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''J'HINIDAD AND TOBAGO, 

16th September, 

AN ORDINANOE for codifying the Law relating to the 
Sale of Goods. 

[L.S,] 

O. O. KNOLLYS, 

AmINo GOVEHNOR. 

fh/(l October, .ZS.95. 

it enaeted by the Governol' of Trinidad and rrobago 
with the advice and consent of the tegislative 

Council thereof as follows 

PAR'l' 1. 
FORMATION OF' THE CONTRACT. 

CONTRACT OF SALE. 

A eon tract of sale of goods is (t, contract where., Sn.leandagree 

b 1} 11 1· f' t t [' th . mrmt. to sell. y ue se er ers 01' agrees ·0· l'anSlel' . e property III 

goods to the buyer for a money consideration, called the 
pnce. 

There may be a eontraet of sale between one part 
owner and another. 
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(2.) A contract of sale may be absolute or conditional. 

(3.) Where under a contract of sale the property in 
the goods is transferred from the seller to the buyer, the 
contract is called a sale, but where the transfer of the pro-
perty in the goods is to take place at a future time or sub-
ject to some condition thereafter to be fulfilled, the contract, 
is called an agreement to sell. 

C 4.) An agreement to sell becomes a sale when the 
time elapses or the conditions are fulfilled subject to which 
the'property in the goods is to be transferred. 

2. Capacity to buy and sell is regulated by the general 
Law concerning capacity to contract, and to transfer and 
acquire property: Provided that where necessaries are 
sold and delivered to an infant or minor or to a person 
who by reason of mental incapacity or drunkenness is 
incompetent to contract, he must pay a reasonable price 
therefor. 

Necessaries in this Section mean goods suitable to the 
condition in life of such infant or minor or person 
and to his actual requirements at the time of the sale and 
delivery. 

FORMALITIES OF THE OONTRACT. 

COIlOtact of 3. Subject to the provisions of this Ordinance and of 
s",le how made. 0 d' . 1 b 1 If I any r mance 111 t mt e la a contract of sa e may be 

made in writing (either with or without sea]) 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: Pro-
vided that nothing in this Section shall affect the Law 
relating to Corporations. 

Contract of 4.-(1.) A contract for the sale of any goods of the 
value of Ten Pounds or upwards shall not be enforceable 
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by action unless the buyer shall accept part of the goods so 
sold, and actually receive the same, or give something in 
earnest to bind the contract, or in part payment, or unless 
some note or memorandum in writing of the contract be 
made and signed by the party to be chargedOl' his agent 
in that behalf. 

(2.) The provisions of this Section apply t.o every 
such contract, notwithstanding that the goods may be 
intended to be delivered at some future time, or may not at 
the time of such contract be actually made, procured, 01' 

provided, or fit 01; ready for delivery, or some act may be 
requisite for the making or completing thereof, or render·, 
ing the same fit for delivery. . 

(3.) There is an acceptance of goods within the mean-
ing of this Section when the buyer does any act in relation 
to the goods which recognises a pre-existing contract of 
sale whether there be an acceptance in performance of the 
contract or not. 

SUBJECT MATTER OF CONTRACT. 

5.-(1.) The goods which form the subject of a contract I<Jxisting Of 

f I b · h .. d d 1 future goodg, o sa e may e elt er eXIstmg goo s, owne or possessec 
by the se11er, or goods to be manufactured 01' acquired by 
the seller after the making of the contract of sale, in this 
Ordinance called" future goods." 

(2.) There may be a contract for the sale of goods the 
acquisition of whicb by the seller depends upon a contin·, 
geney which mayor may not happen. 

(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. 

, 
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Goods which 6. there is a contract for the sale of 
hnvc jJel'iRhed. 

goods, and the goods without the knowledge of the seller 
have perished a.t the time when the coutl'act is made, the 
contract is void. 

Goods pedsh- 7. vVhel'e there IS au agreement to sell specific goods 
ing befol'e sale d b 11 t1 d 'tl t f I' t1 butaftel'agl'ce- an su seguon; y . 10 goo S ,VI' lOU any au" on . 1e part 
mont. f 1 11 1 . 1 L l' 11 • 1 o t 1e se _ or or )11ye1' pens 1 IJelOl'eme 1'113 \: paRses to the 

buyer, the agreement is thereby avoided. 

THE PRICE. 

Ascertainment, 
of pdce, 

rrhe pl'ieo in a contract of sa,le may be fixed 
by the contract or may be left to be fixed in manner 
thereby agreed 01' may be determined by Lhe course of 
dealiug bdYl'een the parties. 

Agreement to 
sell nt valua-
tion, 

(2.) 'Where the priee is not c1etermineLl in aecorda.nee 
with the foregoing provisions, the buyer must pDy a 
reasonable price. -What is a reasonable It qumd;ion 
of fact (lepelldcnli on the eircumstances of' each pal'ticlila,]' 
case . 

. L) 'Where them is all agreement Lo sell goods on the 
terms that the price is to be fixed by the valuation of a 
third party, and [JUch third party e:mnot 01' does not rnake 
such valuation, the agreement is avoided: Provided that 
if the goods 01' any part thereof have beell delivered to 
and nppl'opl'iated by the buyer he must pay a l'easOllable 
price therefor. 

(2.) Where sucb third party is prevented frum makmg 
• the valuation by the fault of' the seller or buyer, the pnrty 

not in fault may maiutain an action for damages agaiusi; 
the party m fault 



1895. 

)f specific 
the seller 
made, the 

)ific goods 
1 the part 
,ses to the 

,y be fixed 
n manner 
course of 

tccordance 
llRt pay a 
a quest jon 
partiClilar 

oodson the 
lation of a 
:; not make 
Ivided that 
elivered to 
reasonable 

)m making 
" tbe party 

against 

5 

,IVo. 3'7, 1895. 

CONDITIONS AND WARRANTIES. 

Unless a diffel'ent intention appears from Stipulations as 
to timo. 

the terms of the contract, stipulations as to tiUle of 
mont are not deemed to be of the essence of a contract of 
sale. Whether any othel' stipulation as to time is of t·he 
essence of the contract or not depends on the tenm; of t.he 
contract. 

(2.) In a contract of sale" Month" means prima 
/£wie calendar month. 

11.-- ,.(1.) (Ct.) Whel'e a contract of sale is subject to any When con . 

. condition to be fulfilled by the seller the buyer 
. 1 d' . 1 wal'l'Rnty. may WaIve t 1e con Ihon or may e ect to treat 

the breach of such condition as a breach of 
warranty and not as a ground for treating the 
contract as repudiated, 

(b.) Whether a stipulation in. a contract of sale is a 
condition, the breach of which may give rise 
to a right to treat the as repudiated, 
01' n. warranty, the breach of which may give 
1'ise to a claim for damages but nOI; to a right 
to rqject the goods and treat the contract as 
repudiated, depends in each case Oll the con-
struction of the contract. A stipulation may 
be a condition though called a wal'l'anty in the 
contract. 

(0.) Where a contract of sale is not severable and 
the buyer has accepted the goods or part 
thereof or where the contract is for specific 
goods the property in which has pa.ssed to the 
buyer the breach of any condition to be ful-
filled by the seller can only be treated as a 

I 

I 
.! 
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breach of warranty and not as a ground for 
rejecting the goods and treat.ing the contract 
as repudiated unless there be a term of the 
contract express or implied to that effect. 

(2.) Nothing in this Section shall affect the case of 
any condition or warranty fulfilment of which is excused 
by law by reason of impossibility or otherwise. 

12. In a contract of sale unless the circumstances of 
the contract are such as to show a different intention 
there is:-

(1.) An implied condition on the part of the seller 
that in the case of a sale he has a right to sell 
the goods and that in the case of an agree-
ment to sell he will have a right to sell the 
goods at the time when the property is to pass. 

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

(3.) An implied warranty that goods shall be free 
from any charge or incumbrance in favour of 
any third party not declared or known to the 
buyer before or at the time when the contract 
is made. 

13. Where there is a contract for the sale of goods 
by description there is an implied condition that the 
goods shall correspond with the description and if the 
sale be 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 with the 
description. 

14. Subject to the provisions of this Ordinance and 
of any Ordinance in that behalf there is no implied 
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warranty or condition as to the quality 01' fitness for any 
particular purpose of goods supplied under a contract of 
;saIe except as follows 

(1.) Where the blwer expressly or by implication 
makes known to the seller the particular 
pUl'pose for which the goods are l'equil'ec1 so 
as to show that the buyer relies on the seller's 
skill or judgment and the goods are of a 
description which it is in the course of the 
seller's business to supply (whether he be the 
manufacturer or not) there is an implied 
dition that the goods shall be reasonably fit 
fOl' snch purpose: Provided that in the case 
of a contract for the sale of a specified article 
under its patent or other trade name there is 
no implied condition as to its fitness for any 
particular purpose. 

{2.) When goods are bought by description from a 
seller who deals in goods of that description 
(whether he be the manufactl11'er or not) there 
is an im plied condition that the goods shall be 
of merchantable quality: Provided that if the 
buyer has examined the goods there shall be 
no implied condition as regards defects which 
such examination ought to have revealed. 

(3.) An implied warranty or condition as to quality 
'or fitness for a particular purpose may be 
annexed by the usage of trade. 

(4.) An express warranty or condition does not 
negative a warranty or condition implied by 
this Ordinance unless inconsistent therewith, 
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SALE BY SAMPLE. 

Salehysa,mplo. 15.-(1) A contract of sale is a contract fo1'. sale by 
sample where there is a term in the contract express or 
implied to that effect. 

Goods must he 
ascertained. 

Property 
lJasses when 
intended to 
paRs. 

(2.) In the case of a contract for sale by sample 

(Ct.) '11here is an implied condition that the bulk 
shall correspond with the sample in quality. 

(b.) There is an implied condition that the buyer 
shall have a reasonable opportunity of com'4 

paring the bulk with the sample, 

(c.) 'rhere is an implied condition that the goods 
shall be free from any defect reudel'ing them 
unmerchantable which would not be apparent 
on reasonable examination of the sample. 

PART II. 
EFFECTS OF THE CONTRACT. 

TRANSFER OF PROPERTY AS BETWEEN SELLER AND BUYER 

18. Where there is a contract for the sale of 
tained goods no property in the goods is transferred 1;0 

the buyer unless and until the goods are ascertained. 

1 7.-(1) Where there is a contract for the sale of 
specific or ascertained goods the property in them is 
transferred to the buyer at such time as the part.ies to 
the contract intend it to be transferred. 

\ 

(2.) For the purpose of ascertaining the intention of 
the parties regard should be had to the te1'111S of the 
contract, the conduct of the parties and the circumstances 
of the case. 
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18, Unless a different intention appears the following Rulesfol'l1sOOl'-

R l .c •• h' t t' f .1.1 • taining inten· are u es !Or ascertamIllg t e III en IOn a 1e partIes tion. 

as to the time at which the property in the goods is to 
pass to the buyer. 

RULE Where there is an unconditional contract 
for the sale of specific goods in a deliverable state the 
property in 'the goods passes to 'the buyer, when the 
contract is made and it is immaterial whether the tilDe of 
payment or the 'time of delivery or both be postponed. 

RULE Where there is a contract for the sale of 
specific goods and the seller is bound to do something to 
the goods for the purpose of putting them into a deliver-
able state the property does not pass until such thing be 
done and the buyer has notice thereof. 

RULE II I.-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 ascertainillg the 
price the property does not pass until such act or thing be 
done and the buyer has notice thereoL 

RULE IV.-When goods are delivered to the buyer 
on approval or "on sale or return" or other similar terms 
the property therein passes to the buyer:-

(Ct.) 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 
ance to the seller but retains the goods without 
giving notiCE) of rejection, then, if a time has 
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been fixed for the return of the goods, on the 
expiration of such time, and if no time has 
been fixed, on the expiration of a reasonable 
time. 

What is a reasonable time is a question 
of fact. 

RULE V .-(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 uncondi-
tionally appropriated to the contract either by the seller 
with the assent of the buyer or by the buyer with the 
assent of the seller the property in the goods thereupon 
passes to the bayer. Such assent may be express or im-
plied and may be given either before or after the appro-
priation 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 hot) 
for the purpose of transmission to the buyer and does not 
reserve the right of disposal he is deemed to have uncon-
ditionally appropriated the goods to the contract. 

19.-(1.) Where there is a contract for the sale of 
specific goods or where goods are subsequently appropriated 
to the contract, the seneI' may by the terms of the contract 
or appropriation reserve the right of disposal of the goods 
until certain conditions are fulfilled. In such case not-
withstanding the delivery of the goods to the buyer or to 
a carrier or other bailee or custodier for the purpose of 
transmission to the buyer the property in the goods 
does not pass to the buyer until the conditions imposed 
by the seller are fulfilled. 
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(2.) Where goods are shipped and by the Bill of 
lading tho goods are deliverable to the order of the seller 
01' his agent the seller is p'vima jcwie deemed to reserve 
the right of disposal. 

(3) Where the seller of goods draws on the buyer for 
the price and transmits the Bill of Exchange and Bill of 

Lading to the buyer t.ogether to secure acceptance or 
payment of the Bill of Exchl:tnge the buyer is bound to 
retul'll the Bill of Lading if he does not honoUl' the Bill of 
Exchange and if he wrongfully retains the Bill of I-lading 
the property in the goods does not pass to him. 

20. Unless otherwise aPTeecl the goods remain at the Riskpi'imO, 
,. .' C). • frwie paSBes seller s rIsk until the property thel'em IS transferred to the with property. 

buyer, but when the property therein is transferred to the 
buyer the goods are at the buyer's risk whether delivery 
has been made or not Provided that where delivery has 
been delayed through the fault of either buyer or seller the 
goods are at the risk of the party in fault as regards any 
loss which might not have occurred but for such fault. 
Provicltd also that nothing in this Section shall affect the 
duties 01' liabilities of either seller or buyer as a bailee or 
custodier of the goods of t.he other party, 

TRANSFER OF TI'l'LE. 

21.--(1.) Subject to the provjsions of this Ordinance BtLle by pelson 

1 d Id b 1 · t th not the owner. 
W lere goo' s are so y a person w 10 IS no' . e owner 
thereof, and who does not sell t.hem 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 the seller's authority to sell. 
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(2.) Provided 'also that nothing 111 this Ordinance 
shall affect 

(a) The prOVISIOns of any enactment enabling 
the apparent owner of goods to dispose of 
them as if he were the true owner thereof. 

(b) The validity of any Contract of sale under 
any special common law or statutory power 
of sale or under the order of a Court of 
competent jurisdiction. 

SRle under 22. vVhen the seller of goods has a voidable title voidRhle title, 

thereto, 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. 

of 23.-- (1) Where goods have been stolen and the offender property m 
,\oods OIl is l)rosecuted to conviction the I)ro})erty in the o'oods so convICtwll of 6 

offendm, stolen revests in the person who was the owner of the 

Seller or 
buyer in 
POSfWHSioll 
after sale, 

goods, or his personal representative, notwithstanding any 
intermediate dealing with them, whether by sale or 
otherwise. 

(2.) Notwithstanding any enactment to the contrary, 
where goods have been obtained by fraud or other wrong-
ful means not amounting to larceny. the property in 
such goods shall not revest in the person who was the 
owner of the goods, or his personal representative, by 
reason only of the conviction of the offender. 

0-(1.) Where a person having sold goods continues 
01' 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 
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documents of title under any sale, pledge or other 
position thereof to any person receiving the same in good 
faith and withont notice of the previous sale, shall have 
the same effect as if the person making the delivery 01' 

transfer were expressly authorised by the owner of the 
goods to make the same. 

(2.) Where a person having bought or agreed to buy 
goods obtains with the consent of the seller possession of 
the goods, or the documents of title to the goods, the 
delivery or transfer by that person or by a mercantile 
agent acting for lJim of the goods or documents of title 
under any sf1le pledge or other djsposition thereof to any 
person receiving the same in good faith and without 
notice of any lien or other right of the original seller in 
respect of the goods, shall have the same effect as if the 
person making the delivery or transfer were a mercantile 
agent in possession of the goods or documents of title 
with the consent of the owner. 

(3.) In this Section the term" Mercantile Agent" 
means a mercantile agent having in the customary course 
of his business as such agent, authority either to sell 
goods, or to consign goods for the purposes of sale, or to 
buy goods, or to raise money on the security of goods. 

25; (1.)-A writ offie'ri fiacias or other writ of execution l'f!' t f ,", 
'!J eo, 0 

against goods shall bind the property in the goods of the of execution. 

execution debtor from the time when the writ is delivered 
to the Marshal to be executed and for the better 
tation of such time it shaH be the duty of the Marshal 
without fee upon the receipt of any such writ to endorse 
upon the back thereof the hour, day, month and yeaI" 
w hen he received the same. 
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Provided that no such writ shall prejudice the Litle 
to such goods acquired by any person in good faHh and 
for valuable consideration unless such person had at the 
time when he acquired his title, notice that such writ or 
any other writ by virtue of which the goods of the 
tiOD debtor might be seized or attached had been delivered 
to and remained unexecuted in the hands of the Mal'slmL 

(2,) In this Section the term" Marshal" includes any 
officer ch::m;)'edwith the enforcemem of a writ of execution. 

e) 

PART III. 
PERFORMANCE OF THE CONTRACT, 

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

27, Unless otherwise agreed delivery of the goods and 
payment of the pl'ice are concurrent conditions, that is to 
say' The seller must be ready and willing to give posses-
sion of the .goods to the buyer in exchange for the price, 
and the buyer lllUst be ready and willing to pay the price 
in exchrmge for possession of the goods. 

Whether it is for the buyer to take possession 
of the goods or for the seller to send them to the buyer is a 
question depending in each case on the COli tract express 
or implied between the parties. Apart from any such 
contract express or implied the place of delivery is the 
seller's place of business, if he have one, and if not, his 
residence, 

Provided that if the contract be for the sale of specific 
goods 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, 
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(2.) Where under the contract of sale the seller is 
bound to send the goods to the buyer but no time for 
sending them is :6.xed the seller is bound to send them 
within a l'easonable time. 

(3.) Where the goods at the time of sale are in the 
possession of a -third person there is-no deli very by seller to 
buyer unless and until such third person acknowledges to 
the buyer that he holds the goods on his behalf: Provided 
that nothing in this section shall affect the operation of 
the issue or transfer of document of title to goods. 

(4.) Demand or tender of deli very may be treated as 
ineffectual unless made at a reasonable hoUl'. What is a 
reasonable hour is a question of fact. 

(5.) Unless otherwise agreed the expenses of and 
incidental to putting the goods into a deliverable state 
must be borne by the seller. 

29 Where the seller delivers to the buyer a Delivery of 

tity of goods less than he contracted to sell, the buyer may quau-

reject them, but if the buyer accepts the goods so delivered 
he must pay for them at the contract rate. 

(2.)' Where the seller delivers to the buyer a, quan-
tity of goods larger than he contracted to sell the buyer 
may accept the goods included in the contract and reject 
the rest or he may reject the whole. If the buyer accepts 
the whole of the goods so delivered he must pay for them_ 
at the contract rate. 

(3.) Where the seller delivers to the buyer the 
goods he contracted to sell mixed with goods of a 
different description not included in the contract the 
buyer may accept the goods which are in accordance 
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with the contract and reject the rest, or he may reject 
the whole. 

(4.) The provisions of this section are subject to any 
usage of trade special agreement or course of dealing 
between the parties. 

30.-(1.) Unless otherwise agreed the buyer of goods 
is not bound to accept delivery thereof by instalments. 

(2.) Where there is a contract for the sale of goods to be 
delivered by stated instalments which are to be separately 
paid for and the seHer makes defective deliveries in respect 
of one or more instalments or the buyer neglects or refuses 
to take delivery of or pay for one or more instalments it is 
a question in each case depending .on the terms of the 
tract and the circumstances of the case whether the breach 
of contract is a repudiation of a whole contract or whether 
it is a severable breach giving rise to a claim for compen-
sation but not to a right to treat the whole contract as 
repudiated. 

3],.-(1.) 'Where in pursuance of a cOlitract of sale the 
seller is authorised or required to send the goods to the 
buyer, delivery of the goods to a carrier whethel' named by 
the buyer or not for the purpose of transmission to the 
buyer is prima facie 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. If the seller omit so to do and the goods are lost or 
damaged in course of transit the buyer may decline to treat 
the delivery to the cftrrier as a delivery to himself or may 
hold the seller responsible in damages. 
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(3.) Unless otherwise agreed where goods are sent by 
the seller to the buyer by a route involving sea transit 
under circumstances in which it is usual to insure, the 
seller must give such notice to the bUYI')l' as may enable 
111m to immre them during their sea transit, a,nd if the 
seller fails to do so the goods shall be deemed to be at his 
Tisk during such sea transH. 

32. 'Where the seller of the goods agrees to deliver l{iHk wher8 

h h'· . h goods arc t· em at . IS own l'lsk at a place other than that were they d:livOIed f\t 
place. 

are when sold, the buyer must nevertheless, unless 
wise agreed take any risk of deterioration in the goods 
necessarily incident to the cOl).rse of transit • 

33.-(1.) Where goods are delivercd to the buyer Buyer's right 

h ' h h h t . 1 '1 h' t d lof exmninhw Vii IC e as no prevIOUS y examlllec e IS no' eemec the goods. b 

to have accepted them unless and until he has had a rea-
sonable opportunity of examining them for the purpose of 
ascertaining whether they are in conformHy with the 
contract. 

(2.) Unless otherwise agreed when the seller tenders 
delivery of goods to the buyer he is bound on request to 
afford the buyer a reasonable opportunity of examining 
the goods for the purpose of ascertaining whether they 
are in conformity with the contract. 

34c:. The buyer is deemed to have accepted the goods A"ceptanoo, 

when he intimates to the SAller that he has accepted them 
or when the goods have been delivered to him and he does 
any act in relation to them which is inconsistent with the 
ownership of the seller or when after the lapse of a rea-
sonable time he retains the goods without intimating to 
the seller that he has rejected them. 
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35. TJnless otherwise agreed where goods are delivered 
1'8jeded gOtH]'; to the buyer and he refuses to accept them having the 

right so to do, he is not bound to retul'll them to the seller 
but it is sufficient if he intimates to the seller that he 
refuses to accept them. 

Liablityof 36. When the seller is ready and willing to deliver buyer fol' 

the goods and requests the buyer to take delivery, and the 
livelY of goods, buyer does not within a reasonable time after such 

Unpn.itl 8"11,,,' 
dclinmt 

reg nest 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. Provided that nothing in this section shall 
affect the rights of the seller where the neglect or refusal 
of the buyer to take delivery amounts to a repudiation of 
the contract. 

PART IV. 
RIGHTS OF UNPAID SELLER AGAINST THE GOODS. 

37.--(1.) The seller of goods is deemed to be an un-
paid seller within the meaning of this Ordinance, 

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

(b.) When a Bill of Exchange or other negotiable 
instrument has been received as conditional 
payment, and the condition on which it was 
received, has not been fulfilled by reason of 
the dishonour of the instrument or otherwise. 

(2.) In this part of this Ordinance the term H seller" 
includes any person who is in the position of a seller, as 
for instance, an agent of the seller to whom the Bill of 
Lading has been indorsed, or a consignor or agent who has 
himself paid, 01' is directly responsible for the price. 
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38.-(1.) Subject to the provisions of this Ordinance Unpaid seller's 
" ri(fhts. 

and of any Ordinance in that behalf, llotwithstanding b 

that the property in the goods may have passed to the 
buyer, the unpaid seller' of goods as such has by impli, 
cation of law, 

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

(b.) In case of the insolvency of the buyer, a 
right of stopping the goods in t'rctnsitn after he 
has parted with the possession of them. 

(oj A right of resale as limited by this Ordinance, 

(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 

with his right of lien and stoppage III 

transit'Ll wherethe property has passed to the buyer. 

UNPAID SELLER'S LIEN. 

39.-(1.) Subject to the provisions of this Ordinance Sellel"slien. 

the unpaid seHer of goods who is in possession of them, 
is entitled to retain possession of them until payment or 
tender of the price in the following cases, namely: 

fa.) Where the goods have been sold without any 
stipulation as to credit. 

(b.) "Where the goods have been sold on credit, 
but the term of credit has expired. 

(a.) Where the buyer becomes insolvent. 

(2.) The seller may exercise his right of lien not-
withstanding that he is in possession of the goods as agent 
or bailee, 01' custodier for the buyer. 
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40. 'Where an unpaid seller has made part delivery 
of the goods, he may exercise his right of lien 01' 1'eten= 
tion on the remainder unless such part delivery has been 
made undel' such cil'enmstances as to shew an agreement 
to waive tbe lien 01' J'luht of retention. -. C) 

Ffhe unpaid seller of goods loses hik: lien or 
right of l'etention thereon, 

(ct) When he delivm's the goods to a carrier 01' othe1' 
bailee, or custodier for the purpose of 
mission to the buyer without reserving the 
Tight of disposal of the goods. 

rb.} When the buyer or his agent lawfhlly obtains 
possession of the goods. 

(0,) By waiver thereof: 
(2.) 'fhe unpaid seller of goods having a lien or 

right of retention thereon does not lose his lien or right 
of retention by :reason only that he has obtained judg." 
ment 01' decree for the price of the goods. 

STOPPAGE IN TRANSITU. 
42. Subject to the provisions of this Ordinance when 

the buyer of goods becomes insolvent, the unpa.id seller 
who has parted 'witb the possession of the goods, has a, 
right of stopping them in t1'Ctnsitn, that is to say, he may 
resume possession of the goods as long as they a.re in 
course of transit, and may retain them until payment or 
tender of the price. 

Goods are deemed to be in course of transit 
from the time when they are delivered to a carrier by 
land 01' water or other bailee or custodier for the purpose of 
transmission to the buyer until the buyer 01' his agent in 
that behalf takos delivery of them from such carrier or 
other bailee or custodier. 



1895. 

livery 

been 
ement 

lell or 

, other 

g the 

btains 

,m or 

when 
seller 
has a 
, may 
,1'e In 

,ransit 
er by 
lose of 
ent in 
leI' or 

21 

No. 37, 18U5, 

(2.) If the buyer or his agent in that behalf obtains 
delivery of'the goods before their arrival at the appointed 
destination the transit is at an end. 

(3,) If after the arrival of the goods at the appointed 
destination the carrier 01' other bailee or custodier 
acknowledges to the buyer or his agent that he holds the 
goods on his behalf and continues in possession of them 
as bailee or custodier for the buyer or his agent the 
transit is at an eud and it is immaterial that a further 
destination for the goods may have been indicated by 
the buyer. 

(4.) If the goods are by the buyer and the 
carrier or other bailee or cU8todier 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. 

(5.) When goods are delivered to a ship chartered 
by the buyer it is a question depending on the 
stances of the particular case whether they are ill the 
possessIOn of the master as a carrier or as agent to 
the buyer. 

(6.) Where the carrier or other bailee or custodier 
wrongfully refuses to deli vel' the goods to the buyer or 
his agent in that behalf the transit is deemed to be at 
an end, 

(7.) Where part delivery of the goods has been made 
to the buyer or his agent in that behalf the remainder of 
the goods may be stopped in unless such part 
delivery has been made under such circumstances as to 
show an agreement to give up possession of the whole of 
the goods. 
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44.-(l.) '1'he unpaid seller may exercise his right of 
stoppage ill either by taking actual possession of 
the goods or by giving notice oLhis claim to the carrier 
or other bailee 01' custodier in whose possession the goods 
are. Such notice may be given either to the person in 
actual possession of the goods or to his principal. In the 
latter case the notice to be effectual must be given at such 
time and under such circumstances that the principal by 
the exercise of reasonable diligence may communicate it 
to his servant 01' agent in time to prevent a delivery to 
the buyer. 

Eff(,cl. of snh· 
"".I" 01' 1'Ie'lgc 
hy huyer. 

(2.) When notice of stoppage in transitn is given by 
the seller to the carrier or other bailee or custodier in 
possession of the goods, he must re-deliver the goods to or 
according to the directions of the seller. The expenses of 
such l'e-c1elivery must be borne by the seller. 

RE-SALE BY BUYER, OR SELLER. 

45. Subject to the provisions of this Ordinance the 
unpaid seller's right of lien or retention or stoppage in 
imns1:t16 is not affected by any sale or other disposition of 
the goods which the buyer may have madl3 unless the 
seller has assented thereto. 

Provided that where a document of title to goods has 
lleen lawfully transferred to any person as buyer or 
owner of the goods and that person transfers the docu-
ment to a person who takes the docllment in good faith 
and for valuable consideration, then if such last men-
tioned transfer ,vas by way of sale the lin paid seHer's 
right of lien or retention or stoppage in transitu is 
defeated, alld if such last mentioned transfer was by way 
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of pledge or oiher for value the unpaid sellel"s 
ri3'ht of liell or retentioll or stoppage in tmnsitu e;an only 
be cxcrcised snbject to the rip;hts of the transferee. 

.. Snbjeet to thc pl'OVir3iolls of this section a Sale nol, 

f I . . 1 1 'b . 'b gencmlll' roo contract 0 sa c IS no!' l'CSClllC ec y the mere exerClse y Hcindod hy 
or stoPIKtt/C In 

au lmpaicl seHel' of his right of lien 01' retention 01' d 

page In h'ci1w'it'u. 

(2.) Where an unpaid seller who has exercised his 
right of licn or retention or stoppagc in t'l'ansit,u, resells 
the goods, the buyer acquircs a good title thereto as against 
the original buy cr. 

(3. ) Where the goods are of a pcrishable nature 01' 

where thc unpaid seller gives notice to the buyer of his 
intention to rescn and the buyer docs not \vUhin a l'CHSOlh, 

able time pay 01' "em1er the price thc unpaid seller may 
l'Cf3ell the goods and recover ii'om the original buyer 
danmgeH for Hlly loss occasioned by his breach of contract, 

(4.) Where the seller expressly reserves a right of 
resale in case the buycr should maIm dcfault and on the 
buycr making clefanlt resells the goods the original con-
tract of' sale is thereby rescinded but without prejudlce to 
any claim the seItcr may have for damages, 

PART V. 
ACTIONS FOR BREACH OF THE CONTRACT. 

REMIWJE8 OF THE r3ELLER. 

Where under n contract of sale the property Action for 

in the goods has passed to the buyer and the buyer price, 

fully ne,o'lects 01' refuses to l)cW for the &>'oods accol'c1inQ' to 
t.> 0 J 0 \..J 

the terms of the contract the seller may maintain an 
action against him for the price of the goods, 
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(2.) Where under a contract of sale the price is pay-
able on a certain day irrespective of delivery and the buyer 
wrongfully neglects or refuses to pay such price the seHer 
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. 

48.-(1.) Where the buyer wrongfully neglects or 
refuses to accept and pay for the goods the seller may 
maintain an action against him for damages for non-
acceptance. 

(2.) The measure of damages is the estimated loss 
directly 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 question the measure of damages is p1'ima 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 accepted, or if no 
time was fixed for acceptance then at the time of the 
refusa I to accept. 

REMEDIES OF THE BUYER. 

49.-(1.) Where the seller wrongfully neglects or re-
fuses to deliver the goods to the buyer, the buyer may 
maintain an action against the seller for damages for 
non-delivery. 

(2.) The measure of damages is the estimated loss 
directly and naturally resulting in the ordinary course of 
events from the seller's breach of contract" 

(3.) Where there is an available market for the goods 
in question the measure of damages is lJ1'ima facie to be 
ascertained by the difference between the contract price 
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and the market or current price of the goods at the time 
or times when they ought to have been delivered or if no 
time was fixed then at the time of the refusal to deliveI'o 

50. In any action for breach of contract to deliver 8pecifio vet-
'fi '1 1 1 0 'f" h' k fiJ formallce. spem c or ascertamec goons t 1e oud may II It tIllS' G 

on the application of )Ghe Plaintiff by its judgment 01' 

decree direct that the contract shall be performed specifi .. 
cally without giving the Defendant l;11e option of retaining 
the goods on payment of' damages. The judgment or 
decree may be unconditiol).al or upon such terms and con," 
ditions as to damages payment of the price and otherwise 
as to the Court may seem just and the application by 
the Plaintiff may be made at any time before judgment or 
decree. 

\lI1here there is a breach of warranty by Remedy for 
l,'b 11 l./.h bIt' 11 d t breach of se e1' or w 1ere e nyer e ec s or IS compe e 0 warr(tnty. 

treat a:ny 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:-

(a.) Set up against the seller the breach of war-
ranty in diminution or extinction of the 
pnce, 01.' 

(b.) Maintain an action against the seller for 
damages for the breach of wal'l'anty. 

(2.) The measure of damages for breach of warranty 
IS the estimated loss directly and naturally resulting 
in the ordinary course of events from the breach of 
wal'l'anty. 

(3.) In the case of breach of warranty. of quality 
such loss is p1'ima facie the difference between the value 
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of the goods at the time of delivery to the buyer and 
the value they would have had, if they had answered 
to the walTanty. 

(4.) The fact that the buyer has set up the breach of 
warranty in diminution or extinction of the price does 
not prevent him from maintaining an action for the 
same breach of warranty if he has suffered further 
damage. 

52. Nothing in this Ordinance shall affect the right 
of the buyer or seller to recover interest or special 
damages in any case where' by law interest or special 
damages may be recoverable or to recover money paid 
where the consideration for the payment of it has failed. 

PART VI. 
SUPPLEMENTARY, 

!i:xcillsion of 53. ·Where any right, duty, or liability would arIse 
implied tOl'lllS , ]' 
find conditions under a contract of sale by Imp lCation of law, it may 

be negatived or varied by express agreement 01' by the 
course of dealing between the parties or by usage if the 
usage be such as to bind both parties to the contract. 

Reasonable 54. Where by this Ordinance any reference is made 
timea'luestiont bl t' th t' 1 t ' bl of fact. 0 a reasona e Ime, e ques lOn, w la IS a reasona e 

time is a question of fact. 

Rights, de., 55, ·Where any right, duty or liability is declared by 
enforceable hy 
action. . this Ordinance it may unlflss otherwise by this Ordinance 

provided be enforced by action. 

Auction sales. 58. In the case of sale by auction--

(1.) Where goods are put up for sale by auction in 
lots each lot is Z'li'imu facie deemed to be the subject of a 
separate contract of sale. 
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(:d.) A sale by a,uction IS complete when [,l1e auctioneer 
announces ihJ completioll by tlle fall of tIw hammel', or in 
othe1' customary manner. Until [mch announcement IS 

made any bidder may retrad his bid. 

(3.) 'vVhel'e a sale by auction is noL notified to be 
subject to a right to bid on behalf of the seller it shall not 
be lawful for the sellm' to bid himself 01' to employ a.ny 
pel'8on to bid at such sale or for the Auctioneer knowingly 
to take allY bid from the seller 01' any fmch penmu. Any 

contravening this rule may be Lreated as fraudulent 
by the buyer. 

(4.) A sale by auction may be notified to be subject 
to a reserved or upset price, aud a right to bid may also be 
reserved expressly by 01' on behalf of the seIle1'o 

Where a l-ight to bid is expressly reserved but not 
otherwise the seller 01' anyone perSall on hiH behalf may 
bid at the auction. 

The Onlinances mentioned in tho Sehedule to Repeal, 
this Ordinance are hereby repealed as from the 
ment of this Ordinance to the extent in that Schedule 
mentioned. 

Provided that such repeal shall not <drect anything 
dOJle or Sllfferec1 01' any right, t,itle or interest acqu.irecl or 
accrued before the cOlillnencement of this Ordinance or 
any legal proceeding 01' remedy in respect of any such 
thing, right, title or interest. 

58.·(L) The BuIes in Bankruptcy relating to cone'SaVillgn . 
tracts of "nle shall continue to apply thereto notwith-
standing anything in this Ordinance contained. 
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The rules of the common law including the law 
merchant, save in so far as they are inconsistant with the 
express provisions of this Ordinance and in particular the 
rules relating to the law of principal and agent and the 
effect of fraud, misrepresentation, duress or coercion, mis:" 
take or other invalidating cause shall continue to apply 
to contracts for the sale of goods. 

(3.) Nothing in Ordinance or III any repeal 
effected thereby shall affect the enactments relating to 
bills of sale or any enactment relating to the sale of goods 
which is not expressly repealed by this Ordinance. 

(4.) The provisions of this Ordinance relating to 
contracts of sale do not apply to any transaction in the 
form of a contract of sale which is intended to operate by . 
way of mortgage, pledge, charge or other security. 

59.-(1.) In this Ordinance unless the context 01' 

subject matter otherwise requires: 

" Action" includes counter-claim and set off. 

"Buyer" means a person who buys or agrees to buy 
goods. 

"Oontract of Sale" includes an agreement to sell as 
well as a sale. 

" Delivery" means voluntary transfer of possession 
from one person to another. 

"Document of title to goods" shall include any bill 
of lading, dock warrant, warehouse-keeper's certificate 
and warrant or order for the delivery of goods and any 
other'document used in the ordinary course of business as 
proof of the possession or control of goods or authorising 
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or purporting to authorise either by endorsement or by 
delivery the possessor of the document to transfer or 
receive goods thereby represented. 

"Fault" means wrongful act or default. 
" Future goods" means goods to be manufactured or 

acquired by the seller after the making of the contract 
of sale. 

" Goods" include all chattels personal other than 
things in action and money. The term includes emble., 
ments 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. 

H Plaintiff" includes defendant counter claiming. 
" Property" means the general property in goods and 

not merely a special property. 
"Quality of Goods " includes their state or condition. 

" 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" mean goods identified and agreed 
upon at the time a contract of sale is made. 

" Warranty" means an agreement with reference to 
goods which are the subject of a contract of sale but 
lateral to the main 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 repudiated. 

(2.) A thing is deemed to be done "in good faith" 
within the meaning' of this Ordinance when it 'is in fact 
done honestly whether it be done negligently or not. 

l 
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(3.) fA person HJ deemed to be insolvent within the 
meaning of' this Ordinance who either has ceased to pay 
his debts in the ordinary course of business 01' cannot pay 
his debts as they become clue whether he has committed 
an act of Bankruptcy or not. 

(4.) Goods are ill fl, "deEvel'a.ble state" within the 
meaning of this Ordimulce when they a.re in snch a state 
that the buyer -would undor the COU1;raCG be bound to take 
delivery of them. 

eo. This Ol'dinauce Shetll eome iuto operation au tho 
First day of Odobel', 1896. 

e1. 11his Ordinance may be cited as the "Sale of 
Goods Ordinance, ] 895." 

Passed in Couneil this Sixteenth day of September, 
in the year of Our Lord One thousand eight hundred and 
ninety-five. 

Acting CleTk of the Conncil. 

SOHEDULE. 

ENAC']'MENTI:.l 1lEPEALED. 

No. OF ORDINANCE. 

5-1844 ... 
19-1845 ... 
13-185G 

EXTENT OF REPEAL. 

... Sect.iou ,1. 

... Sections 10 and 12. 
" 1." 2. 


