


CHAPTER 14: SALE OF GOODS AND CONSUMER CONTRACTS
1. The Sale of Good Act 
· The Sale of Goods Act is wher
· e they took all those terms the courts were implying into the contracts and codified them into one statute.
	Codified= existing common law rules collected and put in statute form
+ Simply a list of certainties to protect the terms to contracts where no terms are discussed 
+ Remedial legislation: no other reason than protecting the public (benefit the public)
· Meaning of “Goods” = tangible items, not including money, real property, or choses in action.
+ Assignment is assigning legal rights to someone else
+ Can’t apply to any type of contract
+ Must distinguish goods from services
· Agreement to sell= a contract of sale in which the transfer of ownership in the goods is deferred to some future time.
· Consignment= the transfer of only possession of goods from one business to another for the purpose of offering for sale. 
· Meaning of “Sale” = transfer of title for money not including lease or consignment 
+ Title vs Possession 
	Title (legal) = Ownership 
	Possession= physical control 
	Example: after the contract was signed, the title transfer to the buyer but the seller still has the possession of the product for an extended amount of time.
· For it to be a sale, since it is a Sale of Good Act, there has to be a transfer of ownership
2. Statutory Protection for the Buyer: Implied Terms
a. The Caveat Emptor Principle (Buyer Beware)
· Encourages buyers to determine if the goods are what they want before they contract to buy.
b. Terms implied in every contract to which the Sales of Good Act applies
· The Seller has the Title to the Goods and the Right to Sell the Goods
· Condition (if they breach the contract, it is a fundamental breach of contract) = a major or essential term of the contract, the breach of which may relieve the injured party from further performance.
+ Implies that they own the goods and can transfer the title of the goods to you after they sell it to you
· Warranty= a lesser or non-essential term that, when breached, does not relieve the injured from performance.
+ Quiet Enjoyment (with goods)- the idea that you have the right to use your goods without being disturbed by others-> warranty of applied terms
+ Become the problem with lien
· Implied term as to title= it is implied that the seller has a right to sell the goods
· In a contract of sale, unless the circumstances of the contract are such as to show a different intention, there is:
+ An implied condition on the part of the seller that in the case of a sale the seller has a right to sell the goods, and that in the case of an agreement to sell the seller will have a right to sell the goods at the time when the property is to pass
+ An implied warranty that the buyer will have and enjoy quiet possession of the goods
+ An implied warranty that the goods will be free from any chare or encumbrance in favor of any third party, not declared or known to the buyer before or at the time when the contract is made
	C buys a car from B without knowing that B stole it from A. So when A found out that his car is now owned by C, he wants to sue C but since C doesn’t know about what happened, he is free of charge.
· The Goods correspond with the seller’s description 
· Implied term as to description= it is implied that goods sold by description will conform to the description 
· Condition: They have to match the description, or they have to match the sample
	You don’t have the ability to use any Caveat Emptor because the description and sample are all you got. You have to rely on the sellers.
· Be careful because there is a lot overlap between Description and Misrepresentation. (You can claim both; often you may be claiming both Sales of Goods Act and Misrepresentation)
· Differentiate between Description and promise to what it can do
	You buy a cup of coffee and they say it is made from Vietnamese coffee seed (Description) and it can wake you up right away (promise)
· Sale by sample
· Implied term that goods correspond with sample= it is implied that, when a sample of the goods to be sold has been provided, the actual goods supplied will correspond to that sample in type and quality.
· The Act provides: In the case of a contract for sale by sample, there is an implied condition:
+ That the bulk will correspond with the sample in Quality
+ That the buyer will have a reasonable opportunity of comparing the bulk with the sample
+ The goods will be free from any defect rendering them unmerchantable that would not be apparent on reasonable examination of the sample.
· Implied term of fitness: it is implied that the goods are of a type that is suitable for the purpose for which they are bought.
· Implied term of merchantable quality= it is implied that the goods are in reasonable condition and free from defects that would make them unsuitable to use.
· Exception for suitability and quality:
+ In 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.
+ If the buyer has examined the goods, there is no implied condition as regards defects that such examination ought to have revealed.
3. Other rules which applies to Contracts for the Sales of Goods
· Exemption Goods
· Payment 
· Quantity 
· Time for delivery
4. Title to Goods
· Who may pass title:
+ Agency after a business ship goods to them to sell
+ Seller or Buyer in Possession 
· 4 Rules for Passing of Title to Specific Goods
+ Rule 1: In an unconditional sale for a contract for specified goods in a deliverable state, title passes when the contract is made.
	Once Offer, Acceptance, and Consideration are in place. Nothing to do with possession, delivery and payment.
+ Rule 2: In a contract for sale of specified goods where the sellers must take steps to put the goods into a deliverable state, title doesn’t pass until it is done, and the buyer is notified.
+ Rule 3: where the seller must take steps to determine price, title passes when this is done, and the buyer is notified
+ Rule 4: when goods are delivered to the buyer on approval, title passes when the buyer signifies acceptance or retains goods
	They let me bring it home and try it out for 30 days. The title passes when I notify them I will take it or I don’t return or reject it after 30 days.
· Rule for Passing of Title to Unascertained Goods
+ Unascertained Goods= goods that have not been set aside and agreed upon as the subject of a sale
+ Rule 5: in a sale of unascertained or future goods by description, title passes when goods of that description in a deliverable state are unconditionally appropriated to the contract.
	Future goods= goods that have not yet been produced
	Appropriated= designated as the subject matter of the contract
5. Bills of Lading= a document signed by a carrier acknowledging that specified goods have been received by it for shipment.
6. Remedies for the Seller 
· Lien= a right of a person in possession of property to retain that property until payment 
· Stoppage in transit/ Repossession
· The Right to intercept and retake the possession of the goods. Conditions:
+ The Seller has delivered the Goods to a buyer and the buyer, before having paid in full for the goods, becomes bankrupt or insolvent within 30 days, seller may make a written demand for the return of the goods. The demand must be presented within 15 days after the buyer goes bankrupt to the trustee in bankruptcy or receiver appointed to manage the debtor’s affairs.
+ Applies only to goods that were delivered in buyer’s business not to consumer goods.
+ Must still be in buyer’s possession, identifiable, and in the same condition as they were sold.
· Resale
· An unpaid seller may give notice to the buyer ad resell the goods to a third party. The new buyer obtains good title to them.
· Also arises whenever a buyer commits a breach by refusing to accept goods.
· Damages
· When buyer refuses the goods:
+ If the seller is in the position to supply more goods than prospective customers might order
· Seller’s damages= profits lost due to buyer’s reach
+If not, damages= any deficiency in the resale price of the rejected goods compared with the original contract price 
· Retention of Deposit
· Goes with liquidated damages and penalty clauses
· Deposit= a sum of money paid by the buyer to the seller, to be forfeited if the buyer does not perform his or her part of the contract.
+ If deposit is partial payment of the contract, you will always have it back.
+ You won’t get it back if the deposit is intended to hold a contract or opportunity for the buyer.
· Down payment= a sum of money paid by the buyer as an initial part of the purchase price.
7. Remedies for Buyer
· Damages
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