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Buyer 
means

Person who 
buys or

Agrees to buy 
goods

Seller
means

Who sells or
agrees to sells 

goods

Sec 2(7)
Goods
means

Every kind of 
movable 
property

Other than Includes

Actionable 
Claims

Money Stock & shares
Growing 

Crops, grass, 
things 

attached 
to/forming 
part of land 
which are 

agreed to be 
severed before 
sale or under 
contract of 

sale

Actionable claims

Are claims 
which can be 

enforced 

By action or 
suit 

Types of Goods

Existing Goods Future Goods
Contingent 

Goods

Specific Goods Ascertained 
Goods

Unascertained 
Goods

Delivery means

Voluntary 
transfer of 
possession 

From one 
person to 
another

Property 
means

Ownership or
General 
property

Quality of goods 
includes

Their state Or condition

Price means

Money 
consideration

For sale of 
goodsCA G
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Types of Goods

Existing Goods
Sec 6

Ascertained 
Goods

Specific Goods
Sec  2(14)

Unascertained 
Goods

Contingent 
Goods

Sec 6(2)

Future Goods
Sec 2(6)

Goods are in 
existence at the 
time of making 

contract

Owned/posses
sed/acquired 
by the seller

At the time of 
contract of 

sale

Goods 
identified & 

agreed

upon at the 
time a contract 
of sale is made

Ex:- Samsung 
GaLaxy S7 edge

Goods which 
are identified

In accordance 
with agreement

After contract 
of sale is made

Goods which are 
not specifically 

identified

At the time of 
making of 

contract of sale

Indicated or 
defined only by 
description or 

sample

Goods to be 
manufactured/

produced/
acquired

By seller after 
making 

contract of sale

Contract for sale 
of future goods is 
always agreement 

to sell

Acquisition of 
goods which 
by the seller

depends upon 
an uncertain 
contingency

(event)

Contingent 
goods also 

operates as an 
agreement to 

sell

Types of Delivery

Actual Delivery
Symbolic 
Delivery

Constructive 
Delivery

Goods are 
physically 
delivered

Seller transfer 
the physical 

possession of 
the goods

Most common 
method of 

delivery

Delivery 
effected without 

any change in 
the custody

Or actual 
possession of 

the thing

As in the case 
of delivery by 
attornment

delivery of a 
thing in token of 

a transfer of 
something else

Like handing 
over of 

documents of 
title

Like bill of 
lading, railway 

receipt, 
delivery order
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Types of 
Contract of Sale 

(Sec 4)

Sale
Agreement to 

Sell

Property in 
goods 

transferred 
immediately to 

buyer 

Property 
transferred 

On future date 
Or 

Condition 
fulfilment

1. Minimum 2 parties (Buyer and seller)

2. Subject Matter of Contract – Goods (Movable 
property)

3. Price – Wholly in Money or Partly in Money 
and Partly in kind

4. Transfer of property (ownership) of Goods – 
Immediately or future

5. May be Absolute or Conditional

6. All other essentials of a valid contract 
(Covered under ICA, 1872)

Essential elements of Contract of Sale
Mercantile Agent

Means an agent who in the customary 
course of business has any of the following 

authorities:- 

Sell or buy 
goods

Consign goods 
or

 pledge goods

Insolvent

Person is said to be insolvent 

When he 
ceases to pay 

his debts in the 
ordinary 
course of 
business

Or cannot pay 
debts as they 
become due, 
whether he 

has committed 
an act of 

insolvency or 
not

Price
(Sec 9) 

Determined by
If not 

determined

a) Fixed by 
Contract 

b) Manner 
provided 
by 
contract

c) Course of 
dealing 
between 
the parties

a) Pay 
reasonable 
price to 
seller

b) Reasonable 
depends on 
facts & 
circumstatn
ces
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Valuation by 3rd  
party decided in 

contract

Valuation done
Valuation not 

done

Price as per 
valuation done 
by third party

Seller’s Fault Buyer’s Fault

Suit against party at fault  & 
Agreement can be avoided

1. Immediate Delivery & Immediate Payment

2. Immediate Delivery & payment in future

3. Immediate payment & delivery in future

4. Payment & Delivery both in future

5. Delivery/payment / both in instalments

Sec 5 Contract of Sale how made :-

Specific Goods 
perished before

Making of 
contract of 

sale

sale but after 
making agreement 

to Sell

Contract 
becomes void

(Sec 7)

Agreement 
becomes void

(Sec 8)

OWNERSHIP JISKI RISK USKA 

PROPERTY JISKI RISK USKA 

Risk passes with the property

Exception to risk follows ownership :- 

If delivery has been delayed by the fault of the seller or the 
buyer, the goods shall be at the risk of the  party in default, as 
regards loss which might not have arisen but for the default.
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Types of 
Stipulations

(Sec 12)

Conditions Warranties

Essential to 
the main 

purpose of 
goods

Collateral to 
the main 

purpose of 
goods

On breach, 
contract can 

be repudiated

On breach, 
only damages 

can be claimed

Types of 
Conditions

Express 
Conditions

Implied 
Conditions

Expressly 
agreed 

between the 
parties

Presumed by 
law to be 
present in 
contract

4 Cases where Condition can be treated as Warranty

Buyer altogether waives the performance of the condition

Buyer elects to treat the breach of the conditions, as one of a 
warranty

Contract is non-severable and the buyer has accepted either the 
whole goods or part of it

Where the fulfilment of any condition or warranty is excused by law 
by reason of impossibility or  otherwise.

Quality or fitness

General Rule Exception

No implied 
condition or 

warranty as to 
quality or 

fitness

a)IF the buyer tells the purpose to 
seller & 

b) Buyer relied on seller’s skill & 
judgement

c) Seller’s business to supply goods of 
that description
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7 Implied Conditions

Condition as to title

Sale by sample

Condition as to quality or fitness

Condition as to  wholesomeness

Condition as to description

Sale by sample as well as by description

Condition as to merchantability

4 Implied Warranties

Warranty as to undisturbed possession

warranty as to  quality or fitness  by usage of trade

Warranty as to non-  existence of encumbrances

disclosure of dangerous nature of goods

Caveat Emptor/Duties of Buyer

Let the Buyer beware

Seller is not bound to disclose the defects in the 
goods

Buyer cannot holds seller responsible for his bad 
selection of goods

Rule is laid down in section 16

Exceptions to Caveat Emptor/ Duties of Seller

Goods Sold by Description

Sale by sample

Fitness as to quality or use except brand or patent name

Goods by sample as well as description

Trade usage

Seller actively conceal defect or guilty of fraud

Condition as to merchantability

Goods of Merchantable quality
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Transfer of property 

General Rule 
(sec 19)

Intention of 
the parties

Specific 
Circumstances 

 (20-24)

Law 

In case of Specific 
goods

In Deliverable 
state

No further
Action 

Required by 
Seller

Not in 
Deliverable 

State

How to 
ascertain 

intention of 
the parties?

Terms of the 
contract 

Conduct of the 
parties 

Circumstances 
of the case

further
action 

Required
by seller to 

ascertain price

Property passes 
immediately 

when contract is 
made

Property does 
not passes until 
action is done 
and buyer has 

notice

Property does 
not passes 
until such 

goods are put 
into 

deliverable 
state 

And the buyer 
has notice 

thereof

Transfer of 
Property in 

unascertained 
goods

General Rule 
(sec 18)

Property not 
transferred 

until the goods 
are ascertain

1. Sale of Unascertained or future goods

2. Goods should conform to the description & 
quality stated in the contract

3. Goods must be in a deliverable state

4. Goods must be unconditionally appropriated

5. Assent may be express or implied

6. Assent may be given either before or after 
appropriation.

Essentials of Appropriation of goods (Sec 23(1))

7. Appropriation must be made by :-
a) Buyer with the assent of seller  or 
b) Seller with the assent of buyer 

Deemed 
Appropriation 
of Goods (Sec 

23(2)

When the 
seller, delivers 
the goods to 

the

carrier or 
bailee for the 
transmission 
to the buyer

& does not 
reserve the 

right of 
disposal

Seller

Puts condition 
(Right of 
disposal)

Property does 
not transfer 

unless 
condition(s) 

fulfilled

Property in 
goods 

transferred as 
per Normal 

Rules

Does not put 
conditionCA G
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Sale or return basis
(Sec 24)

Does not give 
acceptance

If time given, 
property 

transferred on 
time lapse

Gives 
acceptance 

Property 
transferred if 
buyer does 

does 
something 

equivalent to 
acceptance

If time not 
given, 

property 
transferred  on 

expiry of 
reasonable 

time

- Buyer Sell 
the goods 

or 
- Buyer 
Pledges the 

Goods

Express or 
Implied

Sale for cash only or Return :- 
where the goods have been delivered by a person on “sale or 
return” on the terms  that the goods were to remain the 
property of the seller till they are paid for, the property therein 
does  not pass to the buyer until the terms are complied with, 
i.e., cash is paid for.

Property 
transferred on 

acceptance 

Deterioration of 
goods during transit

Seller agrees 
to deliver at 

own risk 

Deterioration 
necessarily 

incidental to 
transit

Buyer will bear 
loss

Deterioration 
not necessarily 

incidental to 
transit

Seller will bear 
loss

Acceptance of Goods

Buyer 
intimates his 

acceptance to 
seller 

Buyer does 
any act to 

goods, which is 
inconsistent 

with 
ownership of 

seller

Retains the 
goods after 
reasonable 
time w/o 

intimating 
rejection

Seller is ready and willing to 
deliver goods (Sec 44)

Seller request buyer to take 
delivery

Buyer does not take 
delivery within reasonable 

time 

Seller is entitled for

Any loss by buyer neglect or 
refusal & Reasonable 
charges for care and 

custody of goods

Seller may also repudiate 
contract if he has a right 

even when he has claimed 
damagesCA G
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Delivery of Goods

Putting in 
possession of 

Buyer or his 
agent 

Which the 
parties agrees

Doing anything 
to goods

Part Delivery of 
Goods

Intention to 
severe

Delivery 
treated of part 

only which 
actually 

delivered

Delivery 
treated of 

whole goods

Intention not 
to severe

Express Contract 
w.r.t delivery

No

Seller is not bound 
to deliver until 

buyer applies for it

Delivery as per 
terms of the 

Contract

Yes

Who will take the 
Delivery

Buyer will take 
possession

As per contract As per contract

Seller sends 
them to buyer

Place of Delivery not 
specified in contract

Sale

Delivery at place 
at which they are 
at the time of sale

Delivery at place 
at which they are 

at the time of 
Agreement

Agreement to 
Sell

Delivery at place 
at which they are 
manufactured or 

produced

Time of Delivery

Time Fixed in 
Contract 

As per contract
Within 

reasonable 
time

No Time Fixed 
in Contract

Wrong Quantity 
Delivered

Less Quantity 
delivered

Buyer rejects
Buyer Accepts

whole of goods 
delivered

Excess 
Quantity 
delivered

Buyer reject the 
excess Qty

Buyer Accepts

Pay them as per 
contracted rate for 

actual qty 
delivered

Pay them as per 
contracted rate for 

whole goods

Pay them as per 
contracted rate for 

goods accepted

Delivery of 
Goods to 

Carrier

For purpose of 
transmission 

to buyer

Deemed 
delivery to 

buyer

Note :- Expenses of and incidental to putting goods into deliverable state must be borne by seller in absence of 
contract to contrary

Note :- Buyer must have a reasonable opportunity to examine the goods on delivery if not previously examined
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Exceptions to 
Nemo Dat Quod 

non habet

Sale by 
Mercantile 

Agent

Sale in case of 
voidable 
contract 
(Sec 29)

Sale by One of 
the Joint 
Owners
(Sec 28)

Sale by person 
who has 

already sold 
the goods
(Sec 30)

Sale by 
unpaid seller

(Sec 54)

Sale under the 
provisions of 

other act

Sale by buyer 
obtaining 

possession 
before property 
is transferred to 
buyer (Sec 30)

Agent has 
Possession of 
Goods/docum

ent with 
consent of 

owner

Sale made by 
agent in 
ordinary 
course of 

business as 
agent

Buyer acted in 
good faith, no 
notice of fact 
that seller has 
not authority 

to sell

One joint 
owner has sole 
possession of 

goods

Possession is 
with the 

consent of 
other joint 

owners 

Buyer acted in 
good faith, no 
notice of fact 
that seller has 
not authority 

to sell

Buyer acquire 
a good title to 
the goods sold 

by seller 

Who obtained 
possession of 
goods under 

voidable 
contract

Contract has 
not been 

rescinded until 
the time of the 

seller

Buyer acted in 
good faith, 

without notice 
of previous 

sale

Sale by person 
who has 

already sold 
the goods but 
continues with 
the possession

Of goods or 
documents of 
title, he may 
sell them to 
third person

A Sale by 
Pawnee can 

convey a good 
title to the 

buyer 

Sale by official 
receiver/

Liquidator of 
company will 
give valid title  

Purchase of 
goods from a 

finder of goods 
under certain 
circumstances

Buyer acquires 
a valid title 
against the 

original buyer

Sale by unpaid 
seller who had 
exercised his 

right of lien or 
stoppage in 

transit   

who resells the 
goods to other 

person

Buyer acted in 
good faith, 

without notice 
of lien or other 

right that 

Sale by buyer 
obtaining 

possession 
before property 
is transferred to 

buyer

He may sell, 
pledge or 
otherwise 

dispose of the 
goods to a 

third person 

Effect of 
Estoppel

Proof that true 
owner has 

actively suffered 
/held out other 

person as owner

Where the 
owner is 

estopped by the 
conduct from 
denying the 

seller’s authority

The transferee 
will get a good 
title against the 

true owner
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Unpaid Seller
(Sec 45)

Whole of the 
price has not 

been paid

other 
negotiable 

instrument has

Where bill of 
exchange or

been received 
as conditional 

payment

received has 
not been 
fulfilled

As by reason of 
dishonor or 
otherwise

And the 
condition on 
which it was

Unpaid seller includes any person who is in the position of seller for instance – agent of seller

unpaid seller’s 
right (Sec 46)

Against Goods Against Buyers

Property in 
goods  has 
passed to 

buyer

Property in 
goods has not 

been passed to 
buyer

Lien
(Sec 47)

Stoppage in 
Transit (Sec 

50)

Resale 
(Sec 54)

Lien

Stoppage in 
Transit

Resale

With holding 
delivery

Suit for price

Suit for 
damages

Suit for 
interest

Remedies of 
buyer against 

the buyer

Damages for 
non-delivery

Suit for specific 
performance

Suit for breach 
of warranty

Suit for 
anticipatory 

breach

Suit for 
interest

1. Separate contract of sale for each lot

2. Contract completed on fall of hammer 

3. Right to bid may be reserved expressly

4. Fraud if right to bid not notified

5. Reserved or upset price may be notified

6. Sale voidable if seller use pretending bidding 
to raise price

Auction Rules  (Sec 64)

Sec 64A
When tax on goods (like excise/custom/GST) increase or 
decrease after entering into contract of sale but before 
performance, then buyer would have to pay the revised price 
considering the revised tax rates. 
The effect of above provision can be excluded by an 
agreement to contrary

Suit for 
anticipatory 

breach
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