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The Issue of Bills of Lading.
Sec. I. Bills governed by this act. Bills of lading issued by any common
carrier for the transportation of goods within this state shall be governed by
this act.
Sec. 2. Form. of bills. Essential terms. Every bill must embody within its
written or printed terms:
(a) The date of its issue,
(b) The name of the person from whom the goods have been received,
(c) The place where the goods have been received,
(d"> The place to which the goods are to be transported,
(e) A statement whether the goods received will be delivered to a specified
person, or to the order of a specified person,
(f) A description of the goods or of the packages containing them which
may, however, be in such general terms as are referred to in section twentythree, and
(g) The signature of the carrier.
A negotiable bill shall have the words "order of" printed thereon immediately
before the name of the person upon whose order the goods received are
deliverable.
A carrier shall be liable to any person injured thereby for the damage caused
by the omission from a negotiable bill of any of the provisions required in this
section.

1725

OBLIGATIONS AND RIGHTS of CARRIERS, ETC.

CHAP. 162

Sec. 3. Form of bills. What terms may be inserted" A carrier may insert
in a bill issued by him any other terms and conditions, provided that such terms
and conditions shall not:
(a) Be contrary to law or public policy, or
(b) In any wise impair his obligation to exercise at least that degree of care
in the transportation and safe-keeping of the goods intrusted to him which a
reasonably careful man would exercise in regard to similar goods of his own.
Sec. 4. Definition of non-negotiable or straight bill. A bill in which it is
stated that the goods are consigned or destined to a specified person, is a nonnegotiable or straight bill.
Sec. 5. Definition of negotiable or order bill. A bill in which it is stated
that the goods are consigned or destined to the order of any person named in
such hill, is a negotiable or order bill.
Any provision in such a bill that it is non-negotiable shall not affect its negotiability within the meaning of this act.
Sec. 6. Negotiable bills must not be issued in sets. Negotiable bills issued
in this state for the transportation of goods therein, shall not be issued in parts
or sets.
If so issued the carrier issuing them shall be liable for failure to deliver the
goods described therein to anyone who purchases a part for value in good faith,
even though the purchase be after the delivery of the goods by the carrier to a
holder of one of the other parts.
Sec. 7. Duplicate negotiable bills must be so marked. When more than one
negotiable bill is issued in this state for the same goods to be transported to any
place within the state, the word "duplicate" or some other word or words indicating that the document is not an original bill shall be placed plainly upon the
face of every such bill, except the one first issued. A carrier shall be liable for
the damage caused by his failure so to do to anyone who has purchased the
bill for value in good faith as an original, even though the purchase be after the
delivery of the goods by the carrier to the holder of the original bill.
Sec. 8. Non-negotiable bills shall be so marked. A non-negotiable bill shall
have placed plainly upon its face by the carrier issuing it "non-negotiable" or
"not negotiable."
This section shall not apply, however, to memoranda or acknowledgments of
an informal character.
Sec. 9. Insertion of name of person to be notified. The insertion in a negotiable bill of the name of a person to be notified of the arrival of the goods shall
not limit the negotiability of the bill, or constitute notice to a purchaser thereof
of any rights or equities of such person in the goods.
Sec. 10. Acceptance of bill indicates assent to its terms. Except as otherwise
provided in this act, where a consignor receives a bill and makes no objection to
its terms or conditions at the time he receives it, neither the consignor nor any
person who accepts delivery of the goods, nor any person who seeks to enforce
any provision of the bill, shall be allowed to deny that he is bound by such terms
and conditions, so far as they are not contrary to law or public policy.
Obligations and Rights of Carriers upon their Bills of Lading.
Sec. II. Obligation of carrier to deliver. A carrier, in the absence of some
lawful excuse, is bound to deliver goods upon a' demand made either by the
consignee named in the bill for the goods, or if the bill is negotiable, by the
holder thereof, if such demand is accompanied by:
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(a) An offer in good faith to satisfy the carrier's lawful lien upon the goods,
(b) An offer in good faith to surrender, properly indorsed, the bill which was
issued for the goods, if the bill is negotiable, and
(c) A readiness and willingness to sign, when the goods are delivered, an
acknowledgment that they have been delivered, if such signature is requested
by the carrier.
In case the carrier refuses or fails to deliver the goods in compliance with a
demand by the consignee or holder so accompanied, the burden shall be upon
the carrier to establi~h the existence of a lawful excuse for such refusal or
failure.
Sec. 12. Justification of carrier in delivering. A ca,rier is justified, subject
to the provisions of the three following sections, in delivering goods to one
who is:
(a) A person lawfully entitled to the possession of the goods, or
(b) The consignee named in a non-negotiable bill for the goods, or
(c) A person in possession of a negotiable bill for the goods by the terms
of which the goods are deliverable to his order, or which has been indorsed to
him or in blank by the consignee or by the mediate or immediate indorsee of
the consignee.
Sec. 13. Carrier's liability for misdelivery. Where a carrier delivers goods
to one who is not lawfully entitled to the possession of them, the carrier shall
be liable to anyone having a right of property or possession in the goods if he
delivered the goods otherwise than as authorized by subdivisions (b) and (c)
of the preceding section; and, though he delivered the goods as authorized by
either of said subdivisions, he shall be so liable if prior to such delivery he:
(a) Had been requested, by or on behalf of a person having a right of
property or possession in the goods, not to make such delivery, or
(b) Had information at the time of the delivery that it was to a person not
lawfully entitled to the possession of the goods.
A request or information to be effective within the meaning of this section
must be given to an officer or agent of the carrier, the actual or apparent scope
of whose duties includes action upon such a request or information, and must
be given in time to enable the officer or agent to whom it is given, acting with
reasonable diligence, to stop delivery of the goods.
Sec. 14. Negotiable bills must be cancelled when goods delivered. Except
as provided in section twenty-seven, and except when compelled by legal process,
if a carrier delivers goods for which a negotiable bill had been issued, the negotiation of which would transfer the right to the possession of the goods, and
fails to take up and cancel the bill, such carrier shall be liable for failure to
deliver the goods to anyone who for value and in good faith purchases such
bill, whether such purchaser acquired title to the bill before or after the delivery
of the goods by the carrier, and notwithstanding delivery was made to the
person entitled thereto.
Sec. 15. Negotiable bills must be cancelled or marked when parts of goods
delivered. Except as provided in section twenty-seven, and except when compelled by legal process, if a carrier delivers part of the goods for which a nego:iable bill had been ismed and fails either:
(a) To take up and cancel the bill, or
(b) To place plainly upon it a statement that a portion of the goods has been
delivered, with a description, which may be in general terms, either of the goods
or packages that have been so delivered or of the goods or packages which still
remain in the carrier's possession, he shall be liable for failure to deliver all the
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goods specified in the bill, to anyone who for value and in good faith purchases
it, whether such purchaser acquired title to it hef ore or after the delivery of any
portion of the goods by the carrier, and notwithstanding such delivery was made
to the person entitled thereto.
Sec. 16. Altered bills. Any alteration, addition or erasure in a bill after its
issue without authority from the carrier issuing the same either in writing or
noted on the bill shall he void, whatever be the nature and purpose of the change,
and the biIl shall be enforceable according to its original tenor.
Sec. 17. Lost or destroyed bills. Where a negotiable bill has been lost or
destroyed, a court of competent jurisdiction may order the delivery of the goods
upon satisfactory proof of such loss or destruction and upon the giving of a
bond with sufficient surety to be approved by the court to protect the carrier or
any person injured by such delivery from any liability or loss, incurred by reason
of the original biII remaining outstanding. The court may also in its discretion
order the payment of the carrier's reasonable costs and counsel fees.
The delivery of the goods under an order of the court as provided in this
section shaII not relieve the carrier from liability to a person to whom the negotiahle hiII has been or shall be negotiated for value without notice of the proceedings or of the delivery of the goods.
Sec. 18. Effect of duplicate bills. A bill upon the face of which the word
"duplicate" or some other word or words indicating that the document is not an
original bill is placed plainly shaII impose upon the carrier issuing the same the
liability of one who represents and warrants that such biII is an accurate copy
of an original bill properly issued, but no other liability.
Sec. 19. Carrier can not set up title in himself. No title to goods or right
to their possession, asserted by a carrier for his own benefit, shall excuse hil11
from liability for refusing to deliver the goods according to the terms of a biII
issued for them, unless such title or right is derived directly or indirectly from
a transfer made by the consignor or consignee after the shipment, or from the
carrier's lien.
Sec. 20. Interpleader of adverse claimants. If more than one person claims
the title or possession of goods, the carrier may require all known claimants to
interplead, either as a defence to an action brought against him for non-delivery
of goods, or as an original suit, which ever is appropriate.
Sec. 2I. Carrier has reasonable time to determine validity of claims. If some
one other than the consignee or person in possession of the bill, has a claim to
the title or possession of the goods, and the carrier has information of such
claim, the carrier shall be excused from liability for refusing to deliver the goods
either to the consignee or person in possession of the bill, or to the adverse
claimant, until the carrier has had a reasonable time to ascertain the validity
of the adverse claim or to bring legal proceedings to compel all claimants to
interplead.
Sec. 22. Adverse title is no defence, except as above provided. Except as
provided in the two preceding sections and in section twelve, no right or title
of a third person unless enforced by legal process shall be a defence to an action
brought by the consignee of a non-negotiable bill or by the holder of a negotiable
bill against the carrier for failure to deliver the goods on demand.
Sec. 23. Liability for non-receipt or misdescription of goods. If a bill of
lading has been issned by a carrier or on his behalf by an agent or employee,
the scope of whose actnal or apparent authority includes the issning of bills of
lading, the carrier shall be liable to:
(a) The consignee named in a non-negotiable bill, or
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(b) The holder of a negotiable bill,
who has given value in good faith relying upon the description therein of the
goods, for damages caused by the non-receipt by the carrier or a connecting
carrier of all or part of the goods or their failure to correspond with the description thereof in the bill at the time of its issue.
If, however, the goods are described in a bill merely hy a statement of marks
or labels upon them or upon packages containing them, or by a statement that
the goods are said to be goods. of a certain kind or quantity, or in a certain
condition, or it is stated in the bill that packages are said to contain goods of a
certain kind or quantity or in a certain condition, or that the contents or condition of the contents of packages are unknown, or words of like purport are contained in the bill, such statements, if true, shall not make liable the carrier issuing the bill, although the goods are not of the kind or quantity or in the condition
which the marks or labels upon them indicate, or of the kind or quantity or in
the condition they were said to be by the consignor. The carrier may, also, by
inserting in the bill the words "shipper's load and count" or other words of like
purport indicate that the goods were loaded by the shipper and the description
of them made by him; and if such statement be true, the carrier shall not be
liable for damages caused by the improper loading or by the non-receipt or by
the misdescription of the goods described in the bill.
Sec. 24. Attachment or levy upon goods for which a negotiable bill has been
issued. If goods are delivered to a carrier by the owner or by a person whose
act in conveying the title to them to a purchaser for value in good faith would
bind the owner and a negotiable bill is issued for them, they can not thereafter,
while in the possession of the carrier, be attached by garnishment or otherwise,
or he levied upon under an execution, unless the bill be first surrendered to the
carrier or its negotiation enjoined. The carrier shall in no such case be compelled to deliver the actual possession of the goods until the bill is surrendered
to him or impounded by the court.
Sec. 25. Creditor's remedies to reach negotiable bills. A creditor whose
debtor is the owner of a negotiable bill shall be entitled to such aid from courts
of appropriate jurisdiction by injunction and otherwise in attaching such bill,
or in satisfying the claim by means thereof as is allowed at law or in equity
in regard to property which can not readily be attached or levied upon by
ordinary legal process.
Sec. 26. Negotiable bill must state charges for which lien is claimed. If a
negotiable bill is issued the carrier shall have no lien on the goods therein mentioned, except for charges on those goods for freight, storage, demurrage and
terminal charges, and expenses necessary for the preservation of the goods or
incident to their transportation subsequent to the date of the bill, unle'3s the bill
expressly enumerates other charges for which a lien is claimed. In such case
there shall also be a lien for the charges enumerated so far as they are allowed
by law and the contract between the consignor and the carrier.
Sec. 27. Effect of sale. After goods have been lawfully sold to satisfy a
carrier's lien, or because they have not been claimed, or because they are perishable or hazardous, the carrier shall not thereafter be liable for failure to deliver
the goods to the consignee or owner of the goods, or to a holder of the bill given
for the gooos when they were shipped, even if such bill be negotiable.
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Negotiation and Transfer of Bills.
Sec. 28. Negotiation of negotiable bills by delivery. A negotiable bill may
be negotiated by delivery where, by the terms of the bill, the carrier undertakes
to deliver the goods to the order of a specified person, and such person or a
subsequent indorsee of the bill has indorsed it in blank.
Sec. 29. Negotiation of negotiable bills by indorsement. A negotiable bill
may be negotiated by the indorsement of the person to whose order the goods
are deliverable by the tenor of the bill. Such indorsement may be in blank or
to a special person. If indorsed to a specified person, it may be negotiated again
by the indorsement of stlch person in hlank or to another specified person.
Subsequent negotiation may he made in like manner.
Sec. 30. Transfer of bills. A bill may be transferred by the holder by
delivery, accompanied with an agreement, express or implied, to transfer the
title to the hill or to the goods represented thereby.
A non-negotiable bill can not be negotiated, and the indorsement of such a
hill gives the transferee no additional right.
Sec. 31. Who may negotiate a bill. A negotiahle bill may be negotiated by
any person in possession of the same, however such possession may have been
acquired, if. hy the terms of the hill. the carrier undertakes to deliver the goods
to the order of such person, or if at the time of negotiation the bill is in' such
form that it may he negotiated by delivery.
Sec. 32. Rights of person to whom a bill has been negotiated. A person to
whnm a negotiable bill has been duly negotiated acquires therehy:
(a) Such title to the goods as the person negotiating the bill to him had or
had ahility to convey to a purchaser in good faith for value, and also such title
to the goods as the consignee and consignor had or had power to convey to a
purchaser in good faith for value, and
(b) The direct obligation of the carrier to hold possession of the goods for
him according to the terms of the bill as fully as if the carrier had contracted
directly with him.
Sec. 33. Rights of person to whom a bill has been transferred. A person
to whom a bill has been transferred but not negotiated acquires therehy as
against the transferor, the title to the goods, subject to the terms of any agreement with the transferor. If the hill is non-negotiable, such person also acquires
the right to notify the carrier of the transfer to him of stlch hill, and thereby
to hecome the direct obligee of whatever ohligations the carrier owed to the
transferor of the hi!! immediately before the notification>
Prior to the notification of the carrier by the transferor or transferee of a
non-negotiable hill, the title of the transferee to the goods and the right to
acquire the ohligation of the carrier may be defeated by garnishment or hy
attachment or execution upon the goods by a creditor of the transferor, or by
a notification to the carrier by the transferor or a subsequent purchaser from
the transferor of a subsequent sale of the g'oods by the transferor.
A carrier has not received notification within the meaning of this section unless
an officer or agent of the carrier, the actual or apparent scope of whose duties
includes action upon such a notification, has been notified; and no notification
shall be effecti\'e until the officer or ag'ent to whom it is given has had time with
the exercise of reasonable diligence to cOl11municate with the agent or agents
having actual possession or control of the Q'oods.
Sec. 34. Transfer of negotiable bilI without indorsement. Where a negot iahle bill is transferred for value hy delivery, and the indorsement of the trans55
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feror is essential for negotiation, the transferee acquires a right against the
transferor to compel him to indorse the bill, unless a contrary intention appears.
The negotiation shall take effect as of the time when the indorsement is actually
made. This obligation may be specifically enforced.
Sec. 35. Warranties on sale of bill. A person who negotiates or transfers
for value a bill by indorsement or delivery, including one who assigns for value
a claim secured by a bill, unless a contrary intention ,appears, warrants:
(a) That the bill is genuine,
(b) That he has a legal right to transfer it,
(c) That he has knowledge of no fact which would impair the validity or
worth of the bill, and
(d) That he has a right to transfer the title to the goods, and that the goods
are merchantable or fit for a particular purpose whenever such warranties would
have been implied, if the contract of the parties had been to transfer without a
hill the goods represented thereby.
In the case of an assign.ment of a claim secured by a bill, the liability of the
assignor shall not exceed the amount of the claim.
Sec. 36. Indorser not a guarantor. The indorsement of a bill shall not make
the indorser liable for any failure on the part of the carrier or previous indorsers
of the bill to fulfill their respective obligations.
Sec. 37. No warranty implied from accepting payment of a de,bt. A mortgagee or pledgee, or other holder of a bill for security who in good faith demands or receives payment of the debt for which such bill is security, whether
from a party to a draft drawn for such debt or from any other person, shall not
be deemed by so doing to represent or to warrant the genuineness of such bill
or the quantity or quality of the goods ~hcrein described.
Sec. 38. When negotiation not impaired by fraud, accident, mistake, duress or
conversion. The validity of the negotiation of a bill is not impaired by the fact
that such negotiation was a breach of duty on the part of the person making
the negotiation, or by the fact that the owner of the bill was deprived of the
possession of the same by fraud, accident, mistake, duress or conversion, if the
person to whom the bill was negotiated, or a person to whom the hill was subsequently negotiated, gave value therefor, in good faith, without notice of the
hreach of duty, or fraud, accident, mistake, duress or conversion.
Sec. 39. Subsequent negotiation. Where a person having sole!, mortgaged,
or pledged goods which are in a carrier's possession and for which a negotiable
bill has heen issued, or having sold, mortgaged, or pledged the negotiable bill
representing such goods, continues in possession of the negotiable bill, the subsequent negotiation thereof by that person under any sale, pledge, or other
disposition thereof to any person receiving the same in good faith, for value and
without notice of the previous sale, shall have the same effect as if the first purchaser of the goods or bill had expressly authorized the subsequent negotiation.
Sec. 40. Form of the bill as indicating rights of buyer and seller. Where
goods are shipped by the consignor in accordance with a contract or order for
their purchase, the form in which the bill is taken by the consignor shall indicate
the transfer or retention of the property or right to the possession of the goods
as follows:
(a) \Vhere by the bill the goods are deliverable to the buyer or to his agent,
or to the order of the buyer or of his agent, the consignor thereby transfers the
property in the goods to the buyer.
(b) Where by the bilI the goods are deliverable to the seller or to his agent,
or to the order of the seller or of his agent, the seIler thereby reserves the
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property in the goods. But if, except for the form of the bill, the property
would have passed to the buyer on shipment of the goods, the seller's property
in the goods shall be deemed to be only for the purpose of securing performance
by the buyer of his obligations under the contract.
(c) Where by the bill the goods are deliverable to the order of the buyer
or of his agent, but possession of the bill is retained by the seller or his agent,
the seller thereby reserves a right to the possession of the goods, as against
the buyer.
(d) Where the seller draws on the buyer for the price and transmits the
draft and bill together to the buyer to secure acceptance or payment of the draft,
the buyer is bound to return the bill if he does not honor the draft, and if he
wrongfully retains the bill he acquires no added right thereby. If, however, the
hill provides that the goods are deliverable to the buyer, or to the order of the
buyer, or is indorsed in blank or to the bl1yer by the consignee named therein,
one who purchases in good faith, for value, the bill or goods from the buyer,
shall obtain the title to the goods, although the draft has not been honored, if
such purchaser has received delivery of the bill indorsed by the consignee named
therein, or of the goods, without notice of the facts making the transfer wrongful.
Sec. 41. Demand, presentation or sight draft must be paid, but draft on more
than three days time merely accepted before buyer is entitled to the accompanying bill. 'Where the seller of goods draws on the buyer for the price of the
goods and transmits the draft and a bill of lading for the goods eit1oJ.er directly
10 the buyer. or through a hank or other agency, unless a different intention on
the part of the seller appears, the buyer and all other parties interested shall·be
justified in assuming:
(a) 1£ the draft is by its terms or legal effect payable on demand, or presentation, or at sight, or not more than three days thereafter (whether such three
days be termed days of grace or not), that the seller intended to require payment
of the draft before the buyer should be entitled to receive or retain the bill.
(b) If the draft is by its terms payable on time, extending beyond three
days after demand, presentation or sight (whether such three days be termed
days of grace or not), that the seller intended to require acceptance, but not
pa yment of the draft hefore the lmyer should he entitled to receive or retain
the bill.
The provisions of this section are applicable whether by the terms of the bill
the goods are consigned to the seller, or to his order, or to the Imyer, or to his
order, or to a third person, or to his order.
Sec. 42. Negotiation defeats vendor's lien. Where a negotiable bill has been
issued for goods, no seller's lien or right of stoppage in transitu shall defeat the
rights of any purchaser for value in good faith to whom such bill has heen
negotiated, whether such negotiation be prior or subsequent to the notification to
the carrier who issued such bill of the seller's claim to a lien or right of stoppage
in transitu. Nor shall the carrier be obliged to deliver or justified in delivering
the goods to an unpaid seller unless such bill is first surrendered for cancellation.
Sec. 43. When rights and remedies under mortgages and liens are not limited.
Except as provided in section forty-two, nothing in this act shall limit the rights
and remedies of a mortgagee or lienholder whose mortgage or lien on goods
would he valid, apart from this act, as against one who for value and in good
faith purchased from the owner, immedi.ately prior to the time of their delivery
to the carrier, the goods which are suhject to the mortgage or lien and obtained
possession of them.
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Criminal Offences.
Sec. 44. Issue of bill for goods not received. Any officer, agent, or servant
of a carrier, who with intent to defraud iS8ues or aids in issuing a hill knowing
that all or any part of the goods for which such bill is issued have not been
received by such carrier, or by an agent of such carrier or by a connecting
carrier, or are not under the carrier's control at the time of issuing such bill,
"hall be guilty of a crime, and upon conviction shall be punished for each offence
by imprisonment not exceeding five years, or by a fine not exceeding five thousanel dollars, or by both.
Sec. 45. Issue of bill containing false statement. Any officer, agent, or
servant of a carrier, who with intent to defraud issues or aids in issuing a bill
for goods knowing that it contains any false statement, shall be guilty of a
crime, and upon conviction shall be punished for each offense by imprisonment
not exceeding one year, or by a fine not exceeding one thousand dollars, or by
hoth.
Sec. 46. Issue of duplicate bills not so marked. Any officer, agent, or servant
of a carrier, who with intent to defraud issues or aids in issuing a duplicate or
additional negotiable bill for goods in violation of the provisions of section
seven, knowing that a former negotiable bill for the same goods or any part of
them is outstanding and uncancelled, shall be guilty of a crime, and upon conviction shall be punished for each offense by imprisonment not exceeding five
years, or by a fine not exceeding five thousand dollars, or by both.
Stc. 47. Negotiation of bill for mortgaged goods. Any person who ships
goods to which he has not title, or upon which there is a lien or mortgage, and
who takes for such goods a negotiable bill which he afterwards negotiates for
value with intent to deceive and without disclosing his want of title or the existence of the lien or mortgage, shall be guilty of a crime, and upon conviction shall
be punished for each offence by imprisonment not exceeding one year, or by
a fine not exceeding one thousand dollars or by both.
Sec. 48. Negotiation of bill when goods are not in carrier's possession. Any
person who with intent to deceive negotiates or transfers for value a bill knowing that any or all of the goods which by the terms of such bill appear to have
been received for transportation by the carrier which issued the bill, are not in
the possession or control of such carrier, or of a connecting carrier, without
disclosing this fact, shall be guilty of a crime, and upon conviction shall be
punished for each offense by imprisonment not exceeding five years. or by a fine
not exceeding five thousand dollars, or by both.
Sec. 49. Including carrier to issue bill when goods have not been received.
Any person who with intent to defraud secures the issue by a carrier of a bill
knowing that at the time of such issue, any or all of the goods described in
such bill as received for transportation have not been received by such carrier,
or an agent of such carrier or a connecting carrier, or are not under the carrier's
control, by inducing an officer, agent, or servant of such carrier falsely to believe that such goods have been received by such carrier, or are under its control,
shall be guilty of a crime, and upon conviction shall be punished for each offense
by imprisonment not exceeding five years, or by a fine not exceeding five thousand dollars, or by both.
Sec. 50. Issue of a non-negotiable bill not so marked. Any person who with
intent to defraud issues or aids in issuing a non-negotiable bill without the
words "not negotiable" placed plainly upon the face thereof, shall be guilty of
a crime, and upon conviction shall be punished for each offense by imprisonment
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not exceeding five years or by a fme not exceeding fi ve thousand dollars, or
by both.
Interpretation.
Sec. sr. Rule for cases not provided for in this act. In any case not provided for in this act, the rules of law and equity, including the law merchant,
and in particular the rules relating to the law of principal and agent, executors,
administrators and trustees, and to the effect of fraud, misrepresentation, duress
or coercion, accident, mistake, bankruptcy, or other invalidating cause, shall
govern.
Sec. 52. Interpretation shall give effect to purpose of uniformity. This act
shall be so interpreted and construed as to effectuate its general purpose to make
uniform the law of those states which enact it.
Sec. 53. Definitions. (r) In this act, unless the context or subject matter
otherwise requires:
"Action" includes counter claim, set-off, and suit in equity.
"Bill" means hill of lading.
"Consignee" means the person named in the bill as the person to whom delivery of the goods is to be made.
"Consignor" means the person named in the bill as the person from whom the
goods have been received for shipment.
"Goods" means merchandise or chattels in course of transportation, or which
have been or are about to be transported.
"Holder" of a bill means a person who has both actual possessIOn of such
bill and a right of property therein.
"Order" means an order by indorsement on the bill.
"Owner" does not include mortgagee or pledgee.
"Person" includes a corporation or partnership or two or more persons having
a joint or C0111mon interest.
To "purchase" includes to take as mortgagee and to take as pledgee.
"Purchaser" includes mortgagee and pledgee.
"Value" is any consideration sufficient to support a simple contract. An
antecedent or pre-existing ohligation, whether for money or not, constitutes
value where a bill is taken either in satisfaction thereof or as security therefor.
(2) A thing is done "in good faith," within the meaning of this act, when
it is in fact done honestly, whether it be clone negligently or not.
Sec. 54. Act does not apply to existing bills. The provisions of this act do
not apply to hills made and delivered prior to the taking effect thereof.
Sec. 55. Inconsistent legislation repealed. All acts or parts of acts 1I1consistent with this act are hereby repealed.
Sec. 56. Name of act. This act may he cited as the Uniform Bills of Lading
Act.
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CHAPTER 163.
Uniform Warehouse Receipts Act.

P. L 1917, c. 143.
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The Issue of Warehouse Receipts.

Sec. 1. Persons who may issue receipts. Warehouse receipts may be issued
by any warehouseman.
Sec. 2. Form of receipts. Essential terms. vVarehouse receipts need not
he in any particular form, but every such receipt must embody within its written
or printed terms:
(a) The location of the warehouse where the goods are stored,
(b) The date of issue of the receipt,
(c) The consecutive number of the receipt,
(d) A statement whether the goods received wiII be delivered to the bearer,
to a specified person, or to a specified person or his order,
(e) The rate of storage charges,
(f) A description of the goods or of the packages containing them,
(g-) The signature of the warehouseman, which may be made by his authorized agent,
(h) If the receipt is issued for goods of which the warehouseman is owner,
either solely or jointly or in common with others, the fact of such ownership and
(i) A statement of the amount of advances made and of liabilities incurred
for which the warehouseman claims a lien. If the precise amount of such advances made or of such liabilities incurred is, at the time of the issue of the
receipt, unknown to the warehouseman or to his agent who issues it, a statement of the fact that advances have been made or liabilities incurred and the
purpose thereof is sufficient.
A warehouseman shall be liable to any person injured thereby, for all damages
caused by the omission from a negotiable receipt of any of the terms herein
required.
Sec. 3. Form of receipts. What terms may be inserted. A warehouseman
may insert in a receipt issued by him, any other terms and conditions, provided
that such terms and conditions shall not:
(a) Be contrary to the provisions of this act,
(b) In any wise impair his obligation to exercise that degree of care in the
safe-keeping of the goods entrusted to him which a reasonably careful man
would exercise in regard to similar goods of his own.
Sec. 4. Definition of non-negotiable receipts. A receipt in which it is stated
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that the goods received will be delivered to the depositor, or to any other specified person, is a non-negotiable receipt.
Sec. 5. Definition of negotiable receipt. A receipt in which it is stated that
the goods received will be delivered to the bearer, or to the order of any person
named in such receipt is a negotiable receipt.
No provision shalI be inserted in a negotiable receipt that it is non-negotiable.
Such provision, if inserted, shall be void.
Sec. 6. Duplicate receipts must be so marked. When more than one negotiable receipt is issued for the same goods, the word "duplicate" shalI be plainly
placed upon the face of every such receipt, except the one first issued. A warehouseman shall be liable for all ciamage caused by his failure so to do to anyone
who purchased the subsequent receipt for value supposing it to be an original,
even though the purchase be after the delivery of the goods by the warehouseman to the holder of the original receipt.
Sec. 7. Failure to mark "Not Negotiable,." A non-negotiable receipt shall
have plainly placed upon its face by the warehouseman issuing it "non-negotiable," or "not-negotiable." In case of the warehouseman's failure so to do, a
holder of the receipt who purchased it for value supposing it to be negotiable,
may, at his option, treat such receipt as imposing upon the warehouseman the
same liabilities he would have incurred had the receipt been negotiable.
This section shall not apply, however, to letters, memoranda, or written
acknowledgments of an informal character.
Obligations and Rights of Warehousemen upon their Receipts.
Sec. 8. Obligation of warehouseman to deliver. A warehouseman, in the
absence of some lawful excuse provided by this act, is bound to deliver the
goods upon a demand made either by the holder of a receipt for the goods or
hy the depositor, if such demand is accompanied with:
(a) An offer to satisfy the warehouseman's lien,
(b) An offer to surrender the receipt if negotiable, with such indorsements
as would be necessary for the negotiations of the receipt, and
(c) A readiness and willingness to sign, when the goods are delivered, an
acknowledgment that they have been delivered, if such signature is requested
by the warehouseman.
In case the warehouseman refuses or fails to deliver the goods in compliance
with a demand by the holder or depositor so accompanied, the burden shall be
upon the warehouseman to estahlish the existence of a lawful excuse for such
refusal.
Sec. 9. Justification of warehouseman in delivering. A warehouseman is
justified in delivering the goods, subject to the provisions of the three following
sections, to one who is:
(a) The person lawfully entitled to the possession of the goods, or his agent,
(b) A person who is either himself entitled to delivery by the terms of a
non-negotiable receipt issued for the goods, or who has written authority from
the person so entitled either indorsed upon the receipt or written upon another
paper, or
(c) A person in possession of a negotiable receipt by the terms of which the
goods are deliverable to him or order or to bearer, or which has been indorsed
to him or in blank by the person to whom delivery was promised by the terms
of the receipt or by his mediate or immediate indorsee.
Sec. 10. Warehouseman's liability for misdelivery. \i\There a warehouseman
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delivers the goods to one who is not in fact lawfully entitled to the possession
of them, the warehouseman shall be liable as for conversion to all having a
right of property or possession in the goods if he delivered the goods otherwise
than as authorized by subdivisions (b) and (c) of the preceding section and
though he delivered the goods as authorized by said subdivisions he shall be so
liable, if prior to such delivery he had either:
(a) Been requested, by or on behalf of the person lawfully entitled to a right
of property or possession in the goods, not to make such delivery, or
(b) Had information that the delivery about to be made was to one not
lawfully entitled to the possession of the goods.
Sec. II. Negotiable receipts must be cancelled when goods delivered. Except
as provided in section thirty-six, where a warehouseman delivers goods for
which he had issued a negotiable receipt, the negotiation of which would transfer
the right to the possession of the goods, and fails to take up and cancel the
receipt, he shall be liable to anyone who purchases for value in good faith such
receipt, for failure to deliver the goods to him, whether such purchaser acquired
title to the receipt before or after the delivery of the goods by the warehouseman.
Sec. 12. Negotiable receipts must be cancelled or marked when part of.goods
delivered. Except as provided in section thirty-six, where a warehouseman delivers part of the goods for which he had issued a negotiable receipt and fails
either to take up and cancel such receipt, or to place plainly upon it a statement
of what goods or packages have been delivered he shall be liable, to anyone
who purchases for value in good faith such receipt, for failure to deliver all the
goods specified in the receipt, whether such purchaser acquired title to the receipt before or after the delivery of any portion of the goods by the warehouseman.
Sec. 13. Altered receipts. The alteration of a receipt shall not excuse the
warehouseman who issued it from any liability if such alteration was:
(a) Immaterial,
(b) Authorized, or
(c) Made without fraudulent intent.
If the alteration was authorized, the warehouseman shall be liable according
to the terms of the receipt as altered. If the alteration was unauthorized, but
made without fraudulent intent, the warehouseman shall be liable according to
the terms of the receipt, as they were before alteration.
Material and fraudulent alteration of a receipt shall not excuse the warehouseman who issued it from liability to deliver, according to the terms of the receipt
as originally issued, the goods for which it was issued, but shall excuse him
fr0111 any other liability to the person who made the alteration and to any person
who took it with notice of the alteration. Any purchaser of the receipt for
value without notice of the alteration shall acquire the same rights against the
warehouseman which such purchaser would have acquired if the receipt had not
been altered at the time of the purchase.
Sec. 14. Lost or destroyed receipts. Where a negotiable receipt has been
lost or destroyed, a court of competent jurisdiction may order the delivery of
the goods upon satisfactory proof of such loss or destruction and upon the
giving of a bond with sufficient sureties to be approved by the court to protect
the warehouseman from any liability or expense, which he or any person injured
by such delivery may incur by reason of the original receipt remaining outstanding. The court may also in its discretion order the payment of the warehouseman's reasonable costs and counsel fees.
The delivery of the goods under an order of the court as provided in this
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section, shall not relieve the warehonseman from liability to a person to whom
the negotiable receipt has been or shall be negotiated for value without notice
of the proceedings or of the delivery of the goods.
Sec. 15. Effect of duplicate receipts. A receipt upon the face of which the
word "duplicate" is plainly placed is a representation and waranty by the warehouseman that such receipt is an accurate copy of an original receipt properly
issued and un cancelled at the date of the issue of the duplicate, but shall impose
upon him no other liability.
Sec. 16. Warehouseman can not set up title in himself. No title or right to
the possession of the goods, on the part of the warehouseman, unless such title
or right is derived directly or indirectly from a transfer made by the depositor
at the time of or subsequent to the deposit for storage, or from the warehouseman's lien, shall excuse the warehollseman fr0111 liability for refusing to deliver
the goods according to the terms of the receipt.
Sec. 17. Interpleader of adverse claimants. If more than one person claims
the title or possession of the goods, the warehouseman may, either as a defense
to an action brought against him for non-delivery of the goods, or as an original
~uit, whichever is appropriate, require all known claimants to interplead.
Sec. 18. Warehouseman has reasonable time to determine validity of claims.
J f some one other than the depositor or person claiming under him has a claim
to the title or possession of the goods, and the warehouseman has information
of such claim, the warehouseman shall be excused from liability for refusing to
deliver the goods, either to the depositor or person claiming under him or to the
adverse claimant. until the warehouseman has had a reasonable time to ascertain
1he validity of the adverse claim or to bring legal proceedings to compel all
claimants to interplead.
Sec. 19. Adverse title is no defense except as above provided. Except as
provided in the two preceding sections and in sections nine and thirty-six, no
right or title of a third person shall be a defense to an action brought by the
depositor or person claiming uncler him against the warehousman for failure
(0 deliver the goods according to the terms of the receipt.
Sec. 20. Liability for non-existence or misdescription of goods. A warehouseman shall be liable to the holder of a receipt for damages caused by the
non-existence of the goods or by the failure of the goods to correspond with the
description thereof in the receipt at the time of its issue. If, however, the goods
are described in a receipt merely by a statement of marks or labels upon them,
or l1]1on packages containing them or by a statement that the goods are said
to beg'ooc!~ of a certain kind, or that the packages containing the goods are
said to contain goods of a certain kind. or by words of like purport, such statements. if true. shall :1Ot make liable the warehouseman issuing the receipt, although the goods ar.: not of the kind which the marks or lahels upon them
indicate, or of the kind they were said to be hy the depositor.
Sec. 21. Liability for care of goods. A warehouseman shall be liable for
any loss or injury to the goods caused by his failure to exercise such care in
regard to then] as a reasonably careful owner of similar goods would exercise,
but he shall not be liable, in the absence of an agreement to the contrary, for
:lI1y loss or injury to the goods which could not have been avoided by the
exercise of stich care.
Sec. 22. Goods must be kept separate. Except as provided in the following
,:ectioll, a warehouseman shall keep the goods so far separate from goods of
other depositors, and fro111 other goods of the same depositor for which a
st'parate receipt has been i~sued. as to permit at all times the identification and
re-delivery of (he g-oods deposited.
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Sec. 23. Fungible goods may be commingled, if warehouseman authorized.
If authorized by agreement or by custom, a warehouseman may mingle fungible
goods with other goods of the same kind and grade. In such case the various
depositors of th'e mingled goods shall own the entire mass in common and each
depositor shall be entitled to such portion thereof as the amount deposited by
him bears to the whole.
Sec. 24. Liability of warehouseman to depositors of commingled goods. The
\'larehouseman shall be severally liable to each depositor for the care and redelivery of his share of such mass to the same extent and under the same
circumstances as if the goods had been kept separate.
Sec. 25. Attachment or levy upon goods for which a negotiable receipt has
been issued. If goods are delivered to a warehouseman by the owner or by a
person whose act in conveying the title to them to a purchaser in good faith for
value would bind the owner, and a negotiable receipt is issued for them, they
can not thereafter; while in the possession of the warehouseman, be attached by
garnishment or otherwise, or be levied upon under an execution, unless the
receipt be first surrendered to the warehouseman, or its negotiation enjoined.
The warehouseman shall in no case be compelled to deliver up the actual possession of the goods until the receipt is surrendered to him or impounded by
the court.
Sec. 26. Creditors' remedies to reach negotiable receipts. A creditor whose
debtor is the owner of a negotiable receipt shall be entitled to such aid from
courts of appropriate jurisdiction, by injunction and otherwise, in attaching
such receipt or in satisfying the claim by means thereof as is allowed at law or
in equity, in regard to property which can not readily be attached or levied upon
by ordinary legal process.
Sec. 27. What claims are included in the warehouseman's lien. SUbject to
the provisions of section thirty, a warehouseman shall have a lien on goods
deposited or on the proceeds thereof in his hands, for all lawful charges for
storage and preservation of the goods; also for all lawful claims for money
advanced, interest, insurance, transportation, labor, weighing, coopering and
other charges and expenses in relation to such goods; also for all reasonable
charges and expenses for notice, and advertisements of sale, and for sale of
the goods where default has been made in satisfying the warehouseman's lien.
Sec. 28. Against what property the lien may be enforced. Subject to the
provisions of section thirty a warehouseman's lien may be enforced:
(a) Against all goods, whenever deposited, belonging to the person who is
liable as debtor for the claims in regard to which the lien is asserted, and
(b) Against all goods belonging to others \vhich have been deposited at any
time by the person who is liable as debtor for the claims in regard to which the
lien is asserted, if such person had been so entrusted with the possession of the
goods that a pledge of the same by him at the time of the deposit to one who
took the goods in good faith for value would have been valid.
Sec. 29. How the lien may be lost. A warehouseman loses his lien upon
goods:
(a) By surrendering possession thereof, or
(b) By refusing to deliver the goods when a demand is made with which he
is bound to comply uncler the provisions of this act.
Sec. 30. Negotiable receipt must state charges for which lien is claimed. If
a negotiable receipt is issued for goods, the warehouseman shall have no lien
thereon, except for charges for storage of those goods subsequent to the date of
the receipt, unless the receipt expressly enumerates other charges for which a
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lien is claimed. In such case there shall be a lien for the charges enumerated
so far as they are within the terms of section twenty-seven, although the amount
of the charges so enumerated is not stated in the receipt.
Sec. 31. Warehouseman need not deliver until lien is satisfied. ,\ warehouseman having a lien valid against the person demanding the goods may refuse to
deliver the goods to him until the lien is satisfied.
Sec. 32. Warehouseman's lien does not preclude other remedies. ·Whether a
warehouseman has or has not a lien upon the goods, he is entitled to all remedies
allowed by law to a creditor against his debtor, for the collection from the
depositor of all charges and advances which the depositor has expressly or
impliedly contracted with the warehouseman to pay.
Sec. 33. Satisfaction of lien by sale. A warehouseman's lien for a claim
which has become due may be satisfied as follows:
The warehouseman shall give a written notice to the person on whose account
the goods are held, and to any other person known by the warehouseman to
claim an interest in the goods. Such notice shall be given by delivery in person
or by registered letter addressed to the last known place of business or abode
of the person to be notified. The notice shall contain:
(a) An itemized statement of the warehouseman's claim, showing the sum
due at the time of the notice and the date or date~ when it became due,
(b) A brief description of the goods against which the lien exists,
(c) A demand that the amount of the claim as stated in the notice, and of
such further claim as shall accrue, shall be paid on or before a day mentioned,
not less than ten days from the delivery of the notice if it is personally delivered,
or from the time when the notice should reach its destination, according to the
due course of post, if the notice is sent by mail, and
(d) A statement that unless the claim is paid within the time specified the
goods will be advertised for sale and sold by auction at a specified time and place.
In accordance with the terms of a notice so given, a sale of the goods by
auction may be had to satisfy any valid claim of the warehouseman for which
he has a lien on the goods. The sale shall be had in the place where the lien
was acquired, or, if such place is manifestly unsuitable for the purpose, at the
nearest suitable place. After the time for the payment of the claim specified in
the notice to the depositor has elapsed, an advertisement of the sale, describing
the goods to be sold, and stating the name of the owner or person on whose
account the goods are held, and the time and place of the sale, shall be published
once a week for two consecutive weeks in a newspaper published in the place
where such sale is to be held. The sale shall not be held less than fifteen days
from the time of the first publication. If there is no newspaper published in
such place, the advertisement shall be po.sted at least ten days before such sale
in not less than six conspicuous places therein.
From the proceeds of such sale the warehouseman shall satisfy his lien,
including the reasonable charges of notice, advertisement, and sale. The halance,
if any, of such proceeds shall he held by the warehouseman, and delivered on
demand to the person to whom he would have been bound to deliver or justified
in delivering the goods.
At any time before the goods are so sold any person claiming a right of
property or possession therein may pay the warehousenlan the amount necessary
to satisfy his lien and to pay the reasonable expenses and liabilities incurred in
serving notices anel advertising and preparing for the sale up to the time of
such payment. The warehouseman shall deliver the goods to the person making
such payment if he is a person entitled, under the provisions of this act, to the·
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possession of the goods on payment of charges thereon. Otherwise the warehouseman shall retain possession of the goods according to the terms of the
original contract of deposit.
Sec. 34. Perishable and hazardous goods. If goods are of a perishable nature, or by keeping will deteriorate greatly in value, or by their odor, leakage,
inflammability, or explosive nature, will be liable to injure other property, the
warehouseman may give such notice to the owner, or to the person in whose
name the goods are stored, as is reasonable and possible uncler the circumstances, to satisfy the lien upon such goods, and to remove them from the
warehouse, and in the event of the failure of such person to satisfy the lien and
to remove the goods vvithin the time so specified, the warehouseman may sell the
goods at public or private sale without advertising. If the warehouseman after
a reasonable effort is unable to sell such goods, he may dispose of them in any
lawful manner, and shall incur no liability by reason thereof.
The proceeds of any sale made under the terms of this section shall be disposed of in the same way as the proceeds of sales made under the terms of the
preceding section.
Sec. 35. Other methods of enforcing liens. The remedy for enforcing a lien
herein provided does not preclude any other remedies allowed by law for the
enforcement of a lien against personal property nor bar the right to recover so
much of the warehouseman's claim as shall not be paid by the proceeds of the
sale of the property.
Sec. 36. Effect of sale. After goods have been lawfully sold to satisfy a
warehouseman's lien or have been lawfully sold or disposed of because of their
perishable or hazardous nature, the warehouseman shall not thereafter be liable
for failure to deliver the goods to the depositor, or owner of the goods, or to a
holder of the receipt given for the goods when they were deposited, even if
such receipt be negotiable.
Negotiation and Transfer of Receipts.
Sec. 37. Negotiation of negotiable receipts by delivery. A negotiable receipt
may be negotiated by delivery:
(a) \Vhere, by the terms of the receipt, the warehouseman undertakes to
deliver the goods to the bearer, or
(b) Where, by the terms of the receipt, the warehouseman undertakes to
deliver the goods to the order of a specified person, and such person or a subsequent indorsee of the receipt has indorsed it in bank or to bearer.
Where, by the terms of a negotiable receipt, the goods are deliverable to
bearer or where a negotiable receipt h?-s been indorsed in blank or to bearer, any
holder may indorse the same to himself or to any other specified person, and in
such case the receipt shall thereafter be negotiated only by the indorsement of
such indorsee.
Sec. 38. Negotiation of negotiable receipts by indorsement. A negotiable
receipt may be negotiated by the indorsement of the person to whose order the
goods are, by the terms of the receipt, deliverable. Such endorsement may be
in blank, to bearer or to a specificd person. If endorsed to a specified person,
it may be again negotiated by the endorsement of such person in blank, to
bearer or to another specified person'. Suhsequent negotiation may be made in
like manner.
Sec. 39. Transfer of receipts. A receipt which is not in such form that it
can be negotiated by delivery may be transferred by the holder by delivery to
a purchaser or donee.
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A non-negotiable receipt cannot be negotiated, and the indorsement of such
a receipt gives the transferee no additional right.

Sec. 40. Who may negotiate a receipt. A negotiable receipt may be negotiated:
(a) By the owner thereof, or
(b) By any person to whom the possession or custody of the receipt has
been entrusted by the owner, if, by the terms of the receipt, the warehouseman
undertakes to deliver the goods to the order of the person to whom the possession or custody of the receipt has been entrusted, or if at the time of such
entrusting the receipt is in such form that it may be negotiated by delivery.
Sec. 41. Rights of person to whom a receipt has been negotiated. A person
to whom a negotiable receipt has been duly negotiated acquires thereby:
(a) Such title to the goods as the person negotiating the receipt to him had
or had ability to convey to a purchaser in good faith for value, and also such
title to the goods as the depositor or person to whose order the goods were to
be delivered by the terms of the receipt had or had ability to convey to a purchaser in g'ood faith for value, and
(b) The direct obligation of the warehouseman to hold possession of the
goods for him according to the terms of the receipt as fully as if the warehouseman had contracted directly with him.
Sec. 42. Rights of person to whom a receipt has been transferred. A per:"on to whom a receipt has been transferred hut not negotiated, acquires thereby,
as against the transferor, the title of the goods, subject to the terms of any
agreement with the transferor.
I f the receipt is non-negotiahle such person also acquires the right to notify
the warehouseman of the transfer to him of such receipt, and thereby to acquire
the direct ohligation of the warehouseman to hold possession of the goods for
him according to the terms of the receipt.
Prior to the notification of the warehouseman by the transferor or transferee
of a non-negotiahle receipt, the title of the transferee to the goods and the right
to acquire the obligation of the warehouseman may he defeated by the levy of
an attachment or execution upon the goods hy a creditor of the transferor, or
by a notification to the warehouseman by the transferor or a suhsequent purchaser from the transferor of a stlb~equent sale of the goods by the transferor.
Sec. 43. Transfer of negotiable receipt without indorsement. Where a negotiable receipt is transferred for value hy delivery, and the indorsement of the
transferor is essential for negotiation, the transferee acquires a right against the
transferor to compel him to indorse the receipt, unless a contrary intention appears. The negotiation shall take effect as of the time when the indorsement is
;,ctually made.
Sec. 44. Warranties on sale of receipt. A person who for value negotiates
or transfers a receipt by indorsement or delivery, including one who assigns for
value a claim secured by a receipt, unless a contrary intention appears, warrants:
(a) That the receipt is f.;enuinc.
(b) That he has a legal right to negotiate or transfer it,
(c) That he has know ledge of no fact which would impair the validity or
worth of the receipt, and
(cl) That he has a right to transfer the title to the goods and that the goods
are merchantable or tit for a particnlar purpose whenever such warranties would
have been implied, if the contract of the parties had been to transfer without a
receipt the goods represented therehy.
Sec. 45. Indorser not a guarantor. The indorsement of a receipt shall 110t
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make the indorser liable for any failure on the part of the warehouseman or
previous indorsers of the receipt to fulfill their respective obligations.
Sec. 46. No warranty implied from accepting payment of a debt. A mortgagee. pledgee or holder for security of a receipt who in good faith demands or
receives payment of the debt for which such receipt is security, whether from
a party to a draft drawn for such debt or from any other person, shall not by
so doing be deemed to represent or to warrant the genuineness of such receipt
or the quantity or quality of the goods therein described.
Sec. 47. When negotiation not impaired by fraud, mistake, or duress. The
validity of the negotiation of a receipt is not impaired by the fact that such
negotiation was a breach of duty on the part of the person making the negotiation, or by the fact that the owner of the receipt was induced by fraud, mistake,
or duress to entrust the possession or custody of the receipt to such person, if
the person to whom the receipt was negotiated, or a person to whom the receipt
was subsequently negotiated, paid value therefor, without notice of the breach
of duty, or fraud, mistake or duress.
Sec. 48. Subsequent negotiation. Where a person having sold, mortgaged,
or pledged goods which are in a warehouse and for which a negotiable receipt
has been issued, or having sold, mortgaged, or pledged the negotiable receipt
representing such goods, continues in possession of the negotiable receipt, the
subsequent negotiation thereof by that person under any sale, or other disposition thereof to any person receiving the same in good faith, for value and
without notice of the previous sale, mortgage or pledge, shall have the same
effect as if the first purchaser of the goods or receipt had expressly authorized
the subsequent negotiation.
Sec. 49. Negotiation defeats vendor's lien. \,,{here a negotiable receipt has
been issued for goods, no seller's lien or right of stoppage in transitu shall
defeat the rights of any purchaser for value in good faith to whom such receipt
has been negotiated, whether such negotiation be prior or subsequent to the
notification to the warehouseman who issued such receipt of the seller's claim
to a lien or right of stoppage in transitu. Nor shall the warehouseman be
obliged to deliver or justified in delivering the goods to an unpaid seller unless
the receipt is first surrendered for cancellation.
Criminal Offenses.
Sec. 50. Issue of receipt for goods not received. A warehouseman, or any
officer, agent, or servant of a warehouseman, who issues or aids in issuing a
receipt knowing that the goods for which such receipt is issued have not been
actually received by such warehouseman, or are not under his actual control at
the time of issuing such receipt, shall be guilty of a crime, and upon conviction
sha!l be punished for each offense by imprisonment not exceeding five years, or
by a fine not exceeding five thousand dollars, or by both.
Sec. 51. Issue of receipt containing false statement. A warehouseman, or
any officer, agent or servant of a warehouseman, who fraudulently issues or aids
in fraudulently issuing a receipt for goods knowing that it contains any false
statement, shall be guilty of a crime, and upon conviction shall be punished for
each offense by imprisonment not exceeding one year, or by a fine not exceeding
one thousand dollars, or by both.
Sec. 52. Issue of duplicate receipts not so marked. A warehouseman, or
any officer's agent, or servant of a warehouseman, who issues or aids in issuing
a duplicate or additional negotiable receipt for goods knowing that a former
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negotiable receipt for the same goods or any part of them is outstanding and
uncancelled, without plainly placing upon the face thereof the word "Duplicate"
except in the case of a lost or destroyed receipt after proceedings as provided
for in section fourteen, shall be guilty of a crime, and upon conviction shaH be
punished for each offense by imprisonment not exceeding five years, or by a fine
not exceeding five thousand dollars, or by both.
Sec. 53. Issue for warehouseman's goods of receipts which do not state that
fact. Where there are deposited with or held by a warehouseman goods of
which he is owner, either solely or jointly or in common with others, such warehouseman, or any of his officers, agents, or servants who, knowing this ownership, issues or aids in issuing a negotiable receipt for such goods which does not
state such ownership, shall be guilty of a crime, and upon conviction shall be
punished for each offense by' imprisonment not exceeding one year, or by a
fine not exceeding one thousand dollars, or by both.
Sec. 54. Delivery of goods without obtaining negotiable receipt. A warehouseman, or any officer, agent, or servant of a warehouseman who delivers
goods out of the possession of such warehouseman, knowing that a negotiable
receipt the negotiation of which would transfer the right to the possession of
such goods is outstanding and uncancellec1, without obtaining the possession of
such receipt at or before the time of such delivery, shall, except in the cases
provided for in sections fourteen and thirty-six, be found guilty of a crime, and
upon conviction shall be punished for each offense by imprisonment not exceeding one year, or by a fine not exceeding one thousand dollars, or by both.
Sec. 55. Negotiation of receipt for mortgaged goods. Any person who deposits goods to which he has not title, or upon which there is a lien or mortgage,
and who takes for such goods a negotiable receipt which he afterwards negotiates
for value with intent to deceive and without disclosing his want of title or the
existence of the lien or mortgage shall be guilty of a crime, ai1c1 upon conviction
shall be punished for each offense by imprisonment not exceeding one year, or
by a fine not exceeding one thousand dollars, or by both.
Interpretation.
Sec. 56. When rules of common law still applicable. In any case not provided for in this act, the rules of law and equity, including the law ~erchant,
and in particular the rules relating to the law of principal and agent and to the
effect of fraucl, misrepresentation, duress or coercion, mistake, bankruptcy, or
other invalidating cause, shall govern.
Sec. 57. Interpretation shall give effect to purpose of uniformity. This act
shall be so interpreted and construed as to effectuate its general purpose to make
uniform the law of those states which enact it.
Sec. 58. Definitions. (T) In this act, unless the context or subject matter
otherwise requires:
"Action" includes counter claim, set-off, and suit in equity.
"Delivery" means voluntary transfer of possession from one person to another.
"Fungible goods" means goods of which any unit is, from its nature or by
mercantile custom, treated as the equivalent of any other unit.
"Goods" means chattels or merchandise in storage, or which has been or is
about to be stored.
"Holder" of a receipt means a person who has both actual possession of such
receipt and a right of property therein.
"Order" means an order by indorsement on the receipt.
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"Owner" does not include mortgagee or pledgee.
"Person" includes a corporation or partnership or two or more persons having
a joint or common interest.
To "purchase" includes to take as mortgagee or as pledgee.
"Purchaser" includes mortgagee and pledgee.
"Receipt" means a warehouse receipt.
"Value" is any consideration sufficient to support a simple contract. An antecedent or pre-existing obligation, whether for money or not, constitutes value
where a receipt is taken either in satisfaction thereof or as security therefor.
"Warehouseman" means a person lawfully engaged in the business of storing
goods for profit.
(2) A thing is done "in good faith" within the meaning of this act, when it
is in fact done honestly, whether it be done negligently or not.
Sec. 59. Act does not apply to existing receipts. The provisions of this act
do not apply to receipts made and delivered prior to the taking effect of this act.
Sec. 60. Inconsistent legislation repealed. All acts or parts of acts inconsistent with this act are hereby repealed.
Sec. 61. Name of act. This act may be cited as the "Uniform Warehouse
Receipts Act."
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Negotiable Instruments In Genera1.

Form and Interpretation.

Sec. r. Form of negotiable instrument. An instrument to be negotiable must
conform to the following requirements:
(I.) It must be in writing and signed by the maker or drawer;
(2.) Must contain an unconditional promise or order to pay a sum certain
in money;
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(3.) Must be payable on demand, or at a fixed or determinable future time;
(4.) Must be payable to order or to bearer; and
(5.) Where the instrument is addressed to a drawee, he must be named or
otherwise indicated therein with reasonable certainty.
Sec. 2. Certainty as to sum; what constitutes. The sum payable IS a sum
certain within the meaning of this act, although it is to be paid:
( I.) With interest; or
(2.) By stated installments; or
(3.) By stated installments, with a proVISIOn that upon default in payment
of any installment or of interest, the whole shall become due; or
(4.) With exchange, whether at a fixed rate or at the current rate; or
(5.) \iVith costs of collection or an attorney's fee, in case payment shall not
be made at maturity.
Sec. 3. When promise is unconditional. An unqualified order or promise to
pay is unconditional within the meaning of this act, though coupled with:
(1.) An indication of a particular fund out of which reimbursement is to
be made, or a particular account to be debited with the amount; or
(2.) ;\ statement of the transaction which gives rise to the instrument. But
an order or promise to payout of a particular fund is not unconditional.
Sec. 4. Determinable future time; what constitutes. An instrument is payable at a determinable future time, within the meaning of this act, which is
expressed to be payable:
( I.) At a fixed period after date or sight; or
(2.) On or before a fixed or determinable future time specified therein; 01"
(3.) On or at a fixed period after the occurrence of a specified event, which
is certain to happen, though the time of happening be uncertain.
An instrument payable upon a contingency is not negotiable, and the happening of the event does not cure the defect.
126 Me. 135.

Sec. 5. Additional provisions not affecting negotiability. An instrument
which contains an order or promise to do any act in addition to the payment
of money is not negotiable. But the negotiable character of an instrument
otherwise negotiable is not affected by a provision which:
( I.) Authorizes the sale of collateral securities in case the instrument be
not paid at maturity; or
(2.) Authorizes a confession of judgment if the instrument be not paid at
maturity; or
(3.) \iV aives the benefit of any law intended for the advantage or protection
of the obligor; or
(4.) Gives the holder an election to require something to be done in lieu
of payment of money.
But nothing in this section shall validate any provision or stipulation otherwise illegal.
Sec. 6. Omissions; seal; particular money. The validity and negotiable
character of an instrument are not affected by the fact that:
(1.) It is not dated; or
(2.) Does not specify the value given, or that any value has been gIven
therefor; or
(3.) Does not speci fy the place where it IS drawn or the place where it is
payable; or
(4.) Bears a seal; or
(5.) Designates a particular kind of cmrent mone~' 111 which payment is to
be made.
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But nothing in this section shall alter or repeal any statute requiring in certain cases the nature of the consideration to be stated in the instrument.
Sec. 7. When payable on demand. An instrument is payable on demand:
(I.) Where it is expressed to be payable on demand, or at sight, or on presentation; or
(2.) In which no time for payment is expressed.
Where an instrument is issued, accepted, or indorsed when overdue, it is, as
regards the person so issuing, accepting, or indorsing it, payable on demand.
Sec. 8. When payable to order. The instrument is payable to order where
it is drawn payable to the order of a specified person or to him or his order.
It may be drawn payable to the order of:
(I.) A payee who is not maker, drawer, or drawee; or
(2.) The drawer or maker; or
(3.) The drawee; or
(4.) Two or more payees jointly; or
(5.) One or some of several payees; o'r
(6.) The holder of an office for the time being.
Where the instrument is payable to order the payee must be named or otherwise indicated therein with reasonable certainty.
Sec. 9. When payable to bearer. The instrument is payable to bearer:
( I.) When it is expressed to be so payable; or
(2.) vVhen it is payable to a person named therein or bearer; or
(3.) When it is payable to the order of a fictitious or non-existing person,
and such fact was known to the person malking it so payable; or
(4.) When the name of the payee does not purport to be the name of any
person; or
(5.) When the only or last indorsement is an indorsement in blank.
Sec. 10. Terms when sufficient. The instrument need not follow the language
of this act, but any terms are sufficient which clearly indicate an intention to
conform to the requirements hereof.
Sec. II. Date, presumption as to. Where the instrument or an acceptance
or any indorsement thereon is dated, such date is deemed prima facie to be the
true date of the making, drawing, acceptance, or indorsement as the case may be.
Sec. 12. Ante-dated and post-dated. The instrument is not invalid for the
reason only that it is ante-dated or post-dated, provided this is not done for an
illegal or fraudulent purpose. The person to whom an instrument so dated is
delivered acquires the title thereto as of the date of delivery.
Sec. 13. When date may be inserted. \Vhere an instrument expressed to be
payable at a fixed period after date is issued undated, or where the acceptance
of an instrument payable at a fixed period after sight is undated, any holder
may insert therein the true date of issue or acceptance, and the instrument shall
be payable accordingly. The insertion of a wrong date does not avoid the instrument in the hands of a subsequent holder in due course; but as to him, the date
so inserted is to be regarded as the true date.
Sec. 14. Blanks; when may be filled. Where the instrument is wanting in
any material particular, the person in possession thereof has a prima facie authority to complete it by filling up the blanks therein. And a signature on a
blank paper delivered by the person making the signature in order that the
paper may be converted into a negotiable instrument operates as a prima facie
authority to fill it up as such for any amount. In order, however, that any such
instrument when completed may be enforced against any person who became
a party thereto prior to its completion, it must be fiIIed up strictly in accordance
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with the authority given and within a reasonable time. But if any such instrument, after completion, is negotiated to a holder in due course, it is valid and
effectual for all purposes in his hands, and he may enforce it as if it had been
filled up strictly in accordance with the authority given and within a reasonable
time.
Sec. 15. Incomplete instruments not delivered. vVhere an incomplete instrument has not been delivered it will not, if completed and negotiated, without
authority, be a valid contract in the hands of any holder, as against any person
whose signature was placed thereon before delivery.
Sec. 16. Delivery; when effectual; when presumed. Every contract on a
negotiable instrument is incomplete and revocable until delivery of the instrument for the purpose of giving effect thereto. As between immediate parties
and as regards a remote party other than a holder in due course, the delivery,
in order to be effectual, must be made either by or under the authority of the
party making, drawing, accepting or indorsing, as the case may be; and in such
case the delivery may be shown to have been conditional, or for a special purpose only, and not for the purpose of transferring the property in the instrument. But where the instrument is in the hands of a holder in due course, a
valid delivery thereof by all parties prior to him so as to make them liable to
him is conclusively presumed. And where the instrument is no longer in the
possession of a party whose signature appears thereon, a valid and intentional
delivery by him is presumed until the contrary is proved.
126 Me. 436.

Sec. 17. Construction where instrument is ambiguous. Where the language
of the instrument is ambiguous or there are omissions therein, the following
rules of construction apply:
(I.) 'iV"here the sum payable is expressed in words and also in figures and
there is a discrepancy between the two, the sum denoted by the words is the
sum payable; but if the words are ambiguous or uncertain, reference may be
had to the figures to fix the amount;
(2.) 'iV"here the instrument provides for the payment of interest, without
specifying the date from which interest is to run, the interest runs from the
date of the instrument, and if the instrument is undated, from the issue thereof;
( 3.) 'iV"here the instrument is not dated, it will be considered to be dated
as of the time it was issued;
(4.) Where there is a conflict between the written and printed provisions
of the instrument, the written provisions prevail;
(5.) Where the instrument is so ambiguous that there is doubt whether it
is a bill or a note, the holder may treat it as either at his election;
(6.) 'iV"here a signature is so placed upon the instrument that it is not clear
in what capacity the person making the same intended to sign, he is to be deemed
an indorser;
(7.) 'iV"here an instrument containing the words "I promise to pay" is signed
by two or more persons, they are deemed to be jointly and severally liable thereon.
Sec. 18. Liability of person signing in trade or assumed name. No person
is liable on the instrument whose signature does not appear thereon, except as
herein otherwise expressly provided. But one who signs in a trade or assumed
name will be liable to the same extent as if he had signed in his own name.
Sec. 19. Signature by agent i authority; how shown. The signature of any
party may be made by a duly authorized agent. No particular form of appointment is necessary for this purpose; and the authority of the agent may be established as in other cases of agency.
Sec. 20. Liability of person signing as agent, etc. 'iV"here the instrument
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contains or a person adds to his signature words indicating that he signs for or
on behalf of a principal, or in a representative capacity, he is not liable on the
instrument if he was duly authorized; but the mere addition of words describing
him as an agent, or as filling a representative character, without disclosing his
principal, does not exempt him from personal liability.
Sec. 21. Signature by procuration; effect of. A signature by "procuration"
operates as notice that the agent has but a limited authority to sign, and the
principal is bound only in case the agent in so signing acted within the actual
limits of his authority.
Sec. 22. Effect of indorsement by infant or corporation. The indorsement
or assignment of the instrument by a corporation or by an infant passes the
property therein, notwithstanding that from want of capacity the corporation
or infant may incur no liability thereon.
Sec. 23. Forged signature; effect of. When a signature is forged or made
without the authority of the person whose signature it purports to be, it is wholly
inoperative, and no right to retain the instrument, or to give a discharge therefor, or to enforce payment thereof against any party thereto, can be acquired
through or under such signature, unless the party against, whom it is sought to
enforce such right, is precluded from setting up the forgery or want of authority.
Consideration.
Sec. 24. Presumption of consideration. Every negotiable instrument is
deemed prima facie to have been issued for a valuable consideration; and every
person whose signature appears thereon to have become a party thereto for
value.
Sec. 25. Consideration, what constitutes. Value is any consideration sufficient
to support a simple contract. An antecedent or pre-existing debt constitutes
value; and is deemed such whether the instrument is payable on demand or at
a future time.
122

Me.

104; 123

Me.

330.

Sec. 26. What constitutes holder for value. Where value has at any time
been given for the instrument, the holder is deemed a holder for value in respect
to all parties who became such prior to that time.
Sec. 27. When lien on instrument constitutes holder for value. Where the
holder has a lien on the instrument, arising either from contract or by implication of law, he is deemed a holder for value to the extent of his lien.
Sec. 28. Effect of want of consideration. Absence or failure of consideration
is matter of defence as against any person not a holder in due course; and
partial failure of consideration is a defence pro tanto, whether the failure is
an ascertained and liquidated amount or otherwise.
121

Me.

230.

Sec. 29. Liability of accommodation party. An accommodation party is one
who has signed the instrument as maker, drawer, acceptor, or indorser, without
receiving value therefor, and for the purpose of lending his name to some other
person. Such a person is liable on the instrument to a holder for value, notwithstanding such holder at the time of taking the instrument knew him to be
only an accommodation party.
Negotiation.
Sec. 30. What constitutes negotiation. An instrument is negotiated when
it is transferred from one person to ano~her in such manner as to constitute the
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transferee the holder thereof. If payable to bearer it is negotiated by delivery;
if payable to order it is negotiated by the indorsement of the holder completed
by delivery.
Sec. 31. Indorsement; how made. The indorsement must be written on the
instrument itself or upon a paper attached thereto. The signature of the indorser, without additional words, is a sufficient indorsement.
Sec. 32. Indorsement must be of entire instrument. The indorsement must
be an indorsement of the entire instrument. An indorsement, which purports
to transfer to the indorsee a part only of the amount payable, or which purports
to transfer the instrument to two or more indorsees severally, does not operate
as a negotiation of the instrument. But where the instrument has been paid in
part, it may be indorsed as to the residue.
Sec. 33. Kinds of indorsement. An indorsement may be either special or in
blank; and it may also be either restrictive or qualified, or conditional.
Sec. 34. Special indorsement; indorsement in blank. A special indorsement
specifies the person to whom, or to whose order, the instrument is to be payable;
and the indorsement of such indorsee is necessary to the further negotiation of
the instrument. An indorsement in blank specifies no indorsee, and an instrument so indorsed is payable to bearer, and may be negotiated by delivery.
Sec. 35. Blank indorsement; how changed to special indorsement. The
holder may convert a blank indorsement into a special indorsement by writing
over the signature of the indorser in blank any contract consistent with the
character of the indorsement.
Sec. 36. When indorsement restrictive. An indorsement is restrictive, which
either:
(1.) Prohibits the further negotiation of the instrument; or
(2. ) Constitutes the indorsee the agent of the indorser; or
(3· ) Vests the title in the indorsee in trust for or to the use of some other
person.
But the mere absence of words implying power to negotiate does not make
an indorsement restrictive.
Sec. 37. Effect of restricting indorsement; rights of indorsee. A restrictive
indorsement confers upon the indorsee the right:
(1.) To receive payment of the instrument;
(2.) To bring any action thereon that the indorser could bring;
(3.) To transfer his rights as such indorsee, where the form of the indorsement authorizes him to do so.
But all subsequent indorsees acquire only the title of the first indorsee under
the restrictive indorsement.
Sec. 38. Qualified indorsement. A qualified indorsement constitutes the indorser a mere assignor of the title to the instrument. It may be made by adding
to the indorser's signature the words "without recourse" or any words of similar
import. Such an indorsement does not impair the negotiable character of the
instrument.
Sec. 39. Conditional indorsement. \Vhere an indorsement is conditional, a
party required to pay the instrument may disregard the condition, and make
payment to the indorsee or his transferee, whether the condition has been fulfilled or not. But any person to whom an instrument so indorsed is negotiated,
will hold the same, or the proceeds thereof, subject to the rights of the person
indorsing conditionally.
123 Me. 516.

Sec. 40.

Indorsement of instrument payable to bearer.

Where an instrument,
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payable to bearer, is indorsed specially, it may nevertheless be further negotiated by delivery; but the person indorsing specially is liable as indorser to only
such holders as make title through his indorsement.
Sec. 41. Indorsement where payable to two or more persons. Where an
instrument is payable to the order of two or more payees or indorsees who are
not partners, all must indorse, unless the one indorsing has authority to indorse
for the others.
Sec. 42. Effect of instrument drawn or indorsed to a person as cashier.
\\There an instrument is drawn or indorsed to a person as "Cashier" or other
fiscal officer of a bank or corporation, it is deemed prima facie to be payable to
the bank or corporation of which he is such officer; and may be negotiated by
either the indorsement of the bank or corporation, or the indorsement of the
officer.
Sec. 43. Indorsement where name is misspelled, et cetera. Where the name
of a payee or indorsee is wrongly designated or misspelled, he may indorse the
instrument as therein described, adding, if he think fit, his proper signature.
. Sec. 44. Indorsement in representative capacity. Where any person is under
obligation to indorse in a representative capacity, he may indorse in such terms
as to negative personal liability.
Sec. 45. Time of indorsement; presumption. Except where an indorsement
bears date after the maturity of the instrument, every negotiation is deemed
prima facie to have been effected before the instrument was overdue.
Sec. 46. Place of indorsement; presumption. Except where the contrary
appears, every indorsement is presumed prima facie to have been made at the
place where the instrument is dated.
Sec. 47. Continuation of negotiable character. An instrument negotiable in
its origin continues to be negotiable until it has been restrictively indorsed or
discharged by payment or otherwise.
Sec. 48. Striking out indorsement. The holder may at any time strike out
any indorsement which is not necessary to his title. The indorser whose indorsement is struck out, and all indorsers subsequent to him, are thereby relieved
from liability on the instrument.
Sec. 49. Transfer without indorsement; effect of. Where the holder of an
instrument payable to his order transfers it for value without indorsing it, the
transfer vests in the transferee such title as the transferor had therein, and the
transferee acquires, in addition, the right to have the indorsement of the transferor. But for the purpose of determining whether the transferee is a holder
in due course, the negotiation takes effect as of the time when the indorsement
is actually made.
Sec. 50. When prior party may negotiate instrument. Where an instrument
is negotiated hack to a prior party, snch party may, subject to the provisions of
this act, reissue and further negotiate the same. But he is not entitled to enforce
payment thereof against any intervening party to whom he was personally liable.
Rights of the Holder.
Sec. 51. Right of holder to sue; payment. The holder of a negotiable instrument may sue thereon in his own name; and payment to him in due course discharges the instrument.
122

Me.

lOI.

Sec. 52. What constitutes a holder in due course. A holder in due course
is a holder who has taken the instrument under the following conditions:
(I.) That it is complete and regular upon its face;
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(2.) That he became the holder of it before it was overdue, and without
notice that it had been previously dishonored, if such was the fact T
(3.) That he took it in good faith and for value;
(4.) That at the time it was negotiated to him he had no notice of any
infirmity in the instrument or defect in the title of the person negotiating it.
122 Me. 101; *123 Me. 333; 125 Me. III; 126 Me. 61; 127 Me. 75.

Sec. 53. When person not deemed holder indue course. Where an instrument payable on demand is negotiated an unreasonable length of time after its
issue, the holder is not deemed a holder in due course.
Sec. 54. Notice before full amount paid. Where the transferee receives
notice of any infirmity in the instrument or defect in the title of the person
negotiating the same before he has paid the full amount agreed to be paid
therefor, he will be deemed a holder in due course only to the extent of the
amount theretofore paid by him.
Sec. 55. When title defective. The title of a person who negotiates an instrument is defective within the meaning of this act when he obtained the instrument, or any signature thereto, by fraud, duress, or force and fear, or other
unlawful means, or for an illegal consideration, or when he negotiates it in
breach of faith, or under such circumstances as amount to a fraud.
12I Me. 230.

Sec. 56. What constitutes notice of defect. To constitute notice of an infirmity in the instrument or defect in the title of the person negotiating the
same, the person to whom it is negotiated must have had actual knowledge of
the infirmity or defect, or knowledge of such facts that his action in taking the
instrument amounted to bad faith.
*II9 Me. 404.

Sec. 57. Rights of holder in due course. A holder in due course holds the
instrument free from any defect of title of prior parties, and free from defenses
available to prior parties among themselves, and may enforce payment of the
instrument for the full amount thereof against all parties liable thereon.
T22 ::\Ie. 105; 125 Me. II I; 125 Me. 394.

Sec. 58. When subject to original defenses. In the hands of any holder
other than a holder in due course, a negotiable instrument is subject to the same
defenses as if it were non-negotiable. But a holder who derives his title through
a holder in due course, and who is not himself a party to any fraud or illegality
affecting the instrument, has all the rights of such former holder in respect of
all parties prior to the latter.
T25 Me. I II; 127 Me. 96.

Sec. 59. Who deemed holder in due course. Every holder is deemed prima
facie to be a holder in clue course; but when it is shown that the title of any
person who has negotiated the instrument was defective, the burden is on the
holder to prove that he or some person under whom he claims acquired the
title as holder in due course. But the last mentioned rule does not apply in
favor of a party who became bound on the instrument prior to the acquisition
of such defective title.
I25 Me. 394; I26 Me. 6r.

Liabilities of Parties.
Sec. 60. Liability of maker. The maker of a negotiable instrument by making it engages that he will pay it according to its tenor, and admits the existence
of the payee and his then capacity to indorse.
Sec. 61. Liability of drawer. The drawer by drawing the instrument admits
the existence of the payee and his then capacity to indorse; and engages that
on due presentment the instrument will be accepted or paid, or both, according
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to its tenor, and that if it be dishonored, and the necessary proceedings on dishonor be dl1ly taken, he will pay the amount thereof to the holder, or to any
subsequent indorser who may be compelled to pay it. But the drawer may
insert in the instrument an express stipulation negativing or limiting his own
liability to the holder.
122

Me.

517; *125

Me.

113.

Sec. 62. Liability of acceptor. The acceptor by accepting the instrument
engages that he will pay it according to the tenor of his acceptance; and admits:
(I.) The existence of the draw'er, the genuineness of his signatnre, and his
capacity and authority to draw the instrument; and
(2.) The existence of the payee and his then capacity to indorse.
Sec. 63. When person deemed indorser. A person placing his signature upon
an instrument otherwise than as maker, drawer or acceptor, is deemed to be
an indorser, unless he clearly indicates by appropriate words his intention to
be bound in some other capacity.
121

Me.

182.

Sec. 64. Liability of irregular indorser. Where a person, not otherwise a
party to an instrument, places thereon his signature in blank before delivery
he is liable as indorser, in accordance with the following rules:
( I.) I f the instrument is payable to the order of a third person, he is liable
to the payee and to all subsequent parties.
(2.) If the instrument is payable to the order of the merkel' or drawer, or
is payable to bearer, he is liable to all parties subsequent to the maker or drawer.
(3.) If he signs for the accommodation of the payee, he is liable to all
parties subsequent to the payee.
[21

Me.

184.

Sec. 65. Warranty where negotiation by delivery, et cetera. Every person
negotiating an instrument by delivery or by a qualified indorsement, warrants:
(I.) That the instrument is genuine and in all respects what it purports to be;
(2.) That he has a good title to it;
(3.) That all prior parties had capacity to contract;
(4.) That he has no knowledge of any fact which would impair the validity
of the instrument or render it valueless.
But when the negotiation is by delivery only, the warranty extends in favor
of no holder other than the immediate transferee.
The provisions of subdivision three of this section do not apply to persons
negotiating public or corporation securities, other than bills and notes.
Sec. 66. Liability of general indorser. Every indorser who indorses without
qualification, warrants to all subsequent holders in due course:
(I.) The matters and things mentioned 111 subdivision one, two and three
of the next preceding section; and
(2.) That the instrument is at the time of his indorsement valid and subsisting.
Anel, in addition, he engages that on clue presentment, it shall be accepted or
paid, or both, as the case may be, according to its tenor, and that if it be dishonored, and the necessary proceedings on dishonor be duly taken, he will pay
the amount thereof to the holder, or to any ~ubsequent indorser who may be
compelled to pay it.
121

Sec.
person
all the
Sec.

Me.

184.

67. Liability of indorser where paper negotiable by delivery. Where a
places his indorsement on an instrument negotiable by delivery he incurs
liabilities of an indorser.
68. Order in which indorsers are liable. As respects one another in-
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dorsers are liable prima facie in the order in which they indorse; hut evidence
is admissible to show that as between or among themselves they have agreed
otherwise. Joint payees or joint indorsees who indorse are deemed to indorse
jointly and severally.
*125 Me. 488.

Sec. 69. Liability of an agent or broker. \i\There a hroker or other agent
negotiates an instrument without indorsement, he incurs all the liabilities prescribed by section sixty-five of this act, unless he discloses the name of his
principal, and the fact that he is acting only as agent.
Presentment For Payment.
Sec. 70. Effect of want of demand on principal debtor. Presentment for
payment is not necessary in order to charge the person primarily liable on the
instrument; but if the instrument is, by its terms, payable at a special place.
and he is able and willing to pay it there at maturity, such ability and willingness
are equivalent to a tender of payment upon his part. But except as herein otherwise provided, presentment for payment is necessary in order to charge the
drawer and indorsers.
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Sec. 71. Presentment where instrument is not payable on demand and where
payable on demand. Where the instrument is not payable on demand, presentment must be made on the day it falls due. vVhere it is payable on demand,
presentment must be made within a reasonable time after its issue, except that
in the case of a bill of exchange, presentment for payment will he sufficient if
made within a reasonable time after the last negotiation thereof.
Sec. 72. What constitutes a sufficient presentment. Presentment for payment,
to be sufficient, must be made:
(I.) By the holder, or by some person authorized to receive payment on his
behalf ;
(2.) At a reasonable hour on a business clay;
(3.) At a proper place as herein defined;
(4.) To the person primarily liable on the instrument, or if he is absent or
inaccessible, to any person foum! at the place where the presentment is made.
Sec. 73. Place of presentment. Presentment for p2yment is made at the
proper place:
(I.) Where a place of payment is specified in the instrument and it is there
presented;
(2.) Where no place of payment is specified, but the address of the person
to make payment is given in the instrument and it is there presented;
(3.) vVhere no place of payment is specified and no address is given and
the instrument is presented at the usual place of business or residence of the
person to make payment;
(4.) In any other case if presented to the person to make payment wherever
he can be found, or if presented at his last known place of business or residence.
Sec. 74. Instrument must be exhibited. The instrument must be exhibited
to the person from whom payment is demanded, ancl when it is paid must be
delivered up to the party paying it.
Sec. 75. Presentment where instrument payable at bank. \Vhere the instrument is payable at a bank, presentment for payment must be made during banking hours, unless the person to make payment has no funds there to meet it at
any time during the day, in which case presentment at any hour before the hank
is closed on that day is sufficient.
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Sec. 76. Presentment where principal debtor is dead. Where a person primarily liable on the instrument is dead, and no place of payment is specified,
presentment for payment must be made to his personal representative if such
there be, and if, with the exercise of reasonable diligence, he can be found.
Sec. 77. Presentment to persons liable as partners. Where the persons
primarily liable on the instrument are liable as partners, and no place of payment is specified, presentment for payment may be made to anyone of them,
even though there has been a dissolution of the firm.
Sec. 78. Presentment to joint debtors. Where there are several persons, not
partners, primarily liable on the instrument, and no place of payment is specified, presentment must be made to them all.
Sec. 79. When presentment not required to charge the drawer. Presentment
for payment is not required in order to charge the drawer where he has no
right to expect or require that the drawee or acceptor will pay the instrument.
Sec. 80. When presentment not required to charge the indorser. Presentment
for payment is not required in order to charge an indorser where the instrument
was made or accepted for his accommodation and he has no reason to expect
that the instrument will be paid if presented.
Sec. 8r. When delay in making presentment is excused. Delay in making
presentment for payment is excused when the delay is caused by circumstances
beyond the control of the holder, and not imputable to his default, misconduct
or negligence. When the cause of delay ceases to operate, presentment must
be made with reasonable diligence.
Sec. 82. When presentment may be dispensed with. Presentment for payment is dispensed with:
(1.) Where after the exercise of reasonable diligence presentment as required by this act cannot be made;
(2.) Where the drawee is a fictitious person;
(3.) By waiver of presentment, express or implied.
Sec. 83. When instrument dishonored by non-payment. The instrument is
dishonored by non-payment when,
(I.) It is duly presented for payment and payment is refused or cannot be
obtained; or
( 2.) Presentment is excu8ed and the instrument is overdue and unpaid.
Sec. 84. Liability of persons secondarily liable, when instrument dishonored.
Subject to the provisions of this act, when the instrument is dishonored by nonpayment, an immediate right of recourse to all parties secondarily liable thereon
accrues to the holder.
Sec. 85. Time of maturity. Every negotiable instrument is payable at the
time fixed therein without grace. When the day of maturity falls upon Sunday,
or a holiday, the instrument is payable on the next succeeding business day.
Instruments falling due, or becoming payable, on Saturday are to be presented
for payment on the next succeeding business day, except that instruments payable on demand may, at the option of the holder, be presented for payment
before twelve o'clock noon on Saturday when that entire day is not a holiday.
Sec. 86. Time; how computed. Where the instrument is payable at a fixed
period after date, after sight, or after the happening of a specified event, the
time of payment is determined by excluding the day from which the time is to
begin to run, and by including the date of payment.
Sec. 87. Rule where instrument payable at bank. Where the instrument
is made payable at a bank it is equivalent to an order to the bank to pay the
same for the account of the principal debtor thereon.
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Sec. 88. What constituted payment in due course. Payment is made in due
course when it is made at or after the maturity of the instrument to the holder
thereof in good faith and without notice that his title is defective.
Notice of Dishonor.
Sec. 89. To whom notice of dishonor must be given. Except as herein
otherwise provided, when a negotiable instrument has been dishonored by nonacceptance or non-payment, notice of dishonor must be given to the drawer
and to each indorser, and any drawer or indorser to whom such notice is not
given is discharged.
Sec. 90. By whom given. The notice may be given by or on behalf of the
holder, or by or on behalf of any party to the instrument who might be compelled to pay it to the holder, and who, upon taking it up would have a right
to reimbursement from the party to whom the notice is given.
Sec. 91. Notice given by agent. Notice of dishonor may be given by an agent
either in his own name or in the name of any party entitled to give notice,
whether that party be his principal or not.
Sec. 92. Effect of notice given on behalf of holder. Where notice is given
by or on behalf of the holder, it inures for the benefit of all subsequent holders
and all prior parties who have a right of recourse against the party to whom
it is given.
Sec. 93. Effect where notice is given by party entitled thereto. Where notice
is given by or on behalf of a party entitled to give notice, it inures for the benefit
of the holder and all parties subsequent to the party to whom notice is given.
Sec. 94. When agent may give notice. Where the instrument has been dishonored in the hands of an agent, he may either himself give notice to the
parties liable thereon, or he may give notice to his principal. If he give notice
to his principal, he must do so within the same time as if he were the holder,
and the principal upon the receipt of such notice has himself the same time for
giving notice as if the agent had been an independent holder.
Sec. 95. When notice sufficient. A written notice need not be signed. and an
insufficient written notice may be supplemented and validated by verbal communication. A misdescription of the instrument does not vitiate the notice
unless the party to whom the notice is given is in fact misled thereby.
Sec. 96. Form of notice. The notice may be in writing or merely oral and
may be given in any terms which sufficiently identify the instrument, and indicate that it has been dishonored by non-acceptance or non-payment. It may 'in
all cases be given by delivering it personally or through the mails.
Sec. 97. To whom notice may be given. Notice of dishonor may be given
eiteher to the party himself or to his agent in that behalf.
Sec. 98. Notice where party is dead. When any party is dead, and his death
is known to the party giving notice, the notice must be given to a personal representative, if there be one, and if with reasonable diligence he can be found.
If there be no personal representative, notice may be sent to the last residence
or last place of business of the deceased.
Sec. 99. Notice to partners. Where the parties to be notified are partners,
notice to anyone partner is notice to the firm even though there has been a
dissolution.
Sec. 100. Notice to persons jointly liable. Notice to joint parties who are
not partners must be given to each of them, unless one of them has authority
to receive such notice for the others.
.
Sec. 10I. Notice to bankrupt. Where a party has been adjudged a bankrupt
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or an insolvent, or has made an assignment for the benefit of creditors, notice
may be given either to the party himself or to his trustee or assignee.
Sec. 102. Time within which notice must be given. Notice may be given
as soon as the instrument is dishonored; and unless delay is excused as hereinafter provided, must be given within the times fixed by this act.
Sec. 103. Where parties reside in same place. Where the person giving and
the person to receive notice reside in the same place, notice must be given within
the following times:
(I.) If given at the place of business of the person to receive notice, it must
be given before the close of business hours on the day following;
(2.) If given at his residence, it must be given before the usual hours of
rest on the day following;
(3.) If sent by mail, it must be deposited in the post-office in time to reach
him in usual course on the day following.
Sec. 104. Where parties reside in different places. Where the person giving
and the person to receive notice reside in different places, the notice must be
given within the following times:
(I.) If sent by mail, it must be deposited in the post-office in time to go by
mail the day following the day of dishonor, or if there be no mail at a convenient hour on that day, by the next mail thereafter;
(2) If given otherwise than through the post-office, then within the time
that notice would have been received in dne course of mail, if it had been
deposited in the post-office within the time specified in the last subdivision.
Sec. 105. When sender deemed to have given due notice. \Vhere notice of
dishonor is duly addressed and deposited in the post-office, the sender is deemed
to have given due notice, notwithstanding any miscarriage in the mails.
Sec. 106. Deposit in post-office; what constitutes. Notice is deemed to have
been deposited in the post-office when deposited in any branch post-office or in
any letter box under the control of the post-office department.
Sec. 107. Notice to subsequent party; time of. Where a party receives notice
of dishonor, he has, after the receipt of such notice, the same time for giving
notice to antecedent parties that the holder has after the dishonor.
Sec. 108. When notice must be sent. Where a party has added an address
to his signature, notice of dishonor must be sent to that address; but if he has
not given such address, then the notice must be sent as follows:
(I.) Either to the post-office nearest to his place of residence, or to the
post-office where he is accustomed to receive his letters; or
(2.) If he live in one place, and have his place of business in another, notice
may be sent to either place; or
(3.) If he is sojourning in another place, notice may be sent to the place
where he is so sojourning.
But where the notice is actually received by the party within the time specified
in this act, it will be sufficient, though not sent in accordance with the requirements of this section.
Sec. 109. Waiver of notice. Notice of dishonor may be waived, either before
the time of giving notice has arrived, or after the omission to give due notice,
and the waiver may be express or implied.
Sec. 110. Whom affected by waiver. Where the waiver is embodied in the
instrument itself, it is binding upon all parties; but where it is written above
the signature of an indorser, it binds him only.
Sec. III. Waiver of protest. A waiver of protest, whether in the case of a
foreign bill of exchange or other negotiable instrument, is deemed to be a waiver
not only of a formal protest, but also of presentment and notice of dishonor.
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Sec. II2. When notice is dispensed with. Notice of dishonor is dispensed
with when, after the exercise of reasonable diligence, it cannot be given to or
does not reach the parties sought to be charged.
Sec. I13. Delay in giving notice; how excused. Delay in giving notice of
dishonor is excused when the delay is caused by circumstances beyond the control of the holder, and not imputable to this default, misconduct or negligence.
When the cause of delay ceases to operate, notice must be given with reasonable
diligence.
Sec. II4. When notice need not be given to drawer. Notice of dishonor is
not required to be given to the drawer in either of the following cases:
(I.) Where the drawer or drawee arc the same person;
(2.) When the drawee is a fictitious person or a person not having capacity
to contract;
(3-.) \Vhen the drawer is the person to whom the instrument is presented
for payment;
(4.) Where the drawer has no right to expect or require that the drawee or
acceptor will honor the instrument;
(5.) Where the drawer has countermanded payment.
Sec. IIS. When notice need not be given to indorser. Notice of dishonor is
not required to be given to an indorser in either of the following cases:
(I.) Where the drawee is a fictitious person or a person not having capacity
to contract, and the indorser was aware of the fact at the time he indorsed the
instrument;
(2.) Where the indorser is the person to whom the instrument is presented
for payment;
(3.) Where the instrument was made or accepted for his accommodation.
Sec. II 6.- Notice of non-payment where acceptance refused. Where due
notice of dishonor by non-acceptance has been given, notice of a subsequent
dishonor by non-payment is not necessary, unless in the meantime the instrument has been accepted.
Sec. II7. Effect of omission to give notice of non-acceptance. An omission
to give notice of dishonor by non-acceptance does not prejudice the rights of
a holder in due course subsequent to the omission.
Sec. II8. When protest need not be made; when must be made. Where any
negotiable instrument has been dishonored it may be protested for non-acceptance or non-payment, as the case may be; but protest is not required except in
the case of foreign bills of exchange.
Discharge of Negotiable Instruments.
Sec. II9. Instrument; how discharged. A negotiable instrument IS discharged:
( I.) By payment in due course by or on behalf of the principal debtor;
(2.) By payment in due course by the party accommodated, where the in~trument is made or accepted for accommodation;
(3·) By the intentional cancellation thereof by the holder;
(4·) By any other act which will discharge a simple contract for the payment of money;
(5·) When the principal debtor becomes the holder of the instrument at or
after maturity in his own right.
Sec. 120. When persons secondarily liable on, discharged. A person secondarily liable on the instrument is discharged:
(I.) By any act which discharges the instrument;
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(2.) By the intentional cancellation of his signature by the holder;
(3·) By the discharge of a prior party;
(4.) By a valid tender of payment made by a prior party;
(5·) By release of the principal debtor, unless the holder's right of recourse
against the party secondarily liable is expressly reserved;
(6.) By any agreement binding upon the holder to extend the time of payment, or to postpone the holder's right to enforce the instrument, unless made
with the assent of the party secondarily liable, or unless the right of recourse
against such party is expressly reserved.
Sec. 121. Right of party who discharges instrument. Where the instrument
is paid by a party secondarily liable thereon, it is not discharged; but the party
so paying it is remitted to his former rights as regards all prior parties, and he
may strike out his own and all subsequent indorsements, and again negotiate
the instrument, except:
.
(1.) Where it is payable to the order of a third person, and has been paid
by the drawer; and
(2) Where it was made or accepted for accommodation, and has been paid
by the party accommodated.
Sec. 122. Renunciation by holder. The holder may expressly renounce his
rights against any party to the instrument, before, at or after its maturity. An
absolute and unconditional renunciation of his rights against the principal debtor
made at or after the maturity of the instrument discharges the instrument.
But a renunciation does not affect the rights of a holder in due course without
notice. A renunciation must be in writing, unless the instrument is delivered
up to the person primarily liable thereon.
Sec. 123. Cancellation; unintentional; burden of proof. A cancellation made
unintentionally, or under a mistake or without the authority of the holder, is
inoperative; but where an instrument or any signature thereon appears to have
been cancelled the burden of proof lies on the party who alleges that the cancellation was made unintentionally, or under a mistake or without authority.
Sec. 124. Alteration of instrument; effect of. Where a negotiable instrument
is materially altered without the assent of all parties liable thereon, it is avoided,
except as against a party who has himself made, authorized or assented to the
alteration, and subsequent indorsers.
But when an instrument has been materially altered and is in the hands of
a holder in due course, not a party to the alteration, he may enforce payment
thereof according to its original tenor.
Sec. 125. What constitutes a material alteration. Any alteration which
changes:
(1.) The date;
(2.) The sum payable, either for principal or interest;
(3.) Thetime or place of payment;
(4.) The number or the relations of the parties;
(5.) The medium or currency in which payment is to be made;
Or which adds a place of payment where no place of payment is specified,
or any other change or addition which alters the effect of the instrument in any
respect, is a material alteration.
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Bills of Exchange.
Form and Interpretation.
Sec. 126. Bill of exchange defined. A hill of exchange is an unconditional
order in writing addressed by one person to another, signed by the person giving
it, requiring the person to whom it is addressed to pay on demand or at a fixed
or determinable future time a sum certain in money to order or to bearer.
Sec. 127. Bill not an assignment of funds in hands of drawee. A bill of
itself does not operate as an assignment of the funds in the hands of the drawee
available for the payment thereof, and the drawee is not liable on the bill unless
and until he accepts the same.
Sec. 128 Bill addressed to more than one drawee. A bill may be addressed
to two or more drawees jointly, whether they are partners or not; but not to
two or more drawees in the alternative or in succession.
Sec. 129. Inland and foreign bills of exchange. An inland bill of exchange
is a bill which is, or on its face purports to be, both drawn and payable within
this state. Any other bill is a foreign bill. Unless the contrary appears on the
face of the bill, the holder may treat it as an inland bill.
Sec. 130. When bill may be treated as promissory note. \Vhere in a bill
drawer and drawee are the same person, or where the drawee is a fictitious
person, or a person not having capacity to contract, the holder may treat the
instrument, at his option, either as a bill of exchange or a promissory note.
Sec. 131. Referee in case of need. The drawer of a bill and any indorser
may insert thereon the name of a person to whom the holder may resort in case
of need, that is to say, in case the bill is dishonored by non-acceptance or nonpayment. Such person is called the referee in case of need. It is in the option
of the holder to resort to the referee in case of need or not, as he may see fit.
Acceptance.
Sec. 132. Acceptance; how made, et cetera. The acceptance of a bill is the
signification by the drawee of his assent to the order of the drawer. The accepttance must be in writing and signed by the drawee. It must not express that
the drawee will perform his promise by any other means than the payment of
money.
Sec. 133. Holder entitled to acceptance on face of bill. The holder of a bill
presenting the same for acceptance may require that the acceptance be written
on the bill and, if such request is refused, may treat the bill as dishonored.
Sec. 134. Acceptance by separate instrument. Where an acceptance is written on a paper other than the bill itself, it does not bind the acceptor except in
favor of a person to whom it is shown and who, on the faith thereof, receives
the bill for value.
Sec. 135. Promise to accept; when equivalent to acceptance. An unconditional promise in writing to accept a bill before it is drawn is deemed an actual
acceptance in favor of every person who upon the faith thereof, receives the
bill for value.
Sec. 136. Time allowed drawee to accept. The drawee is allowed twenty-four
hours after presentment, in which to decide whether or not he will accept the
bill; but the acceptance if given, dates as of the day of presentation.
Sec. 137. Liability of drawee retaining or destroying bill. Where a drawee
to whom a bill is delivered for acceptance destroys the same, or refuses within
twenty-four hours after such delivery, or within such other period as the holder
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may allow, to return the bill accepted or non-accepted to the holder, he will be
deemed to have accepted the same.
Sec. 138. Acceptance of incomplete bill. A bill may be accepted before it
has been signed by the drawer, or while otherwise incomplete, or when it is
overdue, or after it has been dishonored by a previous refusal to accept, or by
non-payment. But when a bill payable after sight is dishonored by non-acceptance and the drawer subsequently accepts it, the holder, in the absence of any
different agreement, is entitled to have the bill accepted as of the elate of the
first presentment.
Sec. 139. Kinds of acceptances. An acceptance is either general or qualified.
A generar acceptance assents without qualification to the order of the drawer.
A qualified acceptance in express terms varies the effect of the bill as drawn.
Sec. 140. What constitutes a general acceptance. An acceptance to pay at
a particular place is a general acceptance, unless it expressly states that the bill
is to be paid there only and not elsewhere.
Sec. 141. Qualified acceptance. An acceptance is qualified, which is:
(I.) Conditional, that is to say, which makes payment by the acceptor dependent on the fulfillment of a condition therein stated;
(2. ) Partial, that is to say, an acceptance to pay part only of the amount
for which the bill is drawn;
(3.) Local, that is to say, an acceptance to pay only at a particular place;
(4. ) QuaE fied as to time;
(5.) The acceptance of some one or more of the drawees, but not of all.
Sec. 142. Rights of parties as to qualified acceptance.· The holder may
refuse to take a qualified acceptance, and if he does not obtain an unqualified
acceptance, he may treat the bill as dishonored by non-acceptance. Where a
qualified acceptance is taken, the drawer and indorsers are discharged from
liability on the bill, unless they have expressly or impliedly authorized the holder
to take a qualified acceptance, or subsequently assent thereto. \;\Then the drawer
or an indorser receives notice of a qualified acceptance, he must, within a
reasonable time, express his dissent to the holder, or he will be deemed to have
assented thereto.
Presentment for Acceptance.
Sec. 143. When presentment for acceptance must be made. Presentment for
acceptance must be made:
(I.) Where the bill is payable after sight, or in any other case, where presentment for acceptance is necessary in order to fix the maturity of the instrument; or
(2.) Where the biB expressly stipulates that it shall be presented for acceptance; or
(3.) Where the bill is drawn payable elsewhere than at the residence or
place of business of the drawee.
In no other case is presentment for acceptance necessary in order to render
any party to the bill liable.
Sec. 144. When failure to present releases drawer and indorser. Except as
herein otherwise provided, the holder of bill which is required by the next preceding section to be presented for acceptance must either present it for acceptance or negotiate it within a reasonable time. If he fails to do so, the drawer
and all indorsers are discharged.
Sec. 145. Presentment; how made. Presentment for acceptance must be
made by or on behalf of the holder at a reasonable hour, on a business day and
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before the bill is overdue, to the drawee or some person authorized to accept or
refuse acceptance on his behalf; and:
(1.) Where a bill is addressed to two or more drawees who are not partners,
presentment must be made to them all, unless one has authority to accept or
refuse acceptance for all, in which case presentment may be made to him only;
(2.) Where the drawee is dead, presentment may be made to his personal
representative;
(3.) Where the drawee has been adjudged a bankrupt or an insolvent or
has made an assignment for the benefit of creditors, presentment may be made
to him or to his trustee or assignee.
Sec. 146. On what days presentment may be made. .A bill may be presented
for acceptance on any day on which negotiable instruments may be presented
for payment under the provisions of sections seventy-two and eighty-five of this
act. When Saturday is not otherwise a holiday, presentment for acceptance
may be made before twelve o'c1odk, noon, on that day.
Sec .. 147'. Presentment where time is insufficient. Where the holder of a
bill drawn payable elsewhere than at the place of business or the residence of
the drawee has not time with the exercise of reasonable diligence to present the
bill for acceptance before presenting it for payment on the day that it falls due,
the delay caused by presenting the bill for acceptance before presenting it for
payment is excused and does not discharge the drawers and indorsers.
Sec. 148. Where presentment is excused. Presentment for acceptance is
excused and a bill may be treated as dishonored by non-acceptance, in either of
the following cases:
(1.) Where the drawee is dead, or has absconded, or is a fictitious person
or a person not having capacity to contract by bill;
(2.) 'Where, after the exercise of reasonable diligence, presentment cannot
be made;
(3.) vVhere, although presentment has been irregular, acceptance has been
refused on some other ground.
Sec. I49. When dishonored by non-acceptance. .A bill is dishonored by nonacceptance:
( I.) \Vhen it is duly presented for acceptance, and such an acceptance as
is prescribed by this act is refused or cannot be obtained; or
(2.) When presentment for acceptance is excused and the bill is not accepted.
Sec. ISO. Duty of holder where bill not ·accepted. Where a bill is duly presented for acceptance and is not accepted within the prescribed time, the person
presenting it must treat the bill as dishonored by non-acceptance or he loses the
right of recourse against the drawer and indorsers.
Sec. 151. Rights of holder where bill not accepted. When a bill is dishonored
by non-acceptance, an immediate right of recourse against the drawers and
indorsers accrues to the holder and no presentment for payment is necessary.
Protest.
S(l{;. 152. In what cases protest necessary. Where a foreign bill appearing
on its face to be such is dishonored by non-acceptance, it must be duly protested
for non-acceptance, and where such a bill which has not previously been dishonored by non-acceptance is dishonored by non-payment, it must be duly protested for non-payment. If it is not so protested, the drawer and indorsers are
discharged. Where a bill does not appear on its face to be a foreign bill, protest
thereof in case of dishonor is unnecessary.
Sec. 153. Protest; how made. The protest must be annexed to the bill, or
56
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must contain a copy thereof, and must be under the hand and seal of the notary
making it, and must specify:
( I.) The time and place of presentment;
(2.) The fact that presentment was made and the manner thereof;
(3.) The cause or reason for protesting the bill;
(4.) The demand made and the answer given, if any, or the fact that the
drawee or acceptor could not be found.
Sec. 154- Protest; by whom made. Protest may be made by:
(I.) A notary public; or
(2.) By any respectable resident of the place where the bill is dishonored,
in the presence of two or more credible witnesses.
Sec. 155. Protest; when to be made. When a bill is protested, such protest
must be made on the day of its dishonor, unless delay is excused as herein provided. When a bill has been duly noted, the protest may be subsequently extended as of the date of the noting.
Sec. 156. Protest; where made. A bill must be protested at the pla@oe where
it is dishonored, except that when a bill drawn payable at the place of business,
or residence of some person other than the drawee, has been dishonored by
non-acceptance, it must be protested for non-payment at the place where it is
expressed to be payable, and no further presentment for payment to, or demand
on, the drawee is necessary.
Sec. 157. Protest both for non-acceptance and non-payment. A bill which
has been protested for non-acceptance may be subsequently protested for nonpayment.
Sec. 158. Protest before maturity where acceptor insolvent. Where the
acceptor has been adjudged a bankrupt or an insolvent, or has made an assignment for the benefit of creditors, before the bill matures, the holder may cause
the bill to be protested for better security against the drawer and indorsers.
Sec. 159. When protest dispensed with.. Protest is dispensed with by any
circumstances which would dispense with notice of dishonor. Delay in noting
or protesting is excused when delay is caused by circumstances beyond the control of the holder and not imputable to his default, misconduct or negligence.
When the cause of delay ceases to operate, the bill must be noted or protested
with reasonable diligence.
Sec. 160. Protest where bill is lost, et cetera. When a bill is lost or destroyed
or is wrongly detained from the per-son entitled to hold it, protest may be made
on a copy or written particulars thereof.
Acceptance for Honor.
Sec. 161. When bill may be accepted for honor. Where a bill of exchange
has been protested for dishonor by non-acceptance or protested for better security, and is not overdue, any person not being a party already liable thereon may,
with the consent of the holder, intervene and accept the bill supra protest for
the honor of any party liable thereon, or for the honor of the person for whose
account the bill is drawn. The acceptance for honor may be for the part only
of the sum for which the bill is drawn; and where there has been an acceptance
for honor for one party, there may be a further acceptance by a different person
for the honor of another party.
Sec. 162. Acceptance for honor; how made. An acceptance for honor supra
protest must be in writing, and indicate that it is an acceptance for honor, and
must be signed by the acceptor for honor.
Sec. 163. When deemed to be an acceptance for honor of the drawer. Where
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an acceptance for honor does not expressly state for whose honor it is made,
it is deemed to be an acceptance for the honor of the drawer.
Sec. 164. Liability of the acceptor for honor. The acceptor for honor is
liable to the holder and to all parties to the bill subsequent to the party for
whose honor he has accepted.
Sec. 165. Agreement of acceptor for honor. The acceptor for honor, by such
acceptance engages that he will on due presentment pay the bill according to
the terms of his acceptance, provided it shall not have been paid by the drawee,
and provided also, that it shall have been duly presented for payment and protellted for non-payment and notice of dishonor given him.
Sec. 166. Maturity of bill payable after sight; accepted for honor. Where
a bill payable after sight is accepted for honor, its maturity is calculated from
the date of the noting for non-acceptance and not from the date of the acceptance for honor.
Sec. 167. Protest of bill accepted for honor, et cetera. Where a dishonored
bill has been accepted for honor supra protest or contains a reference in case
of need, it must be protested for non-payment before it is presented for payment
to the acceptor for honor or referee in case of need.
Sec. 168. Presentment for payment to acceptor for honor; how made. Pre··
sentment for payment to the acceptor for honor must be made as follows:
(1.) If it is to be presented in the place where the protest for non-payment
was made, it must be presented not later than the day following its maturity;
(2.) If it is to be presented in some other place than the place where it was
protested, then it must be forwarded within the time specified in section one
hundred and four.
Sec. 169. When delay in making presentment is excused. The provisions
of section eighty-one apply where there is delay in making presentment to the
acceptor for honor or referee in case of need.
Sec. 170. Dishonor of bill by acceptor for honor. When the bill is dishonored
by the acceptor for honor it must be protested for non-payment by him.
Payment for Honor.
Sec. 171. Who may make payment for honor. Where a bill has been protested for non-payment, any person may intervene and pay it supra protest for
the honor of any person liahle thereon or for the honor of the person for whose
account it was drawn.
Sec. 172. Payment for honor; how made. The payment for honor supra
protest in order to operate as such and not as a mere voluntary payment must
he attested by a notarial act of honor which may he appended to the protest or
form an extension to it.
Sec. 173. Declaration before payment for honor. The notarial act of honor
must he founded on a declaration made by the payer for honor or by his agent
in that behalf declaring his intention to pay the bill for honor and for whose
honor he pays.
Sec. 174. Preference of parties offering to pay for honor. Where two or
more persons offer to pay a bill for the honor of different parties, the person
whose payment will discharge most parties to the bill is to be given the preference.
Sec. 175. Effect on subsequent parties where bilI is paid for honor. Where a
bill has been paid for honor, all parties subsequent to the party for whose honor
it is paid are discharged, but the payer for honor is subrogated for, and S11C-
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ceeds to, both the rights and duties of the holder as regards the party for whose
honor he pays and all parties liable to the latter.
Sec. 176. Where holder refuses to receive payment supra protest. Where the
holder of a bill refuses to receive payment supra protest, he loses his right of
recourse against any party who would have been discharged by such payment.
Sec. 177. Rights of payer for honor. The payer for honor, on paying to the
holder the amount of the bill and the notarial expenses incidental to its dishonor, is entitled to receive both the bill itself and the protest.
Bills In A Set.
Sec. 178. Bills in sets constitute one bill. Where a bill is drawn in a set,
each part of the set being numbered and containing a reference to the other
parts, the whole of the parts constitutes one bill.
Sec. 179. Right of holders where different parts are negotiated. Where two
or more parts of a set are negotiated to different holders in due course, the
holder whose title first accrues is as between such holders the true owner of the
bill. But nothing in this section affects the rights of a person who in due course
accepts or pays the part first presented to him.
Sec. 180. Liability of holder who indorses two or more parts of a set to
different persons. Where the holder of a set indorses two or more parts to
different persons he is liable on every such part, and every indorser subsequent
to him is liable on the part he has himself indorsed, as if such parts were
separate bills.
Sec. 181. Acceptance of bills drawn in sets. The acceptance may be written
on any part and it mnst be written on one part only. If the drawee accepts more
th~n one part, and such accepted parts are negotiated to different holders in due
course, he is liable on every such part as if it were a separate bill.
Sec. 182. Payment by acceptor of bills drawn in sets. When the acceptor
of a bill drawn in a set pays it without requiring the part bearing his acceptance
to be delivered up to him, and that part at maturity is outstanding in the hands
of a holder in due course, he is liable to the holder thereon.
Sec. 183. Effect of discharging one of a set. Except as herein otherwise
provided where anyone part of a bill drawn in a set is discharged by payment
or otherwise the whole bill is discharged.
Promissory Notes and Checks.
Sec. 184. Promissory note defined. A negotiable promissory note within the
meaning of this act is an unconditional promise in writing made by one person
to another, signed by the maker, engaging to pay on demand, or at a fixed or
determinable future time, a sum certain in money to order or to bearer. Where
a note is drawn to the maker's own order, it is not complete until endorsed by
him.
Sec. 185. Check defined. A check is a bill of exchange drawn on a bank,
payable on demand. Except as herein otherwise provided, the provisions of
this act applicable to a bill of exchange payable on demand apply to a check.
I22
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Sec. 186. Within what time a check must be presented. A check must be
presented for payment within a reasonable time after its issue or the drawer
will be discharged from liability thereon to the extent of the loss caused by
the delay.
I27
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Sec. 187. Certification of check; effect of. Where a check is certified by the
hank on which it is drawn, the certification is equivalent to an acceptance.
Sec. 188. Effect where the holder of check procures it to be certified. Where
the holder of a check procures it to be accepted or certified the drawer and all
indorsers are discharged from liability thereon.
Sec. 189. When check operates as an assignment. A check of itself does not
operate as an assignment of any part of the funds to the credit of the drawer
with the bank, and the bank is not liable to the holder, unless and until it accepts
or certifies the check.
General Provisions.
Sec. 190. Short title. This act may be cited as the Uniform Negotiable
Instruments Act.
Sec. 19I. Definitions and meaning of terms. In this act, unless the context
otherwise requires:
"Acceptance" means an acceptance completed by delivery or notification.
"Action" includes counter-claim and set-off.
"Bank" includes any person or association of persons carrying on the business
of banking, whether incorporated or not.
"Bearer" means the person in possession of a bill or note which is payable to
bearer.
"Bill" means bill of exchange, and "note" means negotiable promissory note.
"Delivery" means transfer of possession, actual or constructive, from one person to another.
"Holder" means the payee or indorsee of a bill or note, who is in posession of
it, or the bearer thereof.
"Indorsement" means an indorsement completed by delivery.
"Instrument" means negotiable instrument.
"Issue" means the first delivery of the instrument, complete in form, to a person who takes it as a holder.
"Person" includes a body of persons, whether incorporated or not.
"Value" means valuable consideration.
"Written" includes printed, and "writing" includes print.
Sec. 192. Person primarily liable on instrument. The person "primarily"
liable on an instrument is the person who by the terms of the instrument is
absolutely required to pay the same. All other parties are "secondarily" liable.
Sec. 193. Reasonable time, what constitutes. In determining what is a "reasonable time" or an "unreasonable time," regard is to be had to the nature of
the instrument, the usage of trade or business (if any) with respect to such
instruments, and the facts of the particular case.
Sec. 194. Time, how computed; when last day falls on holiday. Where the
day, or the last day, fof doing any act herein required or permitted to be done
falls on Sunday or on a holiday, the act may be done on the next succeeding
secular or business day.
Sec. 195. Provisions not retroactive. The provisions of this act do not apply
to negotiable instruments made and delivered prior to the sixth day of July, 1917.
Sec. 196. Cases not provided for in act. In any case not provided for in this
act the rules of law and equity including the law merchant shall govern.
Sec. 197. Inconsistent statutes repealed. All acts and parts of acts inconsistent with this act are hereby repealed.
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CHAPTER 165.
Uniform Sales Act.

P. L. 1923, C. 191.
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Formation of the Contract.
Transfer of Property and Title.
Performance of the Contract.
Rights of Unpaid Seller Against the Goods.
Action for Breach of the Contract.
Interpretation.
Formation of the

Contrac~.

Sec. I. Contracts to sell and sales. (I) A contract to sell goods is a contract whereby the seller agrees to transfer the property in goods to the buyer
for a consideration called the price.
(2) A sale of goods is an agreement whereby the seller transfers the property
in goods to the buyer for a consideration called the price.
(3) A contract to sell or a sale may be absolute or conditional.
(4) There may be a contract to sell or a sale between one part owner and
another.
Sec. 2. Capacity; liabilities for necessaries. Capacity to buy and sell is
regulated by the general law concerning capacity to contract, and to transfer
and acquire property.
Where necessaries are sold and delivered to an infant, or to a person who by
reason of merital 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 other person, and to his actual requirements at the time of delivery.
Sec. 3. Form of contract or sale. Subject to the provisions of this act and
of any statute in that behalf, a contract to sell or a 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 inferred from the conduct of the parties.
Sec. 4. Statute of frauds. (I) A contract to sell or a sale of any goods or
chose5 in action of the value of five hundred dollars or upwards shall not be
enforceable by action unless the buyer shall accept part of the goods or choses
in action so contracted to be sold or 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 or sale be signed by the party
to be charged or his agent in that behalf.
(2) The provisions of this section 'apply to every such contract or sale, notwithstanding that the goods may be intended to be delivered at some future
time or may not at the time of such contract or sale be actually made, procured,
or provided, or fit or ready for delivery, or some act may be requisite for the
making or completing thereof, or rendering the same fit for delivery; but if the
goods are to be manufactured by the seller especially for the buyer and are not
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suitahle for sale to others in the ordinary course of the seller's business, the
provisions of this section shall not apply.
(3) There is an acceptance of goods within the meaning of this section when
the huyer, either before or after delivery of the goods, expresses by words or
conduct his assent to becoming the owner of those specific goods,
Sec. 5. Existing and future goods. (I) The goods which form the subject
of a contract to sell may be either existing goods, owned or possessed by the
seller, or goods to be manufactured or acquired by the seller after the making
of the contract to sell, in this act called "future goods,"
(2) There may be a contract to sell goods, the acquisition of which by the
seller depends upon a contingency which mayor may not happen,
(3) Where the parties purport to effect a present sale of future goods, the
agreement operates as a contract to sell the goods,
Sec. 6. Undivided shares. (I) There may be a contract to sell or a sale
of an undivided share of goods, If the parties intend to effect a present sale,
the buyer, by force of the agreement, becomes an owner in common with the
owner or owners of the remaining shares,
(2) In the case of fungible goods, there may be a sale of an undivided share
of a specific mass, though the seller purports to sell and the buyer to buy a
definite number, weight or measure of the goods in the mass, and though the
number, weight or measure of the goods in the mass is undetermined, By such
a sale the buyer becomes owner in common of such a share of the mass as the
number, weight or measure bought bears to the number, weight or measure of
the mass, If the mass contains less than the number, weight or measure bought,
the buyer becomes the owner of the whole mass and the seller is bound to make
good the deficiency from similar goods unless a contrary intent appears,
Sec. 7. Destruction of goods sold. (I) Where the parties purport to sell
specific goods, and the goods without the knowledge of the seller have wholly
perished at the time when the agretment is made, the agreement is void,
(2) Where the parties purport to sell specific goods, and the goods without
the knowledge of the seller have perished in part or have wholly or in a material
part so deteriorated in quality as to be substantially changed in character, the
buyer may at his option treat the sale:
(a) As avoided, or
(b) As transferring the property in alI of the eXlstmg goods or in
so much thereof as have not deteriorated, and as binding the buyer to pay
the full agreed price if the sale was indivisible, or to pay the agreed price
for the goods in which the property passes if the sale was divisible,
Sec. 8. Destruction of goods contracted to be sold. (I) Where there is a
contract to selI specific goods, and subsequently, but before the risk pas;;es to
the buyer, without any fault on the part of the selIer or the huyer, the goods
wholly perish, the contract is thereby avoided,
(2) \Vhere there is a contract to sell specific goods, and subsequently, but
before the risk passes to the buyer, without any fault of the seller or the buyer,
part of the goods peri~h or the whole or a material part of the goods so deteriorate in quality as to be substantially changed in character, the buyer may at his
option treat the contract:
(a) As avoided, or
(b) As binding the seller to transfer the property in all of the existing goods or in so much thereof as have not deteriorated, and as binding
the buyer to pay the full agreed price if the contract was indivisible, or
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to pay the agreed price for so much of the goods as the seller, by the
buyer's option, is bound to transfer if the contract was divisible.
Sec. q. Definition and ascertainment of price. (I) The price may be fixed
by the contract, or may be left to be fixed in such manner as may be agreed,
or it may be determined by the course of dealing between the parties.
(2) The price may be made payable in any personal property.
(3) Where transferring or promising to transfer any interest in real estate
constitutes the whole or part of the consideration for transferring or for promising to transfer the property in goods, this act shall not apply.
(4) Where the price is not determined in accordance with the foregoing
provisions the buyer must pay a reasonable price. What is a reasonable price
isa question of fact dependent on the circumstances of each particular case.
Sec. 10. Sale at a valuation. (I) Where there is a contract to sell or a
sale of goods at a price or on terms to be fixed by a third person, and such third
person without fault of the seller or the buyer, cannot or does not fix the price
or terms, the contract or the sale is thereby avoided; but if the goods or any
part thereof have been delivered to and appropriated by the buyer he must pay
a reasonable price therefor.
(2) Where such third person is prevented from fixing the price Qr terms
by fault of the seller or the buyer, the party not in fault may have such remedies
against the party in fault as are allowed by Parts IV and V of this act.
Sec. II. Effect of conditions. (I) Where the obligation of either party to
a contract to sell or a sale is subject to any condition which is not performed,
such party may refuse to proceed with the contract or sale or he may waive
performance of the condition. If the other party has promised that the condition should happen or be performed, such first mentioned party may also treat
the non-performance of the condition as a breach of warranty.
(2) Where the property in the goods has not passed, the buyer may treat
the fulfillment by the seller of his obligation to furnish goods as described and
as warranted expressly or by implication in the contract to sell as a condition
of the obligation of the buyer to perform his promise to accept and pay for
the goods.
Sec. I2. Definition of express warranty. Any affirmation of fact or any
promise by the seller relating to the goods is an express warranty if the natural
tendency of such affirmation or promise is to induce the buyer to purchase the
goods, and if the buyer purchases the goods relying thereon. No affirmation
of the value of the goods, nor any statement purporting to be a statement of
the seller's opinion only shall be construed as a warranty.
Sec. 13. Implied warranties of title. In a contract to sell or a sale, unless a
contrary intention appears, there is( I) An implied warranty on the part of the seller that in case of a sale he
has a right to sell the goods, and that in case of a contract 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 as against any lawful claims existing at the time of the sale;
(3) An implied warranty that the goods shall be free at the time of the sale
from any charge or encumbrance in favor of any third person, not declared or
known to the buyer before or at the time when the contract or sale is made.
(4) This section shall not, however, be held to render liable a sheriff, auctioneer, mortgagee, or other person professing to sell by virtue of authority in
fact or law, goods in which a third person has a legal or equitable interest.
Sec. I4. Implied warranty in sale by description. Where there is a contract
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to sell or a sale of goods by description, there is an implied warranty that the
goods shall correspond with the description and if the contract or 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.
Sec. 15. Implied warranties of quality. Subject to the provisions of this
act and of any statute in that behalf, there is no implied warranty or condition
as' to the quality or fitness for any particular purpose of goods supplied under
a contract to sell or a sale, except as follows:
(I) Where the buyer, expressly or by implication, makes known to the
seller the particular purpose for which the goods are required, and it appears
that the buyer relies on the seller's skill or judgment (whether he be the grower
or manufacturer or not), there is an implied warranty that the goods shall be
reasonably fit for such purpose.
124
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(2) Where the goods are bought by description from a seller who deals in
goods of that description (whether he be the grower or manufacturer or not),
there is an implied warranty that the goods shall be of merchantable quality.
(3) If the buyer has examined the goods, there is no implied warranty as
regards defects which such examination ought to have revealed.
(4) In the case of a contract to sell or a sale of a specified article under
its patent or other trade name, there is no implied warranty as to its fitness for
any particular purpose.
(5) An implied warranty or condition as to the quality or fitness for a particular purpose may be annexed by the usage of trade.
(6) An express warranty or condition does not negative a warranty or condition implied under this act unless inconsistent therewith.
Sec. 16. Implied warranties in sale by sample. In the case of a contract to
,;ell or a sale by sample:
(a) There is an implied warranty that the bulk shall correspond with the
sample in quality.
(b) There is an implied warranty that the buyer shall have a reasonable
opportunity of comparing the bulk with the ;;:ample, except so far as otherwise
provided in section 47 (3).
(c) If the seller is a dealer in goods of that kind, there is an implied warranty that the goods shall be free from any defect rendering them unmerchantable which would not be apparent on reasonable examination of the sample.
Transfer of Property and Title.

As Between Seller and Buyer.

Sec. 17. No property passes until goods are ascertained. Where there is a
contract to sell unascertained goods no property in the goods is transferred to
the buyer unless and until the goods are ascertained, but property in an undivided share of ascertained goods may be transferred as provided in section six.
Sec. 18. Property in specific goods passes when parties so intend. (I)
Where there is a contract to sell specific or ascertained goods, the property in
them is transferred to the buyer at such time as the parties to the contrac~
intend it to be transferred.
(2) For the purpose of ascertaining the intention of the parties, regard shall
be had to the terms of the contract, the conduct of the parties, usages of trade
and the circumstances of the case.
Sec. 19. Rules for ascertaining intention. Unless a different intention ap-
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pears, 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:
Rule I. Where there is an unconditional contract to sell 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 time of payment, or the time
of delivery, or both, be postponed.
Rule 2. Where there is a contract to sell specific goods and the seller is bound
to do something to the goods, for the purpose of putting them into a deliverable
state, the property does not pass until such thing be done.
Rule 3. (I) When goods are delivered to the buyer "on sale or return,"
or on other terms indicating an intention to make a present sale, but to give
the buyer an option to return the goods instead of paying the price, the property
passes to the buyer on delivery, but he may revest the property in the seller by
returning or tendering the goods within the time fixed in the contract, or, if no
time has been fixed, within a reasonable time.
(2) When goods are delivered to the buyer on approval or on trial or on
satisfaction, or other similar terms, the property therein 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 without giving notice of rejection, then if a time
has 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 4. (I) Where there is a contract to sell 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 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 buyer. Such assent may be expressed or implied,
and may be given either before or after the appropriation is made.
(2) Where, in pursuance of a contract to sell, the seller delivers the goods
to the buyer, or to a carrier or other bailee (whether named by the buyer or not)
for the purpose of transmission to or holding for the buyer, he is presumed to
have unconditionally appropriated the goods to the contract, except in the cases
provided for in the next rule and in section twenty. This presumption is applicable, although by the terms of the contract, the buyer is to pay the price
before receiving delivery of the goods, and the goods are marked with the words
"collect on delivery" or their equivalents.
Rule
If the contract to sell requires the seller to deliver the goods to the
buyer, or at a particular place, or to pay the freight or cost of transportation
to the buyer, or to a particular place, the property does not pass until the goods
have been delivered to the buyer or reached the place agreed upon.
Sec. 20. Reservation of right of possession or property when goods are
shipped. (I) Where there is a contract to sell specific 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 possession or property in the
goods until certain conditions have been fulfilled. The right of possession or
property may be thus reserved notwithstanding the delivery of the goods to the
buyer or to a carrier or other bailee for the purpose of transmission to the buyer.
(2) Where goods are shipped, and by the bill of lading the goods are deliverable to the seller or his agent, or to the order of the seller or of his agent,
the seller thereby reserves the property in the goods. But if, except for the
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form of the bill of lading, the property would have passed to the buyer on shipment of the goods, the seller's property in the goods shall be deemed to be only
£01' the purpose of securing performance by the buyer of his obligations under
the contract.
(3) Where goods are shipped, and by the bill of lading the goods are deliverable to the order of the buyer or of his agent, but possession of the bill of
lading is retained by the seller or his agent, the seller thereby reserves a right
to the possession of the goods as against the buyer.
(4) Where the seller of goods draws on the buyer for the price and transmits
the bill of exchange and bill of lading together to the buyer to secure acceptance
or payment of the bill of exchange, the buyer is bound to return the bill of
lading if he does not honor the bill of exchange, and if he wrongfully retains
the bill of lading he acquires no added right thereby. If, however, the bill of
lading provides that the goods are deliverable to the buyer or to the order of
the buyer, or is indorsed in blank, or to the buyer by the consignee named
therein, one who purchases in good faith, for value, the bill of lading, or goods
from the buyer will obtain the property in the goods, although the bill of exchange has not been honored, provided that such purchaser has received delivery of the biU of lading indorsed by the consignee named therein, or of the
goods, without notice of the facts, making the transfer wrongful.
Sec. 21. Sale by auction. In the case of a sale by auction(I) Where goods are put up for sale by auction in lots, each lot is the subj ect of a separate contract of sale.
(2) A sale by auction is complete when the auctioneer announces its completion by the fall of the hammer, or in other customary manner. Until such
announcement is made, any bidder may retract his bid; and the auctioneer may
withdraw the goods from sale unless the auction has been announced to be
without reserve.
(3) A right to bid may be reserved expressly by or on behalf of the seller.
(4) "Where notice has not been given that a sale by auction is subject to a
right to bid on behalf of the seUer, it shall not be lawful for the seller to bid
himself or to employ or induce any person to bid at such sale on his behalf, or
for the auctioneer to employ or induce any person to bid at such sale on behalf
of the seller or knowingly to take any bid from the seller or any person employed by him. Any sale contravening this rule may be treated as fraudulent
hy the buyer.
Sec. 22. Risk of loss. Unless otherwise agreed, the goods remain at the
seller's risk until the property therein is transferred to the 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, except that( a) Where delivery of the goods has been made to the buyer, or to
a bailee for the buyer, in pursuance of the contract and the property in
the goods has been retained by the seller merely to secure performance
by the buyer of his obligations under the contract, the goods are at the
buyer's risk from the time of such delivery.
(b) Where delivery has been delayed through the fault of either the
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.
See. 2.3. Sale by a person not the owner. (J) Subject to th~ provisions
of this act, where goods are sold by a person who is not the owner thereof, 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
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owner of the goods is by his conduct precluded from denying the seller's authority to sell.
(2) Nothing in this act, however, shall affect:
(a) The provisions of any factors' acts, recording acts, or 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 to sell or sale under any special
common law or statutory power of sale or under the order of a court
of competent jurisdiction.
127 Me. ISo.

Sec. 24. Sale by one having a voidable title. Where the seller of goods has
a voidable 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, for value, and without notice of the seller's defect of title.
Sec. 25. Sale by seller in possession of goods already sold. Where a person
having sold goods continues in possession of the goods, or of negotiable documents of title to the goods, the delivery or transfer by that person, or by an agent
acting for him, of the goods or documents of title under any sale, pledge, or
other disposition thereof, to any person receiving and paying value for the same
in good faith and without notice of the previous sale, shall have the same effect
as if the person making the delivery or transfer were expressly authorized by
the owner of the goods to make the same.
Sec. 26. Creditors' rights against sold goods in seUer's possession. Where
a person having sold goods continues in possession of the goods, or of negotiable documents of title to the goods and such retention of possession is fraudulent in fact or is deemed fraudulent under any rule of law, a creditor or creditors of the seller may treat the sale as void.
Sec. 27. Definition of negotiable documents of title. A document of title
in which it is stated that the goods referred to therein will be delivered to the
bearer, or to the order of any person named in such document, is a negotiable
document of title.
Sec. 28. Negotiation of negotiable documents by delivery. A negotiable
document of title may be negotiated by delivery(a) ·Where by the terms of the document the carrier, warehouseman
or other bailee issuing the same undertakes to deliver the goods to the
bearer, or
(b) Where by the terms of the document the carrier, warehouseman
or other bailee issuing the same undertakes to deliver the goods to the
order of a specified person, and such person or a subsequent indorsee of
the document has indorsed it in blank or to the bearer.
Where by the terms of a negotiable document of title the goods are deliverable to bearer or where a negotiable document of title has been indorsed in
blank or to bearer, any holder may indorse the same to himself or to any specified person, and in such case the document shall thereafter be negotiated only
by the indorsement of such indorsee.
.
Sec. 29. Negotiation of negotiable documents by indorsement. A negotiable
document of title may be negotiated by the indorsement of the person to whose
order the goods are by the terms of the document deliverable. Such indorsment may be in blank, to bearer or to a specified person. If indorsed to a specified person, it may be again negotiated by the indorsement of such person in
blank, to bearer or to another specified person. Subsequent negotiations may
be made in like manner.
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Sec. 30. Negotiable documents of title marked "not negotiable." If a document of title which contains an undertaking by a carrier, warehouseman or
other bailee to deliver the goods to the bearer, to a specified person or order,
or to the order of a specified person, or which contains words of like import,
has placed upon it the words "not negotiable," "non-negotiable" of the like,
such a document may nevertheless be negotiated by the holder and is a negotiable document of title within the meaning of this act. But nothing in this act
contained shall be construed as limiting or defining the effect upon the obligations of the carrier, warehouseman, or other bailee issuing a document of title
of placmg thereon the words "not negotiable," "non-negotiable," or the like.
Sec. 31. Transfer of non-negotiable documents. A document of title which
is not in such form that it can be negotiated by delivery may be transferred by
the holder by delivery to a purchaser or donee. A non-negotiable document
cannot be negotiated and the indorsement of such a document gives the transferee no additional right.
Sec. 32. Who may negotiate a document. A negotiable document of title
may be negotiated(a) By the owner thereof, or
(b) By any person to whom the possession or custody of the document has been entrusted by the owner, if, by the terms of the document
the bailee issuing the documents undertakes to deliver the goods to the
order of the person to whom the possession or custody of the document
has been entrusted, or if at the time of such entrusting the document is
in such form that it may be negotiated by delivery.
Sec. 33. Rights of person to whom document has been negotiated. A person
to whom a negotiable document of title has been duly negotiated acquires thereby:
(a) Such title to the goods as the person negotiating the document
to him had or had ability to convey to a purchaser in good faith for
value and also such title to the goods as the person to whose order the
goods were to be delivered by the terms of the document had or had
ability to convey to a purchaser in good faith for value, and
(b) The direct obligation of the bailee issuing the document to hold
possession of the goods for him according to the terms of the document
as fully as if such bailee had contracted directly with him.
Sec. 34. Rights of person to whom document has been transferred. A person
to whom a document of title has been transferred, but not negotiated, acquires
thereby, as against the transferor, the title to the goods, subject to the terms of
any agreement with the transferor.
If the document is non-negotiable, such person also acquires the right to
notify the bailee who issued the document of the transfer thereof, and thereby
to acquire the direct obligation of such bailee to hold possession of the goods
for him according to the terms of the document..
Prior to the notification of such bailee by the transferor or transferee of a
non-negotiable document of title, the title of the transferee to the goods and
the right to acquire the obligation of such bailee may be defeated by the levy
of an attachment or execution upon the goods by a creditor of the transferor,
or by a notification to such bailee by the transferor or a subsequent purchaser
from the transferor of a subsequent sale of the goods by the transferor.
Sec. 35. Transfer of negotiable document without indorsement. Where a
negotiable document of title is transferred for value by delivery, and the indorsement of the transferor is essential for negotiation, the transferee acquires a
right against the transferor to compel him to indorse the document unless a
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contrary intention appears. The negotiation shall take effect as of the time
when the indorsement is actually made.
Sec. 36. Warranties on sale of document. A person who for value negotiates
or transfers a document of title by indorsement or delivery, including one who
assigns for value a claim secured by a document of title unless a contrary intention appears, warrants:
(a) That the document is genuine;
(b) That he has a legal right to negotiate or transfer it;
( c) That he has knowledge of no fact which would impair the validity or worth of the document, and
(d) That he has a right to transfer the title to the goods and that
the goods are merchantable or fit for a particular purpose, whenever
such warranties would have been implied if the contract of the parties
had been to transfer without a document of title the goods represented
thereby.
Sec. 37. Indorser not a guarantor. The indorsement of a document of title
shall not make the indorser liable for any failure on the part of the bailee who
issued the document or previous indorsers thereof to fulfill their respective
obligations.
Sec. 38. When negotiation not impaired by fraud, mistake or duress. The
validity of the negotiation of a negotiable document of title is not impaired by
the fact that the negotiation was a breach of duty on the part of the person
making the negotiation, or by the fact that the owner of the document was induced by fraud, mistake or duress to entrust the possession or custody thereof
to such person, if the person to whom the document was negotiated or a person
to whom the document was subsequently negotiated paid value therefor, without notice of the breach of duty, or fraud, mistake, or duress.
Sec. 39. Attachment or levy upon goods for which a negotiable document
has been issued. If goods are delivered to a bailee by the owner or by a person
whose act in conveying the title to them to a purchaser in good faith for value
would bind the owner and a negotiable document of title is issued for them, they
cannot thereafter, while in the possession of such bailee, be attached by garnishment or otherwise or be levied under an execution unless the document be first
surrendered to the bailee or its negotiation enjoined. The bailee shall in no
case be compelled to deliver up the actual possession of the goods until the
document is surrendered to him or impounded by the court.
Sec. 40. Creditors' remedies to reach negotiable documents. A creditor
whose debtor is the owner of a negotiable document of title shall he entitled to
such aid from courts of appropriate jurisdiction hy injunction and otherwise in
attaching such document or in satisfying the claim by means thereof as is
allowed at law or in equity in regard to property which cannot readily be attached or levied upon by ordinary legal process.
Performance of the Contract.
Sec. 41. Seller must deliver and buyer accept goods. 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 to sell or sale.
Sec. 42. Delivery and payment are concurrent conditions. Unless otherwise
agreed, delivery of the goods and payment of the price are concurrent conditions;
that is to say, the seller must be ready and willing to give possession of the
goods to the huyer in exchange for the price and the buyer must be ready and
willing to pay the price in exchange for possession of the goods.
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Sec. 43. Place, time and manner of delivery. (r) 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 contract, express or imp'lied, between
the parties. Apart from any such contract, express or implied, or usage of
trade to the contrary, the place of delivery is the seller's place of business if he
have one, and if not his residence; but in case of a contract to sell or a sale of
specific goods, which to the knowledge of the parties when the contract or the
sale was made were in some other place, then that place is the place of delivery.
(2) Where by a contract to sell or a sale the seller is bound to send the goods
to the buyer, but no time for sending them is fixed, the seller is bound to send
them within a reasonable time.
(3) Where the goods at the time of sale are in the possession of a third
person, the seller has not fulfilled his obligation to deliver to the buyer unless
and until snch third person acknowledges to the buyer that he holds the goods
on the buyer's behalf; but as against all others than the seller the buyer shall
be regarded as having received delivery from the time when such third person
first has notice of the sale. Nothing in this section, however, shall affect the
operation of the issue or transfer of any document of title to goods.
(4) Demand or tender of delivery may be treated as ineffectual unless made
at a reasonable hour. 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.
Sec. 44. Delivery of wrong quantity. (I) Where the seller delivers to the
buyer a quantity of goods less than he contracted to sell, the buyer may reject
thePl, but if the buyer accepts or retains the goods so delivered, knowing that
the seller is not going' to perform the contract in full, he must pay for them at
the contract rate. If, ho\vever, the buyer has used or disposed of the goods
delivered before he knows that the seller is not going to perform his contract in
full, the buyer shall not be liable for more than the fair value to him of the
goods so received.
(2) Where the seller delivers to the buyer a quantity 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) \Vhere 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 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 c1ealing between the parties.
Sec. 45. Delivery in instalments. (I) Unless otherwise agreed, the buyer
of goods is not bound to accept delivery thereof by instalments.
(2) Where there is a contract to sell goods to be delivered by stated instalments, which are to be separately paid for, and the seller 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 instillments, it depends in each case
on the terms of the contract and the circumstances of the case, whether the
breach of contract is so material as to justify the injured party in refusing to
proceed further and suing for damages for breach of the entire contract, or
whether the breach is severable, giving rise to a claim for compensation, but
not to a right to treat the whole contract as broken.
Sec. 46. Delivery to a carrier on behalf of the buyer. (I) Where, in pur-
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suance of a contract to sell or a sale, the seller is authorized or required to send
the goods to the buyer, delivery of the goods to a carrier, whether named by
the buyer or ,not, for the purpose of transmission to the buyer is deemed to be
a delivery of the goods to the buyer, except in the cases provided for in section
nineteen, rule five, or unless a contrary intent appears.
(2) Unless otherwise authorized 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 carrier as a delivery to himself, or may hold the seller responsible in damages.
(3) Unless otherwise agreed, where goods are sent by the seller to the
buyer under circumstances in which the seller knows or ought to know that it
is usual to insure, the seller must give such notice to the buyer as may enable
him to insure them during their transit, and, if the seller fails to do so, the goods
shaH be deemed to be at his risk during such transit.
Sec. 47. Right to examine the goods. (I) Where goods are delivered to
the buyer, which he has not previously examined, he is not deemed to have
accepted them unless and until he has had a reasonable opportunity of examining them for the purpose of ascertaining whether they are in conformity with
the contract.
(2) Unless otherwise agreed, when the seHer 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.
(3) Where goods are delivered to a carrier hy the seHer. in accordance with
an order from or agreement with the buyer, upon the terms that the goods shall
not be delivered by the carrier to the buyer until he has paid the price, whether
such terms are indicated by marking the goods with words "collect on delivery,"
or otherwise, the buyer is not entitled to examine the goods before payment of
the price in the absence of agreement permitting such examination.
Sec. 48. What constitutes acceptance. The buyer is deemed to have accepted
the goorls when he intimates to the seller 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 reasonable time, he retains the goods without intimating to the seller that
he has rejected them.
Sec. 49. Acceptance does not bar action for damages. In the absence of
express or implied agreement of the parties, acceptance of the goods by the
buyer shaH not discharge the seller from liability in damages or other legal
remedy for breach of any promise or warranty in the contract to sell or the sale.
But. if, after acceptance of the goods, the buyer fail to give notice to the seller
of the breach of any promise or warranty within a reasonable time after the
buyer knows, or ought to know of such breach, the seller shall not be liable
therefor.
Sec. 50. Buyer is not bound to return goods wrongly delivered. Unless
otherwise agreed, where goods are delivered to the buyer, and he refuses to
accept them, having the right so to do, he is not bound to return them to the
seller, but it is sufficient if he notifies the seller that he refuses to accept them.
Sec. 51. Buyer's liability for failing to accept delivery. 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
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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. If the neglect or refusal of the buyer to take delivery
amounts to a repudiation or breach of the entire contract, the seller shall have
the rights against the goods and on the contract hereinafter provided in favor
of the seller when the buyer is in default.

Rights of Unpaid Seller Against the Goods.
Sec. 52. Definition of unpaid seller. (r) The seller of goods is deemed to
be an unpaid seller within the meaning of this act(a) 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 been broken by reason of the dishonor of the instrument, the
insolvency of the buyer, or otherwise.
(2) In this part of this act the term "seller" includes an agent of the seller
to whom the hill of lading has been indorsed, or a consignor or agent who has
himself paid, or is directly responsible for, the price, or any other person who
is in the position of a seller.
Sec. 53. Remedies of an unpaid seller. (I) SUbject to the provisions of
this act, notwithstanding that the property in the goods may have passed to
the buyer. the unpaid seller of goods, as such. has(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 transitu after he has parted with the possession of them;
(c) A right of resale as limited by this act;
(d) A right to rescind the sale as limited by this act.
(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 coextensive with his rights of lien and stoppage in transitu where
the property has passed to the buyer.
Sec. 54. When right of lien may be exercised. (I) Subject to the provisions of 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 111
the following cases, namely:
(a) "'here the goods have been sold without any stipulation as to
credit;
(h) vVhere the goods have been sold on credit, but the term of credit
has expired;
(c) Where the buyer becomes insolvent.
(2) The seller may exercise his right of lien notwithstanding that he is in
possession of the goods as agent or bailee for the buyer.
Sec. 55. Lien after part delivery. Where an unpaid seller has made part
delivery of the goods, he may exercise his right of lien on the remainder, unless
such part delivery has been made under such circumstances as to show an
intent to waive the lien or right of retention.
Sec. 56. When lien is lost. (I) The unpaid seller of goods loses his lien
thereon(a) \\Then he delivers the goods to a carrier or other bailee for the
purpose of transmission to the buyer without reserving the property in
the goods or the right to the possession thereof;
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(b) When the buyer or his agent lawfully obtains possession of the
goods;
( c) By waiver thereof.
(2) The unpaid seller of goods, having a lien thereon, does not lose his lien
by reason only that he has obtained judgment or decree for the price of the
goods.
Sec. 57. Seller may stop goods on buyer's insolvency. Subject to the provisions of this act, when the buyer of goods is or becomes insolvent, the unpaid
seller who has parted with the possession of the goods has the right of stopping
them in transitu, that is to say, he may resume possession of the goods at any
time while they are in transit, and he will then become entitled to the same
rights in regard to the goods as he would have had if he had never parted with
the possession.
Sec. 58. When goods are in transit. (I) Goods are in transit within the
meaning of section 57(a) From the time when they are delivered to a carrier by land or
water, or other bailee for the purpose of transmission to the buyer, until
the buyer, or his agent in that behalf, takes delivery of them from such
carrier or other bailee;
(b) If the goods are rejected by the buyer, and the carrier or other
bailee continues in possession of them, even if the seller has refused to
receive them back.
•
(2) Goods are no longer in transit within the meaning of section 57,
(a) If the buyer, or his agent in that behalf, obtains delivery of the
goods before their arrival at the appointed destination;
(b) If, after the arrival of the goods at the appointed destination,
the carrier or other bailee acknowledges to the buyer or his agent that
he holds the goods on his behalf and continues in possession of them as
bailee for the buyer or his agent; and it is immaterial that a further destination for the goods may have been indicated by the buyer;
( c) If the carrier or other bailee wrongfully refuses to deliver the
goods to the buyer or his agent in that behalf.
(3) If goods are delivered to a ship chartered by the buyer, it is a question
depending on the circumstances of the particular case, whether they are in the
possession of the master as a carrier or as agent of the buyer.
(4) If 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 transitu, unless
such part delivery has been made under such circumstances as to show an agreement with the buyer to give up possession of the whole of the goods.
Sec. 59. Ways of exercising the right to stop. (I) The unpaid seller may
exercise his right of stoppage in transitu either by obtaining actual possession
of the goods or by giving notice of his claim to the carrier or other bailee 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 prevent a delivery to the buyer.
(2) When notice of stoppage in transitu is given by the seller to the carrier,
or other bailee in possession of the goods, he must redeliver the goods to, or
according to the directions of, the seller. The expenses of such redelivery must
be borne by the seller. If, however, a negotiable document of title representing
the goods has been issued by the carrier or other bailee, he shall not be obliged
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to deliver or justified in delivering the goods tq the seller unless such document
is first surrendered for cancellation.
Sec. 60. When and how resale may be made. (I) Where the goods are of
perishable nature, or where the seller expressly reserves the right of resale in
case the buyer should make default, or where the buyer has been in default in
the payment of the price an unreasonable time, an unpaid seller having a right
of lien or having stopped the goods in transitu may resell the goods. He shall
not thereafter be liable to the original buyer upon the contract to sell or the
sale or for any profit made by such resale, but may recover from the buyer damages for any loss occasioned by the breach of the contract or the sale.
(2) Where a resale is made, as authorized in this section, the buyer acquires
a good title as against the original buyer.
(3) It is not essential to the validity of a resale that notice of an intention
to resell the goods be given by the seller to the original buyer. But where the
right to resell is not based on the perishable nature of the goods or upon an
express provision of the contract or the sale, the giving or failure to give such
notice shall be relevant in any issue involving the question whether the buyer
had been in default an unreasonable time before the resale was made.
(4) It is not essential to the validity of a resale that notice of the time and
place of such resale should be given by the seller to the original buyer.
(5) The seller is bound to exercise reasonable care and judgment in making
a resale, and subject to this requirement may make a resale either by public or
private sale.
Sec. 6I. When and how the seller may rescind the sale. (I) An unpaid
seller having a right of lien or having stopped the goods in transitu, may rescind
the transfer of title and resume the property in the goods, where he expressly
reserved the right to do so in case the buyer should make default, or where the
buyer has been in default in the payment of the price an unreasonable time.
The seller shall not thereafter be liable to the buyer upon the contract to sell
or the sale, but may recover from the buyer damages for any loss occasioned
by the breach of the contract or the sale.
(2) The transfer of title shall 110t be held to have been rescinded by an
unpaid seller until he has manifested by notice to the buyer or by some other
overt act an intention to rescind. It is not necessary that such overt act should
be communicated to the buyer, but the giving or failure to give notice to the
buyer of the intention to rescind shall be relevant in any issue involving the
question whether the buyer had been in default an unreasonable time before
the right of recission was asserted.
Sec. 62. Effect of sale of goods subject to lien or stoppage in transitu. Subject to the provisions of this act, the unpaid seller's right of lien or stoppage in
transitu is not affected by any sale, or other disposition of the goods which the
buyer may have made, unless the seller has assented thereto.
If, however, a negotiable document of title has been issued for goods, no
seller's lien or right of stoppage in transitu shall defeat the right of any purchaser for value in good faith to whom such document has been negotiated,
whether such negotiations be prior or subsequent to the notification to the carrier or other bailee who issued such document, of the seller's claim to a lien
Or right of stoppage in transitu.
Action for Breach of the Contract.
Sec. 63.

Action for the price.

(T)

'Vhere, under a contr;}ct to ~ell or a sale,
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the property in the goods has passed to the buyer, and the buyer wrongfully
neglects or refuses to pay for the goods according to the terms of the contract
or the sale, the seller may maintain an action against him for the price of the
goods.
(2) Where, under a contract to sell or a sale, the price is payable on a day
certain, irrespective of delivery or of transfer of title, 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. But it shall be a defense to such an
action that the seller at any time before judgment in such action has manifested
an inability to perform the contract or the sale on his part or an intention not
to perform it.
(3) Although the property in the goods has not passed, if they cannot readily be resold for a reasonable price, and if the provisions of section sixty-four
(4) are not applicable, the seller may offer to deliver the goods to the buyer, and,
if the buyer refuses to receive them, may notify the buyer that the goods are
thereafter held by the seller as bailee for the buyer. Thereafter the seller may
treat the goods as the buyer's and may maintain an action for the price.
Sec. 64. Action for damages for non-acceptance of the goods. (I) 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, in the absence of special circumstances, showing proximate
damage of a greater amount, the difference 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, then at the time of the refusal
to accept.
(4) If, while labor or expense of material amount are necessary on the part
of the seller to enable him to fulfill his obligations under the contract to sell or
the sale, the buyer repudiates the contract or the sale, or notifies the seller to
proceed no further therewith, the buyer shall be liable to the seller for no
greater damages than the seller would have suffered if he did nothing towards
carrying out the contract or the sale after receiving notice of the buyer's repudiation or countermand. The profit the seller would have made if the contract
or the sale had been fully performed shall be considered in estimating such
damages.
Sec. 65. When seller may rescind contract or sale. Where the goods have
not been delivered to the buyer, and the buyer has repudiated the contract to
sell or sale, or has manifested his inability to perform his obligations thereunder,
or has committed a material breach thereof, the seller may totally rescind the
contract or the sale by giving notice of his election so to do to the buyer.
Sec. 66. Action for converting or detaining goods. Where the property in
the goods has passed to the buyer and the seller wrongfully neglects or refuses
to deliver the goods, the buyer may maintain any action allowed by law to the
owner of goods of similar kind when wrongfully converted or withheld.
Sec. 67. Action for failing to deliver goods. (I) Where the property in
the goods has not passed to the buyer, and the seller wrongfully neglects or
refuses to deliver the goods, the buyer may maintain an action against the
seller for damages for non-delivery.
(2) The measure of damages is the loss directly and naturally resulting
in the ordinary course of events, from the seller's breach of contract.
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(3) Where there is an available market for the goods in question, the measure of damages, in the absence of; special circumstances showing proximate
damages of a greater amount, is 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 time was fixed, then at the time of the refusal
to deliver.
Sec. 68. Specific performance. Where the seller hils hroken a contract to
deliver specific or ascertained goods, a court having the powers of a court of
equity may, if it thinks fit, on the application of the buyer, by its judgment
or decree direct that the contract shall be performed specifically, without giving
the seller the option of retaining the goods on payment of damages. The judgment or decree may be unconditional, or upon such terms and conditions as to
damages, payment of the price and otherwise, as to the court may seem just.
Sec. 69. Remedies for breach of warranty. (I) ·Where there is a breach
of warranty by the seller, the buyer may, at his election(a) Accept or keep the goods and set up against the seller, the breach
of warranty by way of recoupment in diminution or extinction of the
price;
(b) Accept or keep the goods and maintain an action against the
seller for damages for the breach of warranty;
(c) Refuse to accept the goods, if the property therein has not passed,
and maintain an action against the seller for damages for the breach of
warranty;
( d) Rescind the contract to sell or the sale and refuse to receive the
goods, or if the goods have already been received, return them or offer
to return them to the seller and recover the price or any part thereof
which has been paid.
(2) When the buyer has claimed and been granted a remedy in anyone of
these ways, no other remedy can thereafter be granted.
(3) Where the goods have been delivered to the buyer, he cannot rescind
the sale if he knew of the breach of warranty when he accepted the goods, or
if he fails to notify the seller within a reasonable time of the election to rescind,
or if he fails to return or to offer to return the goods to the seller in substantially
as good condition as they were in at the time the property was transferred to
the buyer. But if deterioration or injury of the goods is due to the breach of
warranty, such deterioration or injury shall not prevent the buyer from returning or offering to return the goods to the seller and rescinding the sale.
(4) Where the buyer is entitled to rescind the sale and elects to do so, the
buyer shall cease to be liable for the price upon returning or offering to return
the goods. If the price or any part thereof has already been paid, the seller
shall be liable to repay so much thereof as has been paid, concurrently with the
return of the goods, or immediately after an offer to return the goods in exchange for repayment of the price.
(5) Where the buyer is entitled to rescind the sale and elects to do so, if
the seller refuses to accept an offer of the buyer to return the goods, the buyer
shall thereafter be deemed to hold the goods as bailee for the seller, but subject
to a lien to secure the repayment of any portion of the price which has been
paid, and with the remedies for the enforcement of such lien allowed to an
unpaid seller by section fifty-three.
(6) The measure of damages for breach of warranty is the loss directly and
naturally resulting, in the ordinary course of events, from the breach of warranty.
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(7) In the case of breach of warranty of quality, such loss, in the absence
of special circumstances showing proximate damage of a greater amount, is the
difference between the value of the goods at the time of delivery to the buyer
and the value they would have had if they had answered to the warranty.
Sec. 70. Interest and special damages. Nothing in this act shall affect the
right of the buyer or the 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.
Interpretation.
Sec.71. Variation of implied obligations. Where any right, duty or liability
would arise under a contract to sell or a sale by implication of law, it may be
negatived or varied by express agreement or by the course of dealing between
the parties, or by custom, if the custom be such as to bind both parties to the
contract or the sale.
Sec. 72. Rights may be enforced by action. ·Where any right, duty or liability is declared by this act, it may, unless otherwise by this act provided, be
enforced by action.
Sec. 73. Rule for cases not provided for by this act. In any case not provided for in this act, the rules of law and equity, including the law merchant,
and in particular the rules relating to the law of principal and agent and to
the effect of fraud, misrepresentation, duress or coercion, mistake, bankruptcy,
or other invalidating cause, shall continue to apply to contracts to sell and to
sales of goods.
Sec. 74. Interpretation shall give effect to purpose of uniformity. This act
shall be so interpreted and construed, if possible, as to effectuate its general
purpose to make uniform the laws of those states which enact it.
Sec. 75. Provisions not applicable to mortgages. The provisions of this act
relating to contracts to sell and to sales do not apply, unless so stated, to any
transaction in the form of a contract to sell or ai sale which is intended to
operate by way of mortgage, pledge, charge, or other security.
Sec. 76. Definitions. (I) In this act, unless the context or subject matter
otherwise requires"Action" includes counterclaim, set-off and suit in equity.
"Buyer" means a person who buys or agrees to buy goods or any legal successor in interest of such person.
"Defendant" includes a plaintiff against whom a right of set-off or counterclaim is asserted.
"Delivery" means voluntary transfer of possession from one person to another.
"Divisible contract to sell or sale" means a contract to sell or a sale in which
by its terms the price for a portion or portions of the goods less than the whole
is fixed or ascertainable by computation.
"Document of title to goods" includes any bill of lading, doc.k warrant, warehouse receipt or order for the delivery of goods, or any other document used
in the ordinary course of business in the sale or transfer of goods, as proof of
the possession or control of the goods, or authorizing or purporting to authorize
the possessor of the document to transfer or receive, either by indorsement or
by delivery, goods represented by such document.
"Fault" means wrongful act or default.
"Fungible goods" means goods of which any unit is from its nature or by
mercantile usage treated as the equivalent of any other unit.
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"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 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.
"Order" in sections of this act relating to documents of title means an order
by indorsement on the document.
"Person" includes a corporation or partnership or two or more persons having
a joint or common interest.
"Plaintiff" includes defendant asserting a right of set-off or counterclaim.
"Property" means the general property in goods, and not merely a special
property.
"Purchaser" includes mortgagee and pledgee.
"Purchases" includes taking as a mortgagee or as a pledgee.
"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, or any legal successor in interest of such person.
"Specific goods" means goods identified and agreed upon at the time a contract to sell or a sale is made.
"Value" is any consideration sufficient to support a simple contract. An antecedent or pre-existing claim, whether for money or not, constitutes value where
goods or documents of titles are taken either in satisfaction thereof or as security
therefor.
(2) A thing is done "in good faith" within the meaning of this act when it
is in fact done honestly, whether it be done negligently or not.
(3) A person is insolvent within the meaning of this act who either has
ceased to pay his debts in the ordinary course of business or cannot pay his
debts as they become due, whether he has committed an act of bankruptcy or
not, and whether he is insolvent within the meaning of the federal bankruptcy
law or not.
(4) 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.
Sec. 77. Act does not apply to existing sales or contracts to sell. None of
the provisions of this act shall apply to any sale, or to any contract to sell, made
prior to the taking effect of this act.
Sec. 78. Uniform warehouse receipts act or uniform bills of lading act not
affected. Nothing in this act or in any repealing clause thereof shall be construed to repeal or limit any of the provisions of the Act to Make Uniform the
Law of Warehouse Receipts, or of the Act to Make Uniform the Law of Bills
of Lading.
Sec. 79. Inconsistent acts repealed. All acts or parts of acts inconsistent
with this act are hereby repealed except as provided in section seventy-eight.
Sec. 80. Name of act. This act may be cited as the Uniform Sales Act.
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CERTIFICATI~

OF ENACT:\IENT.

The foregoing act from chapter one to chapter one hundred sixty-five, both
inclusive, shall take effect and become law on the
day of
, in the year of our Lord one thousand nine hundred
and

In the House of Representatives,

[DATE]

This bill, including chapters one to one hundred sixty-five, inclusive, having
had three several readings, passed to be enacted.

, Speaker.

In Senate,

[DATE]

This bill, including chapters one to one hundred sixty-five, both inclusive.
having had two several readings, passed to be enacted.
, President.

[DATE]

Approved,

Governor.

