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Objectives of the Study

The law recognizes various Special Contracts among other are (i) Partnership and (ii) Sale of
Goods. Special Contracts is a logical and imperative extension of the Law of Contracts
paper of the 1* Term which dealt with the general principles of contract. Since the
commercial activities are ever increasing, the present paper aids in understanding the
application of the general principles of contract in specific circumstances which are
the footholds for business associations and commercial transactions. It will familiarize
students with the evolution of business associations. The first part of paper deals with
partnerships as a business association which covers types, formation, registration,
rights of partners and their liabilities, rights of third parties, reconstitution and
dissolution. Here the students will be introduced to Limited Liability Partnership as
well. The later part of this paper is sale of goods which is a special commercial
transaction affecting not only daily lives but also major part of small, medium and
large scale transactions in the business relations and associations. The topic Sale of
goods deals with the components of sale, point of sale, passing of property, right and
liabilities of seller and buyer, goods and its classes such as ascertained goods, specific
goods and appropriated goods..

The present course is aimed at a study of the Law relating to Agency particularly the
provisions of sections 182-238 of the Indian Contract Act, 1872, the Indian Partnership Act,
1932, Limited Liability Partnership Act, 2008 and Sale of Goods Act, 1930 in the light of
judicial pronouncements. A student of Law will be advantaged with the study of this
paper as it will provide an in-depth study of principles and concepts on which
commercial transaction are based , the workings of business associations and how
such transaction are different from a company and LLP
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Topic 1 — Concept of Agency and The Nature of Partnership

‘Agent’ and ‘Principal’ defined; Who may employ an agent; who may be appointed as agent;
Rights, duties and liabilities of principal and agent, scope and limitation, ratification and
revocation of authority; appointment of sub-agent (The Indian Contract Act, 1872). Definition
of “partnership”, “partner”, “firm” and “firm name” (section 4); partnership not created by
status (section 5); Mode of determining existence of partnership (section 6); partnership at
will (section 7); Particular partnership (section 8), Concept and nature of Unlimited Liability
Partnerships; Distinction between a partnership, a limited liability partnership and a company;
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Topic 2 - Relations of Partners to One Another and to the Third Parties
General duties of partners (section 9); duty to indemnify for loss caused by fraud (section 10);
determination of rights and duties of partners by contract between the partners (section 11);
the conduct of the business (section 12); Mutual rights and liabilities (section 13); The




property of the firm (section 14); Application of the property of the firm (section 15);
Personal profits earned by partners (section 16); Rights and duties of the partners (section 17).
Partners to be agent of the firm (section 18); Implied authority of partner as agent of the firm
(section 19); Extension and restriction of partner’s implied authority (section 20); Partner’s
authority in an emergency (section 21); Mode of doing act to bind firm (section 22 Holding
out (section 28); Right of transferee or a partner’s interest (section 30); Minors admitted to the
benefits of partnership.
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Topic 3 - Incoming and Outgoing Partners and Registration of a Firm

Introduction of a partner (section 31); Retirement of a partner (section 32); expulsion of
partners (section 33); Insolvency of a partner liability of estate of deceased partner (section
35); rights of outgoing partner to carry on competing business (section 36)

Application for registration (section 58); Registration (section 59); Disabilities attach with
non-registration (section 69)
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Topic 4 - Dissolution of a Firm

Dissolution of a firm (section 39); Dissolution by agreement (section 40); Compulsory
dissolution (section 41); Dissolution on the happening of certain contingencies (section 42);
Dissolution by notice of partnership at will (section 43); Dissolution by the Court (section
44); Liability for acts of partners done after dissolution (section 45); Right of partners to have
business wound up after dissolution (section 46); Continuing authority of partners for purpose
of winding up (section 47); Mode of settlement of accounts between partners (section 48).
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Topic 5 - General : Formation of Contracts of Sale

The Sale of Goods Act, 1930 (sections 1-10)

(a) Concept of ‘Goods’
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(d) Contract for ‘Works’/ ‘Labour’(Pre and Post 46™ Constitutional Amendment)
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Topic 6 : Conditions and Warranties
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Stipulations as to time; Implied Conditions and Warranties — as to title, quality, fitness, etc.,

Sale by Description and by Sample; Treating conditions as warranties
The Sale of Goods Act, 1930 (sections 11-17, 62, 63)
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Topic 7 : Effects of the Contract of Sale
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Transfer of property; Doctrine of Nemo dat quod non habet — sale by a person other than the
owner, sale by joint owner, sale by mercantile agent, sale under voidable contract, sale by

seller or buyer in possession after sale; sale in Market Overt
The Sale of Goods Act, 1930 (sections 18-30)
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Topic 8 : Rights of Unpaid Seller

Who is an un-paid seller ? Un-paid Seller’s Rights — Right of lien, Right of stoppage in
transit; Transfer of goods by buyer and seller

The Sale of Goods Act, 1930 (sections 45-54)
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