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Ordinance on the Law on Contracts and Other Legal Transactions in the Field 
of Property Law 

 
The Law on contracts and other legal acts in the field of property law, cf. Legislative Decree No 781 of 26 August 1996, is 

hereby promulgated, with the amendments resulting from Article 2 of Law No 1376 of 28 December 2011 and Article 15 of 
Law No 1565 of 15 December 2015. 

 

I. On the conclusion of contracts 

§ 1. Offers and responses to offers are binding on the 
offeror. The rules in §§ 2-9 apply, unless otherwise provided 
in the offer or the reply or by trade usage or other custom. 

§ 2. If the tenderer has fixed a time limit for the 
acceptance of the tender, the admissible reply must have 
reached him before the expiry of that time limit. 

Paragraph 2. The period shall run, if the offer is made by 
letter, from the day on which the letter is dated and, if it is 
made by telegram, from the time of day on which the 
telegram is delivered to the telegraph station of the place of 
dispatch. 

§ 3. If a tender is made by letter or telegram without any 
time limit being fixed for its acceptance, the tenderer must 
have received the admissible reply before the expiry of the 
time which could be expected to elapse when the tender was 
submitted by him. In calculating that period, it shall be 
presumed, unless the circumstances otherwise require, that 
the offer is received in good time and that the reply is 
dispatched without delay, after the offeree has had a 
reasonable opportunity to consider it, and that it is not 
delayed in transit. If the offer is made by telegram, the 
acceptance must be sent by telegraph if it does not arrive in 
time by other means. 

Paragraph 2. Offers made orally without giving a time 
limit for acceptance must be accepted immediately. 

§ 4. If the accepting answer arrives too late, it is 
considered as a new offer. 

Paragraph 2. This shall not apply, however, if the sender 
of the reply assumes that it has been received in good time 
and the tenderer must realise this. In that case, if the tenderer 
does not wish to accept the reply, he must inform the sender 
without undue delay. If he fails to do so, the contract is 
deemed to be terminated. 

If the offer is rejected, it lapses even if the deadline for 
reply has not yet expired. 

§ 6. Replies to the effect that tenders are accepted but, 
because of additions, qualifications or reservations, are not 



more with the offer, be considered as rejection in the 
context of new offer. 

Paragraph 2. This shall not apply, however, where the 
sender of the reply assumes that it is in conformity with the 
offer and the offeror must realise this. In that case, if he 
does not wish to accept the reply, he shall without undue 
delay give notice to that effect. If he fails to do so, the 
contract is deemed to be concluded with the content of the 
reply. 

Offers or responses which are revoked shall lapse if the 
revocation reaches the other party before or at the same 
time as the offer or response comes to his knowledge. 

§ 8. If the offeror has declared that he will consider the 
silence of the other party as acceptance of the offer, or if it 
is clear from the relationship that he does not expect an 
express reply, the other party is nevertheless obliged, if he 
wishes to accept the offer, to make a declaration to that 
effect on request. If he fails to do so, the offer lapses. 

§ 9. If, in a communication which would otherwise be 

regarded as an offer, someone uses the words "without 
connection", "without obligation" or similar expressions, the 
communication shall be regarded solely as an invitation to 
make an offer in accordance with its content. If such an offer 
appears within a reasonable time from the person to whom 
the request is addressed and the offeree may assume that it 
has been induced by the request, he must without undue 
delay inform the offeror if he does not wish to accept it. If 
he fails to do so, the offer shall be deemed to have been 
accepted. 

§ 9 a. §§ 1-9 shall not apply to the conclusion of contracts 
for the sale of goods covered by the International Sale of 
Goods Act. 

II. About power of attorney 

A person who has authorised another person to conclude a 
transaction shall be immediately entitled and bound vis-à-vis 
third parties by a transaction concluded by the authorised 
person in the name and within the limits of the authorisation. 

 
 
 

AA009459 
 

Ministry of Justice, j.nr. 2016-7002-0091 



2 March 
 

2 No. 
 

 

 
 

Paragraph 2. If, by agreement with another, a person 
occupies a position which, by law or custom, confers on him 
the power to act, within certain limits, on behalf of the other 
person, he shall be deemed to have authority to perform acts 
falling within those limits. 

§ 11. If the agent has acted contrary to the instructions of 
the principal in the performance of the act, the act shall not 
be binding on the principal if a third party realised or ought 
to have realised that the agent had exceeded his authority. 

Paragraph 2. If the power of attorney is one of those 
referred to in Article 18 and if the attorney has exceeded his 
powers in carrying out the transaction, the transaction shall 
not be binding on the attorney, even if the third party was in 
good faith. 

§ 12. If the grantor of a power of attorney wishes to 
revoke such a power of attorney as referred to in §§ 13-16, 
he shall, even if he has instructed the attorney that the power 
of attorney shall no longer apply, do what is prescribed in 
the said paragraphs for each individual case; if several of 
these provisions apply to the same power of attorney, they 
shall all be observed. 

Paragraph 2. A third party against whom a power of 
attorney has been revoked in the manner referred to in 
Article 13 may not plead that the revocation was not 
effected in any other manner. 

A power of attorney which has been brought to the 
knowledge of a third party by a separate statement addressed 
to him by the person granting the power of attorney shall be 
revoked when a separate statement to the effect that the 
power of attorney shall no longer apply has been received 
by the third party. 

A power of attorney which has been publicly announced 
by the person granting it in the newspapers or in some other 
way shall be revoked by a declaration which shall be 
announced in the same way. 

Paragraph 2. If this is not possible, the revocation shall 
be notified in another equally effective manner. The 
authorising officer may require the authority referred to in 
Article 17 to decide what action he is to take in this respect. 

Paragraph 3. The power of attorney shall not be deemed 
to have been published because it has been registered. 

The power of attorney referred to in the second paragraph 
of Article 10 shall be revoked by the removal of the attorney 
from office. 

A power of attorney in writing which has been delivered 
to the attorney and which is intended to be in his possession 
and to be produced to a third party shall be revoked by being 
returned to him at the request of the person granting the 
power of attorney or by being cancelled. 

Paragraph 2. The proxy shall be obliged to return the 
power of attorney to the principal on demand. 

If the grantor of the power of attorney proves that such 
power of attorney as referred to in § 16 has expired or 
cannot be obtained within a reasonable time for any other 
reason, it may be declared ineffective. 

Paragraph 2. The application shall be lodged with the 
general court for the place where the person granting the 
power of attorney resides or last resided. If the court 
considers that the application should be granted, it shall 

draw up a declaration that the power of attorney is to be 
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once the declaration has been entered in the Official 
Gazette and a fixed period of time has elapsed since the 
entry, which may not exceed 14 days. The court may 
provide in the declaration that it must also be published in 
some other way before the entry in the Official Gazette. 
Once the notification has been made in the prescribed 
manner and the period prescribed by the court has expired, 
the power of attorney shall have no legal effect on the 
person giving it; the person giving it may request a 
certificate to that effect from the court. 

Paragraph 3. The decision of the court under this 
paragraph shall be final. If the Tribunal consists of several 
members, the decision shall be taken by the President. 

A power of attorney which is based solely on the 
declaration of the person granting the power of attorney to 
the attorney is revoked when the declaration that the power 
of attorney shall no longer apply has been received by the 
attorney. 

§ 19. If the person granting the power of attorney has 
special reason to believe that, notwithstanding the 
revocation or the declaration of ineffectiveness of the 
power of attorney, the person granting the power of 
attorney intends to act on his behalf in relation to a 
particular third party, he shall, if he has reason to believe 
that the third party is unaware that the power of attorney is 
no longer in force, inform him as far as possible. If he fails 
to do so, the transaction shall be binding on him if the third 
party was in good faith. 

If the power of attorney has not been revoked or declared 
ineffective, but the person granting the power has 
prohibited the person granting the power from using it or 
has otherwise indicated that it is no longer to apply, a legal 
transaction carried out in accordance with the power of 
attorney shall not be binding on the person granting the 
power if a third party had or ought to have had knowledge 
of the relationship. 

If the person granting the power of attorney dies, the 
power of attorney is nevertheless valid, unless it follows 
from special circumstances that it should lapse. However, 
even if such circumstances exist, a transaction based on the 
power of attorney is valid against the estate of the deceased 
if the third party did not know or ought not to have known 
of the death and its significance for the power of attorney to 
carry out the transaction; if the power of attorney is such as 
is referred to in § 18, it is required for the validity of the 
transaction that the attorney did not know or ought not to 
have known of the death when he carried out the 
transaction. 

Paragraph 2. The power of attorney shall expire at the 
end of the day on which the notice convening the creditors' 
meeting is published in the Official Gazette. However, if 
the person authorised to act pays debts after the death and 
the estate is insolvent, the estate may always demand that 
the payment made be returned. 

If the grantor of power of attorney comes under 
guardianship with deprivation of legal capacity, cf. § 6 of 
the Guardianship Act, a third party does not acquire a 
different legal position vis-à-vis the person under 
guardianship through a legal transaction with the grantor of 
power of attorney than the third party would have acquired 
if the legal transaction had been conducted with the grantor 
of power of attorney himself. In cases where the third party 
would be precluded from relying on the act against the 

person under guardianship if the third party had known or 
ought to have known of the guardianship, the third party 
may, 



2 March 
 

4 No. 
 

 

 
 

where the act was done under a power of attorney referred to 
in Article 18, not rely on it if, at the time the act was done, 
the attorney had or ought to have had such knowledge. 

If the person granting the power of attorney becomes 
insolvent, a third party shall not acquire a legal position vis-
à-vis the insolvent estate through legal transactions with the 
person granting the power of attorney which he would not 
have acquired if the legal transaction had been carried out 
by the person granting the power of attorney himself. If the 
act is done under such a power of attorney as referred to in 
Article 18, the third party may not rely on the act against the 
estate if the attorney knew or ought to have known of the 
bankruptcy when he did it. 

If the grantor of the power of attorney has died, has been 
placed under guardianship with loss of legal capacity, cf. 
Article 6 of the Guardianship Act, or has been declared 
bankrupt, the attorney may, until the necessary measures can 
be taken by the estate or the guardian, by virtue of the power 
of attorney, perform the acts necessary to protect the estate 
or the person placed under guardianship against loss. 

A person acting as agent for another shall be responsible 
for having the necessary power of attorney. If he does not 
state that he has such authority or that his act is approved by 
the person who has given it or is otherwise binding on him, 
he shall make good the damage suffered by the third party 
by reason of the fact that the act cannot be enforced against 
the person who has given it. 

Paragraph 2. This provision shall not apply where the 
third party knew or ought to have known that the person 
who performed the act did not have the necessary authority. 
Nor shall it apply where the person who acted acted under a 
power of attorney which was invalid or ineffective for 
reasons of which he was unaware and of which he could not 
reasonably have been expected to have knowledge. 

The provisions of this Chapter relating to authority to act 
shall apply mutatis mutandis to authority to act on behalf of 
the principal in relation to acts performed for him. 

What is specifically laid down in the current legislation 
for individual power of attorney relationships is not changed 
by this Act. 

Paragraph 2. With regard to the revocation of a power of 
attorney which has been declared to the Commercial 
Register, the provisions of Act No. 23 of 1 March 1889 on 
Commercial Registers, Companies and Powers of Attorney, 
Sections 7 and 32, shall continue to apply. Once the 
revocation has been entered in the commercial register and 
legally announced, it is not incumbent on the proxy holder 
to revoke the power of attorney in any other way. 

III. On void declarations of intent 

If a declaration of will is unlawfully induced by personal 
violence or by threat of immediate use of such, it shall not 
be binding on the person compelled. 

Paragraph 2. If the coercion was exercised by a third 
party and if the person to whom the declaration was made 
was in good faith, the coerced person must, if he wishes to 
invoke the coercion against him, give him 

without undue delay after the coercion has ceased. If he fails 
to do so, he shall be bound by the declaration. 

If a declaration of intention is unlawfully induced by 
coercion other than that referred to in section 28, it shall not 
be binding on the person compelled if the person to whom 
the declaration is made has himself exercised the coercion or 
has realised or ought to have realised that the declaration 
was unlawfully induced by coercion on the part of a third 
party. 

A declaration of intent shall not be binding on the maker 
if the person to whom it is made has induced it by fraud or 
has realised or ought to have realised that it was induced by 
fraud on the part of a third party. 

Paragraph 2. If the person to whom the declaration is 
made has fraudulently given false information concerning 
circumstances which may be presumed to be relevant to the 
declaration, or has fraudulently concealed such 
circumstances, the declaration shall be presumed to have 
been made by such fraud, unless it can be presumed that the 
fraud had no effect on the declaration. 

If someone has taken advantage of another's considerable 
financial or personal difficulties, lack of insight, light-
mindedness or an existing relationship of dependence to 
obtain or condition a benefit which is substantially 
disproportionate to the consideration or for which no 
consideration is to be given, the person who has thus taken 
advantage is not bound by the declaration of intent made by 
him. 

Paragraph 2. The same shall apply if a third party is 
guilty of an offence referred to in paragraph 1 and the 
person to whom the declaration of intent is made realised or 
ought to have realised that he was guilty of such an offence. 

§ 32. A person who has made a declaration of intent 
which, through a clerical error or other mistake on his part, 
has a content different from that intended shall not be bound 
by the content of the declaration if the person to whom the 
declaration was made realised or ought to have realised that 
there was a mistake. 

Paragraph 2. If a declaration of intention made by 
telegraph or orally conveyed by courier is corrupted by an 
error of the telegraph or by a misrepresentation of the 
courier, the maker shall not be bound by the declaration in 
the form in which it was made, even if the person to whom 
the declaration is made was in good faith. However, if the 
seller wishes to claim that the declaration is not binding, he 
must give notice of this without undue delay after the 
misrepresentation has come to his knowledge. If he fails to 
do so, he shall be bound by the declaration in the form in 
which it appeared, provided that the person to whom the 
declaration was made was in good faith. 

§ 33. However, even if a declaration of intent were 
otherwise considered valid, the person to whom the 
declaration is made may not rely on it if, owing to 
circumstances existing when the declaration came to his 
knowledge and of which he must be presumed to have been 
aware, it would be contrary to public policy for him to rely 
on it. 

§ 34. Where a written declaration of intent is made in 
writing and the person to whom it is made has assigned a 
right under it to a bona fide third person, it may not 
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against him that the declaration was made on oath. 

§ 35. If a receipt for a sum of money has been taken from 
the debtor without his will, the debtor shall nevertheless be 
discharged by payment which he makes in good faith after 
the due date against surrender of the receipt. 

§ 36. An agreement may be varied or set aside in whole or 
in part if it would be unreasonable or contrary to good faith 
to enforce it. The same shall apply to other legal 
transactions. 

Paragraph 2. The decision referred to in paragraph 1 
shall take into account the circumstances prevailing at the 
time of the conclusion of the contract, the content of the 
contract and any subsequent circumstances. 

§ 37. (Repealed) 

§ 38. (Repealed) 

IV. Specific rules on consumer contracts 

Section 38 a. The provisions of this Chapter shall apply 
to consumer contracts, including consumer contract terms. 

Paragraph 2. For the purposes of this Act, a consumer 
contract means a contract concluded by a trader in the 
course of his business where the other party (the consumer) 
is acting mainly outside his business. The trader has the 
burden of proving that a contract is not a consumer contract. 

Paragraph 3. A contract concluded or negotiated for one 
party by a trader shall also be regarded as a consumer 
contract, subject to the same conditions as those set out in 
paragraph 2. 

§ 38 b. Where there is doubt as to the interpretation of a 
contract and the contract term in question has not been 
individually negotiated, the term shall be interpreted in the 
manner most favourable to the consumer. The burden of 
proving that a contract term has been individually negotiated 
lies with the trader. 

Paragraph 2. A written contract offered to the consumer 
shall be drawn up by the trader in a clear and intelligible 
manner. 

Article 38 c. In the case of consumer contracts, Article 
36(1) shall apply. Where it would be contrary to good 
commercial practice and cause a significant imbalance in the 
rights and obligations of the parties to the detriment of the 
consumer to enforce a contract term, the legal effects 
referred to in Article 36(1) shall apply, provided that the 
consumer may in such a case require that the remainder of 
the contract shall apply unchanged if this is possible. 

Paragraph 2. In the case of consumer contracts, Article 
36(2) shall apply with the modification that, in assessing the 
facts and circumstances referred to in Article 36(2), 
including the terms of other contracts which are connected 
with the contract in question, no account may be taken of 
circumstances which have arisen subsequently and which 
are detrimental to the consumer, with the effect that the 
contract may not be set aside or varied. 

§ 38 d. If an agreement provides that the legislation of a 
country outside the European Economic Area 

shall apply to the contract, such a provision shall not apply 
in matters relating to unfair contract terms. However, this 
applies only if, in the absence of the provision, the law 
applicable to the contract would be the law of a country 
within the European Economic Area and if that law affords 
the consumer better protection against unfair contract terms. 

V. General provisions 

§ 39. Where, under this Act, the binding force of a 
declaration of intention depends on the fact that the person 
to whom the declaration is made did not know or ought not 
to have known of a certain situation or was otherwise in 
good faith, regard shall be had to what he knew or ought to 
have known at the time when the declaration of intention 
became known to him. However, in exceptional 
circumstances, account may also be taken of knowledge 
which he acquired or ought to have acquired after the said 
time but before the declaration of intention had a decisive 
influence on his conduct. 

§ 40. Where a person who is required by this Act to give 
notice has handed in the notice for transmission by telegraph 
or post or, where another proper means of transmission is 
used, has handed it in for transmission by such means, he 
shall not be prejudiced by the delay or non-arrival of the 
notice. 

§ 41. This Act repeals Christian the Fifth's Danish Act 
and, as regards the Faroe Islands, the same King's 
Norwegian Acts 5-1-4 and 5-1-5. 

 

Act No. 1376 of 28 December 2011 (Implementation in 
Danish law of Part II on the conclusion of agreements in the 
UN Convention on Contracts for the International Sale of 
Goods)1) contains the following entry into force and 
transitional provisions: 

 
§ 3 

 
Paragraph 1. The Minister of Justice shall determine the 

date of entry into force of the Act.) 
Paragraph 2. For contracts concluded before the entry 

into force of the Act, the rules previously applicable shall 
apply. The same shall apply to contracts where the proposal 
to conclude the contract was made before the entry into 
force of the Act. 

§ 4 
 

The Act does not apply to the Faroe Islands and 
Greenland, but may be brought into force for Greenland by 
Royal Decree, with such amendments as Greenlandic 
conditions require. 

 

Law No 1565 of 15 December 2015 on employment 
clauses3) contains the following entry into force and 
transitional provisions: 

§ 12. The Act enters into force on 1 January 2016. 
Paragraph 2. The Act shall apply to agreements on 

employment clauses concluded on or after 1 January 2016. 
Paragraphs 3-4. (Omitted) 
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Paragraph 5. The Act shall not apply to agreements on 
non-competition and customer clauses concluded before 1 
January 2016. For such agreements, the rules previously 
applicable shall apply. 

§ 13-15. (Deleted) 

The Act shall not apply to the Faroe Islands and 
Greenland, subject to paragraph 2. 

Section 15 may be brought into force for Greenland by 
Royal Decree, with such amendments as Greenlandic 
conditions may require. 

 
 

Ministry of Justice, 2 March 2016 
 

SØREN PIND 

 
 
 
 

/ Mette Johansen 
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1) The amendment concerns § 9 a. 
2) Order No 973 of 24 September 2012 provides that the Act shall enter into force on 1 February 2013. 
3) The amendment concerns Section 38. 


	I. On the conclusion of contracts
	II. About power of attorney
	III. On void declarations of intent
	IV. Specific rules on consumer contracts
	V. General provisions
	§ 3
	§ 4

