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1. Applicability and general provisions 

1.1. These general terms and conditions (hereinafter "the Terms") shall apply exclusively 
to all business conducted between cellasys know-how UG (haftungsbeschränkt) 
(hereinafter "cellasys") and the Customer, including sales and deliveries, services, and 
training. In case of a contract for work, the Terms shall apply unless their application 
is excluded by the nature of a contract for work. Deviating provisions, in particular 
adverse terms, and conditions of the Customer, shall only be considered agreed in case 
of their explicit written confirmation of cellasys. The Terms shall also apply, if 
cellasys, being informed of adverse or deviating terms and conditions of the 
Customer, delivers and/or performs without reservation. 

1.2. The Terms shall apply only vis-à-vis Unternehmern (enterprises) and legal entities 
under public law. 

1.3. In running business relations, the Terms in their version as amended from time to time 
shall apply without explicit reference to all future agreements of the parties, in 
particular in case of verbal orders.  

1.4. Electronically processed or transferred business statements of cellasys such as order 
confirmations, invoices, credit notes, statements of account and reminders, are valid 
and binding without bearing a signature. 

1.5. Contracts on the purchase of hardware (including system software), contracts on 
services, in particular training agreements, and contracts on user software shall each 
be legally separate and independent, even if they result from a common order or a 
common order confirmation. Defects or any other impairment of performance 
concerning one of these contracts shall have no effect on the other contract, unless 
explicitly stated by the Customer upon ordering. This shall apply respectively when 
the purchase of goods and the rendering of services are subject of a common order or 
order confirmation. 

 

2. Offer and conclusion of contract 

2.1. Offers of cellasys are made without obligation and under reservation of self supply. 
Orders shall become binding upon written confirmation, unless the ordered 
merchandise or service is delivered or invoiced. The confirmation of the receipt of an 
electronic order (email) does not constitute the acceptance of the order. However, the 
confirmation of receipt can be combined with the acceptance of the order. In case of 
orders made in the electronic trade, the text of the contract shall be stored by cellasys. 
Upon demand, it shall be send to the Customer by email together with the Terms. The 
parties dispense with the applicability of the provisions of Sec. 312e, para 1, sentence 
1, Sec. 1-3 German Civil Code concerning duties in electronic trade. 

2.2. In case an export licence is required for the performance of the contractual duties of 
cellasys, the contract shall become valid under the condition precedent that such 
export licence will be granted. 

2.3. Property- and copyrights (in particular the rights for reproduction and distribution) in 
illustrations, drawings, calculations and further documents, the Customer receives 
from cellasys in connection with the offer, shall remain with cellasys. Except for the 
case of a mutually designated resale, such documents may not be disclosed to third 
parties and shall be returned to cellasys upon demand, if the contract fails or becomes 
void. 

 



3. Prices and payment conditions 

3.1. The prices given by cellasys in offers and pricelists are net prices. They do neither 
include value added tax nor other taxes, customs duty, fees or governmental charges 
connected with the purchase of the relevant good by the Customer. Packaging, 
postage, freight, and transport insurance shall be invoiced separately. Confirmed 
prices are only valid upon purchase of the confirmed amount. Deliveries and services 
not included in the offer (e.g. in case of subsequent changes of the order) shall be 
invoiced additionally.  

3.2. In case of an increase of prices, the higher listed price shall prevail the agreed price, if 
the goods are delivered later than four months after contract date for reasons in the 
responsibility of the Customer, unless the goods have already been invoiced and paid 
for.  

3.3. The purchase price shall be payable net without deductions within ten days of the 
invoice date. Deviating periods for payment will be shown in the invoice. Payments 
must be made exclusively to cellasys. cellasys reserves the right to request 
prepayment. 

3.4. The acceptance of bills of exchange and cheques requires the consent of cellasys and 
is only deemed as payment, if these documents can be cashed in successfully. 
Provisions and charges shall be borne by the Customer.  

3.5. If the Customer gets in default with due payments, cellasys is entitled to retain 
deliveries of other orders of the Customer. As far as payment of delayed amounts is 
effected, cellasys may deliver retained goods as appears fair with regard to further 
delivery commitments (Sec. 315 German Civil Code).  

3.6. If the Customer does not meet his obligation to pay (e.g. if he does not cash in a 
cheque or bill of exchange) or if the Customer is in danger of insolvency or declared 
bankrupt, cellasys is entitled to accelerate maturity of the whole claim for payment 
immediately, disregarding the period of accepted bills of exchange. Moreover, 
cellasys shall then be entitled to retain due deliveries until receipt of prepayment or 
securities. If cellasys does not receive prepayment or securities after giving the 
Customer an appropriate deadline, cellasys may withdraw from the contract with 
regard to goods and services not yet delivered. In such case, all claims of the Customer 
concerning these goods and services shall become extinct. Instead of declaring the 
withdrawal from the contract, cellasys may also claim damages or assert its rights 
from the retention of title according to Sec. 9 hereinafter. 

3.7. Any offsetting by the Customer with claims neither accepted by cellasys, nor 
established by declaratory judgement shall be excluded. Any right of retention or any 
other right of the Customer to refuse performance shall be excluded, unless it derives 
from the same contract as the related claim of cellasys. Each single order shall be 
considered a separate contract. A notice of defect, of which kind ever, does not entitle 
the Customer to retain payment, unless the defect is undisputed, accepted by cellasys 
or established by declaratory judgement. 

 

4. Description of goods and services, deviation 

4.1. The description of a good or service given by cellasys and its manufacturer shall be 
deemed its agreed condition and quality. cellasys shall only be liable for public 
statements, in particular in advertising, if cellasys has caused the statement and if the 
Customer's purchase decision has actually been influenced by it. Statements, including 
specifications of performance, measurement, weight, and further quality descriptions, 
but also drawings and illustrations, given in catalogues, brochures, pricelists, and other 
publications or in documents belonging to the offer are – within the scope of the usual 
in the trade – approximately correct and insofar of limited relevance only. Any such 
statement constitutes a quality guarantee only, if explicitly indicated as such in 
writing. References to DIN-standards (German Industrial Standard) are only made for 



description purposes and do not constitute a quality-guarantee, unless explicitly 
agreed. 

4.2. Within the scope of reasonableness, the deviation from stated specifications of 
performance of up to 10 % shall not constitute a defect. 

4.3. cellasys reserves the right for technical changes of goods without prior announcement, 
provided that such changes are usual in the trade and their acceptance can be 
reasonably expected from the Customer. In case of technical changes in a running line, 
the Customer cannot claim the refitting of goods already delivered. 

4.4. The Customer is liable for the correctness of documents to be procured by him, such 
as patterns and drafts. If cellasys infringes the industrial property rights of a third party 
by manufacturing goods according to drafts, patterns or other descriptions of the 
Customer, the Customer shall indemnify cellasys against any claim of the holder of 
these rights. 

 

5. Delivery terms and acceptance 

5.1. Dates and terms of delivery or performance stated by cellasys are only roughly 
binding unless a set date has been confirmed. Stated delivery terms commence with 
the dispatch date of the written order confirmation, however not before the Customer 
has procured required documents, release declarations or prepayments. 

5.2. Goods shall be deemed delivered within a set period, if they leave the works or 
warehouse of cellasys or if readiness for dispatch is announced to the Customer within 
the term. Within the scope of reasonableness, cellasys is entitled to partial delivery.  

5.3. In case of force majeure and unpredictable events such as war, riots or strikes which 
materially impede performance or delivery, cellasys will be entitled to catch up on 
performance or delivery after the impediment ceases. If the delivery is delayed for 
more than four months, the Customer will be entitled to reject delivery and to 
withdraw from the contract. The Customer shall have no further rights or claims 
because of non-performance or late delivery, even if said impediments occur, after the 
delivery term has expired or cellasys was in default.  

5.4. In case of expiration of binding terms of delivery or performance, the Customer shall 
be entitled to set an appropriate period for delivery or performance and to withdraw 
from the contract after futile lapse of the extension. Damages for delay shall be 
excluded, unless cellasys has acted intentionally or with gross negligence. If the 
default has been caused by cellasys intentionally or with gross negligence, the 
Customer shall be entitled to a lump sum compensation of 0.5% of the net price for 
each complete week of default, however not more than 5% of the net price. cellasys 
reserves the right to supply proof for and to compensate the lower actual damage 
caused by default. 

5.5. If the Customer should get in default of acceptance, starting one month after 
announcement of readiness for dispatch, cellasys will charge him 0.5% of the invoiced 
amount for each month to compensate storage costs. The Customer is free to prove 
and compensate lower storage costs, while cellasys may prove and claim higher 
damage caused by default of acceptance. 

5.6. The compliance with a term of delivery or performance is subject to the Customer's 
observance of his contractual duties. Upon demand of cellasys, the Customer is 
obligated to declare in writing the completion of necessary preparatory work and his 
readiness to accept delivery. His refusal will cause default of acceptance. 

5.7. Deliveries of cellasys will be made ex works. If the parties agree on a different type of 
delivery, the following shall apply: cellasys will decide on the kind and means of 
dispatch, the transportation route, the forwarding agent, the carrier, the kind and scope 
of required securities and the packaging at its sole discretion after due assessment of 
the circumstances. Due diligence provided, cellasys shall not be liable for losses or 
damages during transport. If required, cellasys will insure the consignment at the 



Customer's expenses against theft, breakage and other damages from transport, fire or 
water and further insurable risks. 

5.8. In case of a contract for work, the Customer will get in default of acceptance, if he 
does not declare acceptance within one week after delivery or announcement of 
readiness, except in case of justified refusal of acceptance. The work shall be deemed 
accepted, if the Customer takes the work into operation or otherwise makes use of it 
for a period of two weeks, without giving notice of a defect, provided cellasys informs 
him hereof upon delivery or in the announcement of readiness. 

 

6. Passing of risk 

6.1. The risk of fortuitous loss or deterioration shall pass to the Customer upon delivery ex 
works. If the parties agree on a different type of delivery, the risk shall pass to the 
Customer upon handing over of the goods to the carrier, the forwarding agent, or the 
collecting person, even if the consignment is free or free at Customer's address. If the 
transport is executed by cellasys, cellasys shall bear the risk until delivery at the place 
of receipt. These stipulations shall also apply in case of partly deliveries. 

6.2. Notwithstanding his rights in Sec. 7, the Customer is obligated to accept delivered 
goods except for the case of essential defects. The Customer is obligated to assert 
transport defects directly vis-à-vis the forwarding agent, the carrier, and the insurance 
companies. 

 

7. Warranty 

7.1. The Customer is obligated to examine the goods upon receipt with due care. He shall 
make notes on all discernible defects, false amounts or false goods on the delivery 
note or consignment note immediately upon receipt of the goods. He shall inform 
cellasys in writing no later than five working days after receipt and in any case before 
processing or installation of the defect or false goods. Failure to inform cellasys of 
defect or false goods will be deemed as approval.  

7.2. If the delivered goods are installed by cellasys, the Customer shall declare acceptance 
of the completed work immediately on the spot. In case of refusal, acceptance will be 
deemed declared, if the Customer puts the delivered and installed goods in operation. 
The Customer shall give notice of discernible defects of the installation while the 
engineer or representative of cellasys is present. Except for hidden defects, claims 
based on defects shall be excluded after acceptance of the installation. 

7.3. The warranty period shall be one year commencing with the passing of risk according 
to Sec. 6. The regulations on the limitation of action concerning the right of recourse 
against the supplier according to Sec. 479 German Civil Code shall not be affected. 

7.4. Defects resulting from unsuitable or improper use, false or improper installation or 
operation by the Customer or by third parties, natural wear, and tear, false or negligent 
treatment, use of unsuitable means of operation, improper storage and climatic, 
chemical, electrochemical or electrical influences shall be excluded, unless caused by 
a fault of cellasys. The same shall apply to defects resulting from the non-observance 
of directions for installation, operation and maintenance, improper changes, or repairs 
by the Customer or third parties, influences of parts manufactured by third parties and 
continued operation despite the occurrence of obvious defects. 

7.5. Warranty obligations can only arise, if the installation of the good has been executed 
competently. The warranty extinguishes immediately, if the delivered good is changed 
by unauthorized persons or by the installation of parts manufactured by third parties, 
unless the reported defect has not been caused by such changes. The warranty also 
extinguishes, if the Customer disregards instructions for operation and thereby causes 
a defect. 

7.6. Warranty obligations will lapse, if the Customer, after having informed cellasys of the 
defect, does not ensure that cellasys gets the required time and access to the good, to 



carry out the necessary inspections, repairs, and replacements, even if the good is 
firmly installed. Provided that cellasys will get immediately informed of a defect, the 
Customer shall have the right to rectify that defect himself or by a third party and to 
claim compensation of the necessary expenses from cellasys only in urgent cases of 
jeopardized security of men, to avert excessive imminent damages or if cellasys is in 
default with the rectification of the default. 

7.7. The warranty is limited either to rectification (repair) or the replacement of the good at 
the discretion of cellasys, which shall be free of charge and, within the European 
Union and the European Economic Area, free of transport costs. This limitation will 
not apply, if the Customer is instantly entitled to claim reduction of the purchase price, 
to withdraw from the contract or to claim damages instead of performance because of 
particular circumstances (e.g. according to Sec. 323 para 2, Sec. 326 para 5, Sec. 444 
or Sec. 636 German Civil Code). cellasys may refuse rectification and replacement 
until payment of a part of the purchase price adequate with regard to the defect. 
cellasys is entitled to to let the repair being executed by the manufacturer of the good. 
In case of replacement, the title in the defect good shall pass to cellasys, as soon as 
cellasys accepts the complaint. Additional expenses deriving from obstructed access to 
the good or insufficient workspace or delivery outside the territory of the European 
Union or the European Economic Area shall be borne by the Customer. If the 
Customer should receive faulty instructions for installation, he can only claim the 
delivery of faultless instructions, provided that the fault hinders a proper installation. 

7.8. If the rectification or the replacement fails, the Customer may claim reduction of the 
purchase price or may withdraw from the contract, if the acceptance of a further 
attempt of rectification or replacement cannot be reasonably expected from the client. 
However, in case of a minor breach of contract, in particular in case of minor defects, 
the Customer shall have no right to withdraw from the contract. If the rectification of a 
defect fails and the Customer chooses to withdraw from the contract, any additional 
claim for damages shall be excluded. If he chooses to claim damages, the good will 
remain with the Customer, if reasonable. In that case, the damage will be calculated as 
difference between purchase price and value of the faulty good, unless cellasys has 
caused the breach of contract fraudulently. The Customer can claim damages only 
under the provisions of Sec. 9. 

7.9. For defects to unascertained items, cellasys shall only be liable to the same degree as 
for defects to ascertained items. In particular, cellasys's obligation for procurement 
shall not constitute a no-fault responsibility of cellasys for damages related to the 
defect. 

7.10. If a purchaser of the Customer raises warranty claims against him in Germany, 
cellasys shall indemnify the Customer against these claims in so far, as cellasys has 
granted a warranty vis-à-vis the Customer according to the preceding Sec. 7.3 and 7.9, 
provided that the Customer enables cellasys to carry out those rectifications, cellasys 
deems necessary. In particular, the Customer has to ensure that cellasys will get the 
required time and access to the good, to carry out the necessary inspections, repairs 
and replacements, even if the good is firmly installed. Additional expenses caused by 
difficult access or insufficient workspace will be charged to the Customer. In case of 
claims against the Customer in connection with the purchase of consumer goods, the 
right of recourse against the supplier according to Sec. 478 German Civil Code shall 
not be affected. 

7.11. Insofar as the parties have not ruled out the Customer’s claims for reimbursement of 
expenditure in accordance with Sec. 478 para 2 German Civil Code by granting 
compensation to the same value, the Customer shall, in accordance with Sec. 439 
para 3German Civil Code, undertake to refuse a consumer subsequent performance in 
the event that the item has been resold to the consumer, if this is only possible at 
disproportionate cost. In the event that the Customer resells the item to a business 
person, the Customer shall also undertake to oblige this person to refuse subsequent 
performance in the event that he resells the item to a consumer, if this is only possible 
at disproportionate cost. Within the framework of Sec. 478 para 2 German Civil Code, 
cellasys shall therefore only reimburse the Customer the expenditure required for 



subsequent performance if it is not disproportionate in accordance with Sec. 439 
para 3 German Civil Code. 

7.12. None of the preceding warranty terms shall constitute a limitation of a merchant’s duty 
to examine the received goods and to give notice of defects according to Section 377 
German Commercial Code. 

 

8. Delivery of pre-assembled parts and components 

8.1. In the event the Customer purchases parts, partly assembled items or components of a 
gadget, instrument, equipment or system, the assembling, linking up of the cable 
network and finishing will be solely at the risk and the cost of the Customer. 

8.2. The warranty of cellasys shall be limited to delivered parts and components. The 
warranty will elapse, if parts or components are assembled or combined with parts, 
components, instruments, or equipment other than those recommended by cellasys, 
unless their use is not the cause of the defect. 

8.3. If the Customer should receive faulty instructions for installation, he can only claim 
the delivery of faultless instructions, provided that the fault hinders a proper 
installation. 

8.4. The provisions under Sec. 7 shall apply. 

 

9. General liability limitations 

9.1. cellasys shall be liable without limitation only in case of wilful or negligent personal 
injury and for other damages (including damages caused by employees or agents of 
cellasys) which are caused wilfully or by gross negligence. The liability shall also be 
without limitation in case of a damage caused by the lack of a guaranteed quality or 
feature or in case of non-compliance with a guarantee given with regard to the defect 
that gave cause to the damage. The liability for jeopardy, in particular according to the 
German Product Liability Law, shall not be affected. 

9.2. In any other case of a negligent breach of primary duties or essential collateral duties 
(cardinal duties), the scope of the remaining liability of cellasys shall be limited to the 
damage that is foreseeable with regard of the type of the contract. Cardinal duties are 
such duties that constitute the character of the contract and in the observance of which 
the Customer may rely; they form the elementary rights and duties and constitute the 
preconditions for the performance and for attaining the purpose of the contract.  

9.3. In any other case, including tort, the liability of cellasys shall be excluded. 

9.4. cellasys shall not be liable for lost profit, not realized savings, damages resulting from 
claims of third parties, further indirect or consequential damages and for the loss of 
stored data, unless cellasys has a liability based on principles of reliance. cellasys shall 
only be liable for the reconstruction of data, if the Customer takes care that lost data 
can be reconstructed with reasonable effort. 

9.5. The preceding exclusions and limitations of liability shall apply respectively in cases 
of pre-contractual or non-contractual liability. 

9.6. As far as the liability of cellasys is limited or excluded, the personal liability of 
executives, employees, representatives and agents of cellasys shall also be limited or 
excluded. 

9.7. The Customer's claims for compensation shall become statute-barred with the 
expiration of the warranty period according to Sec. 7.3, however not later than twelve 
months after the claim arises, unless the claim is based on personal injury, fraudulent 
conduct, on the German Product Liability Law or on Sec. 478 para 1 fig. 2 or Sec. 
634a para 1 fig. 2 of the German Civil Code. 



9.8. This Sec. 9. shall apply respectively to claims for compensation of expenses. Claims 
according to Sec. 439 para 2 and Sec. 635 para 2 German Civil Code remain 
unaffected. 

9.9. None of the stipulations in this Sec. 9. shall constitute an alteration of the burden of 
proof according to the law or jurisdiction. 

 

10. Reservation of title 

10.1. All goods supplied by cellasys shall remain property of cellasys until the purchase 
price has been paid in full. In the event of the Customer's breach of contract, in 
particular in case of default of payment, cellasys is entitled to take the purchase items 
back. The taking back of the purchase items constitutes the withdrawal from the 
contract. cellasys is entitled to sell the withdrawn purchase items and, to offset the 
realized proceeds against the payment claim against the Customer after deduction of 
adequate handling costs. 

10.2. In the event of an ongoing business relationship with the Customer, cellasys shall 
retain the title to moveable items until all the receivables ensuing from the business 
relationship have been paid. 

10.3. The Customer is obligated to handle the reserved goods with care and to insure their 
new value at his own expense against fire, water, theft, and vandalism. The Customer 
shall hand over the insurance policy for inspection to cellasys on request. The 
Customer declares to assign his claims against the insurance company and cellasys 
accepts the assignment. cellasys declares to re-assign these claims to the Customer 
under the condition precedent that the title in the reserved goods passes to the 
Customer because of a complete settlement of all claims for payment of cellasys. The 
Customer shall take care of all necessary maintenance or inspection services at his 
expense. 

10.4. The Customer shall be entitled to sell reserved goods in the normal course of his 
business. The Customer shall hereby assign his receivables from the resale of the 
reserved goods, including VAT and accessory claims, to cellasys. If such receivables 
become placed in a current account, the Customer will assign his claim from the 
closing balance to cellasys, however limited to the amount of the payment claims of 
cellasys for goods resold. cellasys accepts these assignments. 

10.5. The Customer will not be entitled to resale the reserved goods, if he agrees with the 
purchaser on a prohibition of assignment of his claim for payment, unless his claims 
for payment of the resold goods will become assets on current account. In such case, 
the Customer shall assign these current account assets to cellasys according to Sec. 
10.4. After balancing the current account, these assets shall be replaced by the 
confirmed balance, which will be deemed assigned to cellasys in the amount equal to 
said assets on current account. 

10.6. In the event that the Customer processes the items supplied by cellasys. Any 
processing and adaptations of reserved goods by the Customer shall be effected on 
behalf of cellasys. If such processing or adaptation is effected with movable goods 
which are not the property of cellasys or if the reserved goods are inseparably 
connected or mingled in any other way with other movable goods, cellasys shall 
acquire the co-ownership of the items produced in the ratio of the invoice value of the 
reserved goods to the value of the other goods at the time of processing. 

10.7. Within the scope of normal business activities, the Customer is entitled to resell or 
transfer the produced new items. The Customer shall assign his receivables from a sale 
of these new items to cellasys to the proportion of cellasys’s co-ownership of such 
items sold. If such receivables become placed in a current account, the Customer will 
assign his receivables from the closing balance to cellasys, the amount of which shall 
be limited to the part of the Customer’s receivables which corresponds to cellasys’s 
co-ownership share of the items sold. cellasys shall accept these assignments.  



10.8. cellasys shall grant the Customer the revocable authorization to collect the receivables 
assigned to cellasys. cellasys reserves the right to revoke this authorization in the 
event the Customer gets in default with his payments. This authorization shall be 
terminated even without revocation if the Customer becomes overindebted or 
insolvent, is threatened with insolvency or in case of a considerable deterioration of 
his assets. In the event that the collection authorization is terminated, the Customer 
shall undertake to notify the third party debtors in writing immediately of the 
assignment of the receivables to cellasys and to notify cellasys of this notice of 
assignment. The Customer shall also undertake to provide cellasys with all 
information and documentation required to assert the assigned claims, if requested to 
do so.  

10.9. Upon request of the Customer, cellasys will surrender its security interests if the 
recoverable value of the items still owned by cellasys and the receivables assigned to 
cellasys exceed 110 % of cellasys’s receivables from the ongoing business 
relationship with the Customer. cellasys shall take the legitimate interests of the 
Customer into account when selecting the securities to be surrendered. 

10.10. The reserved goods shall be valuated according to their market prices or stock 
exchange prices. In the absence of such price, the purchase price shall be decisive. If 
no purchase price can be determined, the manufacturer price shall be decisive. 

10.11. The Customer is not entitled to pledge the reserved goods, to assign them by way of 
security or to sell them by sale-and-lease-back-agreement. In case of seizure of 
reserved goods or other means of debt enforcement by a third party, the Customer 
shall immediately inform cellasys and to enable cellasys to take legal action according 
to Sec. 771 of the German Civil Procedure Code. The Customer shall compensate any 
connected expenses of cellasys, if they cannot be recovered from the third party. 

10.12. When asserting the preceding security interests, cellasys is entitled to enter the 
property and buildings of the Customer and to take possession of the reserved goods 
or property assigned by way of security and to transfer such goods and property to a 
different place. 

 

11. Copyrights and industrial property rights 

11.1. In case the delivery of cellasys includes system software subject to licence, cellasys 
grants the Customer a non-exclusive right to use the software as released at the time of 
delivery only in connection with the delivered hardware and only after complete 
payment of the invoice concerning that delivery. This right may only be transferred 
together with the delivered hardware. cellasys will submit licence regulations for user 
software separately. The Customer shall install and use software only within the limits 
of the granted licence. 

11.2. The Customer acknowledges that software may contain or embody trademark-rights, 
know-how and other intellectual property and that these rights are hold by cellasys or 
its suppliers. Working papers submitted in training courses are protected by copyright 
and may neither partly nor wholly be duplicated without the explicit written consent of 
cellasys. 

11.3. The Customer shall inform cellasys immediately, if claims arise against him because 
of an alleged infringement of an industrial property right in the country to which the 
respective good has been delivered by cellasys. cellasys will either meet or contest the 
claim or settle the dispute at its discretion. The Customer shall grant cellasys any 
reasonable support in the defence of the claims. cellasys will indemnify the Customer 
from all payment obligations established by declaratory judgement or by settlement 
with the approval of cellasys including the costs of proceedings. The Customer 
authorizes cellasys to decide on the means of defence and on settlement negotiations 
and will grant cellasys the required power of attorney. 

11.4. If cellasys arrives at the conviction that a product might become subject of a claim for 
infringement of industrial property rights, cellasys shall be entitled – at its discretion -  



- to acquire a licence enabling the Customer to continue the use of the product; 

- to replace or alter the product as far as reasonable and required to avoid the 
infringement of industrial property rights; 

- to take back the product or parts thereof and to reimburse the purchase price or 
a respective proportion of it, after deduction of an adequate user fee. 

11.5. No obligations of cellasys shall be incurred, if claims of third parties arise because 
software, hardware or other goods or parts thereof become modified or connected with 
software or data of the Customer or third parties. 

 

12. Prohibition of use and export restrictions 

12.1. The Customer shall not use any product of cellasys in connection with the operation or 
maintenance of 

- a plant or facility using nuclear power, 

- facilities of mass transportation, 

- facilities for the supervision or monitoring of airspace or aircrafts. 

 This ban does not apply to flight simulators or mechanical CAD-applications for the 
construction of aircrafts. 

12.2 The delivered goods are destined to be used and retained in the country of delivery and 
shall not be exported from there without permission. The Customer acknowledges that 
the export of the delivered goods including the technical information provided with 
the delivery may be restricted by the export regulations of Germany and other 
countries, in particular of the United States of America. If cellasys approves export, 
the Customer shall be obligated to abide with the relevant export regulations.  

 

13. Concluding terms and provisions 

13.1 German law shall apply exclusively. The Convention of the United Nations for the 
International Sale of Goods (CISG) shall not apply. 

13.2. The place of performance for all claims deriving from the business relation with the 
Customer shall be Munich, Germany. However, the place of performance for supply 
commitments of cellasys shall be the place of the work or warehouse from where the 
goods are delivered according to the determination of cellasys. 

13.3. Place of venue for all disputes arising between the Customer and cellasys in 
connection with their contractual relation shall be Munich/Germany (Landgericht 
München I), provided that the Customer is a legal entity under public law or a 
Kaufmann (merchant) according to Sec. 1 – 3 of the German Commercial Code or has 
a comparable status according to the law at the place of his business. Each party is free 
to take legal action at the general place of venue of the other party. 

13.4. All previous general terms and conditions of cellasys shall hereby become void. 
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