
1.3. Entire Agreement. Seller’s Terms and Conditions, together with the terms stated on the Order Proposal and/or Quote and/or Estimate and/or Order Confirmation shall 

constitute the entire agreement (“Agreement”) between Seller and Buyer regarding the Goods. This Agreement constitutes the entire Agreement and understanding 

between Buyer and Seller with respect to the subject matter of this Agreement and supersedes all prior communications, representations, agreements, understandings, 

proposals, negotiations and promises relating to that subject matter, whether written or oral. Any change to this Agreement must be expressly and specifically agreed to in 

writing by the Authorized Representative of Seller.

Seieffe Sales Terms & Conditions

1. FORMATION OF AGREEMENT

FORM No. "SL 16000" - (VERSION 08-2012)

4. SHIPMENT

2. PRICES

3. TAXES

1.1. Definitions. “Seller” is Seieffe Corporation located at 12227 K FM 529 Houston, TX. “Buyer” refers to the customer specified above. “Goods” means the materials 

identified on the Order Proposal and/or Quote and/or Estimate and/or Order Confirmation and supplied by Seller to Buyer. “Proposal” means Seller’s Order Proposal and/or 

Quote and/or Estimate and/or Order Confirmation and these Terms and Conditions. “Purchase Order” means Buyer’s written, electronic or verbal purchase order for the 

Goods. “Order Confirmation” means Seller’s confirmation of Buyer’s Purchase Order. “Authorized Representative of Seller” means Seller’s CEO and/or CFO – it’s 

expressly excluded from such definition (“Authorized Representative of the Seller”) any other employee and/or agent and/or distributor and/or retailer of the Seller. 

1.2. Terms and Conditions of Agreement. These Terms and Conditions, together with the terms stated on the Order Proposal and/or Quote and/or Estimate and/or Order 

Confirmation, constitute Seller’s offer for the sale of the Goods. Seller expressly conditions and limits Buyer’s acceptance of Seller’s offer to these Terms and Conditions. If 

Buyer’s Purchase Order includes any terms in conflict with or in addition to these Terms and Conditions, these Terms and Conditions constitute a rejection of and counter-

offer to Buyer’s Purchase Order. Any terms and conditions of any Purchase Order which are inconsistent with Seller’s Terms and Conditions will not be binding on Seller 

unless such inconsistent terms are expressly and specifically accepted in writing by an authorized representative of Seller. Seller’s Terms and Conditions shall prevail and 

control, and neither an acknowledgment of Buyer’s Purchase Order, nor the shipment of product ordered by Buyer, shall constitute an acceptance by Seller of any 

inconsistent terms set forth in Buyer’s Purchase Order. 

Buyer shall pay for all packaging, shipping, handling, insurance and other similar costs involved in the shipping and delivery of the Goods, which will be made on Buyer’s 

account. If stated otherwise Order Proposal and/or Quote and/or Estimate and/or Order Confirmation, then Seller shall prepay any such charges and charge Buyer for such 

Buyer shall be responsible for all taxes, including tariffs or duties with respect to transactions hereunder. Such taxes, tariffs and duties are not included in Seller’s prices. 

Seller may add such charges, if applicable, to Seller’s invoice, in which event Buyer agrees to pay for same. Buyer is also responsible for any costs and/or fine and/or 

penalty and/or any other expense associated with importing such “Goods”, especially if “Goods” are imported under a wrong heading and/or subheading of the Harmonized 

Tariff Schedule and/or any other applicable law of the Country in which the Buyer is importing the Goods – even if such heading and/or subheading and/or category is 

recommended by the Buyer. Buyer expressly declares that "Goods" are being purchased with the purpose of reselling them, therefore Seller is not responsible to calculate 

and add Sales Taxes to the Order and/or Quote  and/or Invoice, unless stated differently in writing by the Seller.

The prices for the Goods are as stated on Seller’s Proposal or Order Confirmation. Unless specifically stated on Seller’s Proposal or Order Confirmation, prices are EX 

Seller’s shipment point(s). These prices are subject to change as a result of any decrease in the quantities of Goods ordered by Buyer, in which event Buyer agrees to pay 

the price as so adjusted. In the event of Buyer’s delay in payment and/or does not comply with the Payment Terms stated in Seller’s Sales Terms & Conditions for 

whatever reason, Buyer will automatically lose the benefit of any price and/or volume discounts, in which event Buyer agrees to pay the price as so adjusted. In the event 

the final destination of the Goods is changed to any destination that is different from North America (United States, Canada & Mexico) Seller will adjust the price 

accordingly and Buyer agrees to pay immediately the price as so adjusted. 
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6.1. Delivery Time. The Goods are deemed to be delivered upon the issuance of Seller’s notice to Buyer that the Goods are ready for shipment. Buyer acknowledges and 

accepts that all delivery times are approximate and may be changed by Seller. Time for delivery of the Goods is not of the essence and accordingly Seller shall not be liable 

for any loss or damage that Buyer may suffer as a result of any change in the delivery time. 

6.2. Storage Costs. Seller may charge Buyer storage fees at the rate of $1.00 (US$ One and 00/100) per Sq.Ft. and per each calendar day, commencing five (5) days after 

Seller’s notice (by email and/or phone and/or letter and/or any other type of communication) to Buyer that the Goods are ready for shipment, if Buyer requests deferral of 

shipment, fails to accept shipment, fails to pick up the Goods, or otherwise fails to provide documentation necessary for the delivery of the Goods. 

5. PAYMENT TERMS

6. TIME OF PERFORMANCE

5.2. Unless stated otherwise on the Order Proposal and/or Quote and/or Estimate and/or Order Confirmation hereof, any delay in payment will also cause Buyer to incur a 

late payment charge of 1.5% per month, or the maximum permitted by law, whichever is lower, compounded monthly, on any unpaid amounts past due. Each late payment 

will be attributed first to any accrued interest, and then to the remaining past due principal amount. 

5.3. In addition to Buyer’s defaults as described above, Seller also has the right to suspend or delay its performance – without the Seller incurring in any expense for any 

loss and/or damage that Buyer may suffer in that respect. 

account. If stated otherwise Order Proposal and/or Quote and/or Estimate and/or Order Confirmation, then Seller shall prepay any such charges and charge Buyer for such 

costs – together with a 25% (Twenty Five Per Cent) handling fee. Buyer will immediately pay any additional expense. 

7. DELIVERY, TITLE AND RISKS

5.4. Any deposit paid to Seieffe is intended as a "non refundable deposit" In the event Buyer cancel the order, any related deposit paid to Seieffe will not be refunded. 

Deposit paid to Seieffe will be applied toward the total amount due for the orders to which such deposit applies. 

5.1. Unless stated otherwise on the Order Proposal and/or Quote and/or Estimate and/or Order Confirmation hereof, payment in full is due to Seller promptly at the time of 

the shipment. Payment must be confirmed through an irrevocable and confirmed bank Letter of Credit, which must be received by Seller at least ten (10) days before 

delivery. The terms of the bank Letter of Credit must be to Seller’s satisfaction and must be consistent with Seller’s Sales Terms & Conditions. Buyer agrees to use a Letter 

of Credit Template provided by the Seller, which will not be modified in any part by the Buyer. Buyer’s failure to comply with any of these conditions will entitle Seller to 

suspend performance, without the Seller incurring in any expense or reimbursement for damages, lost of gain, or any other sort of reimbursement for whatever reason. 
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8.5. Buyer agrees that he is aware of all technical performance and all characteristics of the “Goods” and that he understand all its limitations (including limitations in the 

possible applications with the different thicknesses the goods are available), tolerances, dimensions, weight, fabrication methods and quality grades.

9.2. SELLER DISCLAIMS ANY OTHER WARRANTY, WHETHER EXPRESS OR IMPLIED, WRITTEN OR ORAL, ALLEGEDLY APPLICABLE TO THE GOODS OR TO 

8.6. With the purpose to avoid any confusion and/or misunderstanding, and to completely release the Seller and/or any affiliated Company from any type of liability - 

including but not limited to the responsibility for incorrect Good’s samples labeling and/or Good’s representation on sales collaterals and/or non exact color matching of the 

goods with the recommended matching adhesives, Buyer agrees to sign on or more reference sample(s) which will be shipped back to Seller address.

8.7 Material purchased EXW Houston can be returned or exchanged within 14 (fourteen) calendar days from the date of receipt, upon return at Buyer's expense. A 

restocking fee of 20.00% (twenty per cent) will apply for returned items and a fee of $75.00 (US $ Seventy Five and 00/100) per item will apply for exchanged items. The 

following products cannot be returned or exchanged: products manufactured to customer's specifications (i.e. tables, countertops, custom colors, etc.), material purchased 

EXW Italy (whether delivered or not by the Seller), discontinued product, products sold "AS IS", products sold under special terms or promotions. 

9. EXCLUSIVE WARRANTY

7.2 Buyer is aware of the proper techniques, tools, skills, containers type and machinery required for unloading the “Goods” and Buyer is aware of the risks involved with 

the Loading, unloading and storage of the “Goods”.  Buyer declares to have the capabilities, skills, knowledge and facilities to properly unload, store, fabricate and install 

the “Goods”. Buyer shall be responsible for any cost and/or damage associated with the unloading and/or storage of the “Goods” – including but not limited to damages 

due to “Goods” stored on the outside and/or exposed to sunlight. Under no circumstances shall Seller and/or any affiliated company be liable for consequential or incidental 

damages, including, but not limited to, business interruption and/or lost profits and/or injuries and/or damages. 

7.1 Unless specifically stated on the Order Proposal and/or Quote and/or Estimate and/or Order Confirmation, delivery is at EX Seller’s shipment point(s). Title to the 

Goods shall pass to Buyer at Seller’s shipment point, but not until Seller has been paid in full. Buyer bears the exclusive risk of loss and/or damage of the Goods at all 

times after they are delivered to the carrier or consignee, regardless of any shipment terms stated on the Order Proposal and/or Quote and/or Estimate and/or Order 

Confirmation or in Buyer’s Purchase Order, and regardless of Seller’s retention of title for non-payment. 

8.4. No transaction pursuant to this Agreement shall be interpreted as a “sale on approval” or a “sale or return.” 

7.3 IN THE EVENT SELLER WILL HANDLE THE FREIGHT FOR THE BUYER, BUYER AGREES TO PAY FOR ANY ADDITIONAL EXPENSE THAT MAY ARISE. SUCH 

ADDITIONAL EXPENSES INCLUDE, BUT ARE NOT LIMITED TO, DEMURRIAGE FEES, INSPECTION FEES, AND ANY OTHER ADDITIONAL FEE THAT SELLER 

CANNOT ANTICIPATE IN ADVANCE AT THE TIME OF ORDER PROPOSAL AND/OR CONFIRMATION.

8.1. Buyer agrees to examine the Goods immediately upon delivery. 

8.2. Goods will be deemed to have been accepted by Buyer unless Seller receives written notice of rejection, specifying the nature of the non-conformance, within seven 

(7) calendar days after the date Buyer receives delivery of the Goods, but in any event before the Goods are resold, installed or in any way modified. If Buyer fails to notify 

Seller within this time period or before the Goods are resold and/or installed and/or modified, Buyer will be considered to have irrevocably accepted the Goods as 

conforming. Buyer has the right to reject the Goods only if the Goods are paid in full.

8.3. All shipment damage or shortage claims should be made upon receipt of the Product and filed directly with the carrier handling the shipment. The carrier’s agent 

should always be requested to make a notation on the freight bill specifying the damage or shortage. 

8. INSPECTION, ACCEPTANCE AND RETURN POLICY

9.1. THE FOREGOING LIMITED WARRANTY IS THE SOLE AND EXCLUSIVE WARRANTY FOR THE GOODS, AND WILL BE BINDING ON SELLER ONLY UPON ITS 

RECEIPT OF PAYMENT IN FULL FOR THE GOODS. 

7.4 In the event Buyer will change the final destination of the "Goods", Buyer will undertake all related responsabilities and will be solely responsible for any associated 

costs, fine and/or any additional expense related. Seller and/or any affiliated Company and/or the Manufacturer of the "Goods" are completely released from any 

responsability and expenses related.
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9.2. SELLER DISCLAIMS ANY OTHER WARRANTY, WHETHER EXPRESS OR IMPLIED, WRITTEN OR ORAL, ALLEGEDLY APPLICABLE TO THE GOODS OR TO 

ANY SERVICES, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTY OF MERCHANTABILITY, THE IMPLIED WARRANTY OF FITNESS FOR A 

PARTICULAR PURPOSE, THE IMPLIED WARRANTY OF WORKMANLIKE PERFORMANCE, AND/OR ANY WARRANTY AS TO THE GOODS’ CONDITION, QUALITY 

OR PERFORMANCE. 

10.7 Buyer understands that any modification of the goods such as surface re-polishing and/or re-calibrating and/or sealing it is not recommended by the Manufacturer of 

the goods. In the event buyer will modify the Goods as per above, Seller, any affiliated company of the Seller and/or the Manufacturer of the Goods are automatically and 

immediately released from any type of liability. 

10.5 THE LIMITATIONS OF WARRANTY AND LIABILITY SET FORTH HEREIN SHALL SURVIVE THE CANCELLATION, COMPLETION OR OTHER TERMINATION OF 

THIS AGREEMENT FOR ANY REASON, AND WILL APPLY NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY HEREIN. 

10.6 BUYER AGREES THAT ANY REFERENCE SAMPLE OF THE GOODS IS INDICATIVE OF THE COLOR AND CHARACTER OF THE “GOODS” SOLD BY THE 

SELLER AND THAT COLOR, SHADE AND GRAIN STRUCTURE MAY VARY FROM ACTUAL PRODUCTION. SEIEFFE CORPORATION AND/OR ANY AFFILIATED 

COMPANY AND/OR THE MANUFACTURER OF THE “GOODS” CANNOT BE HELD RESPONSIBLE IF THE “GOODS” RECEIVED BY THE BUYER, AND/OR SIGNED 

FOR APPROVAL BY THE SPECIFIER AND/OR THE OWNER OF THE PROJECT, HAVE A COLOR AND/OR STRUCTURE VARIATION. BUYER ALSO UNDERSTANDS 

AND AGREES THAT “GOODS” SOLD WITH A FINISH DIFFERENT THAN POLISH WILL REQUIRE MORE MAINTENANCE. IT IS FULL RESPONSIBILITY OF THE 

BUYER TO HAVE HIS CUSTOMER AND/OR SPECIFIER SIGN A RELEASE THAT WILL FUNCTION AS AN AKNOWLEDGEMENT OF “GOODS” SPECIFIC 

CHARACTERISTICS, INCLUDING, BUT NOT LIMITED TO, ALL THE CHARACTERISTICS ILLUSTRATED IN EVERY SECTION OF THIS SALES TERMS & 

CONDITIONS. 

10.3. SELLER SHALL NOT BE LIABLE FOR LOST PROFITS, LOSS OF BUSINESS, LOSS OF USE, LOSS OF GOODWILL, OR OTHER INCIDENTAL, 

CONSEQUENTIAL OR SPECIAL DAMAGES OF ANY KIND, EVEN IF SELLER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE AND/OR SUCH 

DAMAGE IS FORESEEABLE. 

10.4. SELLER’S TOTAL LIABILITY FOR ALL CLAIMS SHALL NOT EXCEED THE 40% (FORTY PER CENT) OF THE AMOUNT PAID BY BUYER FOR THE GOOD(S) 

THAT IS THE SUBJECT MATTER OF, OR DIRECTLY RELATED TO, OR CAUSED BY, THE CLAIM. AN ACTION FOR THE BREACH OF THE AGREEMENT MUST BE 

COMMENCED WITHIN ONE CALENDAR MONTH AFTER THE CAUSE OF ACTION HAS ACCRUED. 

10.2. SELLER SHALL IN NO EVENT BE LIABLE, WHETHER IN CONTRACT, WARRANTY, NEGLIGENCE, BREACH OF STATUTE, STRICT LIABILITY OR 

OTHERWISE, FOR ANY DIRECT OR INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE OR EXEMPLARY, LOSS, DAMAGE, COST OR EXPENSE 

ALLEGEDLY ARISING OUT OF, CAUSED BY OR RESULTING FROM THE GOODS OR FROM THIS AGREEMENT. 

10. LIMITATION OF LIABILITY

10.1. BUYER’S EXCLUSIVE REMEDY, WITH RESPECT TO GOODS PROVED TO SELLER’S SATISFACTION TO BE DEFECTIVE OR NON-CONFORMING, SHALL 

BE, AT SELLER’S SOLE DISCRETION AND UPON RETURN OF THE GOODS AT BUYER'S EXPENSES, EITHER REFUND OR REPLACEMENT OF THE GOODS, 

THAT WILL BE MADE AVAILABLE BY SELLER AT ITS SHIPMENT POINT.
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11.3. NO WAIVER OR NOVATION. Seller’s failure to strictly enforce any term or condition or to exercise any rights or remedies arising from this Agreement shall not be 

construed as a waiver by Seller of such terms, rights and remedies. Any deviation from the Agreement, even if agreed to in writing by an authorized representative of 

Seller, will constitute a modification, but not a novation of the Agreement. 

11.7 Buyer shall properly manage and dispose (or advise its customer to do so) of all wastes and/or residues resulting from fabrication, installation and use of the “Goods” 

in accordance with its corresponding MSDS and all applicable laws and regulations. Buyer shall properly recycle (and/or advise its customers to do so) all the water used 

for the fabrication of the ”Goods” in accordance with its corresponding MSDS and all applicable laws and regulations. 

11.4. NO ASSIGNMENT. Buyer shall not assign this Agreement without prior written consent by Seller. Any assignment in contravention of this paragraph will be null and 

void as to Seller. Seller is not in privity with any individual or entity that is not a party to this Agreement. 

11.1 FORCE MAJEURE. In addition to the other limitations stated herein, Seller shall not be liable for any act, omission, result or consequence, beyond Seller’s reasonable 

control, including but not limited to any delay in delivery or performance, due to any act of God, act of nature, fire, explosion, accident, flood or other casualty or disaster, 

any act of government, act of war or terrorism, shortage of raw materials, labor strike or dispute, delays of the manufacturer, delay or default of common carrier. 

12. GOVERNING LAW AND VENUE THIS AGREEMENT AND ANY SALES HEREUNDER IS GOVERNED AND CONSTRUED BY, AND ENFORCED IN 

CONFORMANCE WITH, THE LAWS OF THE STATE OF TEXAS WITHOUT REGARD TO ITS CONFLICTS OF LAW RULES. BUYER AND SELLER AGREE THAT THE 

STATE AND/OR FEDERAL COURTS LOCATED IN HARRIS COUNTY, TEXAS SHALL HAVE EXCLUSIVE VENUE TO ADJUDICATE ANY DISPUTE ARISING OUT OF 

THIS AGREEMENT, AND AGREE TO BE SUBJECT TO THE JURISDICTION OF SUCH COURTS IN HOUSTON, TEXAS. 

12. GOVERNING LAW AND VENUE

11.6 Buyer shall use the "Goods" MSDS (which is available for immediate download on Seller's web site) to familiarize itself with any known hazards associated with the 

“Goods”, their storage, handling and use, fabrication and installation, and the containers in which they are shipped.  Buyer shall make available the MSDS for “Goods” to all 

those required by law to receive access to them.  In addition, Buyer shall appropriately inform and train its employees and other personnel as to the hazards identified in 

the MSDS for “Goods” and any other hazards discovered by the Buyer through its fabrication, installation, handling and use of “Goods” and provide its employees and 

other personnel with proper personal protective equipment (“PPE”).

11.8 Buyer, or any affiliate and/or related company, will always promote and sell the “Goods” by using the product code and name established by Seller (i.e. OKITE 1665 – 

Bianco Assoluto, O-KERA A001 Ultra White, etc), and Buyer will not change “Goods” coding and naming.

11.5 Buyer agrees that will fabricate and/or will advise its customer to fabricate the “Goods” according to the industry specific directions and/or procedure stated in the 

most updated ”Dimension Stone Design Manual” from “Marble Institute of America”, which is available to the Buyer by purchase. Buyer is responsible to review such 

“Dimension Stone Design Manual” and approve such fabrication and/or installation techniques. Under no circumstances shall Seller be liable for damages, including, but 

not limited to: lost of profits and/or penalties if such directions and/or procedure stated in the “Dimension Stone Design Manual” are not suitable and/or not effective and/or 

non appropriate and/or non conforming to Buyer’s business and/or specific projects.

11.2. SEVERABILITY. If any part of this Agreement is found to be invalid, unlawful or unenforceable, then such part shall be severed from the remainder of the Agreement, 

which will continue to be valid and enforceable to the fullest extent permitted by law. 

11.10 The terms of this document will apply to any and all of the future purchases and trasactions between the Buyer and the Seller.

11. MISCELLANEOUS TERMS

11.9 Any communication must be in written format and must be addressed to Seller’s principal place of business, at the sole attention of Authorized Representative of the 

Seller. 
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