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GENERAL TRADING TERMS AND 
CONDITIONS 

FOR SUPPLIERS 
of 

 
DAYBROOK FISHERIES INC (THE COMPANY / PURCHASER) 

 

1. Interpretation and Application 
 
1.1 This document sets out the terms and conditions ("General Terms and Conditions") which shall apply to the supply 

of goods and/or services to Daybrook Fisheries Inc.  
1.2 Daybrook Fisheries Inc requires all of its accredited and approved suppliers (each, a "Supplier") to agree to be bound 

by these General Terms and Conditions. 
1.3 Where a Supplier has an existing or in the future enters a service level agreement with Daybrook Fisheries Inc, any 

such agreement shall be read and interpreted with these General Terms and Conditions, to the extent possible.  
Where there is a contradiction or an inconsistency between these General Terms and Conditions and the service level 
agreement, such as a Product Sales Agreement, or similar agreement by whatever title, the latter shall  prevail. 

1.4 Notwithstanding anything to the contrary contained in these General Terms and Conditions, the Supplier understands 
and agrees that any liability or contract for the supply of goods and/or services by the Supplier to Daybrook Fisheries 
Inc shall be and remain exclusively as between the Supplier and the Company. 

1.5 These General Terms and Conditions shall apply to all transactions entered into between the Company and the 
Supplier for the supply of goods and/or services in terms of a valid purchase order ("Purchase Order").  The Supplier 
understands and agrees that no order may be placed without a Purchase Order first being issued to the Supplier by 
the Company.  The Purchase Order number shall be quoted, referenced and reflected on all orders, invoices, credit 
notes and correspondence between the Supplier and the Company.  

 
 

2. Purchase Orders 
 
2.1 The Company’s Purchase Order must appear on the Supplier's tax invoice for payment to be made. No invoices shall 

be paid without a Purchase Order number. 
2.2 Daybrook Fisheries Inc will not accept back orders or alterations to Purchase Orders unless approved and signed by a 

duly authorized representative of the Company.  
2.3 Delivery of goods by the Supplier to the Company will be deemed as acceptance by the Supplier that the Purchase 

Order pricing reflected therein is correct.   
2.4 The Supplier acknowledges that it is aware of the purpose for which the goods and/or services are required and 

being procured. The Supplier warrants that the goods and/or services supplied will be suitable and fit for purpose. 
2.5 The price specified on the Purchase Order shall constitute the total charge and shall include Sales Tax, as well as 

any other applicable taxes and duties. It shall furthermore include handling and freight charges as well as any charges 
in respect of shipping and delivery of goods to the address specified on the Purchase Order. 

2.6 Notwithstanding anything to the contrary contained herein or in any other agreement between the Daybrook Fisheries 
Inc and the Supplier, the liability of Daybrook Fisheries Inc to the Supplier in connection with the goods and/or 
services supplied under any Purchase Order shall always be limited to the value of the Purchase Order. 

 
3. Delivery, Risk and Insurance 

 
3.1 All goods or services shall be delivered or performed at the time and on the date stipulated in the relevant Purchase 

Order or otherwise specified by the Company in writing.   
3.2 The Supplier shall ensure that a delivery note bearing a Purchase Order number shall be provided to the Company 

upon delivery of the goods or services, as applicable, and that a duly authorized representative of the Company 
accepts and signs for delivery thereof. Acceptance or signature for delivery thereof shall not be construed, interpreted 
or regarded as acceptance by the Company of the content, mass, quantities, specifications, standards, conditions 
and value of the goods delivered or services performed. 

3.3 Daybrook Fisheries Inc reserves the right not to accept goods delivered late, defective goods or short deliveries of 
goods, all of which will be returnable to the Supplier at the sole discretion of the Daybrook Fisheries Inc and at the 
cost of the Supplier.  

3.4 The Supplier supplies the goods or services at its own risk. Daybrook Fisheries Inc shall not be responsible to take 
out insurance for any risks arising from or in connection with the supply of the goods or services or any orders placed 
with the Supplier who accepts sole responsibility for doing so. 

3.5 All and any risk of damage to, deterioration, loss or destruction of goods while in transit from the Supplier shall be 
and remain with the Supplier until received and signed for by a duly authorized representative of the Company. 

3.6 The Company may in writing request the Supplier to remove from its premises any goods found to be defective, or 
likely to cause damage to any person's property or to constitute a nuisance. Failing compliance by the Supplier within 
7 days of receipt of such written request, the Company may, at the risk and cost of the Supplier, remove such goods 
from its premises and return the same to the Supplier. The Supplier shall on demand refund to the Company all costs 
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incurred in this regard. 
3.7. Supplier shall purchase and maintain insurance protecting from claims under workers’ compensation acts and other 

employee benefit acts, from claims for damages because of bodily injury, including death, and from claims for 
damages to property which may arise out of or result from services performed under the Order, whether such services 
be performed by Supplier, Supplier’s subcontractors, or anyone directly or indirectly employed by any of the 
foregoing. Such insurance shall include, without limitation, workers’ compensation, employer’s liability, commercial 
general liability (including personal injury, property damage and contractual liability) and automobile liability. Such 
liability insurance shall be written for not less than $1,000,000 per occurrence, or as required by law, and include 
Purchaser as an additional insured. All such insurance shall include a waiver of subrogation and right of recovery in 
favor of Purchaser and its insurers. Coverages shall provide the policies will not be cancelled or materially altered 
without at least 30 days’ prior written notice to Purchaser. Supplier shall promptly provide copies of such certificates 
at Purchaser’s request.  
 
 

4. Accounts and Payment 
 

4.1 Only valid invoices will be processed for payment. 
4.2 Supplier will invoice Purchaser for the amounts due under the Order. Except as otherwise set forth on the face of 

the Order, Purchaser will pay Supplier all undisputed amounts within 60 calendar days after receipt of the applicable 
invoice or receipt of the goods (or performance of the services), whichever is later or within such lesser period of 
time as is required by Law  

4.3 Invoices are to be e-mailed separately on dispatch of the goods or the supply of services to:AP@Daybrook.com 
4.4 Daybrook Fisheries Inc shall not be liable under any circumstances whatsoever for any interest charges imposed by 

the Supplier. 
4.5 Daybrook Fisheries Inc reserves the right, at its discretion, to withhold all or part of any payment due to the Supplier 

until any and all defects have been rectified in compliance with the relevant Group Company's order specifications or 
the Supplier's guarantee and all items specified in the Purchase Order have been supplied.  Payment withheld under 
these circumstances will not affect discounts agreed upon. 

4.6 The Supplier agrees to reconcile all amounts due from Purchaser in writing within 120 days of the initial invoice or 
120 days after the receipt of the goods (or performance of the services), whichever is earlier. Supplier agrees that if 
it does not bring amounts due to Purchaser’s attention in writing within such time frame, it waives any rights to such claims, 
regardless the validity of the claims.  

4.7 The value of goods returned for credit by Daybrook Fisheries Inc will be set off and deducted from the Supplier's 
account within the month of return of the goods to the Supplier and any amount owing to the Daybrook Fisheries 
Inc shall be paid by the Supplier within 7 days of receipt of a statement of account from the Company. 

4.8 All credit notes issued by the Supplier must reflect the corresponding Supplier's invoice number and the relevant 
Company’s Purchase Order number. 

4.9 Daybrook Fisheries Inc shall be entitled to apply set-off and deduct from any amounts due and payable to the Supplier 
any amounts that are or become due and payable by the Supplier to the Company, whether under or pursuant to 
these General Terms and Conditions or otherwise. 

4.10 The Supplier's invoices must quote the Purchase Order number and must comply with all requirements pertaining to 
an invoice (included sales taxes where applicable).  Failure to do so will result in the Daybrook Fisheries Inc being 
unable to process the relevant invoice for payment timeously, in which event the Daybrook Fisheries Inc retains the 
right to claim all and any discounts to which it is entitled. All invoices must reach the Company before the fifteenth 
day of the month following the month of supply. Any invoice reaching the relevant Group Company after that date 
may only be processed for payment in the following month but will nevertheless be subject to any discounts which 
may be due to the Company. 

 
5. Indemnification 

 
  To the fullest extent permitted by law, Supplier agrees to indemnify and hold harmless Purchaser, its affiliates and 

their directors, officers, employees, agents, and representatives from and against any and all liability, loss, damage, 
fine, cost or expense (including reasonable attorneys’ fees) to the extent arising out of or resulting from (i) any non-
conforming good or services; (ii) any alleged or actual, direct or contributory infringement or misappropriation of any 
patent, copyright, trade secret or other proprietary right arising from the purchase, use or sale of the goods or 
services provided by Supplier; (iii) any leak or spill of any materials, substances or chemicals while being transported 
or delivered to Purchaser or while on Purchaser’s premises; (iv) any breach by Supplier of any term or condition 
contained in the Order; (v) the use of any Purchaser Materials or person in the employ of Purchaser to perform any 
services under the Order and/or (vi) the negligent acts or omissions, or willful misconduct of Supplier, Supplier’s 
subcontractor’s, employees, agents, representatives and any person performing services under the Order. In the 
event the goods or services, in Purchaser’s reasonable opinion, are likely to infringe a patent or copyright, or 
misappropriate a trade secret (and in any event, if a court of law finds that the goods or services, in fact, do infringe 
or misappropriate), then Supplier shall further provide  
Purchaser one of the following forms of relief to be chosen by Supplier: (a) obtain a license on Purchaser’s behalf to 
continue to use or sell the goods or services; (b) redesign the goods or services so that they do not infringe or 
misappropriate; or (c) refund Purchaser the price paid for the goods or services in question. Without limiting the 
foregoing, Purchaser may require Supplier to re-deliver against non-conforming goods or re-execute nonconforming 
services at Supplier’s cost and expense.  



Page 3 of 5  

 
6. Breach and Termination 

 
6.1 Should the Supplier fail to provide the goods or services to the Company in accordance with the terms of any 

applicable service level agreement or separately the Purchase Order, the Company may, within its sole discretion, 
either (a) suspend the services of the Supplier with immediate effect; or (b) terminate the service level agreement 
and/or separately the Purchase Order by giving the Supplier not less than 30 days' (or such longer period as the 
Parties may agree to in writing) written notice to that effect. 

6.2 Should a Party ("Defaulting Party") commit a breach of these General Terms and Conditions and fail to remedy such 
breach within 30 days after receipt of written notice from the other party ("Aggrieved Party"), the Aggrieved Party 
shall be entitled, at its sole discretion and without prejudice to any of its other rights in law, either to claim specific 
performance of the terms of any applicable service level agreement and/or separate Purchase Order, or to cancel 
any such service level agreement and/or separate Purchase Order, forthwith and without further notice, and in either 
case to claim and recover damages from the Defaulting Party. 

6.3 Except to the extent prohibited by applicable law, Purchaser (i) may cancel an Order for any reason or no reason 
prior to shipment of the applicable goods or performance of services by providing written notice to Supplier and (ii) 
may immediately terminate the Order, even after shipment, by providing written notice to Supplier if Supplier 
breaches any term or condition of the Order or becomes insolvent or subject to any proceeding under any bankruptcy 
or insolvency law.  
 
 

7. Applicable Law, Jurisdiction and Legal Costs 
 
7.1 The contract for the supply of goods and/or services incorporating these General Terms and Conditions shall be 

governed by and construed in accordance with the laws of the jurisdiction of the address of the Purchaser on the 
face of the Order, disregarding any conflict of law rules in that jurisdiction, will govern the Order. Any dispute arising 
from the Order will be resolved in the courts in the jurisdiction of the Purchaser  

7.2 In the event of the Daybrook Fisheries Inc instituting legal proceedings against the Supplier, the Supplier shall be 
liable for and pay all legal costs incurred by the Daybrook Fisheries Inc on an attorney and own client scale, including 
any tracing agent's charges and collection commission in connection with such legal proceedings.   

 
8. Supplier Code of Conduct, Compliance with Laws and Indemnification 

 
8.1 The Daybrook Fisheries Inc shall not be liable to the Supplier for any personal injury, loss, damage, shortage or delay 

or howsoever arising except upon proof by the Supplier that such injury, loss, damage, shortage or delay was solely 
due to the willful misconduct of the Company. 

8.2 The Supplier indemnifies and holds harmless the Daybrook Fisheries Inc and its directors, officers and employees 
against any and all claims, liability, loss, injury, penalty, expense, costs or damages suffered directly or indirectly, of 
whatsoever nature, arising from, in connection with or as a result of the Supplier supplying the goods or services to the 
Daybrook Fisheries Inc or any breach of or non-compliance by the Supplier with any of the provisions of any applicable 
service level agreement or these General Terms and Conditions (including without limitation a failure of any of the 
warranties to be true and correct or to comply with any undertakings by the Supplier in any applicable service level 
agreement or these General Terms and Conditions) except upon proof by the Supplier that any such claim, liability, 
loss, injury, penalty, expense, costs or damages was solely due to the willful misconduct of the Company. 

 
 

9. Force Majeure 
 

 
 Each party may be excused from a failure to perform or a delay in performance, in whole or in part, in the event of, and to 

the extent that, acts of God, disease, war, riot, fire, explosion, accident, flood, sabotage, compliance with governmental 
laws or regulations, change of governmental law or regulation, orders or action, national defense requirements, or any 
other event beyond the reasonable control of such party which prevents the manufacture, shipment, acceptance or use of 
any goods or services hereunder (each a “Force Majeure” event). However, this section is not intended to buffer a party 
against the normal risks inherent in commercial contracts, including strikes or personnel disputes within the party claiming 
Force Majeure. Furthermore, any default or non-performance of sub-contractors or suppliers of the Supplier or Purchaser 
(other than as caused by a Force Majeure event suffered by such sub-contractors or suppliers) shall not constitute an event 
beyond the reasonable control of the Supplier. If possible under the circumstances, the Party claiming excuse from 
performance must take reasonable efforts to remove the cause of its inability to perform or its delay in performance. The 
Party claiming excuse from performance must give prompt written notice to the other Party of such event, specifying its 
nature and anticipated duration. Notwithstanding, if as a direct result of a Force Majeure Event, either Party fails to carry 
out or observe any of the terms and conditions of the Order, such failure or omissions shall not be deemed a breach of the 
Order, and the affected party’s obligations may be suspended insofar as the parties agree that performance of such 
obligation is impracticable. Further, the party claiming excuse from performance shall be responsible for insuring against 
any damage or loss incurred due to delay. Nothing in this section shall alleviate the party claiming excuse from performance 
for loss or damage to any goods in its possession. If Supplier’s or Purchaser’s performance is excused or delayed for more 
than 30 calendar days, Purchaser may, at Purchaser’s option, terminate the Agreement by giving written notice, which 
termination will become effective upon receipt of such notice. If Purchaser terminates the Order, Purchaser’s sole liability 
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will be to pay any balance due for conforming goods and services delivered by Supplier before receipt of Purchaser’s 
termination notice.  

 
 

10. Anti-Corruption Undertakings 
10.1 The Supplier undertakes to the Daybrook Fisheries Inc that – 

12.1.1 it will, and it will procure that its directors, officers, employees, subsidiaries, Business Intermediaries (being 
in relation to a company, any agent, representative or intermediary of that company or any other third 
party that, in each case, is authorized to act in any way for or on that company's behalf) will, comply with 
– 
12.1.1.1 all applicable anti-bribery and anti-corruption laws in any jurisdiction (including the Prevention of 

Organised Crime Act, No 121 of 1998, the Prevention and Combating of Corrupt Activities Act, No 
12 of 2004, the UK Bribery Act 2010 and the US Foreign Corrupt Practices Act 1977) and all 
applicable anti-bribery and anti-corruption regulations and codes of practice ("Anti-Corruption 
Laws"); and 

12.1.1.2 all applicable competition, state aid, anti-trust, anti-restrictive or anti abusive trade practice or 
merger control laws in any jurisdiction ("Competition Laws"); 

12.1.2 it will implement and maintain appropriate policies and procedures designed to ensure, and which are 
reasonably expected to ensure, compliance by it and each of their directors, officers, employees, subsidiaries 
and Business Intermediaries with all Anti-Corruption Laws and Competition Laws in relation to its business 
and the business of any of its subsidiaries; 

12.1.3 it will implement and maintain appropriate policies and procedures designed to ensure, and which are 
reasonably expected to ensure, compliance by it and each of its directors, officers, employees, subsidiaries 
and Business Intermediaries with all Anti-Corruption Laws and Competition Laws in relation to its business; 
and 

12.1.4 from time to time, at the reasonable request of the Company, it will confirm in writing that it has complied 
with its undertakings under this clause 12 and will provide any information reasonably requested by the 
Daybrook Fisheries Inc in support of such compliance. 

12.2 A breach by the Supplier of any of the undertakings in this clause 12 shall be deemed to be a material breach of 
its obligations under these General Terms and Conditions. 

13 Conflict of Interest 
 

13.1 Any actual or potential conflict between the interests of the Daybrook Fisheries Inc and that of the Supplier, or its 
owners, shareholders, directors, members or employees in terms of the Supplier’s relationship with the Daybrook 
Fisheries Inc (“conflict of interest”) must be avoided. The circumstances where a director or employee of the 
Daybrook Fisheries Inc is also a director or a shareholder, in the event of a private company, of the Supplier shall be 
considered as a conflict of interest.  

13.2 If the Supplier is aware of a conflict of interest, it must be disclosed. 
13.3 The Supplier must further avoid circumstances, arrangements, changes in ownership, leadership or personnel where 

a conflict of interest will be created during the period of these General Terms and Conditions. Should a conflict of 
interest develop, it must be disclosed by the Supplier. 

13.4 Upon disclosure, notification or discovery of a conflict of interest, the Daybrook Fisheries Inc will engage the Supplier 
to consider the matter. The Daybrook Fisheries Inc may terminate these General Terms and Conditions and any 
service level agreement, if applicable, on a calendar month’s written notice in the event of the referred conflict of 
interest.  

 

14 General 
14.1 The Supplier shall not be entitled to cede, delegate, assign or otherwise transfer any of its rights or obligations in 

terms of any applicable service level agreement or these General Terms and Conditions, including without limitation 
its entitlement to receive payment of any amounts from the Company, without the prior written consent of the 
Company. 

14.2 Any notice or communication which shall have any legal effect against either the Daybrook Fisheries Inc or the 
Supplier shall be in writing and delivered to the chosen domicilium address of the Party concerned marked for the 
attention of "The Company Secretary". The chosen domicilium address for the Daybrook Fisheries Inc is Suite 2300, 
365 Canal Street, New Orleans, LA, 70130. The Supplier nominates its contact details as set out in these General 
Terms and Conditions. Either Party may amend its chosen address by providing written notice 14 days prior to it 
taking effect. 

15 Acknowledgement, Amendments and Whole Agreement 
 
15.1 The Supplier hereby acknowledges these General Terms and Conditions, that it has read same, and fully understands 
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and accepts the contents hereof. 
15.2 The Supplier hereby irrevocably acknowledges and agrees that the Daybrook Fisheries Inc may vary, amend, alter, 

delete or modify these General Terms and Conditions from time to time provided that (a) any such changes or 
modifications shall apply to all or substantially all suppliers of goods or services to the Company; and (b) at least 30 
days' prior notice is given to the Supplier of any such changes or modifications. 

15.3 Subject to clause 15.2, these General Terms and Conditions, read together with the applicable Purchase Order, 
specific order specifications, service level agreement and/or any other contract concluded between the Company and the 
Supplier, constitute the entire agreement between the Company and the Supplier relating to the matters dealt with 
herein and, save to the extent otherwise expressly provided herein, no undertaking, representation, term or condition 
relating to the subject matter hereof not incorporated herein or in the documents referred to (where applicable), 
shall be binding on the Company or the Supplier unless agreed to in writing and signed by both parties. 
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