
41) DX shall not be liable to the Customer if DX 
is prevented or delayed from performing the 
Services by a circumstance beyond DX’s 
control (a “Force Majeure Event”), including 
adverse weather conditions, crisis, pandemic, 
epidemic, acts of Government, changes in the 
law or changes to regulations, industrial 
disputes, accidents, obstruction of highways, 
mechanical breakdown or traffic congestion. If 
a Force Majeure Event occurs DX may:  
(i) suspend performance of the Services for its 
duration; and/or  
(ii) return to the Customer any Consignment in 
the possession of DX without  
limiting the Customer’s obligation to make 
payment of any charges. The  
Customer acknowledges that at times of 
emergency or Force Majeure DX may be  
prevented from operating normal practices 
such as requiring signatures. DX shall  
not be liable for any delay, loss or damage 
caused by any change in process  
required to operate safely in such 
circumstances.  
42) DX shall not be liable to the Customer for 
any:  
(i) loss, damage, costs or expenses incurred by 
the Customer as a result of third  
party claims;  
(ii) loss of or corruption to data;  
(iii) loss of profits, income or business 
opportunity;  
(iv) loss of anticipated savings;  
(v) injury to reputation or loss of goodwill;  
(vi) loss of production; or  
(vii) indirect or consequential loss, damage, 
costs or expenses.  
43) DX’s total aggregate liability during any 
period of twelve (12) months beginning on the 
start date or an anniversary of the Contract 
shall be limited to the lesser of £10,000 or the 
total Charges (excluding VAT) paid by the 
Customer in respect of that Contract year.  
44) Nothing in the Contract shall operate to 
limit or exclude DX’s liability any matter for 
which liability cannot lawfully be limited or 
excluded.  
45) References to DX’s liability in this clause 
means liability under or in connection with the 
Contract, whether in contract, tort (including 
negligence or breach of statutory duty) or 
otherwise. 
 
INDEMNITIES  
46) The Customer shall indemnify DX against 
any and all loss, damages, costs, and 
expenses which DX incurs arising from:  
(i) the breach, negligence, or wrongful acts or 
omissions of any Recipient;  
(ii) claims made against DX in relation to any 
Consignment by any third party;  
(iii) in relation to any breach of applicable laws 
or  
(iv) any acts or omissions of the Customer.  

 
TERMINATION  
47) Either party may terminate the Contract 
and/or suspend performance of the whole or 
any part of the Services if the other party:  
(i) is in material breach of any obligation under 
the Contract and such breach  
shall have continued for thirty (30) days after 
receiving written notice from the  
other party of the breach, such written notice 
to be sent within fourteen (14) days  
of the date of such breach; or  
(ii) becomes insolvent, resolves to wind up, 
makes an arrangement with its  
creditors, goes into administration or 
receivership or suffers or takes any similar  
occurrence or action, or is subject to any 
petition, application or order for any  
such occurrence or action; or  
(iii) does not accept any variations proposed 
under clause 58.  
48) DX may terminate the Contract by (7) days 
written notice.  During such notice period, the 
Customer shall maintain projected volumes in 
accordance with the account profile.  

49) After termination, DX may within twelve 
(12) months invoice any charges and 
surcharges not previously invoiced, and any 
sums invoiced shall become immediately due.  
 
DATA PROTECTION  
50) The Data Protection Annex available on 
DX’s website from time to time shall apply to 
this Contract. DX shall be a Data Processor, 
and the Customer shall be a Data Controller. 
The parties agree to enter into further data 
protection agreement(s) required as a result of 
any change in law or regulation. 
 
GENERAL  
51) DX may sub-contract the whole of, or part 
of its performance of the Services and such 
sub-contractors will be entitled to the 
protection of all the terms in this Contract 
which exclude or limit our liability. 
52) The Customer may not assign any part of 
the Contract without DX’s prior written 
consent. 
53) A notice under the Contract shall be in 
writing. A notice shall be deemed given: 
(i) if sent to DX by email upon receipt at 
legalandregulatory@dxdelivery.com; or 
 (ii) if sent to DX by post when delivered to DX’s 
registered office; or  
(iii) if given by DX to the Customer, at the 
postal and/or email address set out in the 
service agreement or any substitute email or 
postal address notified in writing in advance to 
DX in accordance with these Conditions.  
54) If any provision or part-provision of the 
Contract is invalid, illegal or unenforceable, it 
shall be severed and the other provisions and 
part- provisions shall remain in effect.  
55) Each member of the DX Group and its 
contractors shall have the benefit of and may 
enforce the limitations and exclusions of 
liability in these Conditions. Otherwise, no 
third party may enforce any term of the 
Contract.  
56) The Contract is the entire agreement 
between the parties and supersedes all 
previous agreements. In entering into the 
Contract, the Customer does not rely on any 
representations not set out in the Contract.  
57) A waiver of any right or remedy under the 
Contract is only effective if in writing and shall 
not affect any other right or remedy.  
58) Except as otherwise provided in the 
Contract, DX may vary the Contract from time 
to time in writing (including by email) and the 
revised Conditions shall take effect from the 
next calendar month following notification to 
the Customer. 
59) The parties shall treat as strictly 
confidential and not disclose nor use any 
information received or obtained in 
connection with the Contract. 
Notwithstanding the foregoing, disclosure or 
use of information is permitted if and to the 
extent: (i) it is required by law, provided the 
other party is given notice prior to any 
disclosure (to the extent practicable); (ii) the 
information becomes publicly available other 
than as a result of a breach of this Contract; 
(iii) the information is already in the 
possession of, or is independently developed 
by, the recipient; or (iv) the recipient has given 
prior written approval.  
60) If, contrary to the intention of the parties, it 
is found or alleged at any time that any 
individual has become an employee of or has 
rights against DX by virtue of the Regulations 
or otherwise, the Customer shall indemnify DX 
for any liabilities arising from or in connection 
with; (i) the employment or termination of 
employment of such an individual; or (ii) any 
actual or alleged breach of any employment 
laws by either party; should in either case any 
individual transfer to DX as a result of the 
Transfer of Undertakings (Protection of 
Employment) Regulations 2006 (Regulations), 
as amended from time to time, or claim that 
they have so transferred.  
61) Whilst on a party’s premises, the other 
party’s personnel shall use reasonable 

endeavours to comply with the first party’s 
health, safety, and security policies in force 
from time to time, which the first party shall 
make available in advance.  
62) Each party shall continue to own its pre-
existing intellectual property (“IP”). All IP 
developed pursuant to the Contract shall be 
owned by the party creating the same. At 
either party’s request, the other party shall do 
any act or execute any document required to 
ensure such ownership. Neither party shall 
gain any right, title or interest in the other 
party’s IP. The Customer hereby, without cost 
to DX, grants to DX a licence to use any IP in 
order for Customer to receive and DX to 
provide the Services. Neither party may use 
the name or trademark of the other party 
without that party’s prior written consent.  
63) Any rights of audit agreed between the 
Customer and DX shall be exercised not more 
than annually, upon not less than 14 days 
written notice, at the requesting party’s cost 
and subject to all information security and 
confidentiality obligations in relation to the 
relevant data.  
64) The parties represent and warrant to each 
other that they shall throughout the term of 
the Contract comply with all applicable laws, 
rules, and regulations. The parties shall 
comply with all applicable anti-bribery and 
corruption and anti-money laundering laws, 
rules, regulations or equivalent and 
acknowledge that they have a zero-tolerance 
policy towards bribery and corruption 
including towards facilitation payments.  
65) The Contract and any dispute arising in 
connection with it shall be governed by and 
construed in accordance with the law of 
England and Wales and subject to the 
exclusive jurisdiction of the courts of England 
and Wales. 


