
 
Brand Ambassador Terms of Engagement 
noumi has agreed to engage the Brand Ambassador to provide the Services and the Brand Ambassador has agreed to provide the 
Services to noumi in exchange for the Consideration. The parties agree that, by reference to this document, the terms contained 
herein (Terms) are incorporated into and form part of the Brand Ambassador Engagement Letter (collectively, the “Agreement”). 

The parties agree in consideration of the mutual promises contained in the Agreement: 
 

1 Definitions and interpretation 

(a) In the Agreement: 

Brand means the noumi’s brand/s set out in Brief. 

Brand Ambassador means the addressee of the Brand Ambassador Engagement Letter. 

Brief means the creative brief set out in Schedule 1 of the Brand Ambassador Engagement Letter. 

Campaign means noumi’s public relations and/or marketing campaigns promoting noumi’s Brands and Products 
and includes without limitation all media, advertising and promotional activity pertaining to noumi’s Brands and 
Products across all forms of media including without limitation digital, social, print (including magazines, outdoor, 
catalogues), television, consumer promotions, experimental (including ambassador activity and appearance days), 
public relations, sponsorships and in-store (including point of sale). 

Competitor means any person or company supplying products that compete with or are similar or identical to 
noumi’s products (other than noumi’s Related Bodies Corporates). 

Confidential Information means, in relation to a party: 

(1) the existence and terms of the Agreement; 

(2) all its business, commercial, financial, operational, manufacturing, technical, scientific, and research and 
development information or processes, including (without limitation) business, marketing and product 
development plans and strategies; business and financial reports, records and data; customer lists; pricing 
information; specifications; and product information; 

(3) all its IPR, know-how, trade secrets, ideas and concepts; and 

(4) other information that, by its nature or by the circumstances of its disclosure, is or could reasonably be 
expected to be regarded as confidential to that party or to any third party with whose consent or approval 
that party uses such information, 

excluding information that is in the public domain, other than due to a breach of any obligation of confidence owed 
to the party. 

Consideration means the consideration payable by noumi to the Brand Ambassador in respect of the Services 
set out in Schedule 1 of the Brand Ambassador Engagement Letter, or as otherwise agreed in writing between the 
parties. 

Content means any intellectual property that the Brand Ambassador and or its Personnel create (whether 
individually or collectively) in connection with the performance of the Services, including but not limited to any 
statement, product reviews, images, videos, voiceovers, representations, posts, tweets, quotes, blogs, posts or any 
other content. 

Corporations Act means the Corporations Act 2001 (Cth). 

noumi means the noumi entity specified on the Brand Ambassador Engagement Letter. 

GST includes any replacement or subsequent similar tax. 

GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

Insolvency Event means, in respect of a party: 

(1) taking any step or action in connection with the party entering into any composition, arrangement or 
compromise with its creditors; 

(2) failing to pay its debts when they are due; 

(3) ceasing or threatening to case carrying on business; 

(4) if that party is an individual, entering bankruptcy; or 

(5) if that party is a company: 

(A) being deemed under the Corporations Act to be insolvent; 

(B) entering liquidation or provisional liquidation, 

(C) having a receiver or similar official appointed to any of its assets; or 



(D) having an application or order made or resolution passed for its winding up, or in connection with 
any analogous or substantially similar procedure. 

IPR means all industrial and intellectual property rights of any kind including, without limitation, copyright, 
trademarks, design, moral rights and other proprietary rights. 

Law means laws, statutes, regulations, codes and all requirements of government agencies. 

Loss means any damage, loss, liability, claim, action, cost, charge, expense (including reasonable legal fees), 
outgoing or payment but excluding any indirect, consequential or incidental loss. 

Payment Terms means the terms for payment of the Consideration as set out in Schedule 1 of the Brand 
Ambassador Engagement Letter. 

Personnel means any of a party’s employees, agents, representatives, any subcontractors, and any of the 
employees, agents and representatives of any subcontractors, involved directly or indirectly in the 
provision/acquisition of the Services or the Agreement. 

Product means noumi’s products set out in the Brief. 

Related Bodies Corporate has the meaning given in the Corporations Act. 

Services means the services set out in Schedule 1 of the Brand Ambassador Engagement Letter to be provided 
by the Brand Ambassador and/or its Personnel in accordance with the Brief, or as otherwise agreed in writing 
between the parties. 

Tax Invoice includes any document or record treated by the Commissioner of Taxation as a tax invoice or as 
enabling the claiming of an input tax credit for which an entitlement otherwise arises. 

(b) Headings are only for convenience and do not affect interpretation and, unless the context requires otherwise: 

(1) words in the singular include the plural and vice versa; 

(2) words of one gender include any gender; 

(3) all references to dollars are to the legal currency of Australia; 

(4) no provision of the Agreement will be construed adversely to a party because that party was responsible 
for the preparation of the Agreement or that provision; and 

(5) a reference to a clause, party or schedule is a reference to a clause of, and a party and schedule to, the 
Agreement and a reference to the Agreement includes the schedule. 

(c) Time is of the essence in the provision of the Services by the Brand Ambassador and/or its Personnel under the 
Agreement. 

(d) In the event of any conflict or inconsistency between the Terms and the Brand Ambassador Engagement Letter, 
the Terms shall prevail. 

 

2 Performance 

2.1 Supply of Services 

(a) noumi agrees to acquire, and the Brand Ambassador agree to provide the Services in return for the Consideration 
on the terms and conditions of the Agreement. 

(b) If the Consideration includes monetary consideration, then: 

(1) Subject to clause 4, the Consideration is inclusive of any applicable insurance costs; charges; government 
taxes; duties; levies; or other imposts payable by Law, in respect of the Services, unless expressly agreed 
otherwise by noumi; 

(2) the Brand Ambassador must render a Tax Invoice for the Consideration after performance of the Services; 
and 

(3) noumi will pay the Consideration, after performance of the Services, in accordance with the Payment 
Terms. 

2.2 Standards for performance 

In performing its obligations under the Agreement, the Brand Ambassador must: 

(a) provide Services that in all respects comply with the Brief; 

(b) provide the Services at the time specified upon reasonable notice by noumi or, if no time is specified by noumi, in a 
timely manner; 

(c) comply with all applicable Laws and noumi’s policies, procedures and reasonable directions relating to the 
provision of the Services, or the Agreement; 

(d) exhibit the level of care, skill, competence, diligence and judgement that may be expected of a professional person 
or organisation experienced in providing Services of the type and complexity of the Services; and 

(e) provide the Services in a highly professional, safe and ethical manner. 



2.3 Non-conforming Services 

(a) Without limiting this clause 2 or any other remedy that noumi may have, if the Services performed do not comply 
with the Brief or with the terms of the Agreement (Non-conforming Services), noumi will not be required to pay 
for those Non-conforming Services. 

(b) The Brand Ambassador must, at noumi’s election, acting reasonably, promptly: 

(1) replace or repair, at no cost to noumi, the Non-conforming Services to noumi’s reasonable satisfaction; 
or 

(2) return to noumi all Consideration (including without limitation any moneys) paid by noumi in respect of 
the Non-conforming Services. 

(c) noumi will notify the Brand Ambassador of any Non-conforming Services as soon as practicable after noumi 
becomes aware of the Non-conforming Services.  

(d) This clause does not apply to any Non-conforming Services which are non-conforming as a result of noumi's 
conduct.  

 

3 Obligations 

Without limiting its other obligations under the Agreement, the Brand Ambassador must: 

(a) increase awareness of and show support for noumi, noumi’s Brands, noumi’s Products and the Campaign; 

(b) use its best endeavours to integrate its and/or its Personnel’s existing media relationships into the Campaign, 
specifically as opportunities for media commentary and overage; 

(c) provide any other services as agreed between the parties in writing from time to time; 

(d) always disclose its and/or its Personnel’s connection to noumi, including the receipt of any product samples, 
giveaway items, compensation or consideration (monetary or otherwise) from noumi (as applicable). The Brand 
Ambassador must ensure that such disclosures are prominent and clear, are made in close proximity to the 
statement about noumi, noumi’s Brands, and/or noumi’s Products and are legible in all digital formats, including, 
desktop, laptop and mobile, without scrolling or multiple clicks. For example, stating “X gave me a sample of its 
product to try” or using a disclosure such as “#spon”, “#ad”, “sponsored by”, or “in association with”; 

(e) only publish honest and truthful opinions based on its and/or its Personnel’s actual personal experiences with 
noumi, noumi’s Brands and/or noumi’s Products; 

(f) perform the Services in accordance with all of noumi’s reasonable directions, requests, approvals and instructions; 

(g) not remove any Content, statement or representation that the Brand Ambassador and/or its Personnel publish in 
connection with the performance of the Services within 60 days of its publication, except as directed by noumi in 
accordance with the Agreement; 

(h) not to make any negative or disparaging comments in public about noumi, noumi’s Brands, noumi’s Products, 
noumi’s business affairs and/or the Agreement. 

(i) not, and must ensure that its Personnel do not, infer or represent that its principal motivation of entering into the 
Agreement was the Consideration, financial inducement and/or anything else offered by noumi; and 

(j) not, make any statements or representations in connection with the performance of the Services that: 

(1) is, in noumi’s reasonable opinion, inappropriate, discriminatory, offensive, defamatory, threatening, 
harassing, obscene, breaches any obligation of confidence owed to any person, contains, alludes to or 
promotes an antisocial, aggressive or illegal behaviour, includes any profane language, sexually 
suggestive imagery, smoking, violence, or contains a link or references to any such content; 

(2) is, or is likely to be, false, misleading or deceptive, or contain any misrepresentation or suggestion that the 
Brand Ambassador, its Personnel or any entity has the approval or sponsorship of any other entity or 
person which the Brand Ambassador, its Personnel or the entity do not have; 

(3) violates the privacy rights, contract rights or other rights (including intellectual property rights) of any 
person or entity; 

(4) is copied or adapted either wholly or substantially from any other work or material; and/or 

(5) contains quantifiable claims (e.g. “best” and “visibly” without the associated disclaimers). For the 
avoidance of doubt, non-quantifiable words such as “convenient” or “tastes great” are acceptable. If the 
Brand Ambassador are unsure, please check with noumi before publishing. 

 

4 GST 

4.1 Australia 

(a) Terms defined in the GST Act have the same meaning in this clause 4.1, unless provided otherwise. 

(b) If GST is required to be imposed on a supply made under or in connection with the Agreement, the Brand 
Ambassador must pay the required GST and must not increase the Consideration or demand from noumi any 
amount of GST. 



4.2 International 

If value added tax (VAT) or similar is required to be imposed on a supply made under or in connection with the Agreement, 
the Brand Ambassador must pay the required tax and must not increase the Consideration or demand from noumi any 
additional amounts. 

4.3 Tax Invoice 

If GST, VAT and/or any other similar tax is to be charged by the Brand Ambassador and noumi agrees to such charge in 
writing, the Brand Ambassador must supply a valid Tax Invoice for payment. 

 

5 Representations and Warranties 

The Brand Ambassador represent and warrant to noumi that: 

(a) the Brand Ambassador and its Personnel have all licences, permits and other regulatory consents required or 
necessary to enter into and perform the Agreement; 

(b) the Services are fit for any purpose notified by noumi or, in the absence of notification, for the purpose for which 
Services of that type are commonly acquired; 

(c) all representations made by the Brand Ambassador and/or its Personnel to noumi (including any information about 
the Services, samples, or any correspondence) are complete and accurate, not misleading or deceptive and may 
be relied on by noumi in entering into and performing the Agreement; 

(d) the Brand Ambassador and its Personnel are appropriately qualified and trained to provide the Services; and 

(e) neither: 

(1) the provision of the Services; or 

(2) noumi’s ordinary or particular uses or dealings with the Services, 

will or may infringe any right of any third party (including, without limitation, any industrial or intellectual property 
rights), nor breach any applicable Laws. 

 

6 Indemnity and Insurance 

6.1 Indemnity 

Without limiting any of its other legal rights, the Brand Ambassador indemnifies noumi and noumi’s Related Bodies 
Corporate in respect of any Loss that they suffer arising from, related to or in connection with: 

(a) any breach of or default under the Agreement by the Brand Ambassador and/or its Personnel; 

(b) any warranty or representation by the Brand Ambassador and/or its Personnel being incorrect or misleading in any 
way; 

(c) any negligent, reckless or wrongful act or omission by the Brand Ambassador and/or its Personnel; 

(d) any personal injury, death or property damage caused or contributed to by the Brand Ambassador and/or its 
Personnel; 

(e) any breach of Law by the Brand Ambassador and/or its Personnel; and/or 

(f) any claim, action or proceeding by a third party caused or contributed to by the Brand Ambassador and/or its 
Personnel, 

except to the extent that the Loss is directly attributable to noumi’s negligence or wrongful act or omission. 

6.2 Insurance 

(a) The Brand Ambassador must take out and maintain with a financially sound and reputable insurer: 

(1) public liability insurance of not less than A$20 million per event; 

(2) (if applicable) worker’s compensation insurance as required by Law; 

(3) professional indemnity insurance of not less than A$20 million per event; and 

(4) any other insurances in such amounts and covering such risks as are usually maintained by person or 
entity engaged in similar businesses to the Brand Ambassador in similar geographic areas. 

(b) The Brand Ambassador must produce to noumi, upon request, certificates as to currency relating to insurance. 

(c) The Brand Ambassador must ensure that its subcontractors (if applicable) have the benefit of, or effect and maintain 
insurances similar to, the insurances required to be effected by the Brand Ambassador under this clause 6.2. 

 

7 Confidential Information 

(a) Each party must not, and the Brand Ambassador must procure that its Personnel do not, use the Confidential 
Information of the other party for any purpose other than as necessary to exercise its rights and perform its 
obligations under the Agreement. 



(b) Each party must not, and the Brand Ambassador must procure that its Personnel do not, disclose any Confidential 
Information of the other party other than: 

(1) to its employees, officers, representatives, advisers and sub-contractors who need to know such 
Confidential Information for the purposes of exercising its rights or performing its obligations under the 
Agreement and who are under confidentiality obligations comparable to this clause 7; and/or 

(2) as required by Law, the rules of a recognised stock exchange, a court of competent jurisdiction, or any 
governmental or regulatory authority. 

(c) Each party, and the Brand Ambassador must procure that its Personnel, must securely store all Confidential 
Information in a way that minimises the risk of unauthorised access. 

(d) At either party's request, the other party must promptly return or destroy (and certify the destruction of) the 
requesting party's Confidential Information. 

 

8 Intellectual Property 

(a) The Brand Ambassador warrants to noumi that the Content is original and does not infringe upon the rights 
(including IPR) of any third party. 

(b) Without limiting clause 8(a), the Brand Ambassador agrees: 

(1) to only publish photos, videos, illustrations or images that the Brand Ambassador or its Personnel took, 
created, or obtained from a stock image library (pursuant to a valid license to use such content for 
commercial purposes including but not limited to the purpose of performing its obligations under the 
Agreement); and 

(2) not to, under any circumstances, publish videos, photos, illustrations, designs or images that the Brand 
Ambassador and/or its Personnel have sourced from third-party owned websites or other media, including, 
but not limited to photos form Google Images, movie stills or images form the Internet, and screenshots of 
another company’s website. 

(c) The Brand Ambassador must not reference, identify, depict or feature any of the following: 

(1) people other than the Brand Ambassador or its Personnel, including celebrities, politicians and other 
private individuals, unless the Brand Ambassador or its Personnel have their prior written consent to do 
so; 

(2) third party owned products, brand names or logos other than in general terms in a way that renders them 
unidentifiable as part of a particular theme (i.e. style, product type, etc.), for example: 

(A) The Brand Ambassador can say, “A red lipstick with blue undertones make my lips look plumper” 
rather than “MAC’s Viva La Glam is a must for plumper looking lips”; or 

(B) The Brand Ambassador can show a generic-looking smartphone without any recognisable 
branding rather than showing a clearly recognisable Apple iPhone and/or the Apple logo; 

(3) sports organisations or teams; 

(4) major event or award shows; 

(5) titles of books, movies, songs etc.; 

(6) music; 

(7) famous characters; or 

(8) third-party owned or created artwork, including architecture. 

(d) Each party will retain its pre-existing IPR and nothing in the Agreement assigns or transfers the pre-existing IPR of 
one party to the other. Neither party may dispute, assert or bring any claim for ownership of any or all of the other 
party’s pre-existing IPR. 

(e) All IPR relating to or created during the provision of the Services (including the Content) excluding any pre-existing 
IPR, is owned by noumi. 

(f) The Brand Ambassador agrees that neither the Brand Ambassador nor its Personnel have any right, title or interest 
in or to noumi’s IPR and the Brand Ambassador must, and must take reasonable steps to ensure that its 
Personnel do not, dispute the ownership or validity of, or claim that the Brand Ambassador have any right, title or 
interest in or to any of, noumi’s IPR. 

(g) noumi grants to the Brand Ambassador a non-exclusive, non-assignable, non-transferable and revocable licence 
to use noumi’s Brand names and logos, and the Campaign solely for the purpose of and only to the extent 
necessary for the Brand Ambassador to perform the Services for the duration of the term of the Agreement, in 
accordance with the terms of the Agreement. The Brand Ambassador must, and must procure that its Personnel 
do, not alter or modify any logos, images, copyrighted materials or trade marks of noumi. 

(h) The Brand Ambassador or its Personnel may publish links to public non-password protected websites provided 
there is no prohibition on doing so in that website’s terms of service. 



(i) If the Brand Ambassador or its Personnel link a third-party website: 

(1) the Brand Ambassador must not suggest that there is a relationship between noumi and that website or 
the individual or company who owns that website. For example, in introducing an article/link, avoid 
language that creates an association with the source, for example, the Brand Ambassador can say, “we 
saw this great product – check it out!” but the Brand Ambassador must not say, “check out this great 
product form noumi’s friends at X” because this implies an association; and 

(2) the Brand Ambassador must review the content of the article/website that the Brand Ambassador or its 
Personnel are linking to and take reasonable steps to ensure that its content is not inappropriate, 
obscene or disparaging or otherwise in breach of clause 3(j). 

(j) The Brand Ambassador must not make or copy/paste any specific claims about other companies or their products 
or services, for example, do not make statements like, “X is now offering the best prices for hotels anywhere on the 
Internet!” 

(k) The Brand Ambassador agrees to comply with the terms of service of each social media platform on which the 
Brand Ambassador post Content in connection with its performance of the Service. 

(l) Without limiting the forgoing, if the Content contains any images of or references to a third party, the Brand 
Ambassador warrant that the Brand Ambassador have obtained all necessary consents to enable noumi to use 
such image reference in accordance with the Agreement. 

(m) The Brand Ambassador grant noumi an exclusive, assignable, royalty free, perpetual and irrevocable licence to 
use, reproduce, modify, communicate to the general public and otherwise exploit any of its IPR that is associated 
with the Content and/or the Services, and the right to refer to the Brand Ambassador by name as being involved 
with the Campaign and noumi’s business. The parties agree that the licence granted under this clause will survive 
termination or expiration of the Agreement. 

(n) Notwithstanding clause 9.2, the Brand Ambassador agrees that noumi and noumi’s agents, successors, licensees 
and assigns may, without notice, change, copy, add to or remove from, adapt and/or translate, in any manner or 
context, the Content and its performance and identity in the Content at any time and the Brand Ambassador 
otherwise consent to any conduct that would otherwise infringe its moral rights (or similar) in any territory or 
jurisdiction. 

(o) The Brand Ambassador will not at any time, claim or assert that any portrayal, representation, impersonation or 
depiction of the Brand Ambassador or its Personnel in the Content constitutes a violation of any of its or its 
Personnel’s rights, including but not limited to any rights of privacy, publicity, false light or a right to bring 
proceedings for defamation, whether such portrayal, representation, impersonation, depiction or exploitation is by 
noumi or noumi’s agents, successors, licensees or assigns except to the extent that such violation of rights is 
caused or contributed to by any act or omission of noumi or noumi's agent's successors, licensees or assigns. 
The Brand Ambassador must, and must ensure that its Personnel do, release noumi and noumi’s agents, 
successors, licensees and assigns, and each of noumi’s Related Bodies Corporate and their employees, officers, 
subcontractors and agents form any and all claims by the Brand Ambassador and/or its Personnel or under its or 
its Personnel’s authority arising out of or in connection with any portrayal, representation, impersonation or 
depiction of the Brand Ambassador and/or its Personnel by noumi in relation to the Agreement except to the 
extent that such claims are directly attributable to the negligence or wrongful act of omission of noumi. 

(p) The Brand Ambassador must, and must ensure that its Personnel do, not during the term of the Agreement and 
for 3 months after expiry or termination of the Agreement, do anything or become directly involved in any situation 
that, in noumi’s reasonable opinion, brings noumi’s name, noumi’s Brands, noumi’s Products, noumi’s trade 
marks and/or the Campaign into public disrepute, contempt, scandal, ridicule or offends public opinion, or reflects 
unfavourably upon noumi’s reputation or the reputations of noumi’s Products, noumi’s Brands, noumi’s trade 
marks, the Campaign, and/or does not conform to community standards. 

(q) The Brand Ambassador agrees that noumi may distribute any Content through its own traditional and social media 
channels anywhere in the world, including but not limited to noumi’s official Facebook and Instagram accounts and 
on noumi’s websites. 

(r) For the avoidance of doubt, noumi will not be required to remove any references to the Brand Ambassador, its 
Personnel, its involvement and/or its Personnel’s involvement in the Campaign that are posted on websites and/or 
social media accounts by third parties. 

(s) The Brand Ambassador agrees, at its own cost, to execute such documents and take such actions as noumi may 
from time to time reasonably request to give effect this clause 8. 

 

9 Content 

9.1 Review 

The Brand Ambassador will liaise with noumi in the creation of any Content and unless otherwise notified in writing by 
noumi, the Brand Ambassador must submit all Content that the Brand Ambassador propose to publish in connection with 
the performance of the Services to noumi for review and approval. noumi will provide or withhold such approval. 

9.2 Changes 

noumi may request changes to any Content or request that Content be removed after it has been published for any reason, 
including but not limited to if the Content does not comply with the Brief or the Agreement, or if noumi receives a complaint 



regarding the Content. If noumi make such a request, the Brand Ambassador must, within 2 business days of the request, 
change or remove the Content in accordance with noumi’s request. 

 
 

 

10 Exclusivity 

During the term of the Agreement and for a period of 3 months after the expiration or termination of the Agreement, the 
Brand Ambassador must not, and the Brand Ambassador must procure that its Personnel do not: 

(a) grant any rights similar or identical to those grated under this Agreement to any Competitor; or 

(b) authorise the use of its or its Personnel’s name, image, performance, photograph or other likeness, 

to advertise or promote, work for, accept work from, enter into a publicity related contract, or conduct any appearances or 
interviews with any Competitor. 

 

11 Audit 

(a) noumi may audit the Brand Ambassador and/or its Personnel on reasonable notice to the Brand Ambassador for 
the purpose of ensuring that the Brand Ambassador and/or its Personnel comply with the terms of the Agreement 
and/or any applicable Laws, or for any other legitimate purpose that noumi reasonably require. 

(b) The Brand Ambassador must, and must procure that its Personnel, do all things reasonably necessary to enable 
noumi to undertake an audit, including but not limited to: 

(1) providing reasonable assistance to noumi in order to conduct the audit expeditiously and to review, verify 
and sample the records; and 

(2) providing noumi with reasonable access to its social medial accounts. 
 

12 Termination 

(a) Either party may terminate the Agreement at any time without cause or penalty by giving the other party 30 days’ 
notice. 

(b) Without limiting either party's rights at Law, a party (first party) may immediately terminate the Agreement by 
giving the other party (second party) written notice, if: 

(1) the second party and/or the second party’s Personnel breach a term of the Agreement that is not capable 
of remedy including, without limitation, clauses 2.2, 2.3, 3, 4.1(a), 6, 7, 8, 9, 10, 13, 14, 15, 16, 18.2 or 
18.3; 

(2) the second party and/or the second party’s Personnel do anything that materially damages or is likely to 
materially damage the business or reputation of the first party; 

(3) the second party is charged with or convicted or any criminal misconduct; or 

(4) an Insolvency Event occurs in relation to the second party. 

(c) The termination or expiry of the Agreement does not prejudice or affect any pre-existing liability or any accrued 
rights of either party. 

(d) On expiry or termination of the Agreement: 

(1) the parties agree that within 14 days from the effective date of expiry or termination: 

(A) the Brand Ambassador will forfeit and/or return any Consideration payable to/paid by noumi for 
any Services that have yet to be supplied; 

(B) each party will return (or at the other party’s option, destroy and certify the destruction of) any of 
the other party’s property (whether tangible or intangible including, without limitation, any 
Confidential Information) in its possession or control; 

(C) on written request, each party will provide the other with written certification of its compliance with 
clause 12(d)(1)(B); and 

(D) the Brand Ambassador must take all steps to mitigate any loss suffered or costs incurred by the 
Brand Ambassador as a result of the Agreement being terminated by noumi; and  

(E) noumi will only be liable for any reasonable costs (excluding, without limitation, loss of 
prospective income or profits) unavoidably incurred by Brand Ambassador, which are directly 
attributable to the termination of this Agreement by noumi in accordance with clause 12(a),  

 

13 Dispute Resolution 

(a) If a dispute arises under the Agreement that is not settled promptly in the ordinary course of business, a party may 
deliver written notice to the other party of the matters in dispute, including that party’s position and the relevant 
facts and circumstances (Dispute Notice). 



(b) Promptly after delivery of the Dispute Notice, the parties must meet for the purpose of resolving the dispute through 
good faith negotiations. 

(c) If the dispute is not resolved within 10 Business Days after the meeting pursuant to clause 13(b), then either party 
may call a meeting between a member of each of their senior executives or if the Brand Ambassador are an 
individual, the Brand Ambassador will meet with a member of noumi’s senior executives, who must promptly meet 
for the purpose of resolving the dispute via good faith negotiations. 

(d) If the dispute is not resolved within 10 Business Days after the meeting pursuant to clause 13(c), then either party 
may submit the dispute to independent arbitration in accordance with, and subject to, the then current Resolution 
Institute Arbitration Rules. Unless the parties agree upon an arbitrator, either party may request a nomination from 
the Chair of the Resolution Institute. 

(e) Neither party may commence litigation, other than urgent interlocutory relief, until the procedures in clauses 13(a) 
to 13(d) have been complied with. 

(f) Except where clearly prevented by the area in dispute, the Brand Ambassador must continue to perform its 
obligations under the Agreement notwithstanding the existence of any dispute. 

 

14 Anti-Bribery 

(a) The Brand Ambassador must, and must ensure that each of its Personnel and suppliers and customers (if any) 
comply with all applicable Laws and noumi’s policies relating to anti-bribery and anti-corruption. 

(b) The Brand Ambassador must promptly report to noumi any request or demand for any undue financial or other 
advantage of any kind received by the Brand Ambassador in connection with the Agreement. 

 

15 Modern Slavery 

(a) The Brand Ambassador must, and must ensure that each of its Personnel and sub-suppliers (if any) : 

(1) comply with all applicable Laws and noumi’s policies relating to modern slavery or human trafficking, 
including but not limited to the Modern Slavery Act 2018 (Cth); and 

(2) take reasonable steps to ensure that there is no modern slavery or human trafficking in any part of their 
business or supply chains. 

(b) The Brand Ambassador represents and warrants that it has not, nor its officers, employees or others associated 
with the Brand Ambassador have been, convicted or investigated for modern slavery or human trafficking offences. 

(c) The Brand Ambassador must promptly report to noumi any actual or suspected slavery or human trafficking in a 
supply chain in connection with the Agreement. 

(d) The Brand Ambassador must maintain complete records evidencing its compliance with this clause 15 and grants 
noumi the right to audit the Brand Ambassador and each of its sub-suppliers (if any) for compliance with this clause 
15. 

 

16 Privacy 

The Each party must, and must ensure that each of its Personnel: 

(a) comply with all Laws and noumi’s policies relating to privacy or personal information including but not limited to the 
Privacy Act 1988 (Cth); 

(b) only collect or use personal information for the purpose of fulfilling its obligations under the Agreement; 

(c) ensure that personal information held by the Brand Ambassador is protected against misuse, interference, loss, 
unauthorised access, modification or disclosure; and 

(d) promptly report to, and reasonably cooperate with, the other party regarding any actual or suspected breach of this 
clause 16. 

 

17 noumi’s Related Bodies Corporate 

(a) The Brand Ambassador will provide the Services to noumi, however, the Brand Ambassador acknowledges and 
agrees that noumi’s Related Bodies Corporate may make use of and enjoy the benefit of the Services and they 
will benefit from the Agreement as though references to “noumi” in the Agreement (other than in this clause 17) 
were references to noumi’s Related Bodies Corporate. 

(b) The Brand Ambassador agrees that all Losses suffered or incurred by noumi’s Related Bodies Corporate in 
connection with the Agreement (Group Losses) are deemed to be suffered or incurred by noumi. noumi may 
exercise all rights and remedies under the Agreement or at law in respect of Group Losses as if those Group Losses 
had been suffered or incurred by noumi directly. 

(c) Without limiting this clause 17, the Brand Ambassador agrees that any indemnity given by the Brand Ambassador 
under the Agreement is given in favour of noumi and each of noumi’s Related Bodies Corporate in respect of any 
Losses suffered or incurred by them respectively. noumi accept the benefit of this indemnity as agent for each of 
noumi’s Related Bodies Corporate. 



 

18 General 

18.1 Notices 

(a) A notice under the Agreement must be in writing and sent to the address set above or notified to the other party 
from time to time. 

(b) A notice is regarded as given by the sender and received by the addressee: 

(1) if delivered in person, when delivered to the addressee; 

(2) if posted, 3 Business Days from the date of posting; 

(3) if emailed, when transmitted to the addressee, 

but if delivery or receipt is on a day which is not a Business Day, it is regarded as given on the next Business Day. 

18.2 Relationship 

(a) Nothing contained or implied in the Agreement creates any relationship of partnership, agency or trust between the 
parties, and the Brand Ambassador and its Personnel do not have any authority to bind noumi or any of noumi’s 
Related Bodies Corporate in any way. 

(b) Neither party may make any press or other announcement or release relating to the Agreement without the prior 
written consent of the other party. 

18.3 Subcontracting and assignment 

(a) The Brand Ambassador must not subcontract or assign any part nor all its obligations under the Agreement, without 
noumi’s prior written consent, which is not to be unreasonably withheld. 

(b) All of the Brand Ambassador’s subcontractors will be considered its agent and representative and no subcontracting 
or assignment will relieve the Brand Ambassador of its obligations under the Agreement. 

(c) noumi may assign or novate the whole or any part of Agreement or any right, benefit or interest under the 
Agreement to any of noumi’s Related Bodies Corporate and, upon noumi’s request, the Brand Ambassador must 
promptly execute all documents required to give effect to any such assignment or novation. 

18.4 Governing law and jurisdiction 

The Agreement is governed by the laws of New South Wales and each party irrevocably submits to the non-exclusive 
jurisdiction of the courts of New South Wales. 

18.5 Set off or withholding 

noumi may set off, deduct or withhold from Consideration or any monies due by noumi to the Brand Ambassador an amount 
equal to any consideration or monies due or claimed to be due from the Brand Ambassador to noumi whether under the 
Agreement or otherwise. 

18.6 Severance 

If any part of the Agreement is invalid or unenforceable in any jurisdiction, it is to be read down or severed to the extent of 
the invalidity or unenforceability for that jurisdiction, and the remainder of the Agreement will remain in full force and effect. 

18.7 Waiver 

(a) No waiver is effective unless it is in writing and signed by the party granting it. 

(b) No failure or delay in exercising a right or remedy under the Agreement will operate as a waiver, or prevent the 
further exercise of that or any other right or remedy. 

(c) No single or partial exercise of a right or remedy under the Agreement prevents a further exercise of that or of any 
other right or remedy. 

18.8 Variations 

The Brand Ambassador Letter may only be varied by written agreement signed by the parties. The Terms may be updated 
by noumi from time to time with reasonable notice. If the Brand Ambassador is not willing to agree to the updated terms, 
the Supplier may terminate the Agreement without penalty by giving notice to noumi within 7 days of receiving notice of 
the updated terms from noumi, with such termination to take effect 30 days after the date on which the Brand Ambassador 
gives notice of its intention to terminate the Agreement and the then current terms to continue to apply without amendment 
for the duration of that 30 day period. 

18.9 Survival 

The provisions of the Agreement that by their nature or otherwise reasonably should survive termination or expiry of the 
Agreement, including without limitation clauses 3(g), 3(h), 3(j), 4.1(a), 6.1, 7, 8, 9, 10, 11, 12(c), 12(d), 13, 16, 17, 18.2, 18.5 
and 18.9, shall remain in full force and effect after expiration or termination. 

18.10 Entire agreement 

The Agreement replaces all previous agreements between the parties concerning its subject matter and contains the entire 
agreement between the parties. 
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