
 

Terms of Purchase for Production Material of AUDI MÉXICO 
S.A. de C.V. 
Version: July 2026 

Definitions: 

Defined Term Definition 

Audi Shall mean AUDI AG or AUDI MÉXICO, S.A. de C.V., as the context 
may require. 

Supplier The individual or legal entity that, derived from the commercial 
relationship it has with Audi, shall supply the Delivery Item. 

Contractual 
Documents 

All those documents governing the commercial relationship 
between Audi and the Supplier, which include, by way of 
example and not limitation, quotations, negotiation protocols, 
supply agreements, nomination agreements (electronic 
Nomination Agreement [eNA]), supplementary agreements, 
purchase order [orders] and acceptance (Vfax) together with 
their respective annexes, as well as logistics orders (also known 
as Call-Offs), technical specifications, the latest version of the 
Norms of the German Association of the Automotive Industry 
and its volumes (hereafter “VDA”), bids, work scope, catalogs of 
responsibilities, Lastenheft, KVV (Concept Responsibility 
Agreement), standards, side letters, commercializing 
agreements, drawings, blueprints, designs, delivery programs, 
negotiation protocols, requirements established in the Audi 
portal, including those related to registration on said platform 
or others of the VW Group, requirements for the Supplier's 
electronic quotation, or any other document issued by Audi, as 
well as all documents referred to in this agreement and those 
available for the Supplier's knowledge on the VW Group portal. 

VW Group 
Shall mean all those companies or brands that belong to 
Volkswagen AG directly or indirectly and whose provisions, 
codes, and guidelines apply to all third parties that have 
commercial relationships with any of the companies or brands. 

Delivery Item Those goods or services that the Supplier specifically provides 
to Audi. 

Purchase Order 
Document through which the commercial relationship between 
Audi and the Supplier is confirmed, detailing some of the 
obligations without prejudice to those contained in any other of 
the Contractual Documents. 

Sample All those goods that the Supplier shall deliver to Audi so that 
the latter may certify compliance with all the required 
specifications for such Delivery Item. 

Third Party Any person other than the Supplier and Audi. 
Sub-
supplier/Subcontractor Any person contracted by the Supplier to fulfill the commercial 

obligations it has with Audi. 

Calendar Days The 365 days that comprise a calendar year. Any reference to 
the term "days" shall be understood as "Calendar Days”. 

Applicable Legislation 
Including, but not limited to, all and every one of the laws, 
regulations, provisions, guidelines, policies, standards, and/or 
processes that must be complied with in the manufacturing and 
delivery of the Delivery Item. 

INCOTERMS The set of international rules issued by the International 
Chamber of Commerce defining obligations in international 
transactions. 

Tooling All those molds or machinery used to partially or totally 
produce the Delivery Item. 

Confidential 
Information 

All information exchanged between Audi and the Supplier that 
must be safeguarded with the same degree of care as its own 
confidential information and shall not disclosed to any Third 
Party unrelated to the production process of the Delivery Item. 

Technical Guidelines All those documents and recommendations made by Audi 
which are mandatory for the Supplier for the manufacturing of 
the Delivery Item. 

Terms of Purchase All the provisions established in this document. 

 

1. Applicable Conditions. 
The legal relationship between the Supplier and Audi is governed by these Terms of 
Purchase and any other agreements and Contractual Documents entered into between 
the parties. Any amendments or additions must be made in writing. 
The Supplier hereby declares its free will to be bound by and, in this regard, accepts 
the present Terms of Purchase, as well as the Contractual Documents, acknowledging 
that had prior knowledge of said documents. 
The Supplier undertakes the obligation to immediately notify Audi of any change it 
intends to make to its corporate documentation or that of its controlling beneficiaries, 
and Audi shall have the right, at all times, to state its acceptance or otherwise, the 
reasons for which it does not accept such modifications. 
No other general terms and conditions of purchase and contracting of the Supplier 
shall be valid, even if Audi does not expressly reject them in each individual case. 
2. Order. 

2.1. The Contractual Documents shall require written form, and may be executed, by way 
of example and not limitation, digitally through Remote Data Transmission (EDI) via 
an electronic system provided by Audi for such purpose. 



 

2.2. Orders shall be binding on the Supplier if the latter does not object them within a 
maximum period of 2 (two) weeks from their receipt. The objection shall have no 
effect to the extent that the order conforms to what was agreed upon by the Parties 
and reflected in the Contractual Documents or their annexes. If the Supplier objects 
to an order that deviates from what was agreed upon in the Contractual Documents 
or their annexes, its obligation to deliver shall remain unaffected. In the absence of 
a binding order, the terms of the previous order shall provisionally remain applicable 
until the parties reach an agreement regarding the new order requested by Audi. 

2.3. If the Supplier does not accept the purchase order within 2 (two) weeks of receipt, 
Audi shall be entitled to revoke it, without incurring any liability whatsoever or 
requiring judicial declaration, and without such revocation being considered a breach 
by Audi of the contractual obligations agreed upon with the Supplier. 

2.4. The conditions and delivery requirements generated through the logistics orders 
(Call-offs) shall be binding if the Supplier does not expressly object or reject them 
within the same week the logistic order (Call-off) is received. Any objection or 
rejection to logistics orders (Call-offs) issued in conformity with the terms of the 
Contractual Documents or their annexes, as agreed upon by the Parties, shall be null 
and void. This shall apply in particular if they fall within the agreed capacities 
established in the Contractual Documents. 

2.5. If the Delivery Item is intended for use at a VW Group plant, deliveries shall be 
ordered and paid for from that plant. 

2.6. Audi shall be entitled to request modifications to the Delivery Item relating to design 
and execution, insofar as it is possible for the Supplier. In this case, the 
repercussions, particularly those relating to increased or reduced costs and delivery 
times, shall be regulated proportionally and by mutual written agreement between 
both parties. 

2.7. If Audi is rendered unable to receive the goods that constitute the Delivery Item 
and/or the provision of contracted services due to a force majeure event or an act of 
God, labor disputes or stoppages, strike (whether declared existing or not), 
employer lockouts, disturbances, seizures, floods, earthquakes, natural disasters, 
wars, judicial order or mandate, measures imposed by authorities, transport 
irregularities, import restrictions, interruptions at Audi or its suppliers' companies, 
market conditions, commercialization and sale of finished vehicles, or any other 
cause beyond its control, Audi shall be exempted from the obligation to receive the 
goods that constitute the Delivery Item and/or the contracted services for as long as 
the circumstances and effects giving rise to such impossibility of receipt persist. 
Therefore, in these cases, the Supplier shall not be entitled to claim the execution of 
the Purchase Order and/or the Contractual Documents, nor to demand any 
compensation for damages and losses. Furthermore, during the time the cause(s) of 
impossibility to receive the articles endure(s), the parties shall, by mutual 
agreement, agree on the storage and costs until Audi is in a position to take charge 
of them, either by itself or through Third Parties it may designate. 

3. Payment. 
3.1. Payment will be conditional upon the submission of an invoice that complies with 

the necessary legal and tax requirements. Invoices will be paid on the 25th (twenty-
fifth) day of the month following the issuance of the Supplier’s invoice. Regarding 
suppliers with legal domicile outside Mexico, invoices will be paid: (i) 30 (thirty) days 
after receipt of the goods or provision of the service, or (ii) if an invoice by the 

Supplier is presented to Audi after delivery of the goods or provision of the service, 
30 (thirty) days after receipt of the invoice, by transferring the corresponding 
amount to the Supplier's account provided by the latter to Audi. If supplies are 
received in advance, the due date shall be based on the agreed delivery date, taking 
into account that Audi shall be entitled to deduct from the Supplier any additional 
costs incurred due to the early delivery, for which purpose, the Supplier shall be 
obligated to issue the corresponding credit note in favor of Audi. 

3.2. Payment shall be made by wire transfer or check. The payment order shall indicate 
the account balance to the Supplier. Any discrepancies shall be reported 
immediately to Audi. 

3.3. Regarding defects in the Delivery Item or delays in its delivery, Audi may retain a 
proportionate part of the payment until the agreed conditions are fulfilled, or, 
alternatively, deduct the proportional part in the event the Supplier fails to perform 
the delivery to Audi's entire satisfaction. 
In the event of defects in the Delivery Item or delays in its delivery, Audi shall only 
be obligated to pay the Supplier for those goods that have been received in 
conformity with what was requested and the Contractual Documents. Audi shall not 
make any payment for goods that have not been received in conformity with what 
was agreed upon, and such non-payment shall not be considered a breach by Audi of 
its contractual obligations nor a cause for the Supplier to suspend the supply and/or 
the performance of its contractual obligations. 
In the event the Supplier fails to perform the delivery in conformity with what was 
agreed upon, it shall be liable for the damages and losses (direct, indirect, and 
consequential). 
In each and every case, the Supplier shall be obligated to issue the applicable credit 
note in favor of Audi. 

3.4. If, for any reason, Audi makes an advance payment to the Supplier and the latter fails 
to provide the totality of the services and/or deliver the Delivery Item, the Supplier 
shall be obligated to reimburse the total advance payment covered by Audi within a 
period of 15 (fifteen) days, counted from the date on which it received the 
corresponding requirement from Audi. If the Provider does not make the 
reimbursement of the advance payment within the aforementioned period, the 
Supplier shall be subject to a penalty of 10% (ten percent) of the value of said 
advance payment for every 15 (fifteen) days of delay, which shall accumulate and 
increase until the advance payment has been reimbursed to Audi, without the need 
for prior judicial declaration. 

3.5. The Supplier must not assign accounts receivable and/or claims against Audi or 
entrust their collection to Third Parties without Audi's prior written consent. If, in 
contravention of this paragraph, the Supplier assigns its accounts receivable against 
Audi to Third Parties without Audi's consent, Audi may, at its discretion and with 
discharging effect, make payment to the Supplier or to the Third Party. In the event 
that Audi opts to continue making payment directly to the Supplier, the Supplier 
shall not be entitled to allege non-payment and/or breach by Audi of its contractual 
obligations, since the existing legal relations are exclusively between the Supplier 
and Audi. 

3.6. The Parties agree through this section that Audi shall have the right, at all times, to 
deduct any amount owed by the Supplier, regardless of its origin (including, without 
limitation, those caused by damages, shortages, quality failures, early deliveries, 



 

line stoppages, delays, etc.) against the amounts that Audi must pay for the delivery 
of the goods covered by the Contractual Documents. 
In this case, Audi shall send the Supplier a statement of the amounts owed by the 
latter, who, in turn, shall be obligated to issue the corresponding credit note. If the 
Supplier disagrees with the amounts deducted by Audi, it must send to Audi a claim 
by writing, within a period not exceeding 30 (thirty) Calendar Days following the 
receipt of the statement of amounts owed, which must be accompanied by the 
supporting documentation it deems necessary to limit or exclude its liability for the 
costs owed to Audi. If the Parties disagree with said statement of amounts owed 
and/or the supporting documentation exchanged, they shall be subject to the 
provisions of section 19.7 of these Terms of Purchase for Production Material. 
At no time and under no circumstance shall the Supplier be entitled to stop 
shipments or suspend the performance of its obligations with respect to these 
Terms of Purchase or the Contractual Documents. The foregoing shall be considered 
a breach by the Supplier of its contractual obligations, and it shall be liable for the 
damages and losses that such unilateral decision may cause to Audi. 

4. Notification for defects. 
Audi shall notify the Supplier in writing of any defects found in the Delivery Item or 
its delivery as soon as they are detected. In this regard, the Supplier waives the 
provisions set forth in Article 383 of the Code of Commerce (Código de Comercio), 
pursuant to Article 6 of the Federal Civil Code (Código Civil Federal). 

5. Confidentiality. 
5.1. The contracting parties undertake to treat as trade secrets all Technical Guidelines 

and commercial details that are not public knowledge and that come to their 
attention through their commercial relations, as regulated by applicable law, to 
ensure their confidentiality and use them exclusively for the implementation of the 
Contractual Documents (including the enforcement of possible warranty and 
liability claims and the pursuit of other contractually stipulated purposes). 

5.2. Drawings, models, templates, Samples, and similar items (regardless of the way in 
which they have been received, stored, or utilized) may not be given to unauthorized 
Third Parties or made accessible in any other way. The reproduction of such items is 
permitted only within the framework of operational requirements and provisions 
relating to intellectual property rights, prior written authorization of the holder of 
those rights. 

5.3. It is the Supplier's obligation to ensure that its Sub-suppliers comply with and be 
bound by these Terms of Purchase, being the Supplier liable for its own breach and 
the breach of its Sub-suppliers. 

5.4. Contractual parties may use their business relationship for advertising purposes only 
with prior written consent. Requests for authorization shall be made through the 
operational and/or commercial contact person of the party requiring the 
authorization. 

6. Delivery dates and terms/shipping clauses. 
6.1. The agreed dates and deadlines in the Contractual Documents mentioned in the 

“Definitions” section of this document shall be binding for the parties. Receipt of 
the Delivery Item at Audi's premises shall be decisive for compliance with the 
delivery date or deadline. The Supplier shall make the Delivery Item available to 
Audi, considering the usual time required for its loading and shipping. Deliveries 

shall be made in accordance with the INCOTERM agreed in the Contractual 
Documents or Audi's instructions. 

6.2. In the event the Supplier requests the early delivery of an order, Audi shall be 
entitled to reject it, or alternatively, to accept it and pass on to the Supplier any 
additional cost incurred, including without limitation, costs for goods storage, 
handling, internal movements within its facilities, etc. 

7. Delay and/or failure in delivery. 
7.1. The Supplier shall be obliged to compensate Audi for any damages and losses caused 

by the delay in the delivery of the Delivery Item, including, but not limited to, costs 
due to the interruption of production operation (for example line stoppages), rework 
costs, and/or logistic costs, as well as other costs, loss of profit, etc. The Supplier 
shall be deemed in default of its obligations if the delivery date agreed in the 
Contractual Documents mentioned in the section of “Definitions” of this document 
is exceeded, this shall also apply if the default was caused by any of the Sub-
suppliers (even if those were assigned by Audi and/or Audi AG). 
In the event that, for causes attributable to the Supplier, Audi incurs in additional 
expenses for the fulfillment of its obligations to Third Parties, the Supplier hereby 
accepts and acknowledges covering the entirety of said additional expenses. 

7.2. In cases of partial or total failure to deliver the Delivery Item, regardless of the stage 
the project is in, Audi may at its sole discretion, agree with the Supplier, subject to 
the latter written request, on the possibility of extending the term for the delivery 
of the Delivery Item, as long as the Supplier undertakes the obligation to reimburse 
Audi for the expenses the latter incurs as a result of said term extension, including 
without limitation, production activity stoppages, rework costs, freight, additional 
tax payments (national or international), travel expenses, etc. Furthermore, Audi 
may offer the Supplier the designation of experts who may provide support in 
remediating the cause and/or causes leading to the Supplier's partial or total failure 
to deliver the Delivery Item; the foregoing subject to a prior agreement on the 
reimbursement of the entirety of the costs that Audi has incurred or must incur. If 
the Supplier is unable to carry out or fails to respond to said request timely, Audi 
may rescind the Contractual Documents without the need to communicate a new 
term to the Supplier and without the need for prior judicial declaration; the 
foregoing without being deemed a waiver by Audi to exercise the legal actions 
available to it against the Supplier for those damages and losses generated by said 
breach. 

7.3. In the event of delay, total or partial failure in the delivery of the Delivery Item, and 
if the provisions of the preceding section are not possible for Audi, Audi at its sole 
discretion may: 

A. Demand from the Supplier immediate fulfillment of the Contractual 
Documents; or  

B. Terminate the commercial relationship and consequently the 
Contractual Documents. 

Regardless of whether Audi executes subsection A. or B., previously listed, the latter 
reserves the right to: 

i. Demand from the Supplier the payment, reimbursement and/or deduct 
of the entirety of the damages and losses incurred by Audi due to the late 
delivery of the Delivery Item and/or the (total or partial) failure to deliver 
the same, including, but not limiting to, rework costs, freight costs, loss 



 

of vehicles and profit, production activity stoppages, travel expenses, 
recalls, etc. 

ii. Make payments only for the goods and/or services received and/or 
rendered up to the moment the default occurs; 

iii. Return the Delivery Items to the Supplier, under the conditions agreed 
upon in the Contractual Documents. 

iv. Acquire the goods or services through a Third Party, which shall be paid 
for and/or reimbursed to Audi by the Supplier, including without 
limitation costs derived from the substitution of the supplier. 

The choice of any of the foregoing options shall be without prejudice to Audi's right 
to charge the Supplier for the expenses, damages, and losses caused by its breach. 

C. If Audi decides to receive the goods or the provision of the service, which 
delay was caused by the Supplier, the latter accepts that Audi may charge 
and/or deduct, for the delay in the delivery term, the agreed contractual 
penalty, without Audi having to demonstrate the damages or losses 
suffered due to the Supplier's breach for such purpose. The materiality 
of the Contractual Documents and the payment of the conventional 
penalty are optional for Audi, who reserves the right to demand instead 
the payment of the damages and losses that may have been suffered due 
to the Supplier's breach. 

8. Force Majeure. 
Cases of force majeure, strikes, civil unrest, measures taken by the authorities, and 
other events that are unforeseeable, unavoidable, and serious shall release the 
parties from their obligations for the duration of the disturbance and to the extent 
that its effects last. 
The same shall apply when these events occur at a time when the affected 
contracting party is in default in payment. The parties shall be obligated, to the 
extent enforceable, to immediately provide the necessary information and to adapt 
their obligations to the new conditions in good faith, including, without limitation, 
the Supplier's obligation to create and deliver to Audi, within a term not exceeding 
48 (forty-eight) hours from the occurrence of the event, a contingency plan that 
allows the mitigation of the risks or potential damages that may be caused to Audi. 

9. Quality and Documentation. 
9.1. Regarding deliveries, the Supplier must comply with generally accepted technical 

principles, safety standards, and Technical Guidelines agreed in the Contractual 
Documents mentioned in the “Definitions” section of this document, the Quality 
Manual Formel Q in any of its versions, and the applicable legislation to those 
deliveries and Delivery Items, in order to grant Audi a free, legal and without 
limitations use and/or commercialization of those Delivery Items. All modifications 
to the Delivery Item require the prior written consent of Audi. For the first sampling, 
Volume 2, Quality Assurance for Supplies, Production Process and Product Approval 
(PPF) of the VDA shall apply. The Supplier shall not commence the supply for serial 
production until Audi has approved and released as adequate for the series through 
the sampling processes and in accordance with the Contractual Documents. 
Notwithstanding the foregoing, the Supplier shall constantly verify the quality of 
the Delivery Items. The contracting parties will inform each other of the possibilities 
for improving quality. 

9.2. If the Supplier and Audi have not agreed on the type and scope of inspections, as 
well as the inspection equipment and methods, Audi may, at the Supplier's request 
and within the scope of its knowledge, experience, and resources, be willing to 
discuss the inspections with the Supplier in order to determine in each case the 
necessary state of the art and level of testing and technology required for each case. 
In addition, Audi will inform the Supplier, if the Supplier desires, about the 
applicable safety standards and/or Audi requirements. For more detailed 
information on measurement and testing/inspections processes, is applicable the 
Volume 5 of the VDA, Capability of Measurement Processes, Capability of Measuring 
Systems, Measurement and Testing Processes, Extended Measurement Uncertainty, 
Conformity Assessment, shall apply. 

9.3. With regard to characteristics that have been specially marked or designated in the 
Technical Guidelines or by separate agreement, e.g. with the letter “D”, the Supplier 
must also document in special records showing when, in what matter, and by whom 
the Delivery Items have been tested and inspected with respect to the special 
characteristics and what results have been obtained from the ordered quality 
testing. The documents resulting from the test and inspection must be retained for 
at least 15 (fifteen) years and be handed over to Audi if necessary. The Supplier shall 
obligate its suppliers (the subsequent Sub-suppliers, even if they have been assigned 
by Audi and/or AUDI AG) in such a manner that the Delivery Item is fulfilled in 
accordance with Audi’s delivery requests and the Contractual Documents. For 
documentation and archiving, shall apply VDA Volume 1, Documentation and 
Archiving - Code of Practice for the Documentation and Archiving of Quality 
Requirements and Quality Records, as well as the VDA document “A Process 
Description covering Special Characteristics (SC)”. 
If any governmental agency with authority regarding vehicle safety, emissions 
standards, or similar matters, request an inspection of Audi's production processes 
and test and inspection documents in order to verify certain requirements, the 
Supplier, at Audi's request, undertakes to grant access to its facilities and/or records 
and to provide all necessary support. 

9.4. Audi shall have the right, at all times, to conduct audits of the Supplier regarding 
compliance with the Contractual Documents, regulations, and applicable 
legislation, which shall be notified with 24 (twenty-four) hours' notice, and in case 
of urgency, the parties agree that said audit may be conducted immediately. 

10. Defects liability. 
10.1. In the event of delivery of defective Delivery Items, Audi may, unless otherwise 

specified, demand the following, provided that the corresponding legal conditions 
and those listed below are met: 
Before the start of production (machining or installation), Audi shall first offer the 
Supplier, unless this is impossible, the opportunity to carry out an inspection and, 
to remedy the defects or replace the defective items later on, at Audi’s discretion. If 
the Supplier is unable to do so, refuses to do so, or does not respond to such a 
request in a timely manner, Audi may terminate the Contractual Documents 
immediately, without any liability nor judicial declaration, return the Delivery Item 
at the Supplier's expense and risk, reduce the price of the Delivery Item, claim 
compensation for damages and losses and/or demand a full refund of the amount 
paid to date. Audi may remedy the defects itself or have them remedied by a Third 
Party. The costs incurred and risks shall be borne by the Supplier. If Audi is obliged 



 

to return the delivered items as a consequence of claims for defects, Audi is entitled 
to ship the delivered items back at the Supplier’s risk and cost. If the Delivery Item 
is delivered defectively, Audi may penalize the Supplier with the payment, 
reimbursement and/or deduct of the entirety of the damages and losses incurred by 
Audi due to the defective delivery, including, including but not limited to rework 
costs, freight costs, loss of vehicles and profit, production activity stoppages, travel 
expenses, etc. The Supplier shall pay Audi within a term not exceeding 30 (thirty) 
days from Audi's requirement, and if a defective Delivery Item is delivered again, 
Audi may rescind the Contractual Documents without the need for prior judicial 
declaration and without the foregoing implying a waiver of the rights Audi may have 
against the Supplier for those damages and losses generated by said breach. 
If, despite the obligation under Section 4 (Notification for defects), the defect is not 
discovered and notified until after the start of production, Audi shall likewise be 
entitled to: 1) demand, at its discretion, the removal of the defect or the delivery of 
a defect-free Delivery Item. 2) remedy the defects itself in accordance with the 
Contractual Documents; the Supplier shall in any case bear the necessary costs for 
this purpose, in particular transport costs (including without limitation, towing 
costs), as well as dismantling and assembly costs (labor and, material costs); or 3) 
reduce the purchase price. 
If Audi has installed the defective Delivery Item in another item or attached it to 
another item in accordance with its type and intended use, the Supplier shall be 
obliged to reimburse Audi for the necessary costs of removing the defective Delivery 
Item and installing the repaired or defect-free Delivery Item (recall). 
If Audi suffers damages and losses due to defects in the delivered Delivery Items or 
due to the breach of ancillary obligations (e.g. in the case of a duty to provide 
information, advice, or inspection), Audi may demand compensation for damages 
and losses related to the Delivery Item, and those that Audi has compensated the 
end consumer(s) in accordance with legal provisions. Notwithstanding the latter, 
Audi shall remain entitled to terminate the Contractual Documents or receive a 
Delivery Item free of defects. 
Audi shall be entitled to compensation for damages and losses due to the delivery 
of defective Delivery Items from the Supplier as set forth in these Terms of Purchase 
and Conditions and as agreed in the Contractual Documents. 
At the Supplier's request, Audi shall immediately make the parts to be replaced 
available to the Supplier, without this limiting the Supplier's obligation to deliver 
non-defective parts, with the understanding that the entirety of the generated 
expenses shall be borne by the Supplier. 
Claims for compensation for defects liability shall become time-barred 48 (forty-
eight) months after the vehicle was first registered or the replacement parts were 
installed. 
Audi’s notification of a defect to the Supplier leads to the suspension of the 
limitation periods agreed upon in the preceding paragraph. 

10.2. There shall be no right to compensation for defects liability if the defect is 
attributable to a breach of the rules of use, maintenance, and assembly, improper 
or inappropriate use, incorrect or negligent handling, and natural wear and tear, as 
well as manipulations carried out by Audi or Third Parties on the Delivery Item. 

10.3. Regarding defective deliveries, the provisions of this section 10 shall not affect 
Audi's rights under the Federal Civil Code (Código Civil Federal) and the Federal 

Consumer Protection Law (Ley Federal de Protección al Consumidor). Warranties 
regarding characteristics and durability must be designated as such in writing in 
each specific case. 

11. Liability. 
11.1. Unless a different liability regime has been regulated in the Contractual Documents 

or another section of these Terms of Purchase, the Supplier shall be obliged to 
compensate Audi for damages and losses caused as a result of (i) a defective 
delivery, (ii) the total or partial failure of the Delivery Item(s), (iii) failure to comply 
with the safety regulations of the authorities, or (iv) any other legal basis 
attributable to the Supplier. 

11.2. There is an obligation to compensate damages and losses, unless the Supplier does 
not bear responsibility for the breach of duty. 
If any claims or actions are brought against Audi by Third Parties, the Supplier shall 
assume corresponding liability toward Audi to the extent it would also be directly 
liable, all the foregoing in accordance with Articles 1985 and 1986 of the Federal 
Civil Code of Mexico (Código Civil Federal). 
Claims by Audi are excluded insofar as the damage is caused by Audi’s attributable 
failure to comply with operating, maintenance and installation instructions, 
unsuitable or improper use, faulty or negligent handling, natural wear and tear or 
faulty repair attributable to Audi. 
The Supplier is liable for measures taken by Audi to prevent damage and loss (e.g., 
service calls/recalls), provided that such measures are legally required or are of a 
preventive nature. 

11.3. In the event that Audi intends to file claims against the Supplier pursuant to the 
preceding provisions, Audi shall comprehensively inform the Supplier thereof and 
shall grant the Supplier the opportunity to examine the incident. The Parties shall 
agree on the measures to be applied, especially in the case of conciliatory 
negotiations. 

11.4. In addition to compensation for the direct damages and losses, Audi may claim 
compensation for damages and losses suffered by companies involved in the 
implementation of the contract by payment to itself as if the losses were Audi’s own 
losses, if and to the extent that the company involved in the implementation of the 
contract does not itself assert the same losses against the Supplier. 

11.5. The companies contracted by the Supplier (in this document, “Sub-
suppliers/Subcontractors”) shall be considered persons whose services the Supplier 
uses to fulfill its obligations. 
The Supplier shall be solely liable to Audi for the fulfillment of its obligations 
pursuant to these Terms of Purchase and the Contractual Documents, which liability 
shall be extended to the performance of the Subcontractors it may use for the 
fulfillment thereof. 
Audi reserves the right, at all times, to reject any Subcontractor used by the Supplier 
independently of the stage in which the project may be, without the need of 
expressing the cause of the rejection. 

11.6. In the event that any act or omission by the Supplier or its Sub-suppliers, outside the 
scope of what is regulated by the Parties in this document and in the Contractual 
Documents, causes any damage or loss to Audi or any Third Party, the Supplier shall 
indemnify Audi against such damages and losses, including any damages and losses 
caused to the Third Party. 



 

12. Third Party intellectual property rights. 
12.1. The Supplier shall be liable for any claims arising from the infringement of industrial 

property rights or copyrights (hereinafter and referred collectively as “Intellectual 
Property Rights”), when the Delivery Items are used in accordance with the 
Contractual Documents. 

12.2. The Supplier shall indemnify and hold Audi harmless from and against any and all 
liabilities, and shall reimburse Audi any costs, damages, claims and expenses 
(including court and legal costs as well as costs arising from settlements of such 
claims and lawsuits) incurred by Audi with regard to a claim or legal action of a Third 
Party against Audi (including its customers) concerning the Delivery Items, their 
manufacturing process, or their use by Audi infringing Intellectual Property Rights 
of such Third Party, and at its own expense, assist Audi in the defense. 

12.3. The obligations in section 12.2 shall not apply if the Supplier proves that it is not 
responsible for the infringement of the Third-Party Intellectual Property Rights. 

12.4. The Supplier shall notify Audi of any known risks of infringement and alleged cases 
of infringement regarding to the Delivery Items without undue delay upon their 
occurrence. 

12.5. At Audi's request, the Supplier shall inform Audi of the use of Intellectual Property 
Rights and applications thereof, whether owned or licensed, published or 
unpublished, relating to the Delivery Item. 

13. Use of production equipment and confidential information provided by 
Audi. 

13.1. The models, molds, jigs and templates, Samples, tools, Tooling and other 
production equipment as well as confidential information which Audi makes 
available to the Supplier or which are paid for by Audi in accordance with the 
Contractual Documents, shall, unless otherwise agreed in a separate agreement 
between Audi and the Supplier, be used for deliveries to Third Parties only with the 
prior written consent of Audi. 

13.2. The Tooling must be duly identified when it is owned by Audi and must be made 
available upon Audi's request. In case of a potential risk such as strike, stoppage, 
flood or any other event affecting the Tooling, the Supplier shall notify Audi, if 
possible, prior to the event, or immediately upon its occurrence. 

13.3. All matters related to the ownership, use, and obligations regarding the Tooling 
utilized in the commercial relationship, shall be governed by the “Condiciones para 
Medios de Fabricación Especiales de Audi México S.A. de C.V.” in its current and 
updated version. 

14. Employment relations and safety. 
The Supplier hereby states that it has its own workers to comply with its obligations 
under the Contractual Documents, and therefore, under no circumstances may these 
workers be considered employees of Audi. The Supplier shall be responsible for its 
own employees or, where applicable, Subcontractors used to fulfill its obligations 
under the Contractual Documents, as well as for all payments due to its employees 
and Subcontractors, including wages, vacation payment, compensations, bonuses, 
compensations for work accidents, social security and housing contributions, and 
any other obligations arising from the Federal Labor Law (Ley Federal del Trabajo). 
Audi will not accept any claims relating to any labor obligations arising from the 
Supplier's employees and/or Subcontractors. The Supplier shall indemnify and hold 
Audi harmless from any possible claim that may arise in relation to the Supplier's 

employees and/or Subcontractors and shall reimburse Audi for any amount Audi 
may have to pay or had paid as a result of any action or claim (including attorneys' 
fees, costs, expenses, etc.). In the event that Audi has to incur in any expense related 
to said obligations, Audi shall send the Supplier a statement of the costs incurred 
for such purpose, and the Supplier shall be obligated to issue the corresponding 
credit note no later than within the following 5 (five) Business Days from the date 
the statement is sent by Audi. If the Supplier disagree with the amounts deducted 
by Audi, it must send Audi a claim by writing, within a period not exceeding 5 (five) 
Calendar Days subsequent to the receipt of the statement of costs incurred, which 
must be accompanied by the supporting documentation it deems necessary to limit 
or exclude its liability for the costs incurred by Audi. If the Parties disagree with said 
statement of the costs incurred and/or the supporting documentation exchanged, 
they shall be subject to the provisions of section 19.7 of these Terms of Production. 

15. Foreign Trade. 
The Supplier shall comply with the “Condiciones Contractuales de AUDI MÉXICO S.A. 
de C.V. para Material de Producción en relación a Aduanas y Comercio Exterior” in its 
most current and effective version, which forms part of the Contractual Documents 
and are mandatory for the Supplier, provided they are applicable to it. The Supplier 
undertakes the obligation to comply with them. In the event that the “Condiciones 
Contractuales de AUDI MÉXICO S.A. de C.V. para Material de Producción en relación 
a Aduanas y Comercio Exterior” are not annexed to the Contractual Documents, they 
are available at www.vwgroupsupply.com in the section of Terms and Conditions of 
Audi Brand. 

16. Insurance and guarantees. 
16.1. The Supplier shall, at all times, contract and maintain an effective Product Civil 

Liability Insurance Policy that covers any risk or civil liability it may incur, including 
without limitation against assets, image, reputation, natural or physical 
consequences, in the amounts that Audi determines for the specific case. 

16.2. In the event the Supplier carries out activities within Audi's facilities, it must also 
maintain a Corporate Civil Liability Insurance Policy to cover any damage the Supplier 
may cause to any Third Party or to Audi. The contracting and existence of said policy 
shall be verified by Audi's Security and Access department. Additionally, the Supplier 
must send the aforementioned insurance policies to Audi's Insurance department. 

16.3. Audi’s Insurance Department shall be authorized to require from the Supplier any 
information or documentation it deems necessary to verify the coverage, validity, 
insured amount, and term of the previously mentioned policies. 

17. Sustainability. 
17.1. The Volkswagen Group Requirements regarding Sustainability and Human Rights in 

Relations with Business Partners (as reflected in the Code of Conduct for Business 
Partners) determine the expectations of behavior expected of a business partner 
within its business activity regarding the topic of sustainability and human rights. 
Audi shall request compliance with the same requirements from its business 
partners. 

17.2. The Volkswagen Group Requirements regarding Sustainability and Human Rights in 
Relations with Business Partners (Code of Conduct for Business Partners) in their 
most current and effective version form part of the Contractual Documents and are 
mandatory for the Supplier. The Supplier undertakes the obligation to comply with 
them. In the event that the Volkswagen Group Requirements regarding 



 

Sustainability and Human Rights in in Relations with Business Partners (Code of 
Conduct for Business Partners) are not annexed to the Contractual Documents, they 
are available at www.vwgroupsupply.com or www.volkswagenag.com. 

18. Due Diligence in the Supply Chain. Compliance. 
The Supplier undertakes the obligation to ensure that its Sub-suppliers, in turn, 
comply with the codes of conduct for business partners, especially those related to 
sustainability. As well as those related to Supply Chain Security established in the 
Authorized Economic Operator (AEO) and/or Customs Trade Partnership Against 
Terrorism (CTPAT) certifications. 

19. General provisions. 
19.1. The present Terms of Purchase shall be binding upon the Supplier and Audi. In the 

event of any discrepancy, contradiction, or difference that may arise between the 
present Terms of Purchase and any Contractual Document, or any other additional 
documents executed between the parties, the present Terms of Purchase, in their 
Spanish version, shall prevail to govern the commercial relationship. Regarding the 
Technical Guidelines, these must be fully and strictly complied with and without 
exceptions. 

19.2. If the Supplier ceases to comply with its obligations or if an application is made for 
commencement of insolvency proceedings on its assets or for out-of-court 
settlement proceedings, Audi will be entitled to rescind the portion of the contract 
and/or Contractual Documents not yet performed, in this case, the Supplier shall not 
be entitled to excuse itself for said situation and shall remain responsible for the 
non-fulfillment of the Contractual Documents.  
This shall apply equally if the Supplier’s economic situation deteriorates in such a 
manner that the fulfillment of its obligations derived from the Contractual 
Documents is seriously jeopardized. 

19.3. If a provision of these Terms of Purchase or the Contractual Documents or the 
additional agreements results invalid, this shall not affect the validity of the 
remaining provisions. The parties are obliged to replace the invalid provision with a 
provision that comes as close as possible to the invalid provision regarding its 
economic effect. The same shall apply in the event of a regulatory gap. 

19.4. The place of performance is the registered office of Audi. Audi shall be entitled to 
designate alternative addresses and/or instructions for the delivery of goods, at 
locations other than Audi’s registered office. 

19.5. For a total period of 15 (fifteen) years from end of production (EOP), the Supplier 
shall sell the Delivery Items to Audi to fulfill the service and spare parts 
requirements for previous Audi models, based on the most recent Purchase Order 
price or prices, taking into account the actual and documented differences in the 
cost of materials, packaging, and production costs after any purchases of the buyer's 
current models have been completed, as mutually and reasonably agreed upon by 
the parties. If the Delivery Items are systems or modules, the Supplier shall sell each 
component or part at a price that does not exceed, in aggregate, the price of the 
system or module specified in the order, less the assembly costs, plus any actual cost 
difference for packaging. If parts or suppliers are nominated for use in series 
production, the Supplier shall supply Audi with orders for "replacement parts", 
"service parts," or “parts for legal compliance arising from recalls”, for the same 
Delivery Items, component parts, and materials at the price or prices established in 
the series production order, plus any actual cost difference for special packaging. 

For all parts and Delivery Items, regardless of the vehicle application, the Supplier 
shall be responsible for providing Audi with documentation of any change in 
material prices that may arise as a result of raw material cost adjustments (metals, 
precious metals). Audi assumes no liability for costs that are not provided in 
sufficient time to review, validate, and adjust prices as necessary. Upon Audi's 
request, the Supplier shall provide a list of the individual components or parts of 
such system or modules, identify any Sub-supplier of such individual components or 
parts, and the price paid for each one, and shall make available service literature and 
other materials at no additional cost to support Audi in service parts sales activities. 
Unless otherwise expressly agreed upon in writing by an authorized representative 
of Audi, or unless Audi removes the Supplier's Tooling necessary to produce the 
service parts, the Supplier's obligations shall survive the termination or expiration 
of the order as set forth in the preceding paragraph. 

19.6. The present Terms of Purchase for Production Material in Spanish shall be legally 
binding. Regarding other Contractual Documents for which no Spanish version is 
available and for which versions in several languages exist, one of which is English, 
only the English version shall be legally binding. In the event of any dispute arising 
from the lack of a Spanish version, the translation made by an official expert 
appointed by Audi shall be legally binding. 

19.7. The present Terms of Purchase for Production Material shall be governed by Mexican 
law and the Supplier accepts that, in case of conflict between the parties, they must 
first attempt to resolve it in a private amicable instance between the top 
management of the Parties. If no agreement is reached, for those Suppliers whose 
domicile is within the United Mexican States, the United States of America, or 
Canada, the parties agree that all conflicts arising from these Terms of Purchase and 
the Contractual Documents, shall be exclusively submitted to and resolved 
according to the following: 
Any dispute shall be resolved by arbitration where the amount of the principal claim 
exceeds USD $5,000,000.00 (five million United States dollars), and such 
arbitration shall be conducted in accordance with the Arbitration Rules of the 
International Chamber of Commerce (CCI) existing at the date of the submission of 
the dispute to arbitration, by a single arbitrator to be appointed pursuant to said 
Rules, whose seat shall be Mexico City. The parties agree that the applicable 
language in the Arbitration shall be Spanish and the laws applicable to the substance 
of the disputes shall be the Mexican laws. 
All arbitration hearings shall be conducted on an expedited schedule, and all 
proceedings shall be confidential. Any arbitration award shall be issued in writing, 
describing the events subject of the dispute, as well as the motivation and reasoning 
that support the award, which shall be binding and enforceable against the parties. 
The arbitration awards are final and binding on the Parties. In the event that the 
losing party fails or refuses to comply with the arbitration award within fifteen (15) 
calendar days from the date of receipt of the notification of the arbitration award, 
the prevailing party may seek judicial enforcement of the arbitration award before 
the competent courts. 
Without prejudice to the submission of the parties to arbitration under this section, 
pursuant to Article 1425 of the Mexican Code of Commerce (Código de Comercio) 
the Parties may, before initiating the arbitration proceeding or during its course, 
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request the competent courts to issue the interim and provisional measures 
available under applicable law. 
The arbitrator shall decide which Party will bear the expenses arising from the 
arbitration proceedings, as well as the fees of the arbitrator, attorney's fees and all 
other costs related to the arbitration. 
If the amount of the principal claim does not exceed USD $5,000,000.00 (five 
million United States dollars), the Parties expressly and irrevocably agree to submit 
any disputes to the competent Federal Courts of the City of Puebla, State of Puebla, 
Mexico, expressly waiving any other jurisdiction that may correspond to them by 
reason of their present or future domicile. The Parties further agree that Mexican 
law, particularly the laws of the State of Puebla, shall govern the interpretation, 
performance, and enforcement of these Terms of Purchase. 
However, the courts seated in the city of Ingolstadt, Germany, shall be competent 
for hearing and solving disputes with those Suppliers whose domicile is outside the 
United Mexican States, the United States of America, or Canada, in those cases, the 
German laws shall be applied. 
Consequently, the Suppliers expressly waive any jurisdiction that may be competent 
to them by virtue of their present or future domiciles. 
In any case, the application of the United Nations Convention on Contracts for the 
International Sale of Goods of April 11, 1980, is expressly excluded. 

19.8. The parties acknowledge the application of the rules for Quality Assurance of 
Deliveries. Release of the Production Process and Product (PPF) of the VDA, which 
they declare to be aware of, and which form an integral part of these Terms of 
Purchase for Production Material. 

19.9. The Parties hereby agree that all rights arising from this Terms of Purchase for 
Production Material, can be assigned by Audi to its mother company AUDI AG, 
without the need for prior approval or consent by the Supplier, and only with a 30 
days notification in advance from the date the assignment may be effective. 


