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RELIEF SOUGHT 

Volkswagen Group of America, Inc. (VWGoA) filed a motion to dismiss or 

transfer the district-court case for improper venue.1 The district court denied the 

motion, ruling that venue was properly laid in the Western District of Texas because 

independently owned Volkswagen- and Audi-brand dealers—although not VWGoA 

itself—have places of business in the district. 

VWGoA seeks an order vacating the district court’s denial of VWGoA’s 

motion and instructing the district court either to dismiss the action or to transfer it 

to the United States District Court for the Eastern District of Michigan. 

ISSUE PRESENTED 

This petition presents the issue of whether a place of business of an 

independently owned automotive dealership, to whom an auto manufacturer or U.S. 

distributor sells vehicles that are in turn sold by the dealer to customers, is a place of 

business of the manufacturer/distributor for the purposes of the patent venue statue, 

28 U.S.C. §1400(b). At least two district courts have, in comprehensively reasoned 

opinions, decided that a dealership is not the distributor’s own place of business. The 

 
1  VWGoA previously sought a writ of mandamus seeking either 

dismissal/transfer or a stay of the district court proceedings pending the 

district court’s decision on VWGoA’s venue motion, which was denied 

because the district judge had pledged to decide the venue issue before holding 

a Markman hearing. Case No. 2021-149 (Fed. Cir. June 29, 2021). 
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only contrary decision of which Petitioner is aware (other than the ruling in this and 

a companion case) is a vacated ruling from the Eastern District of Texas. 

There is plainly a conflict between, on the one hand, the United States District 

Court for the Southern District of California and the United States District Court for 

the Northern District of Georgia, and, on the other hand, the Western District of 

Texas. Interlocutory review by this Court will resolve the split between the district 

courts, an important consideration given the frequency with which this exact issue 

arises.2 

  

 
2  Seven motions on this issue are known to be pending in district court right now. 

See Arigna Tech. Ltd. v. Bayerische Motoren Werke AG, No. 2:21-cv-00172 

(E.D. Tex.), D.I. 25 (Defendant BMW of North America, LLC’s Motion to 

Dismiss for Improper Venue); id., D.I. 50 (Defendant VWGoA’s Motion to 

Dismiss for Improper Venue); id., D.I. 56 (Defendant American Honda Motor 

Co., Inc.’s Motion to Dismiss for Improper Venue); Arigna Tech. Ltd. v. 

Volkswagen AG, No. 2:21-cv-00054 (E.D. Tex.), D.I. 85 (Defendant BMW of 

North America, LLC’s Motion to Dismiss for Improper Venue); id., D.I. 91 

(Defendant Mercedes-Benz USA, LLC’s Motion to Dismiss for Improper 

Venue); id., D.I. 138 (Defendant VWGoA’s Motion to Dismiss for Improper 

Venue); Arigna Tech. Ltd. v. Daimler AG, No. 2:21-cv-00175 (E.D. Tex.), D.I. 

32 (Defendant Mercedes-Benz USA, LLC’s Motion to Dismiss for Improper 

Venue). 
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FACTS NECESSARY TO UNDERSTAND THE ISSUE PRESENTED 

VWGoA does not sell vehicles or services to consumers in the Western 

District of Texas. It is a distributor. It has no employees or documents in the Western 

District. It has no real estate in the Western District, owned or leased. It does not 

own any Volkswagen- or Audi-brand vehicles that are sold in the Western District, 

and it keeps no inventory there. VWGoA’s relationship with the Western District is 

no different or more significant than its relationship with any other district, and 

considerably less significant than its relationship with other districts where it does 

have places of business.3 See Appx0019–Appx0021. All these facts are uncontested. 

The contracts between VWGoA and authorized Volkswagen- and Audi-brand 

dealers allegedly have various requirements with which the dealers must comply. As 

the district court wrote: 

Volkswagen’s alleged control over its dealers include: 

(1) the dealers’ premises and facilities and their use and

maintenance;[4] (2) the dealers’ use of Volkswagen

trademarks and trade names in advertising and marketing;

(3) the price and terms upon which its dealers purchase its

vehicles; (4) the dealers’ inventory of vehicles and parts;

(5) the terms and scope of warranties to be included in its

vehicle sales, the manner in which its dealers provide

3 E.g., VWGoA does have a place of business in the Eastern District of Michigan. 

Appx. 0021 (Hahn Decl., ¶ 11). 

4  It is unclear what alleged control the district court was referring to in the item 

numbered 1, if not the facts described in items 2–9. For clarity, VWGoA notes 

that it does not own or lease the dealers’ premises (or any other real estate in the 

District), and has no control over those premises. 
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notice and advertise such warranties, and the rate or price 

at which a Volkswagen or Audi dealer will be reimbursed 

for services; (6) monthly reporting from the dealers of 

their finances and operations; (7) the IT equipment such as 

computers that its dealers must use and maintain; (8) the 

number of personnel that its dealers must have on site and 

their certifications and training; (9) performance reviews 

on the dealers’ sales, service, and parts, customer 

satisfaction, and even the dealer’s maintenance of its 

premises and facilities; and (10) restricting whether and to 

whom a dealer may sell or transfer its business. 

Appx0005–Appx0006.  
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REASONS WHY THIS WRIT SHOULD ISSUE 

I. Mandamus is Appropriate on this Improper-Venue Issue 

A petition for mandamus should be granted when three conditions are 

satisfied:  

i. the petitioner must have a clear and undisputable right to issuance of the 

writ (that is, the correctness of the petitioner’s position on the merits must 

be apparent),  

ii. the petitioner must have no adequate alternative route to the desired relief 

(e.g., post-judgment appeal must be an insufficient remedy), and  

iii. issuance of the writ must be appropriate under the circumstances.  

Cheney v. U.S. Dist. Ct. for D.C., 542 U.S. 367, 380–381 (2004). 

In the context of orders denying transfer pursuant to 28 U.S.C. § 1404(a), the 

second factor—lack of alternative routes to relief—is “certainly satisfied,” because 

the petitioner in such a case will have great difficulty in avoiding the harmless-error 

rule by showing that the trial result would have been different in a more convenient 

forum. In re Volkswagen of Am., Inc., 545 F.3d 304, 318–319 (5th Cir. 2008). Thus, 

this Court has ruled that in the context of § 1404(a),  

the test for mandamus essentially reduces to the first 

factor, given that the possibility of an appeal in the 

transferee forum following a final judgment is not an 

adequate alternative, and that an erroneous transfer may 

result in judicially sanctioned irreparable procedural 

injury. 
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In re Apple Inc., 979 F.3d 1332, 1336–37 (Fed. Cir. 2020) (quotation marks and 

ellipses omitted). 

Exactly the same analysis should apply in the context of improper, as opposed 

to merely inconvenient, venue. If the case proceeds to judgment in the wrong venue, 

a post-judgment appeal of the venue decision “is not an adequate alternative,” id., 

regardless of whether it is the patent venue statute or the convenience factors of 

§ 1404(a) that causes venue to be improperly laid. The wrong venue is the wrong

venue. 

The Supreme Court approves of the use of mandamus in the improper-venue 

context. See TC Heartland LLC v. Kraft Foods Grp. Brands LLC, 137 S.Ct. 1514 

(2017). This Court also has granted mandamus several times to correct an improper-

venue decision. See In re Google, 949 F.3d 1338 (Fed. Cir. 2020); In re ZTE (USA), 

Inc., 890 F.3d 1008 (Fed. Cir. 2018); In re BigCommerce, Inc., 890 F.3d 978 (Fed. 

Cir. 2018); In re Micron, 875 F.3d 1091; In re Cray Inc., 871 F.3d 1355, 1358-60 

(Fed. Cir. 2017). 

The traditional role of mandamus has been described to be confining a district 

court to its prescribed “jurisdiction.” Cheney, 542 U.S. at 380. But in considering 

the appropriateness of mandamus, “courts have not confined themselves to an 

arbitrary and technical definition of ‘jurisdiction.’” In re Micron Tech., Inc., 875 

F.3d at 1095 (quoting Cheney, 542 U.S. at 380); see also, e.g., 14D Charles Alan
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Wright & Arthur R. Miller, Federal Practice and Procedure § 3801 (4th ed.) (“Venue 

laws give added protection to defendants beyond those provided by the statutory and 

constitutional prerequisites of personal jurisdiction.”) 

In addition to the three-factor test discussed above, mandamus is also 

appropriate when it presents “issues important to proper judicial administration,” or 

when there is “uncertainty” or a “need for greater uniformity” on a legal issue. In re 

Cray, 871 F.3d at 1358–59.5 In this case, as explained more fully below, district 

courts in Georgia and California have held that automotive dealerships are not the 

manufacturer’s or distributor’s place of business, while two district courts in Texas 

in three cases have held the opposite (one of those decisions was later vacated; one 

is a companion case to this one; this case is the third).6 Moreover, at least seven 

5  Compare In re Google, No. 2018-152, 2018 WL 5536478, at *2 (Fed. Cir. Oct. 

29, 2018) (denying mandamus for lack of “basic, unsettled, recurring legal issues 

over which there is considerable litigation producing disparate results”), with In 

re Google, 949 F.3d 1338 (Fed. Cir. 2020) (granting mandamus in part because 

of six conflicting district-court decisions on patent-venue issues). 

6  Compare Blitzsafe Tex., LLC v. BMW of N. Am., LLC, No. 2:17-cv-00418-JRG, 

2018 WL 4849345 (E.D. Tex. Sep. 6, 2018), vacated by Blitzsafe Tex. LLC v. 

Mitsubishi Elec. Corp., No. 2:17-cv-00430-JRG, 2019 WL 3494359 (E.D. Tex., 

Aug. 1, 2019), with Omega Pats., LLC v. Bayerische Motoren Weke AG, 508 F. 

Supp. 3d 1336, 1340–41  (N.D. Ga. 2020), and West View Rsch., LLC v. BMW of 

N. Am., LLC, 16-cv-2590 JLS (AGS), No. 2018 WL 4367378 (S.D. Cal. Feb. 5,

2018).
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venue motions on the same issue are pending.7 This Court’s review is necessary to 

provide uniformity and to discourage forum shopping. 

II. The District Court’s Decision that Venue is Proper is Indisputably 

Wrong 

The sole basis for the district court’s decision that venue is proper is the 

presence of Volkswagen- and Audi-brand dealers in the Western District of Texas. 

Two district courts outside of Texas have considered the same situation and 

concluded that automotive dealerships are not places of business for corporations 

that supply those dealers with vehicles to sell. Omega, 508 F. Supp. 3d 1336; West 

View, 2018 WL 4367378. Those two courts correctly applied the “place of business” 

requirement, while the district court in this case did not. 

Notably, the district court in this case relied exclusively on the vacated 

Blitzsafe opinion, which found venue proper for an auto manufacturer/distributor 

based on the presence of dealerships in the Eastern District of Texas. The district 

 
7  Arigna Tech. Ltd. v. Bayerische Motoren Werke AG, No. 2:21-cv-00172 (E.D. 

Tex. ), D.I. 25 (Defendant BMW of North America, LLC’s Motion to Dismiss 

for Improper Venue); id., D.I. 50 (Defendant VWGoA’s Motion to Dismiss for 

Improper Venue); id., D.I. 56 (Defendant American Honda Motor Co., Inc.’s 

Motion to Dismiss for Improper Venue); Arigna Tech. Ltd. v. Volkswagen AG, 

No. 2:21-cv-00054 (E.D. Tex. May 3, 2020), D.I. 85 (Defendant BMW of North 

America, LLC’s Motion to Dismiss for Improper Venue); id., D.I. 91 (Defendant 

Mercedes-Benz USA, LLC’s Motion to Dismiss for Improper Venue); id., D.I. 

138 (Defendant VWGoA’s Motion to Dismiss for Improper Venue); Arigna 

Tech. Ltd. v. Daimler AG, No. 2:21-cv-00175 (E.D. Tex.), D.I. 32 (Defendant 

Mercedes-Benz USA, LLC’s Motion to Dismiss for Improper Venue). 
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court’s opinion makes no effort to distinguish the Omega and West View cases. 

Indeed, the district court’s only reference to the Omega and West View opinions was 

to dismiss VWGoA’s citations to those cases as “conclusory statements that two 

other district courts’ rulings are right (because they are in its favor) and a third 

court’s ruling is wrong (because it is not in its favor).” Appx0008. The district court 

ignored, for example, that in its opening brief VWGoA pointed out that the Omega 

court explicitly considered, and explicitly rejected, the Blitzsafe opinion upon which 

the district court wrongly relied in this case.  

In reaching its incorrect conclusion, the district court made two errors. First, 

the district court wrongly held that VWGoA has ratified the dealerships as its own 

place of business. Appx0004–Appx0008. Second, the district court wrongly held 

that the dealers are agents of VWGoA. Appx0008–Appx0010. Those two holdings 

were independent prerequisites to the district court’s venue decision; under the 

district court’s reasoning, if either one is wrong, the venue decision is wrong. 

Appx0003 at n.1 (“this court treats the Google requirement [of “the regular, physical 

presence of an employee or other agent of the defendant conducting the defendant’s 

business”] as a fourth requirement in addition to the three Cray requirements”).8  

 
8  Google’s requirement that at least one of the defendant’s employees or agents be 

present at the alleged place of business could also be read as a necessary, but not 

sufficient, component of the third Cray factor (that the place of business must be 

the defendant’s own, see Cray at 1363). 949 F.3d at 1344. Regardless of how the 

tests are characterized, it is clear that (i) per Google, the defendant must have an 
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A. VWGoA Has Not Ratified the Dealerships as Its Own Place of 

Business 

In its Cray opinion, this Court held that for venue to be proper, “the defendant 

must establish or ratify the place of business.” 871 F.3d at 1363. There appears to be 

no dispute that VWGoA did not establish the dealerships. Instead, the district court 

found that VWGoA had ratified the dealerships as its own place of business. 

Appx0004–Appx0008.  

There is no question in this case that VWGoA and the dealers are separate 

corporations, not alter egos.9 Instead, the district court based its ratification finding 

on a combination of three theories: (1) that VWGoA “exercises control over the 

dealerships’ places,” Appx0005; (2) that VWGoA can disapprove of dealers’ 

decisions to change locations, Appx0006; and (3) that VWGoA “represents to the 

public that it has a place of business” in the district, Appx0006.  

The district court referred to, but did not consider, what it identified as the 

fourth Cray factor: “the nature and activity of the alleged place of business of the 

 

employee or agent at the place, and (ii) per Cray, the place must be “a place of 

the defendant,” Cray at 1363 (emphasis in original). 

9  See Andra Grp., LP v. Victoria’s Secret Stores, L.L.C., 6 F.4th 1283, 1289 

(Fed. Cir. 2021) (“[W]here related companies have maintained corporate 

separateness, the place of business of one corporation is not imputed to the other 

for venue purposes.”). 
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defendant in the district in comparison with that of the other places of business of 

the defendant in other venues.” Appx0004.10 

1. VWGoA Does Not Control the Dealers’ Places of Business 

At the outset, venue clearly “is not one of those vague principles which, in the 

interests of some overriding policy, is to be given a liberal construction.” Cray, 871 

F.3d at 1361 (quoting Schnell v. Peter Eckrich & Sons, Inc., 365 U.S. 260, 264 

(1961)). The point of enacting the patent-venue statute was “to eliminate the abuses 

engendered by previous venue provisions allowing such suits to be brought in any 

district in which the defendant could be served.” Id. (internal quotation marks 

omitted). For that reason, merely doing business in the district (as VWGoA is alleged 

to do) does not give rise to patent venue. As this Court further advised in Cray: 

Courts should be mindful of this history in applying the 

statute and be careful not to conflate showings that may be 

sufficient for other purposes, e.g., personal jurisdiction or 

the general venue statute, with the necessary showing to 

establish proper venue in patent cases. … “[T]he regular 

and established place of business standard requires 

more than the minimum contacts necessary for 

establishing personal jurisdiction or for satisfying the 
 

10  This ignored fourth factor weighs heavily in favor of VWGoA, which certainly 

does maintain places of business elsewhere that are actually its own, e.g., its 

customer relations and after-sales support center in the Eastern District of 

Michigan. Appx0021 (¶ 11). VWGoA has places of business in other districts as 

well, e.g., a factory in Chattanooga that sits on 1,400 acres and comprises almost 

3.5 million square feet, see https://www.volkswagengroupofamerica.com/en-

us/chattanooga-facts (last visited on Oct. 19, 2021), and an Innovation and 

Engineering Center in Belmont, California, see https://vwiecc.com (last visited 

on October 28, 2021). 
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doing business standard of the general venue 

provision, 28 U.S.C. § 1391(c).” 

Id. (emphasis added). 

The district court listed ten alleged facts to support its holding that VWGoA 

has ratified the dealerships as its own places of business. Appx0005–Appx0006.11 

But none of those ten facts has to do with whether VWGoA controls the dealers’ 

places of business, i.e., “whether the defendant owns or leases the place, or exercises 

other attributes of possession or control over the place.” Appx0004 (quoting Cray, 

871 F.3d at 1362). For example, there is no doubt that VWGoA employees would 

be trespassing if they entered one of the dealerships uninvited at a time when it is 

closed to the public. VWGoA does not control those places. 

What VWGoA allegedly controls, as the district court describes, are various 

aspects of how the dealers go about their businesses. A dealer allegedly must have a 

suitable facility in an approved location,12 must maintain a suitable inventory of 

vehicles and parts, and, e.g., must have a suitable number of properly trained 

employees. See Appx0005–Appx0006. These quality controls—for which VWGoA 

 
11  Again, it is unclear what alleged control the district court was referring to in the 

item numbered 1, if not the facts described in items 2–9. For clarity, VWGoA 

notes that it does not own or lease the dealers’ premises (or any other real estate 

in the District), and has no control over those premises. 

12  Merely approving a dealer’s location is not ratifying that place as a VWGoA 

facility, as opposed to the dealer’s own facility. Approving the location does not 

communicate to the public that the dealer’s place of business is VWGoA’s. 
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allegedly contracts in concert with licensing Volkswagen trademarks to the 

dealers—do not indicate control of the dealers’ places as the venue statute requires. 

In Andra, this Court considered whether venue was proper based on assertions 

that “Non-Store Defendants” (like VWGoA) ratified as their own places of business 

the locations of the “Stores” defendant (like the dealers) through their control of the 

Stores. See Andra, 6 F.4th at 1289–90.13 Applying Cray, this Court rejected Andra’s 

theory of ratification even though Andra argued: (i) “the Non-Store Defendants 

maintain a ‘unified business model’ with Stores,” (ii) “the entities work together in 

some aspects,” (iii) the entities share the use of Victoria Secret trademarks, (iv) one 

of the Non-Store Defendants has “control over store operations,” and (v) one of the 

Non-Store Defendants holds “out store locations as its own” and “direct[s] 

customers to store locations using the ‘Find a Store’ feature.” Id. According to the 

Court, “Andra has not shown that the Non-Store Defendants actually engage in 

business at Stores locations.” Id. 

Similarly, in Omega, the United States District Court for the Northern District 

of Georgia considered facts almost identical to the facts in this case. Compare 

Omega, 508 F. Supp. 3d at 1339–43, with Appx0005–Appx0006. It concluded that 

 
13  VWGoA cited the Andra opinion to the district court as supplemental authority 

on August 10, more than a month before the district court issued its venue 

decision. The district court did not cite Andra in its opinion.  
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a distributor of BMW vehicles did not ratify the locations of its dealerships. Omega, 

508 F. Supp. 3d at 1340–41 (noting that the Federal Circuit did not intend “its Cray 

holding to be interpreted so broadly as to encompass independent entities in the 

absence of an alter-ego relationship”). That was despite the following facts: (i) the 

distributor’s “business and marketing efforts are intertwined with the dealerships,” 

and (ii) “[c]ommon insignia and logos are displayed, website links are created, 

marketing strategies are dispatched, and agreements are executed all to ultimately 

facilitate the sale of BMW-branded vehicles to customers.” Id. at 1342. Omega also 

held that “common marketing strategies and some modicum of control over the 

dealerships’ macro-level operations” by the distributor did not “transform [the 

dealerships’] location into [the distributor’s] own places of business.” Id. at 1343.  

Similarly, in West View, the United States District Court for the Southern 

District of California considered BMW’s arrangements with its dealerships and 

reached the same conclusion as the Omega court. 2018 WL 4367378. As in Omega, 

the West View court considered facts that are highly similar to those at issue here, 

including “at least thirty examples of [the distributor’s] control” of its dealerships 

and that the distributor “prominently advertises” its brand in the dealerships. Id. at 

*7–8 (collecting cases, and holding that “[t]his theory ignores the separate corporate 

forms of Defendants and the dealerships”); see also Reflection, LLC v. Spire 

Collective LLC, No. 17-cv-1603-GPC(BGS), 2018 WL 310184, at *2 (S.D. Cal. Jan. 
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5, 2018) (“[D]istributors and even subsidiaries, that are independently owned and 

operated, that are located in the forum and work with the accused infringer, [are] not 

sufficient to show that the accused infringer has a regular and established business 

under § 1400(b).”). 

The same logic applies here. But the district court failed to consider any factor 

beyond its finding that “Volkswagen boasts a broad scope of de facto control over 

its dealerships,” ignoring the factors that weighed against ratification in Andra, 

Omega, and West View. Appx0005–Appx0006. For example, as in Andra:  

* VWGoA does not own or lease the locations of the dealerships in the 

District, Appx0020 (Hahn Decl., ¶ 4),  

* the dealerships lease and perform all operations at their locations, id., ¶¶ 5, 

7, 9, 10,  

* the dealerships have a different business function than VWGoA (the 

dealerships sell automobiles that they own to consumers, whereas VWGoA 

is responsible for distribution and some marketing, id., ¶¶ 8, 9, 10),  

* VWGoA’s website identifies the dealerships’ locations as such (and not as 

its own, as the district court found, Appx007; see also Appx0025 (Compl., 

¶ 12 (“[T]he websites can . . . identify a franchised dealer in their area.”)),  

Case: 22-108      Document: 2-1     Page: 23     Filed: 11/01/2021 (23 of 238)



- 16 -

* VWGoA does not display its legal name (Volkswagen Group of America,

Inc.) at the dealerships’ locations, Appx0024–0026 (Compl., ¶ 11

(“[D]ealerships . . . display Volkswagen . . . trademarks[.]”); and

* the dealerships’ use of Volkswagen trademarks and branding does not

detract from the separateness of the business.

See Andra, 6 F.4th at 1289–90. 14 

Overall, the district court failed to give “reasoned consideration to all relevant 

factors or attributes of the relationship” between VWGoA and its dealerships. Id. 

2. VWGoA’s Alleged Right to Veto Ownership or Location

Does Not Show Ratification

In support of its holding that venue is proper, the district court found that 

“Defendant’s relationship with the dealerships is conditioned on the dealerships’ 

continued presence in this District.” Appx0006. This refers to a quality-control 

14  Many other courts have found no venue even when separate and distinct 

corporate relatives shared a common trademark. See Bd. of Regents v. Medtronic 

PLC, No. A-17-CV-0942-LY, 2018 WL 4179080, at *2 (W.D. Tex. July 19, 

2018) (finding no venue for Medtronic due to the presence of a “Medtronic” sign 

on the exterior of a subsidiary’s building); Post Consumer Brands, LLC v. Gen. 

Mills, Inc., No. 4:17-CV-2471-SNLJ, 2017 WL 4865936, at *2 (E.D. Mo. Oct. 

27, 2017) (finding no venue over parent General Mills, Inc. in the district when 

a subsidiary displayed a General Mills branded sign); Symbology Innovations, 

LLC v. Lego Sys., 282 F. Supp. 3d 916, 930-33 (E.D. Va. 2017) (finding 

subsidiary’s Lego brand stores in the district were insufficient for venue over 

parent Lego Systems, Inc. absent a lack of formal corporate separateness); 

Interactive Toybox v. Walt Disney Co., No. 1:17-CV-1137-RP, 2018 WL 

5284625, at *3 (W.D. Tex. Oct. 24, 2018) (same for Disney retail stores). 
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provision that allegedly gives VWGoA the general power to approve locations and 

ownership; contrary to the implication in the language of the district court’s finding, 

it has not been alleged that there are any district-based distinctions in VWGoA’s 

quality-control agreement with the dealers.  

Merely approving a dealer’s location is not ratifying that place as a VWGoA 

facility, as opposed to the dealer’s own facility, because approving the location does 

not communicate to the public that the dealer’s place of business is VWGoA’s. 

The district court’s conclusion is implicitly linked to this Court’s instruction 

in Cray that “[a]nother consideration might be whether the defendant conditioned 

employment on an employee’s continued residence in the district or the storing of 

materials at a place in the district so that they can be distributed or sold from that 

place.” 871 F.3d at 1363; see also Appx0004. This instruction is a useful reminder 

that, in its opinion, the Cray court was addressing the question of whether an 

employee’s home office was a place of business of his employer. The obvious 

difference in this case is that the dealers are not VWGoA employees. Although Cray 

considered it important whether a defendant’s employees are required to work at a 

particular place, that says nothing about whether it is important that VWGoA 

allegedly has input into the location of its customers (the dealers). 
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3. VWGoA Has Never Represented to the Public that It Has a 

Place of Business in the District 

The district court’s third and last argument is that VWGoA “represents to the 

public that it has a place of business in” the Western District. Appx0006. 

The district court based its analysis on the VWGoA website, which directs 

consumers to Volkswagen- and Audi-brand dealers, and on VWGoA’s trademark 

licenses that allow Volkswagen- and Audi-brand dealers to display Volkswagen 

trademarks. But there is no allegation that VWGoA ever approved a dealer’s sign 

that read “Volkswagen Group of America”; instead, the dealers display various 

Volkswagen trademarks, under license. Nor does the dealer-locator feature of 

VWGoA’s website indicate that any dealer’s place of business is a VWGoA place 

of business. Such allegations are insufficient to show that VWGoA ratified the 

dealership’s locations as its own. See Omega, 508 F. Supp. 3d at 1342 (finding that 

the distributor did not ratify the dealerships where “[c]ommon insignia and logos are 

displayed, website links are created, marketing strategies are dispatched, and 

agreements are executed all to ultimately facilitate the sale of BMW-branded 

vehicles to customers”); West View, 2018 WL 4367378, at *6 (same, where 

distributor “prominently advertises the BMW brand at the dealerships”); see also 

Andra, 6 F.4th at 1290 (finding no ratification where the distributor defendant did 

“not display their corporate names in the retail locations”). 
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As the district court correctly noted, an essential requirement under Cray for 

ratification is that “the defendant . . . actually engage in business from [the] location” 

in the district. Appx0007 (citing In re Cray, 871 F.3d at 1364). Allegedly applying 

that requirement, the district court incorrectly found that “Volkswagen actually 

conducts business from the locations of its dealerships in this District.” Appx0007. 

The district court pointed to VWGoA’s distribution of vehicles to the dealers, and to 

the warranty services that the dealers provide and for which VWGoA reimburses 

them. Id. The court also pointed to a Texas statute that says one who reimburses 

warranty repair-service charges “is engaged in business in this state.” Id. (citing Tex. 

Occ. Code § 2301.251(c)). 

This confuses jurisdiction with venue. Selling cars to dealers before they are 

even delivered to the dealers is not doing business at the dealers’ locations. Those 

sales from VWGoA to the independent dealers might create the minimum contacts 

necessary for the district court to exercise personal jurisdiction over VWGoA, and 

may constitute doing business in Texas, but minimum contacts is not the test for 

venue. As this Court held in Cray, “the regular and established place of business 

standard requires more than the minimum contacts necessary for establishing 

personal jurisdiction or for satisfying the doing business standard of the general 

venue provision, 28 U.S.C. § 1391(c).” 871 F.3d at 1361. 
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Because VWGoA has no employees, nor inventory, in the District, the district 

court’s finding unreasonably expands the patent venue statute to cover the simple 

act of shipping a product from one location outside a district (including from 

overseas locations) to another inside the district. See Andra, 6 F.4th 1283 (finding 

that a distributor based outside the district that distributed goods to stores in the 

district did not itself engage in business in the district). The effect of such expansion 

would be that distributors could be sued for patent infringement in any district in the 

United States, so long as those distributors ship their products to those districts. This 

result is inconsistent with the patent venue statute, which has no “remedial” purpose 

and should be given a narrow construction. See In re Google, 949 F.3d at 1346. 

Contrary to the district court’s clearly erroneous finding, VWGoA does not 

engage in distribution activities in the District. Appx0020 (Hahn Decl., ¶¶ 7–9). 

VWGoA’s employees who manage the distribution activities are not located in the 

District. Id. And VWGoA does not own or keep an inventory of vehicles or parts at 

warehouses or other facilities in the District. Id. (¶¶6, 8). See Andra, 6 F.4th 1283 

(finding that a distributor based outside the district that distributed goods to stores 

in the district did not itself engage in business in the district).  

Reimbursing Texas dealers for warranty service charges, although it may be 

considered doing business in the state of Texas and thus may give rise to personal 

jurisdiction over VWGoA, is not doing business at the dealerships for purposes of 
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venue. Notably, VWGoA has no employees at the dealerships. Appx0020 (Hahn 

Decl., ¶ 7); cf. Google, 949 F.3d at 1345 (requiring the presence of employees as a 

prerequisite for patent venue). The district court’s reliance on the Texas warranty 

statute is especially inappropriate because, as this Court has repeatedly found, the 

patent venue inquiry must be conducted under Federal Circuit law. See, e.g., In re 

ZTE, 890 F.3d at 1012 (“Whether venue is proper under § 1400(b) is an issue unique 

to patent law and is governed by Federal Circuit law.”).15 

Again, these are precisely the facts the Omega and West View courts explicitly 

analyzed and found insufficient to support venue. See Omega, 508 F. Supp. 3d 1336; 

West View, 2018 WL 4367378. 

 
15  Merely offering a warranty for a product that third-party dealerships honor does 

not transform independently owned and operated dealerships into VWGoA’s 

places of business or establish venue in this District. See Knapp-Monarch Co. v. 

Casco Prods. Corp., 342 F.2d 622, 625 (7th Cir. 1965) (“[T]he fact that 

[defendant’s] warranties against defective products were honored by its dealers 

and its authorized repair station does not mean that the company had a regular 

and established place of business.”); Omega, 508 F. Supp. 3d at 1343 (rejecting 

plaintiff’s argument that providing new car warranty services at dealerships 

establishes venue for the distributor); Zaxcom, Inc. v. Lectrosonics, Inc., No. 17-

CV-3408(NGG)(SJB), 2019 WL 418860, at *9 (E.D.N.Y. Feb. 1, 2019) (“The 

facts here demonstrate that Defendant has contracted with Jaycee over a period 

of years to provide non-exclusive repair and maintenance services on certain of 

Defendant’s products, which have been purchased by customers through third-

party dealers, and which may or may not be under warranty. This does not, 

without more, render Jaycee’s location a place of business of Defendant.”). 
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B. The Dealers Are Not VWGoA’s Agents  

In assessing whether a party is the defendant’s agent for the purpose of patent 

venue, this Court explained in Google that agency is a “fiduciary relationship that 

arises when one person (a ‘principal’) manifests assent to another person (an ‘agent’) 

that the agent shall act on the principal’s behalf and subject to the principal’s control, 

and the agent manifests assent or otherwise consents to act.” In re Google, 949 F.3d 

at 1345; see also Andra, 6 F.4th at 1287–88. Google also identified three “essential 

elements of agency . . . (1) the principal’s right to direct or control the agent’s 

actions, (2) the manifestation of consent by the principal to the agent that the agent 

shall act on his behalf, and (3) the consent by the agent to act.” In re Google, 949 

F.3d at 1345 (internal citations, quotations, and alterations omitted) (quoting Meyer 

v. Holley, 537 U.S. 280, 286, 123 S.Ct. 824, 154 L.Ed.2d 753 (2003)).  

The district court in this case focused its agency analysis on the contract-based 

quality controls VWGoA allegedly has over Volkswagen- and Audi-brand dealers. 

But VWGoA does not have “the right to direct or control” the dealerships, or the 

dealerships’ employees, so as to create an agency relationship. In Andra, this Court 

considered, and explicitly rejected, a similar argument. There, the distributor-

defendant was alleged to “closely control[] the distribution and sales of its products 

exclusively available through store locations and [a] [w]ebsite.”  Andra, 6 F.4th at 

1288–89 (applying Google, 949 F.3d at 1345, and holding that the distributor 
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defendant’s “close control of its products and the website does not equate to ‘the 

right to direct or control’ employees at the physical [] locations in the [d]istrict.”). 

Applying Andra, the dealerships clearly are not VWGoA’s agents. See also 

Herremans v. BMW of N. Am., LLC, No. CV 14-02363 MMM PJWX, 2014 WL 

5017843, at *6 (C.D. Cal. Oct. 3, 2014) (holding that automotive “dealers are not 

‘agents’ of manufacturers.”); Bushendorf v. Freightliner Corp., 13 F.3d 1024, 1026 

(7th Cir. 1993) (noting an automobile dealer who “merely buys goods from 

manufacturers or other suppliers for resale to the consuming public[] is not his 

supplier’s agent”); Arnson v. Gen. Motors Corp., 377 F. Supp. 209, 212 (N.D. Ohio 

1974) (“[T]he weight of authority . . . support[s] the view that a franchised 

automobile dealer, with regard to the sale of new vehicles, is an independent 

merchant and not an agent of the manufacturer.”). 

The district court does not cite any legal authority finding otherwise. The two 

cases cited that purportedly show “it is not uncommon for a district court to find a 

principal-agency relationship between an auto manufacturer and its dealers” fail to 

do so. Appx0009–Appx0010 (citing Morano v. BMW of N. Am., LLC, 928 F. Supp. 

2d 826, 837-38 (D.N.J. 2013); Kent v. Celozzi-Ettleson Chevrolet, Inc., No. 99 C 

2868, 1999 WL 1021044, at *4 (N.D. Ill. Nov. 3, 1999)). In Kent, on a Rule 12(b)(6) 

motion to dismiss, the court refused to dismiss fraud-related claims against a vehicle 

distributor even though it was “unlikely that [plaintiff] will be able to establish that 
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[the distributor] made [the dealership] its agent with respect to the sale of extended 

warranties, or that an apparent agency existed as that term is defined in the law,” 

only because “it is not out of the question that she will be able to do so.” 1999 WL 

1021044, at *4. In Morano, the court, also on a Rule 12(b)(6) motion to dismiss, did 

not dismiss breach of service-contract claims against a vehicle distributor, finding 

that a lack of privity between the distributor and the retail customer did not bar relief. 

In the context of an allegation that the distributor directed the dealer to reject 

warranty claims, the Morano court opined that “it stands to reason that the dealer 

acted as [distributor’s] agent, or at least that the two acted together” in rejecting the 

warranty claims, which is certainly not a general finding of agency with respect to 

issuance of the warranty. 928 F. Supp. 2d at 838.16 

Further, no fiduciary relationship exists between VWGoA and the dealerships, 

which is an essential element of agency. See ARA Auto. Grp. v. Cent. Garage, Inc., 

124 F.3d 720, 726 (5th Cir. 1997) (“No Texas case . . . has affirmed a fiduciary 

obligation in the context of a franchisor-franchisee, manufacturer-distributor 

16   Similarly, Stevens, another decision addressing a Rule 12(b)(6) motion on which 

the district court relies, see Appx0009, did not find an agency relationship 

between a vehicle distributor and a dealership. See Stevens v. Ford Motor Co., 

No. 2:18-CV-456, 2020 U.S. Dist. LEXIS 256298, *17-18 (S.D. Tex. Nov. 2, 

2020) (noting “it is not—as a matter of law—impossible to find a specific agency 

relationship” and  further remarking that “dealership agency is not essential to 

the Court’s disposition of the motion to dismiss”).  
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relationship, or other transactional setting involving experienced managers.”); 

Google, 949 F.3d at 1345 (noting the “agency relationship is a fiduciary 

relationship”).  

The district court held “the agreements between Volkswagen and its 

dealerships clearly show that there is manifestation of consent by Volkswagen to the 

dealerships that the dealerships shall act on Volkswagen’s behalf, and the consent 

by the dealerships to act.” Appx0009. But this holding directly contradicts the 

parties’ contractual relationship, which explicitly states the dealers are not 

VWGoA’s agents. Those agreements expressly and repeatedly disclaim agency, 

another fact the district court failed to consider.17  

The district court also incorrectly stated that VWGoA “is in the business of 

manufacturing and distributing vehicles to consumers.” Appx010. That is manifestly 

17  See Appx0088 (Article 17(1)) (“Dealer Not Agent. Dealer will conduct all 

Dealer’s Operations on its own behalf and for its own account. Dealer has no 

power or authority to act for the Manufacturer or VWoA.”); Appx0137 (Article 

17(1)) (same); Appx0167 (Article 17(1)) (same); Appx0071 (Article 8(6)) 

(“Dealer’s personnel are not employees, contractors or agents of VWoA.”); 

Apx0119 (Article 8(6)) (same); Appx0153 (Article 8(6)) (same). Moreover, 

automobile distributors are prohibited from entering into an agency relationship 

with their franchise dealerships in Texas. See Ford Motor Co. v. Texas Dep’t of 

Transp., 264 F.3d 493, 507 (5th Cir. 2001) (statute “provides that a manufacturer 

may not directly or indirectly, operate or control a dealer or act in the capacity of 

a dealer”); Tex. Occ. Code § 2301.476(c) (“[A] manufacturer or distributor may 

not directly or indirectly . . . operate or control . . . a franchised dealer or 

dealership.”). 
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untrue. VWGoA is in the business of selling vehicles to dealers, not to consumers. 

Appx0020 (Hahn Decl., ¶¶ 6, 8–10). As alleged in the complaint, “[o]n information  

and  belief,  the  Volkswagen  Group’s  new  Volkswagen and Audi vehicles are 

available for purchase through its authorized dealers only.” Appx0313 (Compl., 

¶ 10). 

CONCLUSION 

As the United States District Court for the Eastern District of Texas did in the 

later-vacated Blitzsafe opinion—but contrary to the Omega and West View opinions 

the district court did not analyze (and also contrary to this Court’s Andra decision,  

which the district court also did not analyze)—the district court in this case 

eviscerated the place-of-business requirement, conflated personal jurisdiction with 

venue, and thus effected a tremendous expansion of the patent venue statute, which 

was explicitly intended to be narrower than the set of districts where accused 

infringers might be subject to jurisdiction, see, e.g., Cray, 871 F.3d at 1361. See, 

e.g., Omega, 2020 WL 8184342 at *6 (“A finding that venue is proper in this District 

… would, in this Court’s view, significantly expand the scope of § 1400(b).”). 

If not corrected by this Court, the district court’s holding that selling products 

to retailers who are licensed to use a manufacturer’s trademarks, identifying those 

retailers on the manufacturer’s website, and reimbursing the retailers for warranty 

repairs transforms the retailers’ places of business into the manufacturers’ own 

Case: 22-108      Document: 2-1     Page: 34     Filed: 11/01/2021 (34 of 238)



- 27 -

places of business means that manufacturers/distributors are subject to suit wherever 

their customers (the retailers) are located. This reads the place-of-business restriction 

out of the venue statute and, at least for manufacturers/distributors, invites the 

“abuses engendered” by earlier law permitting patent defendants to be sued 

wherever they are subject to service of process. See Cray, 871 F.3d at 1361 (quoting 

Schnell, 365 U.S. at 262).  

Each of the district court’s holdings (ratification and agency) is clearly wrong. 

The Court should grant the petition, vacate the district court’s decision denying 

VWGoA’s motion to dismiss or transfer, and direct the district court to dismiss this 

action or transfer it to the United States District Court for the Eastern District of 

Michigan. 

Respectfully submitted, 

Dated: November 1, 2021 /s/ Mark Hannemann 

Mark Hannemann 

Thomas Makin 

Eric Lucas 

Ahmed ElDessouki 

SHEARMAN & STERLING LLP 

599 Lexington Avenue 

New York, NY 10022 

212.848.4000 

Attorneys for Petitioner Volkswagen Group 

of America, Inc.
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 1 

IN THE UNITED STATES DISTRICT COURT 
FOR THE WESTERN DISTRICT OF TEXAS  

WACO DIVISION 
 

STRATOSAUDIO, INC., 
                              Plaintiff 
 
-vs-  
 
VOLKSWAGEN GROUP OF AMERICA, 
INC., 
                              Defendant 

 

§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 

 
 

6:20-CV-01131-ADA 
 

 

   
 

MEMORANDUM OPINION AND ORDER  
 

Before the Court is Defendant Volkswagen Group of America, Inc.’s (“Volkswagen”) Rule 

12(b)(3) Motion to dismiss or transfer for improper venue pursuant to 28 U.S.C. §§ 1400(b) and 

1406(a). Dkt. 16. After careful consideration of the relevant facts, applicable law, and the parties’ 

briefs and oral arguments, the Court DENIES Volkwagen’s Motion.   

I. BACKGROUND  

Plaintiff StratosAudio, Inc. (“StratosAudio”) filed this action against Volkswagen on 

December 11, 2020, asserting infringement of seven patents by Volkswagen’s vehicles with 

certain infotainment systems. Dkt. 1. On February 19, 2021, Volkswagen moved to dismiss or 

transfer the action for improper venue under Rule 12(b)(3). Dkt. 16.  

StratosAudio is a Delaware corporation headquartered in Kirkland, Washington. Dkt. 1 at 

1, ¶ 2. Volkswagen is a New Jersey corporation with its principal place of business in Herndon, 

Virginia. Id. at 2, ¶ 7. Volkswagen may be served through its registered agent for service in Austin, 

Texas, within this District, and has been registered to do business in the State of Texas since at 

least June 7, 1973. Id.  

For propriety of venue, Plaintiff alleges that Volkswagen conducts its business of the 

exclusive distribution of new Volkswagen and Audi automobiles to consumers in this District 
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 2 

through its authorized dealers in Austin and Waco and exercises control over those dealerships. 

Id. at 3–5, ¶¶ 10–14.   

II. LEGAL STANDRD  

Federal Rule of Civil Procedure 12(b)(3) allows a party to move to dismiss an action for 

“improper venue.” FED. R. CIV. P. 12(b)(3). 12 U.S.C. § 1440(b) is the “sole and exclusive 

provision controlling venue in patent infringement actions.” TC Heartland LLC v. Kraft Foods 

Group Brands LLC, 137 S. Ct. 1514, 1519 (2017). “Whether venue is proper under § 1400(b) is 

an issue unique to patent law and is governed by Federal Circuit law,” rather than regional circuit 

law. In re ZTE (USA) Inc., 890 F.3d 1008, 1012 (Fed. Cir. 2018). “[U]pon motion by the Defendant 

challenging venue in a patent case, the Plaintiff bears the burden of establishing proper venue.” Id. 

at 1013–14. Plaintiff may carry this burden by establishing facts that, if taken to be true, establish 

proper venue. Castaneda v. Bradzoil, Inc., No. 1:20-CV-1039-RP, 2021 WL 1390423, at *1 (W.D. 

Tex. Apr. 13, 2021). “On a Rule 12(b)(3) motion to dismiss for improper venue, the court must 

accept as true all allegations in the complaint and resolve all conflicts in favor of the plaintiff.” Id. 

(citing Braspetro Oil Servs. Co. v. Modec (USA), Inc., 240 F.App’x 612, 615 (5th Cir. 2007) (per 

curiam)). In determining whether venue is proper, “the Court may look beyond the complaint to 

evidence submitted by the parties.” Ambraco, Inc. v. Bossclib, B.V., 570 F.3d 233, 237–38 (5th 

Cir. 2009).  

Section 1400(b) provides that venue in patent cases is proper “[1] where the defendant 

resides, or [2] where the defendant [a] has committed acts of infringement and [b] has a regular 

and established place of business.” 28 U.S.C. § 1400(b). Under the first prong, the Supreme Court 

has held that “a domestic corporation ‘resides’ only in its State of incorporation for purposes of 

the patent venue statute.” TC Heartland, 137 S. Ct. at 1517. Under the second prong, the Federal 
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 3 

Circuit interpreted, in In re Cray Inc., 871 F.3d 1355 (Fed. Cir. 2017), “regular and established 

place of business” to impose three general requirements: “(1) there must be a physical place in the 

district; (2) it must be a regular and established place of business; and (3) it must be the place of 

the defendant.” Id. at 1360. Regarding the first requirement, a “place” refers to a “‘building or a 

part of a building set apart for any purpose’ or ‘quarters of any kind’ from which business is 

conducted.” Id. at 1362 (citations omitted). Regarding the second requirement, “regular” means 

that the business must operate in a “‘steady, uniform, orderly, and methodical’ manner,” and 

“sporadic activity cannot create venue.” Id. (citations omitted). And the third requirement means 

that the place cannot be solely a place of the defendant’s employee – “the defendant must establish 

or ratify the place of business.” Id. at 1363.  

Subsequently, in In re Google LLC, 949 F.3d 1338 (Fed. Cir. 2020), the Federal Circuit 

added a fourth requirement: “a ‘regular and established place of business’ requires the regular, 

physical presence of an employee or other agent of the defendant conducting the defendant’s 

business at the alleged ‘place of business.’”1 Id. at 1345.  

III. DISCUSSIION 

The main dispute before the Court is whether Volkswagen has “a regular and established 

place of business” in this District. The parties do not dispute that Volkswagen does not “reside” in 

this District and therefore the first prong of Section 1400(b) does not apply. Under the second 

prong, the parties do not dispute that Plaintiff has plausibly pled that “defendant has committed 

acts of infringement” and the parties also do not dispute that the dealerships are “physical places” 

 
1 In Google, Federal Circuit considered this requirement as part of the second Cray factor. In re Google 
LLC, 949 F.3d 1338, 1344 (Fed. Cir. 2020) (“We agree . . . that under the second Cray factor, a ‘place of 
business’ generally requires an employee or agent of the defendant to be conducting business at that 
place.”). However, this Google requirement is essentially a different requirement than the original second 
Cray requirement, which places more focus on the phrase “regular and established.” Therefore, this Court 
treats the Google requirement as a fourth requirement in addition to the three Cray requirements.  
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 4 

in this District and are “regular and established” under the first and second Cray requirements. 

Therefore, the Court discusses below whether the third and fourth requirements are met in this 

case to establish proper venue in this District.  

A. Ratification  

Under the third Cray requirement, a plaintiff must show that the place of business at issue 

is “the place of the defendant.” In re Cray, 871 F.3d at 1360. To meet this requirement, “the 

defendant must establish or ratify the place of business.” Id. at 1363. There is no bright-line rule 

for this inquiry. Id. at 1362 (“In deciding whether a defendant has a regular and established place 

of business in a district, no precise rule has been laid down and each case depends on its own 

facts.”). The Federal Circuit set forth a number of considerations to determine whether the 

defendant has ratified the place of business, including: (1) “whether the defendant owns or leases 

the place, or exercises other attributes of possession or control over the place”; (2) “whether the 

defendant conditioned employment on an employee’s continued residence in the district or the 

storing of materials at a place in the district so that they can be distributed or sold from that place”; 

(3) whether the defendant has made “representations that it has a place of business in the district”; 

and (4) “the nature and activity of the alleged place of business of the defendant in the district in 

comparison with that of other places of business of the defendant in other venues.” Id. at 1363-64.  

These considerations are not exhaustive but are more illustrative in nature. Blitzsafe Texas, LLC v. 

Bayerische Motoren Werke AG, No. 2:17-CV-00418-JRG, 2018 WL 4849345, at *6 (E.D. Tex. 

Sept. 6, 2018).   

More recently, the Federal Circuit found additional factors relevant to this analysis, 

including: “the nature of [the defendant’s] relationship with [its] representatives [in the District], 

or whether it has any other form of control over any of them”; “whether [the defendant] possesses, 
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owns, leases, or rents the [facility] . . . or owns any of the equipment located there”; “whether any 

signage on, about, or relating to the [facility] associates the space as belonging to [the defendant]”; 

and “whether the location of the [facility] was specified by the defendant or whether [a third party] 

would need permission from the defendant to move [the facility] outside of the . . . District or to 

stop working for [the defendant].” In re ZTE (USA) Inc., 890 F.3d 1008, 1015–16 (Fed. Cir. 2018).  

1. Defendant exercises control over the dealerships’ places in this District.  

For this factor, Volkswagen’s main argument is a one-sentence statement in its Reply, 

stating that it is “forbidden to ‘operate or control’ the dealerships” under Texas law. Dkt. 16 at 3–

4; Tex. Occ. Code § 2301.476(c) (“[A] manufacturer or distributor may not directly or indirectly . 

. . operate or control . . . a franchised dealer or dealership.”). However, this does not mean that 

Volkswagen does not exercise de facto control over the dealerships to some degree, nor does it 

mean that the dealerships are not places of Volkswagen as a matter of law. See, e.g., Blitzsafe, 

2018 WL 4849345, at *7.   

As Plaintiff points out, Volkswagen controls numerous aspects of its dealerships’ 

operations through a number of agreements with its dealerships. Dkt. 22 at 8-15. Volkswagen’s 

alleged control over its dealers include: (1) the dealers’ premises and facilities and their use and 

maintenance; (2) the dealers’ use of Volkswagen trademarks and trade names in advertising and 

marketing; (3) the price and terms upon which its dealers purchase its vehicles; (4) the dealers’ 

inventory of vehicles and parts; (5) the terms and scope of warranties to be included in its vehicle 

sales, the manner in which its dealers provide notice and advertise such warranties, and the rate or 

price at which a Volkswagen or Audi dealer will be reimbursed for services; (6) monthly reporting 

from the dealers of their finances and operations; (7)  the IT equipment such as computers that its 

dealers must use and maintain; (8) the number of personnel that its dealers must have on site and 
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 6 

their certifications and training; (9) performance reviews on the dealers’ sales, service, and parts, 

customer satisfaction, and even the dealer’s maintenance of its premises and facilities; and (10) 

restricting whether and to whom a dealer may sell or transfer its business. Id. As the list goes on, 

it is not hard to find that Volkswagen boasts a broad scope of de facto control over its dealerships. 

Therefore, the Court is not persuaded by Volkswagen’s argument that Texas law deters it from 

exercising control over its dealerships.  

2. Defendant’s relationship with the dealerships is conditioned on the dealerships’ 
continued presence in this District.  

Under Texas law, Volkswagen is not permitted to directly sell vehicles to consumers in 

this District. Tex. Occ. Code § 2301.476(c) (“[A] manufacturer or distributor may not directly or 

indirectly . . . act in the capacity of a franchised or nonfranchised dealer.”). Therefore, the only 

way that Volkswagen can sell its vehicles to consumers in this District is through authorized 

dealerships that it currently has in the District. As Plaintiff alleges, new Volkswagen vehicles are 

available for purchase exclusively through these authorized dealers. Dkt. 22 at 3. Thus, it is not 

surprising that Volkswagen imposed stringent restrictions on the locations and ownership transfer 

of its authorized dealership in this District: “If Dealer chooses to transfer its principal assets or 

change owners, VWoA has the right to approve the proposed transferees . . . and . . . their premises. 

. . . VWoA will notify Dealer in writing of the approval or disapproval of a proposal by Dealer for 

transfer of principal assets or change of owners.” Id. at 15.  

3. Defendant represents to the public that it has a place of business in this District.  

Under this factor, “[p]otentially relevant inquiries include whether the defendant lists the 

alleged place of business on a website, or in a telephone or other directory; or places its name on 

a sign associated with or on the building itself.” In re Cray, 871 F.3d at 1363–64. “But the mere 
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 7 

fact that a defendant has advertised that it has a place of business or has even set up an office is 

not sufficient; the defendant must actually engage in business from that location.” Id. at 1364. 

“Marketing or advertisements also may be relevant, but only to the extent they indicate that the 

defendant itself holds out a place for its business.” Id. at 1363.  

Volkswagen represents to the public that it has a place of business in the Western District 

of Texas. When a user searches for Volkwagen dealerships in the District, Volkswagen’s website 

displays a list of its authorized dealerships, allows the user to search for these dealerships’ 

inventory, and gives the user an opportunity to schedule a test drive. Dkt. 22 at 3–4. Volkswagen 

also allows all its dealerships in this District to display the “Volkswagen” or “Audi” logo and use 

Volkswagen’s and Audi’s trademarks and tradenames. Id. at 3.  

In fact, Volkswagen actually engages in business from the locations of its dealerships in 

this District. First, Volkswagen conducts business in this District by distributing Volkswagen 

vehicles to its authorized dealers. Second, and more importantly, Volkswagen provides new 

purchase warranties to consumers at the dealerships in this District. Dkt. 1 at 5, ¶ 13; Dkt. 22 at 

12-13. Particularly, Plaintiff alleges, and Volkswagen does not deny, that Volkswagen “establishes 

the procedures for processing warranty claims and returning and disposing of defective parts” and 

“determines the rate or price at which a Volkswagen or Audi dealer will be reimbursed for 

services.” Dkt. 22 at 12–13. Under Texas law, that means Volkswagen engages business in the 

state. Tex. Occ. Code § 2301.251(c) (“A manufacturer or distributor that directly or indirectly 

reimburses another person to perform warranty repair services on a vehicle is engaged in business 

in this state regardless of whether the manufacturer sells or offers for sale new motor vehicles in 

this state.”).  
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In its five-page Motion, Volkswagen does not present any persuasive argument on why it 

does not ratify its dealerships in this District, other than its conclusory statements that two other 

district courts’ rulings are right (because they are in its favor) and a third court’s ruling is wrong 

(because it is not in its favor). Dkt. 16 (discussing Blitzsafe; Omega Patents, LLC v. BMW of North 

America et al., 1:20-cv-01907-SDG, 2020 WL 8184342 (N.D. Ga. December 21, 2020); West View 

Research, LLC v. BMW of North America, LLC et al, 16-cv-2590 JLS (AGS), 2018 WL 4367378 

(S.D. Cal. February 5, 2018)). Similarly, in its seven pages of rambling in the Reply, cobbled 

together with block citations from the West View and Omega cases, Volkswagen does not 

effectively refute that Plaintiff’s allegations are insufficient to establish that Volkswagen ratifies 

its dealerships in this District.   

In view of the above, the Court finds that Volkswagen ratifies the places of business of its 

authorized dealerships in this District and those dealerships are therefore “place[s] of the 

defendant” under the third Cray requirements.  

B. Agents Conducting Defendant’s Business in this District  

In In re Google, the Federal Circuit also ruled that “a ‘regular and established place of 

business’ requires the regular, physical presence of an employee or other agent of the defendant 

conducting the defendant’s business at the alleged ‘place of business.’” In re Google, 949 F.3d at 

1345.   

1. The authorized dealers are Volkswagen’s agents.  

“An agency relationship is a ‘fiduciary relationship that arises when one person (a 

‘principal’) manifests assent to another person (an ‘agent’) that the agent shall act on the principal’s 

behalf and subject to the principal’s control, and the agent manifests assent or otherwise consents 

to act.’” Id. at 1345 (citing Restatement (Third) of Agency § 1.01). “The essential elements of 
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 9 

agency are (1) the principal’s right to direct or control the agent’s actions, (2) the manifestation of 

consent by the principal to the agent that the agent shall act on his behalf, and (3) the consent by 

the agent to act.” Id. (citing Meyer v. Holley, 537 U.S. 280, 286 (2003)) (internal quotation marks 

omitted). Agency is a fact-dependent relationship. In re MyFord Touch Consumer Litig., 46 F. 

Supp. 3d 936, 956 (N.D. Cal. 2014). “While cases generally find that dealership agreements do 

not create general principal-agent relationships, it is not—as a matter of law—impossible to find 

a specific agency relationship as to matters subject to manufacturer control.” Stevens v. Ford Motor 

Co., 2020 U.S. Dist. LEXIS 256298, *17 (S.D. Tex. Nov. 2, 2020).   

Volkswagen argues that the dealerships are not Volkswagen’s agents because “[t]hey don’t 

act ‘on the alleged principal’s behalf.’” Dkt. 41 at 2. However, as discussed above, Volkswagen 

exercises a broad scope of control over its authorized dealerships in this District through their 

agreements. Among others, Volkswagen requires monthly reports from the dealerships, restricts 

the locations and ownership transfers of the dealerships, and provides warranty services to 

consumers through the dealers. Indeed, Volkswagen does not deny that it exercises control over 

its dealerships; instead, it argues that “control is only one aspects of the test” and the remaining 

two elements are not met. Id. at 2. However, the agreements between Volkswagen and its 

dealerships clearly show that there is manifestation of consent by Volkswagen to the dealerships 

that the dealerships shall act on Volkswagen’s behalf, and the consent by the dealerships to act. 

Therefore, the Court finds that Volkswagen’s authorized dealerships in this District are agents of 

Volkswagen at least for venue purposes.   

In fact, it is not uncommon for a district court to find a principal-agency relationship 

between an auto manufacturer and its dealers. For example, the District of New Jersey found that 

“the dealer acted as BMWNA’s agent, or at least that the two acted together.” Morano v. BMW of 
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N. Am., LLC, 928 F. Supp. 2d 826, 837-38 (D.N.J. 2013); see also Kent v. Celozzi-Ettleson 

Chevrolet, Inc., No. 99 C 2868, 1999 WL 1021044, at *4 (N.D. Ill. Nov. 3, 1999) (“While it is 

certainly true that the mere fact that Celozzi–Ettleson is an authorized General Motors dealer does 

not make it General Motors’ agent, it is equally true that an automobile dealership may under 

certain circumstances be an agent of the manufacturer.”). Particularly, the Morano court found that 

“BMWNA and the dealer function as an integrated, two-part seller” because BMWNA makes all 

of its consumer sales or leases through its authorized dealers and services the vehicles through 

BMWNA’s Warranty or Maintenance Program, while the dealers handle the mechanics of the sale 

or lease and the warranty services. Morano, 928 F. Supp. 2d at 837-38.  

2. The authorized dealers conduct Volkswagen’s business.  

The authorized dealerships are also conducting Volkswagen’s business in this District. 

Volkswagen is in the business of manufacturing and distributing vehicles to consumers. As 

explained above, the only way that Volkswagen can distribute its vehicles to consumers in this 

District is through its authorized dealerships in this District. Further, Volkswagen provides new 

purchase warranties and services to the consumers through its dealerships. It establishes the 

procedures for processing warranty claims and returning and disposing of defective parts and 

requires its dealers to comply with such procedures. Dkt. 22 at 12. It also determines the rate or 

price at which a Volkswagen or Audi dealer will be reimbursed for services. Id. at 13. These are 

sufficient to establish that Volkswagen conducts business at the dealerships under Texas law. Tex. 

Occ. Code § 2301.251(c).  

Therefore, the Court finds that the authorized Volkwagen dealerships in this District are 

agents of Volkswagen conducting Volkswagen’s business in this District.  
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IV. CONCLUSION 

For the reasons above, the Court finds that Defendant has a “regular and established place 

of business” in the Western District of Texas and venue is proper in this District under Section 

1400(b). The Court therefore DENIES Defendant’s Motion to Dismiss or Transfer.  

 

SIGNED this 20th day of September, 2021. 

 

 

ALAN D ALBRIGHT 
UNITED STATES DISTRICT JUDGE 
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UNITED STATES DISTRICT COURT
FOR THE WESTERN DISTRICT OF TEXAS 

WACO DIVISION 
 

STRATOSAUDIO, INC., 
 

Plaintiff, 
 

v. 
 
VOLKSWAGEN GROUP OF AMERICA, 
INC., 
 

Defendant. 
 

  
 
 
Case No. 6:20-CV-1131 
 

 
DECLARATION OF CHRISTOPHER HAHN IN SUPPORT OF VOLKSWAGEN 

GROUP OF AMERICA, INC. S MOTION TO DISMISS OR TRANSFER FOR 
IMPROPER VENUE 

 
I, Christopher Hahn, declare as follows: 
 

1. I hold the position of Director of Real Estate and Facility Services at 

Volkswagen Group of America, Inc. ( VWGoA ). 

2. VWGoA is a corporation organized and existing under the laws of the 

State of New Jersey. 

3. I understand that the Western District of Texas includes the following 

counties: Bastrop, Blanco, Burleson, Burnet, Caldwell, Gillespie, Hays, Kimble, 

Lampasas, Lee, Llano, Mason, McCulloch, San Saba, Travis, Washington, and 

Williamson; Bell, Bosque, Coryell, Falls, Freestone, Hamilton, Hill, Leon, 

Limestone, McLennan, Milam, Robertson, and Somervell; El Paso; Atascosa, 

Bandera, Bexar, Comal, Dimmit, Frio, Gonzales, Guadalupe, Karnes, Kendall, Kerr, 

Medina, Real, and Wilson; Edwards, Kinney, Maverick, Terrell, Uvalde, Val Verde, 

and Zavalla; Brewster, Culberson, Jeff Davis, Hudspeth, Loving, Pecos, Presidio, 
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Reeves, Ward, and Winkler; and Andrews, Crane, Ector, Martin, Midland, and 

Upton. 

4. VWGoA does not own or lease any real estate in the Western District 

of Texas. 

5. VWGoA does not have any offices, warehouses, or other places of 

business within the Western District of Texas. 

6. VWGoA does not have ownership of an inventory of vehicles or parts at 

warehouses or other facilities in the Western District of Texas. 

7. VWGoA does not regularly employ any personnel stationed in the 

Western District of Texas, nor does it create, maintain, or store any documents at any 

location in the Western District of Texas. 

8. VWGoA does not service or sell vehicles directly to consumers in the 

Western District of Texas. 

9. Approximately 650 Volkswagen and Audi brand -

VWGoA dealerships are located all around the country. VWGoA s distribution, marketing, 

and support activities reach throughout the country, but VWGoA does not have any special 

or unique interactions with the Western District of Texas as compared to any other location 

in which VW-brand dealerships are located. 

10. The VW-brand dealerships located in the Western District of Texas are owned 

and operated by entities independent of VWGoA (and Volkswagen altogether). VWGoA has 

no ownership interest in any of the dealerships in the Western District of Texas.  In fact, the 
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state laws of Texas prohibit VWGoA from owning or operating any dealerships in the state of 

Texas.  

11. VWGoA maintains a place of business (a customer relations and after sales 

support center) in Auburn Hills, Michigan.  

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on February ___, 2021.   

 
Christopher Hahn 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE WESTERN DISTRICT OF TEXAS 

WACO DIVISION 

STRATOSAUDIO, INC., 

 Plaintiff, 

v. 

VOLKSWAGEN GROUP OF AMERICA, 
INC., 

 Defendant. 

§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 

Case No. ___________ 

JURY TRIAL DEMANDED 

COMPLAINT FOR PATENT INFRINGEMENT 

This is an action for patent infringement arising under the Patent Laws of the United States 

of America, 35 U.S.C. § 1 et seq., in which Plaintiff StratosAudio, Inc. (“Plaintiff” or 

“StratosAudio”) makes the following actions against Defendant Volkswagen Group of America, 

Inc. (“Defendant” or “Volkswagen Group”): 

INTRODUCTION 

1. This complaint arises from Defendant’s unlawful infringement of the following

U.S. Patents owned by StratosAudio, Inc.:  U.S. Patent No. 8,166,081; U.S. Patent No. 8,688,028; 

U.S. Patent No. 8,903,307; U.S. Patent No. 9,584,843; U.S. Patent No. 8,200,203; U.S. Patent No. 

9,294,806; and U.S. Patent No. 9,355,405 (collectively the “Asserted Patents”). 

PARTIES 

2. StratosAudio is a privately held company incorporated under the laws of Delaware.

StratosAudio was founded in 2001 and is headquartered in Kirkland, Washington.    
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3. StratosAudio is a pioneer in the field of media enhancement systems, especially as 

it relates to interactive advertising, programming, and other data manipulation that enables the  

identification of broadcast media content using data transmitted in an associated datastream, the 

combination of such streams used in personalized media distribution, with widely applicable 

adaptation in commercial media and entertainment systems including vehicle head unit consoles. 

4. Based on years of research and development, StratosAudio has created an 

international patent portfolio comprising more than seventy (70) issued patents broadly directed 

to media enhancement systems. 

5. StratosAudio has, over the years, invested millions of dollars innovating and 

creating audio media enhancement systems of the type described in StratosAudio’s patents. 

6. StratosAudio is partly owned by an individual located in this judicial district in 

Temple, Texas.  This individual is also a named inventor on a number of the asserted patents. 

7. Volkswagen Group  is a New Jersey corporation with its principal place of business 

in Herndon, Virginia.  Volkswagen Group may be served through its registered agent for service 

in the State of Texas, Corporation Service Company D/B/A CSC Lawyers Inco., 211 E. 7th Street 

Suite 620, Austin, TX 78701.  Volkswagen Group is registered to do business in the State of Texas 

and has been since at least June 7, 1973. 

JURISDICTION AND VENUE 

8. This action arises under the patent laws of the United States, 35 U.S.C. § 1, et seq., 

including § 271.  This Court has original subject matter jurisdiction pursuant to 28 U.S.C. §§ 1331 

and 1338(a). 

9. This Court has personal jurisdiction over Defendant because, among other things, 

Defendant has done business in this District, and has committed and continues to commit acts of 
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patent infringement in this District giving rise to this action, and has established minimum contacts 

with this forum such that the exercise of jurisdiction over Defendant would not offend traditional 

notions of fair play and substantial justice.  Defendant, directly and indirectly through subsidiaries 

and intermediaries, has committed and continues to commit acts of infringement in this District 

by, among other things, making, using, selling, offering to sell, and importing products that 

infringe the asserted patents. 

10. Venue is proper in this District under 28 U.S.C. § 1400(b) because, among other 

things, Defendant has transacted business in this District and has committed acts of infringement 

in and has a regular and established place of business in this judicial district.  For example, the 

Volkswagen Group conducts its business of the exclusive distribution of new Volkswagen and 

Audi automobiles to the consuming public in this judicial district through its authorized dealers in 

this judicial district, including selling automobiles, directly and/or indirectly, to and through, for 

example, Volkswagen of Waco, located at 2301 W. Loop 340, Waco TX, 76712; Onion Creek 

Volkswagen, located at 10812 S IH 35 Frontage Road, Austin TX, 78748; Hewlett Volkswagen, 

located at 7951 Hewlett Loop Road, Georgetown, TX, 78626;  Audi North Austin, located at 12971 

Pond Springs Road, Austin TX 78729-7798, and Audi South Austin, located at 4738 S IH 35 

Frontage Road, Austin TX 78745.  On information and belief, the Volkswagen Group’s new 

Volkswagen and Audi vehicles are available for purchase through its authorized dealers only, such 

as Volkswagen of Waco, Onion Creek Volkswagen, Hewlett Volkswagen, Audi North Austin, and 

Audi South Austin. 

11. The Volkswagen Group’s dealerships in this judicial district are all named with the 

“Volkswagen” or “Audi” designation (e.g., Volkswagen of Waco and Audi North Austin).  The 

Volkswagen and Audi dealerships in this judicial district all prominently display Volkswagen and 
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Audi trademarks, respectively, including the Volkswagen and Audi logos, with no reservations or 

disclaimers.  The Volkswagen Group authorizes its Volkswagen and Audi dealers in this judicial 

district to utilize Volkswagen’s and Audi’s trademarks, trade name, and other intellectual property 

associated with the distribution and sale of automobiles and provision of related services. 

12. Volkswagen and Audi dealerships in this judicial district are held out to the 

consuming public as places of Volkswagen and Audi, respectively, where the Volkswagen Group, 

through its dealers, sells Volkswagen and Audi cars.  Volkswagen’s website (www.vw.com) and 

Audi’s website (www.audiusa.com/us/web/en.html) direct users to enter their zip code so that the 

websites can display to the website user Volkswagen and Audi vehicles, respectively, available in 

inventory in their area, so that Volkswagen and Audi can identify a franchised dealer in their area.  

For both Volkswagen and Audi, the user can contact a franchised dealer through the website by 

inputting their contact details, or can select to navigate to a franchised dealer in their area.  Once 

the user selects a franchised dealer website from the Volkswagen or Audi website, the user can 

view inventory, view trade-in information, apply for financing, and arrange a test drive at the 

franchised Volkswagen and Audi dealerships in their area, including dealerships in this judicial 

district.  Upon input of zip code information from this judicial district, Volkswagen and Audi name 

and ratify their respective dealers in this judicial district, such as Volkswagen of Waco and Audi 

North Austin, as their places of business where:  1) the user of a website may test drive its cars; 2) 

a website user may review inventory and schedule a test drive at a dealer in this judicial district; 

3) it collects customer information and provides that information to its dealers in this judicial 

district; Volkswagen and Audi enable website users to solicit quotes to purchase a vehicle from 

dealers in this judicial district; and 4) to apply for financing from dealers in this judicial district. 
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13. The Volkswagen Group also conducts business through its authorized Volkswagen 

and Audi dealers in this judicial district by providing new purchase warranties and service pursuant 

to those warranties to the consuming public.  The Volkswagen Group further delegates 

maintenance responsive to vehicle safety recalls to its authorized dealers in this judicial district by 

informing Volkswagen and Audi owners of the defect and directing Volkswagen and Audi owners 

to their respective authorized dealers for repair of the defect. 

14. Volkswagen and Audi also control the sale of automobiles in this judicial district 

by, among other items, establishing criteria and certifying vehicles as part of a “Volkswagen 

Certified Pre-Owned Vehicles” program or as part of an “Audi Certified Pre-Owned Vehicles” 

program.  The Volkswagen Group directly controls aspects of employees of its authorized dealers 

by training service technicians.  The Volkswagen Group also provides direct and indirect financial 

input into the operations of its authorized dealers in this district by, on information and belief, 

offering vehicle financing through Volkswagen Credit and Audi Financial Services, and by 

offering “floor plan” loans directly to its authorized dealers in this judicial district.  On information 

and belief, The Volkswagen Group further conducts business through its control over the sale 

and/or ownership transfer of its authorized dealers in this judicial district, which includes the right 

to refuse any transfer of ownership of its authorized dealers, and through its control of specific 

geographic areas in which its authorized dealers in this judicial district may operate. 

COUNT I – INFRINGEMENT OF THE ‘081 PATENT 

15. Plaintiff realleges and incorporates by reference the foregoing paragraphs as if fully 

set forth herein.   

16. Plaintiff is the owner and assignee of all rights, title and interest in and to U.S. 

Patent No. 8,166,081 entitled “System and Method for Advertisement Transmission and Display” 
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(the “‘081 patent”), issued on April 24, 2012.  A true and correct copy of the ‘081 patent is attached 

hereto as Exhibit 1. 

17. Defendant makes, uses, offers for sale, sells, and/or imports into the United States 

certain products and services that directly infringe, literally and/or under the doctrine of 

equivalents, one or more claims of the ‘081 patent, including but not limited to claims 9-11 and 

23, and continue to do so since the issuance of the ‘081 patent.  By way of illustrative example, 

these infringing products and services include, without limitation, vehicle communication and 

entertainment systems with head unit consoles that incorporate or otherwise enable Apple Carplay, 

and at least one of the following: HD radio, SiriusXM radio and/or FM radio with RBDS (the 

“Accused Consoles”). 

18. Defendant has had knowledge of the ‘081 patent from a date no later than the date 

of the filing of this Complaint.  Defendant has known how the Accused Consoles operate and/or 

are used and has known, or has been willfully blind to the fact, that making, using, offering to sell, 

and selling the Accused Consoles within the United States, or importing the Accused Consoles 

into the United States, would constitute infringement. 

19. Defendant has induced, and continues to induce, infringement of one or more 

claims of the ‘081 patent by actively encouraging others (including distributors, dealers, and 

customers) to use, offer to sell, sell, and import the Accused Consoles.  On information and belief 

these acts include providing information and instructions supporting sales by others, providing the 

Accused Consoles to others, and indemnifying patent infringement within the United States. 

20. Defendant has also infringed, and continues to infringe, one or more claims of the 

‘081 patent by offering to commercially distribute, commercially distributing, making, and/or 

importing the Accused Consoles, which are used in practicing the process, or using the systems, 
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of the patent, and constitute a material part of the invention.  Defendant knows the articles of the 

Accused Consoles to be especially made or especially adapted for use in infringement of the patent, 

not a staple article, and not a commodity of commerce suitable for substantial noninfringing use.  

Accordingly, Defendant has been, and currently is, contributorily infringing the ‘081 patent in 

violation of 35 U.S.C. § 271(c).   

21. The Accused Consoles satisfy all the claim limitations of one or more claims of the 

‘081 patent.  For example, Appendix A sets forth in more detail the Accused Consoles and their 

operation in Volkswagen and Audi vehicles for a representative claim of the ‘081 patent.  

22. By making, using, offering for sale, selling, and/or importing into the United States 

the Accused Consoles, Defendant has injured Plaintiff and is liable for infringement of the ‘081 

patent pursuant to 35 U.S.C. § 271. 

23. As a result of Defendant’s infringement of the ‘081 patent, Plaintiff is entitled to 

monetary damages in an amount adequate to compensate for Defendant’s infringement, but in no 

event less than a reasonable royalty for the use made of the invention by Defendant, together with 

interest and costs fixed by the Court. 

24. Defendant’s infringing activities have injured and will continue to injure Plaintiff, 

unless and until this Court enters an injunction prohibiting further infringement of the ‘081 patent, 

and specifically enjoining further manufacture, sale, use, importation, and/or offers for sale that 

come within the scope of the patent claims. 

COUNT II – INFRINGEMENT OF THE ‘028 PATENT 

25. Plaintiff realleges and incorporates by reference the foregoing paragraphs as if fully 

set forth herein.   

Case 6:20-cv-01131-ADA   Document 1   Filed 12/11/20   Page 7 of 22
APPX0028

APPX0028

Case: 22-108      Document: 2-2     Page: 30     Filed: 11/01/2021 (68 of 238)



8 

26. Plaintiff is the owner and assignee of all rights, title and interest in and to U.S. 

Patent No. 8,688,028 entitled “Broadcast Response System” (the “‘028 patent”), issued on April 

1, 2014.  A true and correct copy of the ‘028 patent is attached hereto as Exhibit 2. 

27. Defendant makes, uses, offers for sale, sells, and/or imports into the United States 

certain products and services that directly infringe, literally and/or under the doctrine of 

equivalents, one or more claims of the ‘028 patent, including but not limited to claims 11, 14-16, 

and 18, and continue to do so since the issuance of the ‘028 patent.  By way of illustrative example, 

these infringing products and services include, without limitation, vehicle communication and 

entertainment systems with head unit consoles that incorporate or otherwise enable Apple Carplay 

with Apple Music streaming services playing live radio such as Beats 1 and/or Apple Music 1 

Radio, HD radio, FM radio with RBDS, or SiriusXM radio with iTunes tagging functionality (the 

“Accused Consoles”). 

28. Defendant has had knowledge of the ‘028 patent from a date no later than the date 

of the filing of this Complaint.  Defendant has known how the Accused Consoles operate and/or 

are used and has known, or has been willfully blind to the fact, that making, using, offering to sell, 

and selling the Accused Consoles within the United States, or importing the Accused Consoles 

into the United States, would constitute infringement. 

29. Defendant has induced, and continues to induce, infringement of one or more 

claims of the ‘028 patent by actively encouraging others (including distributors, dealers, and 

customers) to use, offer to sell, sell, and import the Accused Consoles.  On information and belief 

these acts include providing information and instructions supporting sales by others, providing the 

Accused Consoles to others, and indemnifying patent infringement within the United States. 
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30. Defendant has also infringed, and continues to infringe, one or more claims of the 

‘028 patent by offering to commercially distribute, commercially distributing, making, and/or 

importing the Accused Consoles, which are used in practicing the process, or using the systems, 

of the patent, and constitute a material part of the invention.  Defendant knows the articles of the 

Accused Consoles to be especially made or especially adapted for use in infringement of the patent, 

not a staple article, and not a commodity of commerce suitable for substantial noninfringing use.  

Accordingly, Defendant has been, and currently is, contributorily infringing the ‘028 patent in 

violation of 35 U.S.C. § 271(c).   

31. The Accused Consoles satisfy all the claim limitations of one or more claims of the 

‘028 patent.  For example, Appendix B sets forth in more detail the Accused Consoles and their 

operation in Volkswagen and Audi vehicles for a representative claim of the ‘028 patent.  

32. By making, using, offering for sale, selling, and/or importing into the United States 

the Accused Consoles, Defendant has injured Plaintiff and is liable for infringement of the ‘028 

patent pursuant to 35 U.S.C. § 271. 

33. As a result of Defendant’s infringement of the ‘028 patent, Plaintiff is entitled to 

monetary damages in an amount adequate to compensate for Defendant’s infringement, but in no 

event less than a reasonable royalty for the use made of the invention by Defendant, together with 

interest and costs fixed by the Court. 

34. Defendant’s infringing activities have injured and will continue to injure Plaintiff, 

unless and until this Court enters an injunction prohibiting further infringement of the ‘028 patent, 

and specifically enjoining further manufacture, sale, use, importation, and/or offers for sale that 

come within the scope of the patent claims. 

COUNT III – INFRINGEMENT OF THE ‘307 PATENT 
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35. Plaintiff realleges and incorporates by reference the foregoing paragraphs as if fully 

set forth herein.   

36. Plaintiff is the owner and assignee of all rights, title and interest in and to U.S. 

Patent No. 8,903,307 entitled “Broadcast Response System” (the “‘307 patent”), issued on 

December 2, 2014.  A true and correct copy of the ‘307 patent is attached hereto as Exhibit 3. 

37. Defendant makes, uses, offers for sale, sells, and/or imports into the United States 

certain products and services that directly infringe, literally and/or under the doctrine of 

equivalents, one or more claims of the ‘307 patent, including but not limited to claims 11 and 15-

18, and continue to do so since the issuance of the ‘307 patent.  By way of illustrative example, 

these infringing products and services include, without limitation, vehicle communication and 

entertainment systems with head unit consoles that incorporate or otherwise enable Apple Carplay 

with Apple Music streaming services playing live radio such as Beats 1 and/or Apple Music 1 

Radio, HD radio, FM radio with RBDS, or SiriusXM radio with iTunes tagging functionality (the 

“Accused Consoles”). 

38. Defendant has had knowledge of the ‘307 patent from a date no later than the date 

of the filing of this Complaint.  Defendant has known how the Accused Consoles operate and/or 

are used and has known, or has been willfully blind to the fact, that making, using, offering to sell, 

and selling the Accused Consoles within the United States, or importing the Accused Consoles 

into the United States, would constitute infringement. 

39. Defendant has induced, and continues to induce, infringement of one or more 

claims of the ‘307 patent by actively encouraging others (including distributors, dealers, and 

customers) to use, offer to sell, sell, and import the Accused Consoles.  On information and belief 

Case 6:20-cv-01131-ADA   Document 1   Filed 12/11/20   Page 10 of 22
APPX0031

APPX0031

Case: 22-108      Document: 2-2     Page: 33     Filed: 11/01/2021 (71 of 238)



11 

these acts include providing information and instructions supporting sales by others, providing the 

Accused Consoles to others, and indemnifying patent infringement within the United States. 

40. Defendant has also infringed, and continues to infringe, one or more claims of the 

‘307 patent by offering to commercially distribute, commercially distributing, making, and/or 

importing the Accused Consoles, which are used in practicing the process, or using the systems, 

of the patent, and constitute a material part of the invention.  Defendant knows the articles of the 

Accused Consoles to be especially made or especially adapted for use in infringement of the patent, 

not a staple article, and not a commodity of commerce suitable for substantial noninfringing use.  

Accordingly, Defendant has been, and currently is, contributorily infringing the ‘307 patent in 

violation of 35 U.S.C. § 271(c).   

41. The Accused Consoles satisfy all the claim limitations of one or more claims of the 

‘307 patent.  For example, Appendix C sets forth in more detail the Accused Consoles and their 

operation in Volkswagen and Audi vehicles for a representative claim of the ‘307 patent.  

42. By making, using, offering for sale, selling, and/or importing into the United States 

the Accused Consoles, Defendant has injured Plaintiff and is liable for infringement of the ‘307 

patent pursuant to 35 U.S.C. § 271. 

43. As a result of Defendant’s infringement of the ‘307 patent, Plaintiff is entitled to 

monetary damages in an amount adequate to compensate for Defendant’s infringement, but in no 

event less than a reasonable royalty for the use made of the invention by Defendant, together with 

interest and costs fixed by the Court. 

44. Defendant’s infringing activities have injured and will continue to injure Plaintiff, 

unless and until this Court enters an injunction prohibiting further infringement of the ‘307 patent, 
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and specifically enjoining further manufacture, sale, use, importation, and/or offers for sale that 

come within the scope of the patent claims. 

COUNT IV – INFRINGEMENT OF THE ‘843 PATENT 

45. Plaintiff realleges and incorporates by reference the foregoing paragraphs as if fully 

set forth herein.   

46. Plaintiff is the owner and assignee of all rights, title and interest in and to U.S. 

Patent No. 9,584,843 entitled “Systems, Methods, and Devices for Scanning Broadcasts” (the 

“‘843 patent”), issued on February 28, 2017.  A true and correct copy of the ‘843 patent is attached 

hereto as Exhibit 4. 

47. Defendant makes, uses, offers for sale, sells, and/or imports into the United States 

certain products and services that directly infringe, literally and/or under the doctrine of 

equivalents, one or more claims of the ‘843 patent, including but not limited to claims 10, 11, 133, 

and 15, and continue to do so since the issuance of the ‘843 patent.  By way of illustrative example, 

these infringing products and services include, without limitation, vehicle communication and 

entertainment systems with head unit consoles that incorporate or otherwise enable Apple Carplay 

with Apple Music streaming services playing live radio such as Beats 1 and/or Apple Music 1 

Radio, HD radio, FM radio with RBDS, or SiriusXM radio with iTunes tagging  functionality (the 

“Accused Consoles”). 

48. Defendant has had knowledge of the ‘843 patent from a date no later than the date 

of the filing of this Complaint.  Defendant has known how the Accused Consoles operate and/or 

are used and has known, or has been willfully blind to the fact, that making, using, offering to sell, 

and selling the Accused Consoles within the United States, or importing the Accused Consoles 

into the United States, would constitute infringement. 
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49. Defendant has induced, and continues to induce, infringement of one or more 

claims of the ‘843 patent by actively encouraging others (including distributors, dealers, and 

customers) to use, offer to sell, sell, and import the Accused Consoles.  On information and belief 

these acts include providing information and instructions supporting sales by others, providing the 

Accused Consoles to others, and indemnifying patent infringement within the United States. 

50. Defendant has also infringed, and continues to infringe, one or more claims of the 

‘843 patent by offering to commercially distribute, commercially distributing, making, and/or 

importing the Accused Consoles, which are used in practicing the process, or using the systems, 

of the patent, and constitute a material part of the invention.  Defendant knows the articles of the 

Accused Consoles to be especially made or especially adapted for use in infringement of the patent, 

not a staple article, and not a commodity of commerce suitable for substantial noninfringing use.  

Accordingly, Defendant has been, and currently is, contributorily infringing the ‘843 patent in 

violation of 35 U.S.C. § 271(c).   

51. The Accused Consoles satisfy all the claim limitations of one or more claims of the 

‘028 patent.  For example, Appendix D sets forth in more detail the Accused Consoles and their 

operation in Volkswagen and Audi vehicles for a representative claim of the ‘843 patent.  

52. By making, using, offering for sale, selling, and/or importing into the United States 

the Accused Consoles, Defendant has injured Plaintiff and is liable for infringement of the ‘843 

patent pursuant to 35 U.S.C. § 271. 

53. As a result of Defendant’s infringement of the ‘843 patent, Plaintiff is entitled to 

monetary damages in an amount adequate to compensate for Defendant’s infringement, but in no 

event less than a reasonable royalty for the use made of the invention by Defendant, together with 

interest and costs fixed by the Court. 
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54. Defendant’s infringing activities have injured and will continue to injure Plaintiff, 

unless and until this Court enters an injunction prohibiting further infringement of the ‘843 patent, 

and specifically enjoining further manufacture, sale, use, importation, and/or offers for sale that 

come within the scope of the patent claims. 

COUNT V – INFRINGEMENT OF THE ‘203 PATENT 

55. Plaintiff realleges and incorporates by reference the foregoing paragraphs as if fully 

set forth herein.   

56. Plaintiff is the owner and assignee of all rights, title and interest in and to U.S. 

Patent No. 8,200,203 entitled “Broadcast Response Method and System” (the “‘203 patent”), 

issued on June 12, 2012.  A true and correct copy of the ‘203 patent is attached hereto as Exhibit 

5. 

57. Defendant makes, uses, offers for sale, sells, and/or imports into the United States 

certain products and services that directly infringe, literally and/or under the doctrine of 

equivalents, one or more claims of the ‘203 patent, including but not limited to claims 43, 47, 48, 

51, 52, 55, 56, and 62, and continue to do so since the issuance of the ‘203 patent.  By way of 

illustrative example, these infringing products and services include, without limitation, vehicle 

communication and entertainment systems with head unit consoles that incorporate or otherwise 

enable Apple Carplay with Apple Music streaming services playing live radio such as Beats 1 

and/or Apple Music 1 Radio, HD radio, FM radio with RBDS or SiriusXM radio with iTunes 

tagging functionality (the “Accused Consoles”). 

58. Defendant has had knowledge of the ‘203 patent from a date no later than the date 

of the filing of this Complaint.  Defendant has known how the Accused Consoles operate and/or 

are used and has known, or has been willfully blind to the fact, that making, using, offering to sell, 
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and selling the Accused Consoles within the United States, or importing the Accused Consoles 

into the United States, would constitute infringement. 

59. Defendant has induced, and continues to induce, infringement of one or more 

claims of the ‘203 patent by actively encouraging others (including distributors, dealers, and 

customers) to use, offer to sell, sell, and import the Accused Consoles.  On information and belief 

these acts include providing information and instructions supporting sales by others, providing the 

Accused Consoles to others, and indemnifying patent infringement within the United States. 

60. Defendant has also infringed, and continues to infringe, one or more claims of the 

‘203 patent by offering to commercially distribute, commercially distributing, making, and/or 

importing the Accused Consoles, which are used in practicing the process, or using the systems, 

of the patent, and constitute a material part of the invention.  Defendant knows the articles of the 

Accused Consoles to be especially made or especially adapted for use in infringement of the patent, 

not a staple article, and not a commodity of commerce suitable for substantial noninfringing use.  

Accordingly, Defendant has been, and currently is, contributorily infringing the ‘203 patent in 

violation of 35 U.S.C. § 271(c).   

61. The Accused Consoles satisfy all the claim limitations of one or more claims of the 

‘203 patent.  For example, Appendix E sets forth in more detail the Accused Consoles and their 

operation in Volkswagen and Audi vehicles for a representative claim of the ‘203 patent.  

62. By making, using, offering for sale, selling, and/or importing into the United States 

the Accused Consoles, Defendant has injured Plaintiff and is liable for infringement of the ‘203 

patent pursuant to 35 U.S.C. § 271. 

63. As a result of Defendant’s infringement of the ‘203 patent, Plaintiff is entitled to 

monetary damages in an amount adequate to compensate for Defendant’s infringement, but in no 
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event less than a reasonable royalty for the use made of the invention by Defendant, together with 

interest and costs fixed by the Court. 

64. Defendant’s infringing activities have injured and will continue to injure Plaintiff, 

unless and until this Court enters an injunction prohibiting further infringement of the ‘203 patent, 

and specifically enjoining further manufacture, sale, use, importation, and/or offers for sale that 

come within the scope of the patent claims. 

COUNT VI – INFRINGEMENT OF THE ‘806 PATENT 

65. Plaintiff realleges and incorporates by reference the foregoing paragraphs as if fully 

set forth herein.   

66. Plaintiff is the owner and assignee of all rights, title and interest in and to U.S. 

Patent No. 9,294,806 entitled “Systems, Methods, and Devices for Scanning Broadcasts” (the 

“‘806 patent”), issued on March 22, 2016.  A true and correct copy of the ‘806 patent is attached 

hereto as Exhibit 6. 

67. Defendant makes, uses, offers for sale, sells, and/or imports into the United States 

certain products and services that directly infringe, literally and/or under the doctrine of 

equivalents, one or more claims of the ‘806 patent, including but not limited to claims 5-10 and 

13, and continue to do so since the issuance of the ‘806 patent.  By way of illustrative example, 

these infringing products and services include, without limitation, vehicle communication and 

entertainment systems with head unit consoles that incorporate or otherwise enable Apple Carplay 

with Apple Music streaming services playing live radio such as Beats 1 and/or Apple Music 1 

Radio, HD radio, FM radio with RBDS, or SiriusXM radio with iTunes tagging functionality (the 

“Accused Consoles”). 
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68. Defendant has had knowledge of the ‘806 patent from a date no later than the date 

of the filing of this Complaint.  Defendant has known how the Accused Consoles operate and/or 

are used and has known, or has been willfully blind to the fact, that making, using, offering to sell, 

and selling the Accused Consoles within the United States, or importing the Accused Consoles 

into the United States, would constitute infringement. 

69. Defendant has induced, and continues to induce, infringement of one or more 

claims of the ‘806 patent by actively encouraging others (including distributors, dealers, and 

customers) to use, offer to sell, sell, and import the Accused Consoles.  On information and belief 

these acts include providing information and instructions supporting sales by others, providing the 

Accused Consoles to others, and indemnifying patent infringement within the United States. 

70. Defendant has also infringed, and continues to infringe, one or more claims of the 

‘806 patent by offering to commercially distribute, commercially distributing, making, and/or 

importing the Accused Consoles, which are used in practicing the process, or using the systems, 

of the patent, and constitute a material part of the invention.  Defendant knows the articles of the 

Accused Consoles to be especially made or especially adapted for use in infringement of the patent, 

not a staple article, and not a commodity of commerce suitable for substantial noninfringing use.  

Accordingly, Defendant has been, and currently is, contributorily infringing the ‘806 patent in 

violation of 35 U.S.C. § 271(c).   

71. The Accused Consoles satisfy all the claim limitations of one or more claims of the 

‘203 patent.  For example, Appendix F sets forth in more detail the Accused Consoles and their 

operation in Volkswagen and Audi vehicles for a representative claim of the ‘806 patent.  
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72. By making, using, offering for sale, selling, and/or importing into the United States 

the Accused Consoles, Defendant has injured Plaintiff and is liable for infringement of the ‘806 

patent pursuant to 35 U.S.C. § 271. 

73. As a result of Defendant’s infringement of the ‘806 patent, Plaintiff is entitled to 

monetary damages in an amount adequate to compensate for Defendant’s infringement, but in no 

event less than a reasonable royalty for the use made of the invention by Defendant, together with 

interest and costs fixed by the Court. 

74. Defendant’s infringing activities have injured and will continue to injure Plaintiff, 

unless and until this Court enters an injunction prohibiting further infringement of the ‘806 patent, 

and specifically enjoining further manufacture, sale, use, importation, and/or offers for sale that 

come within the scope of the patent claims. 

COUNT VII – INFRINGEMENT OF THE ‘405 PATENT 

75. Plaintiff realleges and incorporates by reference the foregoing paragraphs as if fully 

set forth herein.   

76. Plaintiff is the owner and assignee of all rights, title and interest in and to U.S. 

Patent No. 9,355,405 entitled “System and Method for Advertisement Transmission and Display” 

(the “‘405 patent”), issued on May 31, 2016.  A true and correct copy of the ‘405 patent is attached 

hereto as Exhibit 7. 

77. Defendant makes, uses, offers for sale, sells, and/or imports into the United States 

certain products and services that directly infringe, literally and/or under the doctrine of 

equivalents, one or more claims of the ‘405 patent, including but not limited to claims 12-16, and 

continue to do so since the issuance of the ‘405 patent.  By way of illustrative example, these 

infringing products and services include, without limitation, vehicle communication and 
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entertainment systems with head unit consoles that incorporate or otherwise enable Apple Carplay, 

and at least one of the following:  HD radio, SiriusXM radio and/or FM radio with RBDS (the 

“Accused Consoles”). 

78. Defendant has had knowledge of the ‘405 patent from a date no later than the date 

of the filing of this Complaint.  Defendant has known how the Accused Consoles operate and/or 

are used and has known, or has been willfully blind to the fact, that making, using, offering to sell, 

and selling the Accused Consoles within the United States, or importing the Accused Consoles 

into the United States, would constitute infringement. 

79. Defendant has induced, and continues to induce, infringement of one or more 

claims of the ‘405 patent by actively encouraging others (including distributors, dealers, and 

customers) to use, offer to sell, sell, and import the Accused Consoles.  On information and belief 

these acts include providing information and instructions supporting sales by others, providing the 

Accused Consoles to others, and indemnifying patent infringement within the United States. 

80. Defendant has also infringed, and continues to infringe, one or more claims of the 

‘405 patent by offering to commercially distribute, commercially distributing, making, and/or 

importing the Accused Consoles, which are used in practicing the process, or using the systems, 

of the patent, and constitute a material part of the invention.  Defendant knows the articles of the 

Accused Consoles to be especially made or especially adapted for use in infringement of the patent, 

not a staple article, and not a commodity of commerce suitable for substantial noninfringing use.  

Accordingly, Defendant has been, and currently is, contributorily infringing the ‘405 patent in 

violation of 35 U.S.C. § 271(c).   
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81. The Accused Consoles satisfy all the claim limitations of one or more claims of the 

‘405 patent.  For example, Appendix G sets forth in more detail the Accused Consoles and their 

operation in Volkswagen and Audi vehicles for a representative claim of the ‘405 patent.  

82. By making, using, offering for sale, selling, and/or importing into the United States 

the Accused Consoles, Defendant has injured Plaintiff and is liable for infringement of the ‘405 

patent pursuant to 35 U.S.C. § 271. 

83. As a result of Defendant’s infringement of the ‘405 patent, Plaintiff is entitled to 

monetary damages in an amount adequate to compensate for Defendant’s infringement, but in no 

event less than a reasonable royalty for the use made of the invention by Defendant, together with 

interest and costs fixed by the Court. 

84. Defendant’s infringing activities have injured and will continue to injure Plaintiff, 

unless and until this Court enters an injunction prohibiting further infringement of the ‘405 patent, 

and specifically enjoining further manufacture, sale, use, importation, and/or offers for sale that 

come within the scope of the patent claims. 

 

PRAYER FOR RELIEF 

 

WHEREFORE, StratosAudio prays for the following relief: 
 

a. a judgment declaring that Defendant infringes any and/or all of the Asserted 

Patents; 

b. that this Court permanently enjoin Defendant and its officers, directors, agents, 

servants, affiliates, divisions, branches, subsidiaries, parents, licensees, successors, and assigns, 

and all persons acting in concert or privity with any of them, from further infringement of any 

and/or all of the Asserted Patents; 
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c. an award of damages, enhanced damages, costs, expenses, pre-judgment interest, 

and post-judgment interest as to infringement of and and/or all of the Asserted Patents; 

d. an order accounting for damages incurred by Plaintiff and to pay supplemental 

damages, including without limitation pre-judgment and post-judgment interest;  

e. a judgment and order finding that this is an exceptional case within the meaning of 

35 U.S.C. § 285 and awarding Plaintiff its reasonable attorney’s fees against Defendant; and 

f. such other relief to which it may be entitled in law or equity and which this Court 

deems to be just or proper. 

DEMAND FOR JURY TRIAL 

 Plaintiff, under Rule 38 of the Federal Rules of Civil Procedure, requests a trial by jury of 

any issues so triable by right. 

Dated:  December 11, 2020 Respectfully submitted, 

/s/ Corby R. Vowell     
FRIEDMAN, SUDER & COOKE 
604 East 4th Street, Suite 200 
Fort Worth, TX 76102 
817-334-0400 
Fax: 817-334-0401 
vowell@fsclaw.com 
 
WHITE & CASE LLP 
 
Michael Songer (Pro Hac Vice to be filed) 
701 Thirteenth Street, NW 
Washington DC, 20005 
202.626.3600 
michael.songer@whitecase.com 
 
Charles Larsen (Pro Hac Vice to be filed) 
75 State Street 
Boston, MA 02109 
617.979.9300 
charles.larsen@whitecase.com 
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Ryuk Park (Pro Hac Vice to be filed) 
2 Palo Alto Square, 3000 El Camino Real, #900 
Palo Alto, CA 94306 
650.213.0300 
ryuk.park@whitecase.com 
 
ATTORNEYS FOR PLAINTIFF 
STRATOSAUDIO, INC. 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE WESTERN DISTRICT OF TEXAS 

WACO DIVISION 
 

STRATOSAUDIO INC., ) 
 ) Case No. 6:20-CV-01131-ADA 
 Plaintiff, ) 
 ) 

v.  ) JURY TRIAL DEMANDED 
 ) 
VOLKSWAGEN GROUP OF ) 
AMERICA, INC., ) 
  ) 

Defendant. ) 
  
 

DECLARATION OF RYUK PARK 
 

 
1. My name is Ryuk Park.  I am an attorney at White & Case LLP, counsel of record 

for Plaintiff StratosAudio, Inc. in the above-captioned matter. 

2. I submit this declaration in support of StratosAudio, Inc.’s Opposition to 

Defendant Volkswagen Group of America, Inc.’s Motion to Dismiss for Improper Venue, 

concurrently filed herewith. 

3. I have personal knowledge of the statements set forth in this declaration and, if 

called as a witness, would testify competently thereto. 

4. Attached as Exhibit A is a true and correct copy of an excerpt from an exhibit 

filed in Volkswagen of America, Inc. v. Maverick Auto Group 2, LLC,  No. 2:13-cv-00802-JAM-

EFB, ECF No. 1-2 (E.D. Cal.  Apr. 24, 2013).  The first page of Exhibit A bears the title 

“Volkswagen Dealer Agreement.” 

5. Attached as Exhibit B is a true and correct copy of another excerpt from the same 

exhibit filed in Volkswagen of America, Inc. v. Maverick Auto Group 2, LLC,  No. 2:13-cv-
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00802-JAM-EFB, ECF No. 1-2 (E.D. Cal.  Apr. 24, 2013).  The first page of Exhibit B bears the 

title “Volkswagen Dealer Agrement Standard Provisions.” 

6. Attached as Exhibit C is a true and correct copy of an excerpt from two exhibits 

filed in Volkswagen of America, Inc. v. GPB Capital Holdings, LLC  No. 1:20-cv-01043, ECF 

Nos. 8-6 & 8-7 (E.D. Cal.  Apr. 24, 2013).  The first page of Exhibit C bears the title “2007 

Volkswagen Operating Standards.” 

7. Attached as Exhibit D is a true and correct copy of an excerpt from an exhibit 

filed in In re Riverside Motor Car, LLC, No. 09-cv-31422-MS, ECF No. 16 (Bankr. D.N.J. Aug. 

20, 2009).  The first page of Exhibit D bears the title “Audi Dealer Agreement.” 

8. Attached as Exhibit E is a true and correct copy of another excerpt from the same 

exhibit filed in In re Riverside Motor Car, LLC, No. 09-cv-31422-MS, ECF No. 16 (Bankr. 

D.N.J. Aug. 20, 2009).  The first page of Exhibit E bears the title “Audi Dealer Agreement 

Standard Provisions.” 

9. Attached as Exhibit F is a true and correct copy of another excerpt from the same 

exhibit filed in In re Riverside Motor Car, LLC, No. 09-cv-31422-MS, ECF No. 16 (Bankr. 

D.N.J. Aug. 20, 2009).  The first page of Exhibit F bears the title “Audi of America Dealer 

Operating Standards.” 

// 

// 

// 

// 

// 

// 
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10. The table, below, summarizes the titles of each Exhibit: 

Exhibit Title 

Exhibit A Volkswagen Dealer Agreement 

Exhibit B Volkswagen Dealer Agreement Standard Provisions 

Exhibit C 2007 Volkswagen Operating Standards 

Exhibit D Audi Dealer Agreement 

Exhibit E Audi Dealer Agreement Standard Provisions 

Exhibit F Audi of America Dealer Operating Standards 

 
 

I declare under penalty of perjury under the laws of the United States of America that the 

foregoing is true and correct to the best of my knowledge. 

 

Dated:  March 5, 2021      /s/ Ryuk Park   
Ryuk Park 
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VOLKSWAGEN 
DEALER AGREEMENT 

1. APPOINTMENT. Volkswagen of America, Inc., an operating unit of Volkswagen Group of 

America, Inc. ("VWoA"), having a place of business at 2200 Ferdinand Porsche Drive, Herndon, 

Virginia 20171 appoints Maverick Auto Group 2 LLC, doing business under the fictitious name, 

Volkswagen of Fairfield , having its place of business at 2855 Auto Mall Pkwy, Fairfield, CA 94533, 

as an authorized dealer in Volkswagen brand motor vehicles and genuine parts and accessories 

therefore. Accordingly, the parties agree as follows: 

2. STANDARD PROVISIONS. The Dealer Agreement Standard Provisions (the "Standard 

Provisions"), the Dealer Operating Plan (the "Operating Plan") and the Volkswagen Dealer Operating 

Standards (the "Operating Standards") are part of this Agreement. Any term not defined in this 

Agreement has the meaning given such term in the Standard Provisions . 

3. OWNERSHIP AND MANAGEMENT. To induce VWoA to enter into this Agreement, Dealer 

represents that the persons identified in the Statement of Ownership and Management, which ls 

attached as Exhibit A, are Dealer's Owners and Executives. VWoA is entering into th is Agreement in 

reliance upon these representations, and upon the continued provision by such persons of their 

personal services in fulfillment of Dealer's obligations under this Agreement. Accordingly, Dealer 

agrees there will be no change in Dealer's Owners without \/WoA's prior written consent, and no 

change in Dealer's Executives without prior notice to \/WoA. 

4. MINIMUM FINANCIAL REQUIREMENTS. Dealer agrees to comply and maintain compliance 

with the minimum financial requirements established for Dealer annually in accordance with the 

Operating Plan and the Operating Standards. Throughout the term of this Agreement those minimum 

financial requirements are subject to revision by \/WoA, after review with Dealer, in light of operating 

conditions and the development of Dealer's business and business potential. 

5. DEALER'S PREMISES. \/WoA has approved the location of Dealer's Premises as specified 

in the Dealer Premises Addendum, attached as Exhibit 8. Dealer agrees that, without VWoA's prior 

written consent, it will not (a) make any major structural change in any of Dealer's Premises, (b) 

change the location of any of Dealer's Premises or (c) establish any additional premises for Dealer's 

Operations. 
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VOLKSWAGEN 

6. EXCLUSION OF WARRANTIES. EXCEPT FOR DISTRIBUTOR'S WARRANTIES, AND EXCEPT AS 

PROVIDED IN ARTICLE 9(1) OF THE STANDARD PROVISIONS, THERE ARE NO EXPRESS OR IMPLIED 

WARRANTIES OR OBLIGATIONS OF THE MANUFACTURER OR DISTRIBUTOR AS TO THE QUALITY OR CONDITION 

OF AUTHORIZED PRODUCTS, OR AS TO THEIR MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, 

AND, TO THE EXTENT PERMITTED BY LAW, DEALER WILL EXCLUDE ANY AND ALL SUCH WARRANTIES AND 

OBLIGATIONS IN ITS SALES OF AUTHORIZED PRODUCTS. 

7. TERM. The term of this Agreement begins on the date of its delivery to Dealer or on 

January 1, 1997, Whichever is later. This Agreement shall continue in effect until terminated by either 

party or superseded by a new Dealer Agreement with VWoA, whichever is earlier. 

8. GOVERNING LAW. This Agreement will be construed in accordance with the laws of the 

State of California. Should the performance of any obligation under this Agreement violate any valid 

law of such jurisdiction, then this Agreement shall be deemed modified to the minimum extent 

necessary to comply with such law. 

9. ADDITIONAL TERMS AND CONDITIONS. The Addenda attached hereto as Exhibits A through 

C are part of this Agreement, and are incorporated into this Agreement by this reference. Each may 

be canceled or superseded at any time by mutual agreement of Dealer and VWoA, through the later 

execution by both parties of a replacement, which then shall be deemed part of this Agreement. 

DATED: r'- ' /Jo/-. ,20_/~/-

VOLKSWAGEN OF AMERICA, INC., AN OPERATING UNIT OF 
VOLKSWAGEN GROUP OF AMERICA, INC. /} /J - --

BY: L h BY: //~ 
Werner Mersch RobertiH.Kim 
Director - Western Region General Manager - Network Operations 

DEALER 

BY: ---1'-'---#---"c::_-=-=::.c::..;=--+--,L-
Rah 
Ma 
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EXHIBIT A 
TO DEA~R AGREEMENT DATED 

\LP· ' ? 0
\ \ • 

I 
STATEMENT OF OWNERSHIP AND MANAGEMENT 

1. Dealer entity name: 

Maverick Auto Group 2 LLC d/b/a Volkswagen of Fairfield 

2. Principal place of business: 

3. 

4. 

2855 Auto Mall Pkwy, Fairfield, CA 94533 

Dealer is a Proprietorship 

Partnership 

Limited Liability Company 

Corporation, incorporated on NIA under the laws 

of the State of California. 

D Other: 

The following persons are the beneficial and record owners of Dealer: 

Name and Address of Each 
Record and Beneficial 

Owner of Dealer 

Rahim Hassanally 
150 Alamo Springs Drive 
Alamo, California 94507 

If a Corporation, Percentage of 
Number and Ownership 

Class of Shares of Record 
Number Class in Dealer 

1 oo Preferred 100.0 % 

5. The following persons are Dealer's Officers: 

Name and Address 

Rahim Hassanally 
150 Alamo Springs Drive 
Alamo, California 94507 

Title 

Manager 

6, The following person is the Authorized Representative of Dealer. As such, this person is an 
agent of Dealer, and VWoA is entitled to rely on this person's authority to make all decisions on behalf of 
Dealer with respect to Dealer's Operations. 

Name 

Rahim Hassanally 
150 Alamo Springs Drive 
Alamo, California 94507 
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Title 

Manager 
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Dealer hereby certifies that the foregoing information is true and complete as of the date below. VWoA 
has entered into this Agreement in reliance upon the qualifications, and the continued provision of 
personal seNices in the ownership and management of Dealer by, the persons identified above. 

This Exhibit cancels any prior Statement of Ownership and Management. 

, 20 J / 

VOLKSWAGEN OF AMERICA, INC., AN OPERATING UNIT OF 

VOLKSWAGEN GROUP OF AMERICA, INC. ,;/; 

Bv~/4 BY l~ 
Werner Mersch Robert H. Kirn 
Director - Western Region General Manager - Network Operations 

DEALER 
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EXHIBIT B 
TO DEALER AGREEMENT DATED 

i / lJ- , ~o\ l . 
I 

DEALER PREMISES ADDENDUM 

1. Dealer entity name: 

Maverick Auto Group 2 LLC d/b/a Volkswagen of Fairfield. 

2. VWoA has approved the location of the following premises, and no others, for Dealer's 
Operations: 

a. Sales Facilities: 

2855 Auto Mall Pkwy, Fairfield, CA 94533 

b. Authorized Automobile Storage Facilities: 

2855 Auto Mall Pkwy, Fairfield, CA 94533 

c. Service Facilities: 

2855 Auto Mall Pkwy, Fairfield, CA 94533 

d. Genuine Parts Storage Facilities: 

2855 Auto Mall Pkwy, Fairfield, CA 94533 

e. Used Car Lot: 

2855 Auto Mall Pkwy, Fairfield, CA 94533 

Dealer hereby certifies that the foregoing information is true and complete as of the date below. 

This Exhibit cancels any prior Dealer Premises Addendum. 

DATED: -p.-~M_'-_.L.-')J:..,c,v(i_'-_ _,, 20 / / 

VOLKSWAGEN OF AMERICA, INC., AN OPERATING UNIT OF 
VOLKSWAGEN GROUP OF AMERICA, INC. 

BY: L /4 
Werner Mersch • 

By e 
Robert H.Kim 

Director - Western Region General Manager - Network Operations 

DEALER 
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EXHIBITC 
ADDENDUM TO· 

VOLKSWAGEN DEALER AGREEMENT 

This Addendum to the Volkswagen Dealer Agreement ("Addendum") is ente1:ed 
into by Maverick Auto Group 2 LLC, dba Volkswagen of Fairfield ("Dealer"), and Volkswagen 
of America, Inc. ("VWoA"). This Addendum shall be effective as of the date Dealer and VWoA 
enter ipto a Volkswagen Dealer Agreement ("Agreement") for Dealer's authorized Volkswagen 
dealership ("Dealership") at 2855 Auto Mall Parkway, Fairfield, California 94533 ("Fair.field 
Facility"), and is hereby incorporated into the Agreement between Dealer and VWoA. All 
capitalized te1ms in this Addendum shall have the same meaning as defined in the Agreement, 
unless otherwise defined herein. Dealer and VWoA agree as follows. 

1. Purpose of Addendum. Dealer has agreed to enter into this Addendum 
for the express purpose of inducing VWoA to enter into the Agreement and appoint Dealer as an 
authorized Volkswagen dealer at the Fairfield Facility, subjec:t to the tem1s and conditions in the 
Agreeme1it and this Addendum. 

2. Reliance by VWoA. Dealer acknowledges and agrees with VWoA as 
follows: (a) each and every representation, wananty and agreement of Dealer in this Addendum 
(time being of the essence) is intended by Dealer to induce ,VWoA to enter into the Agreement 
and appoint Dealer as an authorized Volkswagen dealer at the Fairfield Facility subject to the 
terms and conditions in this Addendum; (b) VWoA has relied on all of the representations, 
waiTanties and agreements of Dealer in this Addendum (time being of the essence) to enter into 
the Agreement and appoint Dealer as an authorized Volkswagen dealer at the Fairfield Facility 
subject to the terms and conditions in this Addendum; and (c) VWoA would not have entered 
into the Agreement or appointed Dealer as an authorized Volkswagen dealer at the Fairfield 
Facility without being able to rely on each and every representation, watrnnty and agreement of 
Dealer in this Addendum (time being of the essence), including without limitation the complete 
and timely perfonnance of all of Dealer's obligations by the deadlines set forth in this 
Addendum. 

3. White Frame Facility. Dealer agrees to construct a new or renovated 
Volkswagen dealership facility at the Fairfield Facility that complies in full with all of VWoA's 
requirements for a White Frame Facility ("White Frame Facility"), including without limitation 
sufficient square footage to meet White Frame Facility requirements, Corporate Identification, 
Branding Elements, full compliance with all current Volkswagen Dealer Operating Standards 
("Operating Standards"), and the following minimum White Frame Facility requirements: 

(a) Sales. An exclusive Volkswagen new vehicle showroom with a 
mininmm display area of one thousand two hundred (1,200) square feet, at all times displaying 
not less than four (4) new Volkswagen vehicles. The new vehicle showroom will include a 
minimum of five (5) sales offices, and will be used exclusi;vely for Dealer's new Volkswagen 
sales operations. 

(b) Fixed Operations. Dealer shall have the right to dual its 
Volkswagen service and parts operations with one other brand; provided the Volkswagen service 

1 
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and parts operations meet VWoA's minimum standards, including without limitation a minimum 
of ten (10) dedicated work stalls with hoists for the exclusive repair of Volkswagen vehicles, a 
minimum of two thousand two hundred (2,200) square feet of paits storage reserved exclusively 
for Volkswagen parts, and a separate service write-up area exclusively for Volkswagen service 
customers. VWoA .in its sole discretion may conduct pedodic reviews and audits of Dealer's 
service capacity. If averi}ge service wait times exceed the Area average, Dealer agrees to resolve 
service capacity shortfall. 

4. Construction Deadlines. In constmcting the White Frame Facility at the 
Fairfield Facility, Dealer agrees to fully perform each of the following obligations on or before 
the following deadlines (collectively, "Construction Deadlines"): 

(a) Design Criteria Document. · Within ninety (90) days of the date 
the Dealership commences full operations as an authorized Volkswagen dealership at the 
Fairfield Facility pursuant to the Agreement and this Aqdendum ("Fairfield Commencement 
Date"), VWoA shall receive Dealer's written agreement to the Design Criteria Document 
prepared by VWoA and submitted to Dealer. 

(b) Construction Drawings. Within one hundred twenty (120) days 
of VWoA's receipt of Dealer's written agreement to the Design Criteria Document, Dealer shall 
complete and submit to VWoA for its review and approval, a 100% complete set of constmction 
drawings for the White Frame Facility. If VWoA submits comments to Dealer on the 
construction drawings, then, within fifteen (15) business days of Dealer's receipt of such 
comments, Dealer shall complete and submit to VWoA for its review and approval revised 
construction drawings for the White Frame Facility that incorporate and address all of VWoA's 
comments. 

(c) Permit Applications. Within' ten (10) business days of Dealer's 
receipt of VWoA's approval of the construction drawings, Dealer shall submit to the appropriate 
entities of the appropriate local authority, the approved c0nstruction drawings together with any 
and all other required applications, documentation and infonnation (collectively, "Permit 
Applications"), in order to obtain all necessary planning approvals, building permits, and other 
pennits and licenses for the construction and completion of the White Frame Facility consistent 
with the construction drawings approved by VWoA (collectively, "Permits"). Dealer shall 
comply promptly with each requirement of each such entity. • 

(d) Complete Construction. ~otwithstanding anything herein to the 
contrary, on or before the date that is twenty-four (24) months after the Fairfield Commencement 
Date, Dealer shall have completed constmction of the White Frame Facility, the White Frame 
Facility shall comply in full with all of VWoA's White Frame Facility requirements and 
Operating Standards, and Dealer shall have begun full Volkswagen dealership operations in the 
White Frame Facility ("White Frame Commencement Da·te."). 

(e) Monthly Reports. Beginning on the Fair.field Commencement 
Date and continuing through the White Frame Commencement Date, Dealer agrees to provide 
VWoA with monthly status reports on the design and construction of the White Frame Facility, 

2 
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including without limitation monthly updated estimates of the White Frame Commencement 
Date. 

(f) Extension of Time. If Deale!' f~ils to fully perform any obligations 
by the Construction Deadlines due to acts of God such as ea1thquakes, fires and floods, or other 

circumstances or events that are completely outside of Dealer's control (collectively, "Force 
Majeure Events"), and Dealer has used its good faith ·best efforts to meet the Construction 

Deadlines, then, Dealer may request an extension of the Construction Deadlines by delivering a 
written extension request to VWoA as soon as reasonably practicable prior to the applicable 
Construction Deadline, which shall include specific reasons for the failure to meet the 

Construction Deadline and a new proposed Construction Deadline for full compliance with the 

obligation ("Extension Request"). Dealer shall be entitled to one guaranteed 60-day extension1 

provided Dealer has delivered an Extension Request prior to the Construction Deadline and the 
Extension Request includes 1·easonable documentation that the failure to meet the Construction 
Deadline was due to a Force Majeure Event and Dealer in fact used its good faith best effmts to 

meet the Constrnction Deadline. Dealer may submit additional Extension Requests from time to 
time, in which case VWoA in its sole and absolute discretion will decide whether to grant 
additional extensions of the Construction Deadlines. 

5. 5-Year Commitment. Regardless of any change of ovmership or 

management of the Dealership from time to time, for a period of not less than five (5) years after 
the \Vhite Frame Commencement Date, the Dealership shall remain open for business and fully 
operational as a Volkswagen dealership in the White Frame Facility, continuously and without 
intenuption, in compliance with all of VWoA's then cunent Operating Standards, including 

without limitation an exclusive Volkswagen showroom anq a sales staff dedicated exclusively to 
new Volkswagen vehicles (collectively, the "5-Ycar Commitment"). 

6. Capital Contribution. Dealer ackl)_o,,.,ledges and agrees that, in reliance 

on all representations, warranties and agreements of Dealer in this Addendum, including without 
limitation the timely constrnction of the White Frame Facility and the 5-Year Commitment, 
VWoA made a one-time only capital contribution ("Capital Contribution") toward Dealer's 

purchase of the Dealership and construction of the White Frame Facility in the aggregate amount 

of Six Hundred Thousand Dollars ($600,000) which was comprised of Five Hundred Thousand 
Dollars ($500,000) pursuant to VWoA's minority assist~nce program, plus One Hundred 
Thousand Dollars ($100,000) of additional funds. Dealer fu1ther acknowledges and agrees that 
VWoA relied upon Dealer's timely construction of the White Fran1e Facility and the 5-Year 

Commitment in making the Capital Contribution, and that VWoA would not have made the 

Capital Contribution without the timely construction of the ·white Frame Facility and the 5-Year 
Commitment. 

(a) Vesting of Capital Contribution. If Dealer complies in full with 
the Construction Deadlines, and the White Frame Commencement Date occms by the deadline in 

paragraph 4( d) of this Addendum, and the Dealership complies in full with the 5-Year 
Commitment, then, Dealer shall have no obligation to repay the Capital Contribution. 

(b) Repayment of Capital Contribution. Notwithstanding anything 

in this Addendum to the contrary, Dealer shall repay the e11-tire $600,000 Capital Contribution to 
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VWoA, immediately upon written notice from VWoA, if for any reason Dealer fails to comply 
in full with the Construction Deadlines, or the White Frame Commencement Date fails for any 
reason to occur by the deadline in paragraph 4( d) of this Addendum, or the Dealership fails for 
any reason to comply in full with the 5-Year Commitment regardless of any change of ownership 
of the Dealership. 

7. Strict Deadlines. Dealer acknowledges and agrees that: (a) time is of the 
essence with respect to each and every deadline in this Addendum, including without limitation 
each and every Construction Deadline and the deadline ror the White Fran1e Commencement 
Date; (b) the Construction Deadlines and the deadline for the.White Frame Commencement Date 
give Dealer ample opportunity to perform all of its obligations in a timely manner; and (c) all 
deadlines in this Addendum are strict deadlines, includip.g without limitation all Construction 
Deadlines and the deadline for the White Frame Commencement Date. 

8. Binding on Successor Dealers. This Addendum shall be incorporated 
automatically into all new Agreements (if any) entered into by V\\ToA, on the one hand, and 
Dealer or any purchaser, transferee, assignee or successor-in-interest to the Dealership 
("Successor Dealer"), on the other hand. To qualify for consideration by VWoA as a proposed 
Successor Dealer, any proposed Successor Dealer must agree in ,vriting to comply with all of the 
provisions of th.is Addendum as part of the proposed Successor Dealer's Agreement. Dealer 
agrees to require any proposed Successor Dealer to provide such written agreement as a 
condition precedent to the proposed sale or transfer of the Dealership, and a condition precedent 
to VWoA's consideration of the proposed Successor Dealer as an authorized Volkswagen dealer. 

9. Survival of Representations and ·Warranties. All representations, 
warranties and agreements of Dealer in this Addendum shall survive the expiration or 
termination of the Agreement, this Addendum, and all other Agreements (if any) entered into by 
VWoA, on the one hand, and Dealer or any Successor Dealer, on the other hand. 

10. Miscellaneous. Dealer acknowledges and represents and warrants to 
VWoA that Dealer has consulted with and received the .advice of Dealer's attorney prior to 
executing this Addendum, and that Dealer has executed this Addendum without coercion or 
undue influence. As amended by this Addendum, all provisions of the Agreement remain 
unchanged and in full force and effect. 

[End of page 4; signatures begin on page 5] 
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The parties have executed this Addendum i:is of the date Dealer and V\VoA 
entered into the Agreement for the Dealership at the Fairfield Facility. 

MA VERJCK AUTO GROUP 2 LLC 

Managing Member 

5 

VOLKSWAGEN OF AMERJCA, INC. 

By:_z;__· ------"-~-----'----
Werner Mersch 
Director, \Vestern Region 

// /I! /L/c__-- ~ 
By: .lf// 1 

Robeit H. Kim, General Manager, 
Network Operations 
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VOLKSWAGEN of America, Inc. 

Volkswagen 
Dealer 
Agreement 
Standard 
Provisions 
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Standard Provisions 

Article 1 

Basic Obligations of VWoA ................................................................................................................................................... 1 

Supply of Authorized Products .............................................................................................................................................. 1 
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Compliance with Ethical Standards ................... _ .................................................................................................................. 1 

Article 2 

Basic Obligations of Dealer ................................................................................................................................................... 1 
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Disclaimer of Further Liability by VWoA ................................................................................................................................ 2 

Article 3 

General Management and Facility Requirements .......................................................................................................... 2 

Dealer's General Management ............................................................... , ................................................................... ., ......... 2 
Dealer's Premises .............................................................................................................................................................. . _. 2 

Article 4 

Identification; Advertising ..................................................................................................................................................... 3 

Use of Authorized Trademarks .............................................................................................................................................. 3 
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Advertising ............................................................................................................................................................................. 3 

Article 5 

Sales ............................................................................................................................................................................................ 4 

Sales Promotion ................................................................................................................................... , ................................. 4 
Sales Performance ................................................................................................................................................................. 4 
Sales Outside Area ................................................................................................................................................................ 4 
Defective or Damaged Authorized Products ......................................................................................................................... 4 
Changes by Dealer to Authorized Products ........................................................................................................................... 5 
Product Changes by Dealer Neither Requested by VWoA nor Required by Law .................................................................. 5 
Used Car Operations ............................................................................................................................................................. 5 
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Standard Provisions 

Article 6 

Parts ............................................................................................................................................................................................ 5 --

Parts Promotion ..................................................................................................................................................................... 5 
Parts Department .................................................................................................................................................................. 6 
Sales of Non-genuine Parts ................................................................................................................................................... 6 
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Article 7 

Service ........................................................................................................................................................................................ 6 

Quality and Promotion of Service ........................................................ ., ................................................................................ 6 
Tools and Equipment ............................................................................................................................................................. 6 
Use of Non-genuine Parts ...................................................................................................................................................... 6 
Owner's Documents .............................................................................................................................................................. 7 
Maintenance and Other Services Without Customer Charge ............................................................................................... 7 
Repeated Repairs .................................................................................................................................................................. 7 

Article 8 

Dealer's Purchases and Inventories .................................................................................................................................... 7 

Purchase Prices ..................................................................................................................................................................... 7 
Orders and Acceptance ......................................................................................................................................................... 8 
Inventories ............................................................................................................................................................................. 8 
Product Allocation ................................. , ................................................................................................................................ 8 
Taxes ...................................................................................................................................................................................... 8 
Payments to Dealer or Dealer's Personnel ............................................................................................................................ 8 
Payment by Dealer ................................................................................................................................................................ 9 
Passing of Title; Security Interest .............................................................. ............................................................................ 9 
Passing of Risks .......................................................................... , .......................................................................................... 9 
Responsibility for Defects and Damage ................................................................................................................................ 9 
Claims for Incomplete Delivery .............................................................................................................................................. 9 
Changes of Specifications ................................................................................................................................................... 10 
Failure of or Delay in Delivery by VWoA .............................................................................................................................. 10 
Return or Diversion on Dealer's Failure to Accept ............................................................................................................... 10 

Article 9 

Warranty to Customers ....................................................................................................................................................... 10 

VWoA·s Warranties .............................................................................................................................................................. 10 
Incorporation of VWot>:.s Warranties in Dealer's Sales ......................................................................................................... 10 
Warranty Procedures .......................................................................................................................................... - ............... 10 
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Standard Provisions 

Article 10 

Dealer's Rec:ord Keeping and Reports; Inspection of Dealer's Operations ............................................................ 11 

Dealer's Forms, Business Machines, Office Equipment and Bookkeeping ......................................................................... 11 
Financial Statements to be Supplied by Dealer ................................................................................................................... 11 
Reports to be Supplied by Dealer ........................................................................................................................................ 11 
Inspection of Dealer·s Operations and Records .................................................................................................................. 12 

Article 11 

Dealer Performance Review ............................................................................................................................................... 12 

Evaluation and Assistance .. _ ........ , .......................... _ .... , ..................................................................................................... 12 
Evaluat ion of Dealer·s Vehicle Sales. Service and Parts Performance ................................................................................. 12 
Evaluation of Dealer's Premises .......................................................................................................................................... 12 
Evaluation of Dealer·s Customer Satisfaction ...................................................................................................................... 12 
Dealer's Evaluation of I/Vl/oA ............................................................................................................................................... 12 

Article 12 

Succeeding Dealers ................................. ·-······ .. ··· ................................................................................................................ 13 

Procedure ............................................................................................................................................................................ 13 
Approvals ............................................................................................................................................................................. 13 
Right of First Refusal ........................................................................................................................................................... 13 
Succession ........................................................................................................................................................................... 14 
Modificat ion of Terms of Payment ...................................................................................................................................... 15 

Article 13 

Dispute Resolution ........ ............................................................................... ·-············· ... · ..................................................... 15 

General Policy ...................................................................................................................................................................... 15 
Involuntary Non-Binding Arbitration ..................................................................................................................................... 15 
Voluntary Binding Arbitration ............................................................................................................................................... 15 
Rules of Conduct ................................................................................................................................................................. 15 
·nme for decision ................................................................................................................................................................. 16 
Provisional Remedies .......................................................................................................................................................... 16 
Tolling Statute of Limitations ............................................................................................................................................... 16 
Performance to Continue ..................................................................................................................................................... 16 

Article 14 

Termination ............................................................................................................................................................................. 17 

Immediate Termination by I/Vl/oA ..................................................................................................... ·-··· ............................. 17 
Termination of VWoA on 30 Days· Notice ···············•·······-··············· ·········•···•·• .. ···································· .. ··· .. ······· ............... 18 
Termination by I/Vl/oA on 90 Days' Notice ........................................................................................................................... 18 
Discussion w ith Dealer .: ...................................................................................................................................................... 18 
Modification of Terms of Payment ...................................................................................................................................... 18 
No Waiver by Failure to Terminate ....................................................................................................................................... 18 
Termination by Dealer ......................................................................................................................................................... . 19 
Continuation of Business Relations after Termination ............................................. ·- ·············•············•········ .. ······ .............. 19 
Superseding Agreements .................................................................................................................................................... 19 
Agreements with Affiliates .................................................................................................................................................. 19 
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Standard Provisions 

Article 15 

Rights and Liabilities ............................................................................................................................................................ 19 ____.. 

VWoA:s Obligations ............................................................................................................................................................. 19 
New Authorized Automobile Inventory ................................................................................................................................ 20 
New Genuine Parts Inventory ............................................................. ................................................................................. 20 
Tools and Equipment ..... ...................................................... ................................................................................................ 20 
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Terms of Sale ............................................................. .......................................................................................................... 21 
Pending Orders and Dealer·s Obligations ............................................................................................................................ 21 

Removal of Authorized Trademarks .............................................................................................................................. 21 
Orders and Files ........................................................................................................................................................... 21 
Customer Lists ........................... .......................................................................... .................................................... .... 22 
Literature .................................................................................................................................................................. .... 22 

Direct Sales by Dealer ...................................................................................................................................... , .................. 22 
Specific Performance ........................................................................................................................................................... 22 

Article 16 

Definitions ................................................................ ............................................................................................................... 22 

Authorized Automobiles ................................. ........................................................................ : ............................................ 22 
Authorized Products ............................................................................................................................................................ 22 
Authorized Representative ..................................................... ............................................................................................. 23 
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Dealer·s Premises ................................... : ..................................................................... ....................................................... 23 
Genuine Parts ...................................................................................................................................................................... 24 
Manufacturer ....................................................................................................................................................................... 24 
Net Working Capital. Owner·s Equity and Wholesale Credit ............................................................................................... 24 
Operating Plan ........................................... .......................................................................................................................... 24 
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Owner·s Documents ............................................................. ...................................... , ........................................................ 24 
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VWoA ............................................................................................................................................................. ...................... 24 
VWoA:s Warranties .............................................................................................................................................................. 25 

Article 17 

General Provisions ................................................................................ ................................................................................ 25 

Dealer Not an Agent ............................................................................................................................................................. 25 
Authority to Sign .................................................................................................................................................................. 25 
Variations: Modifications; Amendments .............................................................................................................................. 25 
Entire Agreement ................................................................................................ ................................................................ 25 
Release of Claims under Prior Agreement .......................................................................................................................... 25 
Agreement Non-transferable ............................................................................................................................................... 25 
Defense and Indemnification ...................................................................................................... ......................................... 26 
Notices ................................................................................................................................................................................. 26 
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Standard Provisions 

Article 1 

Basic Obligations of VWoA 

Supply of Authorized ·Products 

(1) VWoA will sell and deliver Authorized Products to Dealer in accordance with this Agreement. 

Assistance 

(2) VWoA will actively assist Dealer in all aspects of Dealer's Operations through such means as VWoA 
considers appropriate, including: 

(a) Annual reviews of Dealer's compliance with this Agreement. the Operat ing Standards; 

(b) Recommendations; and 

(c) Schools. special training and meetings for Dealer's personnel. 

Compliance w ith Ethical Standards 

(3) In the conduct of its business. 1/\NoA will: 

Article 2 

(a) Safeguard and promote the reputation of Authorized Products and the Manufacturer; 

(b) Refrain from all conduct which might be harmful to the reputation or marketing of 
Authorized Products or inconsistent with the public interest; and 

(c) Avoid all discourteous, deceptive, misleading, unprofessional or unethical practices. 

Basic Obligations of Dealer 

Sales, Service and Parts Supply 

(1) Dealer assumes the responsibility in Dealer's Area for the promotion and sale of Authorized 
Products and for the supply of Genuine Parts and customer service for Authorized Products. This 
Agreement does not give Dealer any exclusive right to sell or service Au~horized Products in any 
area or territory. 
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Standard Provisions 

Compliance with Ethical Standards 

(2) In the conduct of its business, Dealer will: 

(a) Safeguard and promote the reputation of Authorized Products, the Manufacturer and \Nl/oA; 

(b) Refrain from all conduct which might be harmful to the reputation or marketing of 
Authorized Products or inconsistent with the public interest; and 

(c) Avoid all discourteous, deceptive, misleading, unprofessional or unethical practices. 

Operating Standards and Operating Plan 

(3) The Operating Standards and Operating Plan are part of this Agreement and are incorporated herein 
by this reference. · 

Disclaimer of Further Uability by VWoA 

(4) Except as expressly provided in this Agreement. \Nl/oA is not liable for any expenditure made or 
liability incurred by Dealer in connection with Dealer's performance of its obligations under this 
Agreement. 

Article 3 

General Management and Facility Requirements 

Dealer's General Management 

(1) In the conduct of its business, Dealer will have the following minimum staff: 

(a) An Authorized Representative (provided, that such Authorized Representative may be one 
of Dealer's Owners); and 

(b) Such additional department managers and other employes as set forth in the Operating 
Standards and the Operating Plan. 

Dealer's Pre.mises 

(2) Dealer's Premises, In sales, service and parts, w ill conform to the requirements of this Agreement, 
the Operating Standards, the Operating Plan and such other reasonable standards as \Nl/oA may 
prescribe from time to time, after review with Dealer. 

· (3) Unless otherwise agreed by Wl/oA in writing, Dealer will operate Dealer's Premises during the 
customary business hours of the trade in Dealer's Area. 

2 
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APPX0066

Standard Provisions 

Article 4 

Identification; Advertising 

Use of Authorized Trademarks 

Signs 

(1) VWoA w ill supply Dealer. from time to time. with trademark standards to assist Dealer in the proper 
usage of Authorized Trademarks. Dealer will use Authorized Trademarks only in connection with the 
promotion and sale of new Authorized Products and customer service for Authorized Products 
pursuant to this Agreement, and only in the manner and for the purposes VWoA specifies. Dealer 
will not use any Authorized Trademark as part of its corporate or business name without the prior 
written consent of VWoA. Dealer also may use Authorized Trademarks in connection with the sale 
of used automobiles if Dealer complies fully with VVVoA:s requirements relating to used car sales 
under the Authorized Trademarks. If Dealer does not comply fully with these requirements, Dealer 
may not use any Authorized Trademarks in connection with its used car sales, except that Dealer 
may use the word "Volkswagen" to describe Authorized Automobiles, if this word appears in 
characters and colors different from those usually employed by the Manufacturer, VWoA and 
authorized dealers of VWoA. This Agreement does not grant Dealer any license or permission to 
use Authorized Trademarks except as mentioned herein, and Dealer has no right to grant any such 
permission or interest. 

(2) Dealer will display conspicuously at Dealer's Premises such Authorized Signs at such locations as 
VWoA reasonably may require. Dealer will use its best efforts to obtain all governmental approvals 
necessary for such display. If Dealer transfers any of Dealer's Premises to another location, Dealer 
immediately will remove all Authorized Signs and other references to Authorized Products displayed 
at or around the prior location. 

Stationery 

(3) All stationery and business forms used in Dealer's Operations will be prepared in accordance with 
Recommendations. Dealer's use of Authorized Trademarks on stationery and business forms will 
be in accordance with trademark standards supplied by VWoA. 

Advertising 

(4) Dealer w ill advertise Authorized Products and customer service for Authorized Products only in 
accordance with reasonable guidelines and policies established by VWoA. Dealer will refrain from 
all false, deceptive, misleading or unlawful advertising. Dealer's advertising will include, among 
other things, a listing in a principal local classified telephone directory in Dealer's Area. Authorized 
Trademarks will be used for identification in all product and customer service advertising, in 
accordance with the provisions of this Agreement. VWoA will provide or sell to Dealer sufficient 
quantities of all legally required brochures, as well as all current sales, service and parts literature 
and promotional materials. and Dealer shall prominently display them and make them readily 
available. 
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Standard Provisions 

Article 5 

Sales 

Sales Promotion 

(1) Dealer will use its best efforts to promote the sale of Authorized Automobiles in Dealer's Area, 
through regular contacts with owners, users, and prospective owners and users of Authorized 
Products; through promotion. prospecting, and follow-up programs; and through such means and at. 
such levels as may be indicated from time to time by the Operating Standards, Operating Plan and 
Recommendations. 

Sales Performance 

(2) Dealer will achieve the best sales performance possible in Dealer's Area for each model and type oi 
Authorized Automobile. The measurement for Dealer's yearly sales performance will be the 
objective established in the applicable annual Operating Plan. 

Sales Outside Area 

(3) Subject to Dealer's performance of its obligations under Article 5(2), VWoA does not restrict 
Dealer's sale of Authorized Products within the 50 United States. VWoA hereby informs Dealer, 
however. that VWoA has no authority to sell any products for distribution outside the United States, 
and it is VWoA's policy not to do so. Dealer acknowledges its understanding that this is intended to 
preserve the integrity of the orderly worldwide distribution network for the products supplied to 
VWoA, and to maximize customer satisfaction by ensuring that Authorized Products meet the 
certification and operational standards to which they were designed. Dealer therefore is authorized 
to sell new Authorized Products only in the 50 United States, and is not authorized to, and agrees it 
will not, sell any new Authorized Product for sale or use elsewhere. 

Defective or Damaged Authorized Products 

(4) If any Authorized Product sold by VWoA to Dealer should become defective or damaged prior to its 
delivery by Dealer to a customer, Dealer agrees to repair such defect or damage so that such 
Authorized Product is placed in first-class salable condition prior to such delivery. Dealer 
immediately will notify VWoA of any substantial" defects or damage and will follow such procedures 
for making damage claims as VWoA may establish from time to time. VWoA shall have the option 
to repurchase any Authorized Products with substantial defects or damage at the price at which 
they were originally sold by VWoA, less any prior refunds or allowances made by VWoA and less 
any insurance proceeds received by Dealer in respect of such defect or damage. VWoA will make 
an equitable adjustment with respect to damage which Dealer can demonstrate occurred prior to 
the time of delivery to Dealer. VWoA will disclose to Dealer as may be required any damage which 
VWoA repaired before delivering an Authorized Automobile to Dealer. Dealer will properly disclose 
such repair prior to delivering such Authorized Automobile to a customer. and w ill hold VWoA 
harmless from any claims that required disclosure was oot made. 
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APPX0068

Standard Provisions 

Changes by Dealer to Authorized Products 

(5) VWoA may request Dealer to make changes, or not to make changes, to Authorized Products. and 
Dealer agrees to comply promptly with such requests. Dealer also agrees to take such steps as 
VWoA may direct it to take to comply with any law or regulation pertaining to safety, emissions, 
noise, fuel economy or vehicle labeling. VWoA will reimburse Dealer at the then-current rate of 
reimbursement specified by VWoA for Dealer for Genuine Parts and for labor which may be used by 
Dealer in making such required changes on Authorized Products. Parts and other materials 
necessary to make such changes may be shipped to Dealer w ithout Dealer's authorization and 
Dealer will accept them. Dealer will receive credit for parts so shipped which prove unnecessary, 
provided they are returned or disposed of in accordance with VWo/l:s instructions. If the laws of 
the state in which Dealer is located or a vehicle is to be registered require motor vehicles to carry 
equipment not installed or supplied as standard equipment by the Manufacturer or VWoA, upon 
VWoA:s request Dealer will, prior to selling any Authorized Automobiles on which such installation is 
required, properly install at its own or its customers' expense equipment conforming to such laws 
and to VWoA:s standards. Dealer agrees to indemnify the Manufacturer and VWoA and hold them 
harmless against and from any and all liabilities that may arise out of Dealer's failure or alleged 
fai lure to comply with any obligation assumed by Dealer in this paragraph. 

Produet Changes by Dealer Neither Requested by VWoA nor Required by Law 

(6) If Dealer installs on a new Authorized Automobile any equipment, accessory or part other than a 
Genuine Part; sells any new Authorized Automobile which has been modified; or sells in conjunction 
with a new Authorized Automobile a service contract not offered or specifically endorsed in writing 
by VWoA. then Dealer will advise the customer of the identity of the warrantor of such modification. 
equipment, accessory or part, or, in the case of a service contract, of the identity of the provider of 
its coverage. Dealer will indemnify VWoA against claims that may be asserted against VWoA in any 
action by reason of such modification. equipment, accessory, part or service contract. ANY 

UNAUTHOfllZEO MODIACATION TO AUTHORIZED PROOUCTS BY DEAU:R WHICH ADVERSELY AFFECTS THE SAFETY OR 

EMISSIONS OF AN AUTiiOAIZED AUTOMOBILE WILL BE A VIOLATION OF THIS AGREEMENT AND CAUSE FOR TERMINATION 

PURSUANT TO ARTICLE 14(3). 

Used Car Operat ions 

(7) Dealer will use its best efforts to acquire, promote, and sell at retail used Authorized Automobiles 
and other used automobiles. Dealer's used car operations will conform to the requirements of the 
Operating Standards, Operating Plan, Recommendations and such other reasonable standards as 
VWoA may prescribe, after review with Dealer. 

Article 6 

Parts 

.Parts Promotion 

(1) Dealer will use its best efforts to promote the sale of Genuine Parts in Dealer's Area. through 
regular contacts with owners, users, and prospective owners and users of Authorized Products; 
through promotion, prospecting and follow-up programs; and through such means as may be 
indicated from time to time by Recommendations. 

5 

Case: 22-108      Document: 2-2     Page: 70     Filed: 11/01/2021 (108 of 238)



Case 2:13-cv-00802-JAM-EFB   Document 1-2   Filed 04/24/13   Page 26 of 46
Case 6:20-cv-01131-ADA   Document 22-3   Filed 03/05/21   Page 12 of 32

APPX0069

APPX0069

Standard Provisions 

Parts Department 

(2) Dealer's parts department will conform to the requirements of the Operating Standards, the 
Operating Plan and such other reasonable standards as VWoA may prescribe, after review with 
Dealer. 

Sate of Non-genuine Parts 

(3) Dealer will not sell any parts which are not equivalent in quality and design to Genuine Parts, if such 
parts are necessary to the mechanical operation of Authorized Automobiles. Dealer will not 
represent as new Genuine Parts any parts which are not new Genuine Parts. If Dealer sells a part 
or accessory which is not a Genuine Part, Dealer will advise the customer of the identity of the 
warrantor of such part or accessory. 

Parts Inventory 

(4) Dealer will maintain an inventory of Genuine Parts which is sufficient to perform reasonably 
anticipated warranty service and wholesale trade requirements in Dealer's Area for Genuine Parts. 
VWoA will make Recommendations for Dealer's inventory of Genuine Parts based on particular 
conditions in Dealer's Area, and Dealer will give due consideration to such Recommendations. 

Article 7 

Service 

Quality and Promotion of Service 

(1) Dealer will provide the best possible customer service for all owners of Authorized Automobiles and 
automobiles of the same make formerly sold by VWoA, and w ill use its best efforts to promote its 
customer service. Dealer's service facilities, equipment. and personnel will conform to the 
requirements of the Operating Standards, Operating Plan and such other reasonable standards as 
VWoA may prescribe, after review with Dealer. 

Tools and Equipment 

(2) Special tools and general workshop equipment meeting VWoA's standards shall be available at 
Dealer's Premises in working condition. VWoA's minimum standards shall be found in the 
Operating Standards and the Operating Plan, which will be updated from time to time. 

Use of Non-genuine Parts 

(3) Dealer will not use in the repair or servicing of Authorized Automobiles any parts which are not 
equivalent in quality and design to Genuine Parts, if such parts are necessary to the mechanical 
operation of such Authorized Automobiles. DEALER WILL use ONLY GENUINE PARTS IN PERFORMING 

WARRANTY SERVICE ON AUTHORIZED AUTOMOBILES, DEALER WILL NOT REPftESENT AS NEW GENUINE PA!n'S ANY 

PARTS USED BY fT IN Tl1E REPAIR OR SERVlaNG OF AUTHORIZ£D AUTOMOBILES WHICH ARE NOT NEW GENUINE PARTS. 
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APPX0070

Standard Provisions 

Owner's Documents 

(4) Upon delivering a new Authonzed Automobile to a customer, Dealer will provide the Owner's 
Documents supplied by VWoA for such Authorized Automobile, properly completed by Dealer. 
Dealer will take all steps required prior to delivery of the Authorized Automobile, and, in particular, 
will perform properly the pre-delivery services specified by VWoA. 

Maintenance and Other Services Without Customer Charge 

(5) In accordance with bulletins issued from time to time by VWoA and VWot>:s Warranties, certain 
maintenance services and other repairs following delivery of a new Authorized Automobile may be 
free of charge to the customer. Upon presentation of an appropriate Owner's Document, Dealer 
will perform properly the services required, whether or not the Authorized Automobile to be 
serviced was sold by Dealer. Upon the submission of appropriate claims, VWoA will refmburse 
Dealer for performing such services at the then-current rate of reimbursement specified by VWoA 
for Dealer. VWoA will establish procedures for submitting and processing such claims and 
transmitting reimbursements to Dealer. Dealer agrees to comply w ith these procedures. 

Repeated Repairs 

(6) Dealer will notify VWoA in writing or by electronic mail of repairs to Authorized Automobiles 
pursuant to VWoA's Warrant ies under each of the following circumstances: 

Article 8 

(a) The Authorized Automobile has been brought to Dealer a specified number of times for the 
same complaint; or 

(bl The Authorized Automobile has been in Dealer's custody for all repairs pursuant to VWoA's 
Warranties a specified number of days. 

Such notification shall be made at the times and by the means VWoA may have instructed in any 
then-current dealer warranty manual issued by VWoA. 

Dealer's Purchases and Inventories 

Purchase Prices 

(1) VWoA will sell Authorized Products to Dealer at prices and upon terms established by VWoA f rom 
time to time. If VWoA increases its established prices, Dealer may cancel all orders for Authorized 
Products affected by the increase w hich are unfilled at the time Dealer receives notice of the 
increase, by giving VWoA written notice of cancellation within ten days from the time Dealer 
receives notice of the price increase. 
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Standard Provisions 

Orders and Acceptance 

(2) Dealer will transmit orders for Avthorized Prodvcts to VWoA electronically, at the times and for the ___, 
periods, that VWoA reasonably reqvires. With each order, Dealer represents that it is solvent. 
VWoA may accept orders in whole or in part. Except as otherwise expressly provided in Article 8(1), 
all orders of Dealer will be binding upon it until they are rejected in writing by VWoA; however, in 
the event of a partial acceptance by VWoA, Dealer will not be bound by the portion of the order not 
accepted. 

Inventories 

(3) Dealer will maintain in inventory at all times the assortment and quantity of Authorized Products 
required by the Operating Standards, Operating Plan or Recommendations. 

Product Allocation 

Taxes 

(4) Dealer recognizes that certain Authorized Products may not be available in sufficient supply from time to 
time because of factors such as product importation, consumer demand, component shortages. 
manufacturing constraints, governmental regulations, or other causes. VWoA will endeavor to make a 
fair and equitable allocation and distribution of the Authorized Products available to it. 

(5) Dealer is responsible for any and all sales taxes, use taxes, excise taxes (including luxury taxes) and 
other governmental charges imposed, levied, or based upon the sale of Authorized Products by 
VWoA to Dealer. Dealer represents and warrants, as of the date of the purchase of each Authorized 
Product, that all Authorized Products purchased from VWoA are purchased by Dealerfor resale in 
the ordinary course of Dealer's business and that Dealer has complied with all laws relating to the 
collection and payment of all sales taxes, use taxes, excise taxes (including luxury taxes) and other 
governmental charges applicable to the purchase of such products and will furnish evidence thereof 
upon request. If any Authorized Products are put to taxable use by Dealer, or are purchased by 
Dealer for purposes other than resale in the ordinary course of Dealer's business, Dealer will make 
timely return and payment to the appropriate taxing authorities of all applicable taxes and other 
governmental charges imposed, levied, or based upon the sale of such Authorized Products by 
VWoA to Dealer and will hold VWoA harmless w ith respect thereto. 

Payments to Dealer or Dealer's Personnel 

(6) From time to time, VWoA may conduct incentive programs which involve payments to Dealer or to 
Dealer's personnel. Dealer acknowledges that regardless of the nature of such programs or 
payments, Dealer's personnel are not employes, contractors or agents of VWoA. All matters relating 
to the employment or retention of Dealer's personnel are solely Dealer's responsibility. In the case 
of payments by VWoA to Dealer, Dealer alone will be responsible for the payment of any and all 
applicable taxes. In the case of payments to Dealer's personnel. VWoA will make appropriate 
information or other returns to appropriate taxing authorities. In the event Dealer does not want 
VWoA to make direct payments to Dealer's personnel, Dealer will notify VWoA to that effect in 
writing. After receiving such written notice, VWoA will pay directly to Dealer any subsequent 
payments coming due Dealer's personnel. Dealer represents and warrants that it will pass such 
payments directly through to Dealer's personnel as intended; that it will make any necessary returns 
to any taxing authority; and that it will hold VWoA harmless from any claims whatsoever that such 
payments were not received by the intended recipients or that appropriate withholdings were not 
made. In the event it is determined by any taxing authority that VWoA should not have made 
payments to Dealer's personnel or that VWoA should have collected taxes in respect of such 
payments. then VWoA w ill be responsible for such taxes. 
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Standard Provisions 

Payment by Dealer 

(7) Dealer will pay for Authorized Products in the manner, at the time, and upon the conditions 
specified in the 'terms of payment established from time to time by VWoA. Delivery of instruments 
of payment other than cash will not constitute payment until VWoA has collected the full amount in 
cash. Dealer will pay all collection charges, including reasonable attorney's fees, and costs of 
exchange, if any, incurred in connection with its payments. 

Passing of Title; Security Interest 

(8) Title to Authorized Products will remain with VWoA until VWoA has collected their full purchase 
price in cash. Dealer will execute and deliver, and VWoA is authorized to execute and deliver on 
behalf of Dealer or. to the extent permitted by law, to file without the signature of Dealer. all 
financing statements and other instruments which VWoA may deem necessary to evidence its 
ownership of such Authorized Products. Dealer hereby grants VWoA a purchase money security 
interest in all Authorized Products for which VWoA has not collected in full, authorizes VWoA to 
take such steps as VWoA deems necessary to perfect such security interests, and agrees to 
cooperate fully with VWoA in connection therewith. VWoA may take possession at any time of 
Authorized Products to which it has title. 

Passipg of Risks 

(9) Authorized Products will be at Dealer's risk and peril from the time of their delivery to Dealer or 
Dealer's agent. It wil l be up to Dealer to insure such risks for its benefit and at its expense. 

Responsibility for Defects and Damage 

(10) VWoA assumes responsibility for the quality and condition of Authorized Products. to the extent of 
(a) defects caused by its own negligence and (bl damage caused or repaired prior to delivery of the 
Authorized Products to Dealer or Dealer'$ agent. VWoA will make any required disclosure thereof 
to Dealer. If VWoA has insured against such defects in or damage to Authorized Products. VWoA's 
liability to Dealer for such damage will be limited to the amount actually paid by the insurance carrier 
to VWoA by reason of such defect of damage., together with any deductible amount applicable to 
such claim. Dealer may decline to accept any Authorized Products delivered to Dealer in damaged 
condition or with respect to which VWoA has notified Dealer that VWoA has repaired damage; 
however, should Dealer accept such Authorized Product Dealer will. subject to the provisions of 
Article 5(5). repair all such defects and damage fully as required by VWoA before any defective or 
damaged Authorized Product is delivered to a customer. Dealer will make any required disclosure 
to Dealer's customers of damage or repairs. and will hold VWoA harmless w ith respect thereto. 
VWoA will notify Dealer promptly of the amount thereof, or any other amount due from VWoA 
pursuant to this paragraph, following Dealer's submission of such proof of repair as VWoA may 
require. 

Claims for Incomplete Delivery 

(11) Dealer will make all claims for incomplete delivery of Authorized Products (including the delivery of 
Authorized Products with damage) in writing not later than three business days after Dealer's 
receipt of shipment: provided, however, that Dealer will make claims as to Genuine Parts within 
the period specified in policies established by VWoA from time to time; and provided, further, that 
Dealer will note claims for visible damage to Authorized Automobiles on the delivery receipt. 
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Standard Provisions 

Changes of Specifications 

(12) VWoA will deliver Authorized Products to Dealer in accordance with specifications applicable at the 
time of their manufacture. In the event of any change or modification with respect to any 
Authorized Products, Dealer will not be entitled to have such change or modification made to any 
Authorized Products manufactured prior to the introduction of such change or modification. VWoA 
expressly reserves, and Dealer acknowledges, the right to make such changes and modifications, 
and Dealer's only right in such event shall be the cancellation of any orders for Authorized Products 
affected by the change or modification and not yet accepted by VWoA. 

Failure of or Delay in Delivery by VWoA 

(13) VWoA will not be liable to Dealer for failure of or delay in delivery under orders of Dealer accepted 
by VWoA, other than failure or delay resulting from willful misconduct or gross negligence of VWoA. 

Return or Diversion on Dealer's Failure to Accept 

(14) If Dealer fails or refuses for any reason to accept delivery of any Authorized Products ordered by 
Dealer (except as permitted under Article 8(11 )), Dealer will be liable to VWoA for all expenses 
incurred as a result of such failure or refusal, and will store such Authorized Products at no charge 
to VWoA until VWoA can arrange for their removal. Dealer's liability pursuant to this paragraph will 
be in addition to, and not in lieu of, any other liabilities which may arise from Dealer's failure or 
refusal to accept delivery. 

Article 9 

Warranty to Customers 

VWoJ;:s Warranties 

(1) VWoA warrants each new Authorized Product as set forth in VWoA's Warranties. 

Incorporation of VWo/;:s Warranties in Dealer's Sales 

(2) Dealer will make all sales of Authorized Automobiles and Genuine Parts in such a way that its 
customers acquire all rights in accordance with VWoA:s Warranties and, to the extent permitted by 
law, no other express or implied warranties. Dealer will make the text of VWoP.:s Warranties part of 
its contracts for the sale of Authorized Products and will display the text of the warranties of all 
products it sells in customer contact areas where Authorized Products are offered. 

Warranty Procedures 

. (3) Dealer agrees to comply with the provisions of the various dealer warranty manuals which VWoA 
may issue from time to time, and will follow the procedures established by VWoA for processing 
warranty claims and returning and disposing of defective Genuine Parts. Dealer will also comply 
with all requests of VWoA for the performance of services pursuant to warranty claims and will 
maintain detailed records of time and parts consumption and any other records used as the basis for 
submitting warranty claims. Dealer will submit warranty claims to VWoA electronically, and in 
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Standard Provisions 

Article 10 

accordance with procedures established by VWoA. Upon Dealer's compliance with such requests 
and maintenance of such records, VWoA will reimburse Dealer within a reasonable time for 
warranty claims at the then-current rate of reimbursement specified by VWoA for Dealer. Strict 
adherence to the procedures and means established for processing warranty claims is necessary for 
VWoA to process such claims fairly and expeditiously. VWoA will be under no obligation with 
respect to warranty claims not submitted electronically and not made strictly in accordance wrth 
such procedures. 

Dealer's Record Keeping and Reports; Inspection of Dealer's Operations 

Dealer's Forms, Business Machines, Office Equipment and Bookkeeping 

(1) Dealer will use accounting, sales, bookkeeping and service workshop forms; business machines; 
data processing and transmission equipment; and other office equipment which meets 
specifications. and which enables Dealer and VWoA to communicate electronically for all purposes 
and which otherwise provides information and functions in the manner prescribed by VWoA and its 
affiliates in the Operating Standards, the Operating Plan and by other means. VWoA will advise 
Dealer, or ensure that suppliers to VWoA advise Dealer, periodically of the hardware and software 
requirements, communications protocols, and other specifications which Dealer's data processing 
and transmission equipmen\ must meet in order to satisfy the requirements of this paragraph, and 
Dealer will timely adhere to such requirements, protocols and specifications. Dealer will keep 
accurate and current records in accordance with VWoA's uniform accounting system and with 
accounting practices and procedures reasonably satisfactory to VWoA, in order to enable VWoA to 
develop comparative data and to furnish Dealer business management assistance. 

Financial Statements to be Supplied by Dealer 

(2) Dealer will transmit to VWoA (a) on or before the tenth day of each calendar month, in such form 
and by such methods as VWoA reasonably may require, a financial and operating statement 
reflecting the consolidated operations of Dealer for the preceding month and from the beginning of 
the calendar year to the end of the preceding month and (b) within three and one-half months after 
the close of Dealer's fiscal or calendar year. a consolidated balance sheet and profit and loss 
statement of Dealer. which documents shall be certified by a certified public accountant if so 
requested by VWoA at least 30 days prior to the close of Dealer's fiscal or calendar year. DEALER'S 
FAILURE TO PROVIDE FINANCIAL AND OPERATING STATEMENTS IN THE FORMAT AND BY THE 
METHOD REQUIRED BY VWoA MAY RESULT IN THE REVOCATION OF DEALER'S OPEN PARTS 
AND ACCESSORIES ACCOUNT. 

Reports to be Supplied by Dealer 

(3) Dealer w ill furnish to VWoA, on such forms and by such methods as VWoA reasonably may require, 
accurate timely reports ot dealer's sales and t ransfers of new Authorized Automobiles. Dealer also 
will furnish to VWoA, on a timely and accurate basis. such other reports and financial statements as 
VWoA reasonably may require. 
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Standard Provisions 

Inspection of Dealer's Operations and Records 

(4) Until the expiration or termination of this Agreement. and thereafter until consummation of all 
transactions referred to in Article 15, VWoA, through its employees and other designees, at all 
reasonable times during regular business hours, may inspect Dealer's Operations, Dealer's 
Premises and the methods, records and accounts of Dealer relating to Dealer's Operations. 

Article 11 

Dealer Performance Review 

Evaluation and Assistance 

(1) Each year, VWoA will prepare objectives for Dealer and will use them as a basis for evaluating 
Dealer's performance of its obligations in each of the areas described in this Article 11 and in the 
Operating Standards and the Operating Plan. VWoA may evaluate Dealer's performance during the 
year through periodic reviews. VWoA's evaluations of Dealer shall take place at least annually. 
VWoA will review its evaluations with Dealer, so that Dealer may take prompt action, if necessary, 
to improve its performance to such levels as VWoA reasonably may require. Any written comments 
received from Dealer on VWoP.:s evaluation of Dealer wifl become a part of such evaluation. 

Evaluation of Dealer's Vehicle Sales, Service and Parts Performance 

(2) VWoA will evaluate the effectiveness of Dealer's vehicle sales, service and parts performance in 
accordance with factors and measures set forth in the Operating Standards. the Operating Plan and 
Recommendations. 

Evaluation of Dealer's Premises 

(3) VWoA will evaluate Dealer's performance of its responsibilities pertaining to Dealer's Premises. 
analyzing both separately and collectively Dealer's sales facilities, service facilities, parts facilities. 
administrative offices, storage, parking and signage. In making such evaluation, VWoA will consider 
the factors set forth in the Operating Standards, the. Operating Plan and Recommendations. 

Evaluation of Dealer's Customer Satisfaction 

(4) VWoA will evaluate Dealer's performance of its responsibilities pertaining to customer satisfaction, 
analyzing both separately and collectively the satisfaction of customers with Dealer's sales activities 
and service activities. In making such evaluation. VWoA will utilize a uniform measure of customer 
satisfaction, which will be disclosed to Dealer, and will consider the factors set forth in the 
Operating Standards, the Operating Plan and Recommendations. 

Dealer's Evaluation of VWoA 

(5) VWoA will implement measures by which Dealer may periodically evaluate the performance of 
VWoA, and in particular the performance of those VWoA employes who are responsible for 
administering VWoA's relationship with Dealer. 
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Article 12 

Succeeding Dealers 

Procedure 

(1) If Dealer chooses to transfer its principal assets or change owners, WvoA has the right to approve 
the proposed transferees, the new owners and executives and, if different from Dealer's, their 
premises. WvoA will consider in good faith any such proposal Dealer may submit to it during the 
term of this Agreement. In determining whether the proposal is acceptable to it, WvoA will take 
into account factors such as the personal, business and financial qualifications of the proposed new 
owners and executives as well as the proposal's effect on competition. In such evaluation, WvoA 
may consult with the proposed new owners and executives on any aspect of the transaction of their 
proposed dealership operations. Notwithstanding anything set forth in this paragraph to the 
contrary, WvoA shall not be obligated to consider such proposal if it previously had notified Dealer in 
writing that it would not appoint a succeeding dealer in Dealer's Area; provided, however, that 
such notice shall be given only if there is good cause for discontinuing representation of Authorized 
Automobiles in Dealer's Area. 

Approvals 

(2) WvoA will notify Dealer In writ ing of the approval or disapproval of a proposal by Dealer for transfer 
of principal assets or change of owners within 45 business days, or the exercise by WvoA of its 
right of first refusal under Article 12(3) within 30 calendar days, after Dealer has furnished to WvoA 
all applications and information reasonably requested by WvoA to evaluate such proposal. If WvoA 
approves Dealer's proposal. WvoA shall be obligated to grant the proposed transferees only a 
Dealer Agreement in substantially the same form as this Agreement. If WvoA had previously 
notified Dealer in writing that w.JoA would not appoint a succeeding dealer in Dealer's Premises, 
then WvoP.:s approval of Dealer's proposal may be conditioned on the proposed transferees 
agreeing to provide different facilities for their dealership operations. Upon the consummation of 
Dealer's approved proposal, Dealer will deliver to WvoA a voluntary termination of this Agreement, 
a general release in favor of w.JoA and payment in full for any net balance then owing from Dealer 
toVWoA. 

Right of First Refusal 

(3) Whenever Dealer proposes to transfer its principal assets or change owners of a majority interest, 
WvoA shall have the right to purchase such assets or ownership interest, as follows: 

(a) WvoA may elect to exercise its purchase right by written notice to Dealer w ithin 30 
calendar days after Dealer has furnished to WvoA all applications and information 
reasonably requested by WvoA to evaluate Dealer's proposal. 

(bl If Dealer's proposed sale or transfer was to a successor approved in advance by w.JoA, to 
any of Dealer's Owners, to Dealer 's employees as a group or to Dealer's spouse, children or 
heirs, then Dealer may withdraw its proposal within 30 calendar days following receipt of 
WvoP.:s notice of election of lts purchase right. 
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Succession 

(c) VWoA:s right under this Article 12(3) shall be a right of first refusal, permitting VWoA to: 

(i) assume the proposed transferee's rights and obligations under its agreement with 
Dealer; and 

(ii) cancel this Agreement and all rights granted Dealer hereunder. 

Except to the extent specifically inconsistent with the terms of this Agreement, the price 
and all other terms of VWoA's purchase shall be as set forth in any bona fide written 
purchase and sale agreement between Dealer and its proposed transferee and in any 
related documents. · 

(d) Dealer shall furnish to VWoA copies of all applicable liens, mortgages, encumbrances. 
leases, easements, licenses or other documents affecting any of the property to be 
transferred, and shall assign to VWoA any permits or licenses necessary for the continued 
conduct of Dealer's Operations. 

(e) VWoA may assign its right of first refusal to any party it chooses, but in that event VWoA 
will remain primarily liable for payment of the purchase price to Dealer. 

(fl If VWoA exercises its purchase right, VWoA will reimburse Dealer's proposed transferee for 
reasonable documented actual expenses which such proposed transferee incurred through 
the date of such exercise which are directly and solely attributable to the transaction Dealer 
proposed. 

(g) Nothing contained in this Article 12(3) shall require VWoA to exercise its right of first refusal 
in any case, nor restrict any right VWoA may have to refuse to approve Dealer's proposed 
transfer. 

(4) Article 14(1 )(a) notwithstanding, in the event of the death of any of Dealer's Owners, VWoA will not 
terminate this Agreement by reason of such death if: 

(a) The owner's interest in Dealer passes directly as specified in any Successor Addendum to 
this Agreement; or 

(b) The owner's interest in Dealer passes directly to his or her surviving spouse or children, or 
any of them, and (i) Dealer's Authorized Representative remains as stated in the Statement 
of Ownership and Management or (ii) within 90 days after the death of such owner Dealer 
appoints another qualified individual as Dealer's Authorized Representative; provided, 
however, that in this event VWoA will evaluate Dealer's performance during the 12 months 
following the owner's death. After the expiration of this 12-month period and VWoA's 
evaluation of the performance of Dealer's management during such period, VWoA will 
review with Dealer the changes, if any, in the management or equity interests of Dealer 
required by VWoA as a condition of extending this Dealer Agreement with Dealer. Any new 
Dealer Agreement entered into pursuant to this paragraph will be in substantially the same 
form as the Dealer Agreements then currently offered by VWoA to its dealers in Authorized 
Automobiles generally. 
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Modification of Terms of Payment 

(5) Upon receipt of an application for a replacement dealer agreement, VWoA may modify its terms of 
payment w ith respect to Dealer to the extent VWoA deems appropriate, irrespective of Dealer's 
credit standing or payment history. 

Article 13 

Dispute Resolution 

General Policy 

(1) VWoA and Dealer agree as a general matter to work together to minimize disputes between them. 
While understanding that certain Federal and state courts and agencies may be available to 
resolve any disputes, VWoA and Dealer agree that it is in their mutual best interests to 
attempt to resolve certain controversies first through arbitration. VWoA and Dealer 
therefore agree that the dispute resolution process outlined in this Article shall be used 
before seeking legal redress in a court of law or before an administrative agency, for all 
disputes arising under the following: Article 9(31 (Warranty Procedures). Article 12 
(Succeeding Dealers), Article 14 (Termination), Article 15 (Rights and Uabilities Upon 
Termination) and payments to Dealer in connection with VWoA incentive programs. In the 
event that a dispute arises in connection with any other provision of this Agreement, VWoA and 
Dealer may mutually agree to first submit the dispute to arbitration, in accordance with the 
provisions of this Article. Both VWoA and Dealer agree that the ultimate mutual goal of arbitration is 
to obtain a fair hearing and prompt decision of the dispute, in an efficient and cost-effective manner, 
and both agree to work toward that goal at all times hereunder. 

Involuntary Non-Binding Arbitration 

(2) Upon the written request of either VWoA or Dealer. a dispute arising in connection with this 
Agreement may be submitted to non-binding arbitration. 

Voluntary Binding Arbitration 

(3) As an alternative to Article 13(2) above, upon the written request of Dealer; a dispute arising in 
connection with this Agreement w ill be submitted to binding arbitration. 

Rules of Conduct 

(4) Arbitrations will be adjudicated under the auspices and in accordance with the rules of the American 
Arbitration Association or another mutually acceptable arbitration service. as well as the following 
provisions: 

(a) Written requests for arbitration shall set forth a clear and complete statement of the nature 
of the claim and its basis; the amount involved, if any; and the remedy sought 

(b) The place of arbitration shall be the state in which Dealer's Premises are located, or such 
other place as may be agreed upon by the parties. 
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(c) Both parties shall make every reasonable attempt to agree upon one arbitrator, but if they 
are unable to agree each shall appoint an arbitrator and these two shall appoint a third 
arbitrator. 

(d) Expenses of arbitration shall be divided equally between the parties. The prevailing party 
shall not be entitled to reasonable attorneys fees. 

(e) The arbitrator(s) shall pass finally upon all questions, both of law and fact, and his or her (or 
their) findings shall be conclusive. 

(fl Pre-arbitration discovery shall be available to both parties and shall be governed by the 
Federal Rules of Civil Procedure. Information obtained by either party during the course of 
discovery shall be kept confidential, shall not be disclosed to any third party, shall not be 
used except in connection with the arbitration proceeding, and at the conclusion of the 
proceeding, shall be returned to the other party. Both Dealer and VWoA shall make their 
agents and employees available upon reasonable times and places for pre-trial depositions 
without the necessity of subpoenas or other court orders. Such discovery may be used as 
evidence in the arbitration proceeding to the same extent as if it were a court proceeding. 

nme for Decision 

(5) Unless VWoA and Dealer specifically agree to the contrary, and subject to the rules and procedures 
of the arbitration service chosen, the arbitration hearing shall be concluded not more than 60 days 
after the date of the written request to arbitrate, and the arbitration decision shall be rendered not 
more than 90 days after the written request to arbitrate. 

Provisional Remedies 

(6) Either VWoA or Dealer may, without prejudice to the above procedures, file a complaint if in its sole 
judgment such action is necessary to avoid irreparable damage or to preserve the status quo. 
Despite such action the parties will continue to participate in good faith in the procedures specified 
in this Article 13. 

Tolling Statute of Umitations 

(7) All applicable statutes of limitation and defenses based upon passage of time shall be tolled while 
the procedures specified in this Article 13 are pending. The parties will take such action, if any, 
required to effectuate such tolling. 

Performance to Continue 

(8) VWoA and Dealer agree to continue to perform their respective obligations under this Agreement 
pending final resolution of any dispute arising out of or relating to this Agreement. 

16 

Case: 22-108      Document: 2-2     Page: 81     Filed: 11/01/2021 (119 of 238)



Case 2:13-cv-00802-JAM-EFB   Document 1-2   Filed 04/24/13   Page 37 of 46
Case 6:20-cv-01131-ADA   Document 22-3   Filed 03/05/21   Page 23 of 32

APPX0080

APPX0080

Standard Provisions 

Article 14 

.__ Termination 

Immediate Termination by VWoA 

(1) Except to the extent a greater notice period is required by any applicable statute, VWoA has the 
right to terminate this Agreement for cause, with immediate effect, by sending notice of 
termination to Dealer, if any of the following should occur: 

(a) Death of any of Dealer's Owners or any change, whether voluntary or by operation of law, in 
the record or beneficial ownership of Dealer without VWo/:\s prior written consent: any 
change in Dealer's Executives without prior notice to VWoA; or the failure of Dealer's 
Executives to continue to manage Dealer's Operations (unless, in any of these cases, the 
provisions of Article 12(4) above have been satisfied); 

(b) Dissolution or liquidation of Dealer. if a partnership or corporation; 

(cl Insolvency of Dealer or voluntary institution by Dealer of any proceeding under the 
Bankruptcy Act or state insolvency law; or the involuntary institution against Dealer of any 
proceeding under the Bankruptcy Act or state insolvency law which is not vacated within 
ten days from the institution thereof; or the appointment of a receiver or other officer 
having similar powers for Dealer or Dealer's business who is not removed within ten days 
of his appointment; or any levy under attachment, execution or similar process which is not 
within ten days vacated or removed by payment or bonding. 

(d) Any attempted transfer of this Agreement by Dealer, in whole or in part, without VWo/:\s 
prior written consent; 

je) Any change in the location of any of Dealer's Premises or the establishment of any 
additional premises for Dealer's Operations without VWo/:\s prior written consent; 

(f) Failure of Dealer to continue to operate any of Dealer's Premises in the usual manner for a 
period of five consecutive business days, unless caused by an Act of God, war, riot, strike, 
lockout, fire, explosion or similar event; 

(g) Dealer's failure, for a period of ten consecutive business days, to have any license 
necessary for the conduct of Dealer's Operations; 

(h) Conviction of Dealer or any of Dealer's Owners or Executives of a felony or any 
misdemeanor involving fraud, deceit or an unfair business practice, if in VWor:.:s opinion such 
conviction may adversely affect the conduct of Dealer's business, or be harmful to the good 
will of the Manufacturer or VWoA or to the reputation and marketing of Authorized Products; 

(i) Any material misrepresentation by any of Dealer's Owners or Executives as to any fact 
relied upon by VWoA in entering into this Agreement; 

O) Submission by Dealer of fraudulent or knowingly false report or statement or claim for 
reimbursement. refund or credit; or 

(k) Failure or refusal of Dealer or Dealer's Owners, Executives. agents or employees to provide 
VWoA, upon request, with access to and the opportunity to inspect and copy all books, 
papers, instruments, certificates or other documents evidencing the record or beneficial 
ownership of Dealer. 
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Termination by VWoA on 30 Days' Notice 

(2) Except to the extent a greater notice period is required by any applicable statute, VI/VoA has the 
right to terminate this Agreement upon 30 days' notice if any of the following shall occur: 

(a) Any disagreement or personal difficulties of Dealer's Owners or Executives which in 
VI/VoA's opinion may adversely affect the conduct of Dealer's business, or the presence in 
the management of Dealer of any person who in VWoA's opinion does not have appropriate 
qualifications for their position; 

(b) Impairment of th~ reputation or financial standing of Dealer or any of Dealer's Owners or 
Executives or ascertainment by VWoA of any fact existing at or prior to the time of 
execution of this Agreement which t ends to 'impair such reputation or financial standing: or 

(c} The failure of Dealer to meet its minimum customer satisfaction requirements, including, 
but not necessarily limited to, measures for sales satisfaction and service satisfaction, as 
established by VI/VoA for its dealers generally, from time to time. and as set forth in then
current Operating Standards issued by VWoA to Its dealers generally. within 180 days after 
notice by VWoA to Dealer that Dealer has not met such requirements. 

Termination by VWoA on 90 Days' Notice 

(3) Except to the extent a greater notice period is required by any applicable statute, VI/VoA has the 
right to t erminate this Agreement upon 90 days' notice in the event of the breach by Dealer of any 
obligation of Dealer pursuant to this Agreement or any other agreement between VWoA or any of 
its subsidiaries or affiliates and Dealer, other than those enumera,ed in Articles 14(1} or 14(2} above. 

Discussions with Dealer 

(4) Upon learning that any event or situation which would give VWoA grounds to terminate this 
Agreement has occurred, VWoA will endeavor to discuss such event or situation with Dealer. 
Thereafter, VWoA may give Dealer written notice of termination. 

Modification of Terms of Payment 

(5) During the period a situation specified in Article 14(1 ), 14(2) or 14(3) continues to exist , VWoA may 
modify its terms of payment with respect to Dealer to such extent as VWoA may consider 
appropriate, irrespective of Dealer's credit standing or payment record, 

No Waiver by Failure to Terminate 

(6) Should VWoA be entitled to terminate this Agreement but fail to do so, such f ailure shall not be 
considered a waiver of VI/VoA's right to terminate this Agreement unless the situation entitling 
VWoA to term inate this Agreement has ceased to exist and (a) six months have elapsed from the 
time VWoA obtained knowledge of such sit uation or (b) VWoA has entered into a subsequent 
written agreement w ith Dealer superseding this Agreement. Nevertheless, any situation entit ling 
VWoA to terminate this Agreement may be considered at any subsequent time t ogether with any 
subsequent events in determining VWoA's right to terminate this Agreement . 
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Termination by Dealer 

(7) Dealer has the right to terminate this Agreement without cause by VWoA giving 60 days' written 
notice of such termination. Upon receipt of Dealer's notice of termination, VWoA may, at VWoA's 
option, waive in writing the 60 day notice period. In the event Dealer, in connection with its 
termination of this Agreement. also wishes to terminate any other agreement between Dealer and 
VWoA or any of VWoA's subsidiaries or affiliates, Dealer must do so separately and subject to the 
provisions of Article 14(1 0) below. 

Continuation of Business Relations after Termination 

(8) Any business relations between VWoA and Dealer after the termination of this Agreement without 
a written extension or renewal or a new written dealer agreement will not operate as an extension 
or renewal of this Agreement or as a new dealer agreement. Nevertheless, all such business 
relations, so long as they are continued, will be governed by terms identical with the provisions of 
this Agreement. 

Superseding Agreements 

· (9) If any superseding form of Dealer Agreement is offered by VWoA to its authorized dealers generally 
at any time, VWoA may, by written notice to Dealer, terminate this Agreement and replace it with a 
Dealer Agreement in the superseding form. 

Agreements with Affiliates of VWoA 

(10) The termination of this Agreement by either party does not necessarily waive or terminate any other 
agreement between Dealer and VWoA or any of its subsidiaries or affiliates. Such other 
agreements may be terminated only in accordance with their terms, and the parties' respective 
obligations under any such other agreements will continue in accordance with their terms until 
terminated. 

Article 15 

Rights and Liabilities upon Termination 

VWolJ(s Obligations 

(1) Within 90 days after the termination of this Agreement pursuant to Article 14, VWoA w ill purchase 
from Dealer and (subject to the provisions of Article 15(4) below) Dealer will sell to VWoA all the 
following: 
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New Authorized Aut.omobile Inventory 

(a) All new, undamaged current model year Authorized Automobiles (introduced in the United ..._,,, 
States no earlier than 12 months prior to the date of such expiration or termination and not 
superseded by a later model year) in Dealer's inventory on the date of such expiration or 
termination which are in first-class salable condition, provided they (i) have 200 or fewer 
actual miles; (ii) were sold by VWoA and purchased by Dealer from VWoA (or in the ordinary 
course of business from other dealers of Authorized Automobiles appointed by VWoA) and 
(iii) have never been sold by Dealer. The price for such Authorized Automobiles will be the 
price at which they were originally sold by VWoA. less all prior refunds or allowances made 
by VWoA, if any. 

New Genuine Parts Inventory 

(b) All the following new, unused and undamaged articles listed in VWoP<s current Genuine 
Parts Price List (other than articles listed as obsolete)· in Dealer's inventory on the date of 
such expiration or termination which are in first-class salable condition and complete, 
provided they were purchased by Dealer from VWoA and never sold by Dealer: 

(il New parts and new factory remanufactured replacement parts supplied by VWoA 
for Authorized Automobiles; 

(ii) accessories considered by VWoA to be suitable for installat ion in the current model 
year Authorized Automobiles specified in Article 15(1 )(a); and 

(iii) other accessories, provided that VWoA has made sales of identical articles during 
six of the last twelve full calendar months immediately preceding such expiration or 
termination. 

The price for all such articles will be the price then last established by VWoA for the sale of 
identical articles, less a handling charge equal to ten percent of such amount and less all 
prior refunds or allowances made by VWoA; 

Tools and Equipment 

(cl All special tools a11d equipment for servicing Authorized Automobiles owned by Dealer on 
the date of expiration or termination which are in operating condition and complete, 
provided they were purchased by Dealer from VWoA or pursuant to written requests of 
VWoA. The price for such tools and equipment will be the fair market value thereof; and 

Authorized Signs 

(d) All Authorized Signs which Dealer displayed publicly or at Dealer's Premises. The price for 
such Authorized Signs will be the fair market vatue thereof. 
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Terms of Sale 

(2) Any and all items to be sold by Dealer to VWoA pursuant to this paragraph will be delivered by 
Dealer to VWoA at Dealer's place of business suitably packed for transportation. For such periods 
of time as VWoA reasonably may determine, VWoA may enter Dealer's Premises for the purpose of 
taking an inventory of all or any part of Dealer's stock of Authorized Products and special tools and 
equipment. At the request of VWoA, Dealer will comply in all respects with the provisions of all 
applicable bulk sales acts or similar statutes protecting a transferee of personal property with 
respect to liabilities of the transferor. Promptly following performance by Dealer of all its obligations 
pursuant to this Article 15, the completion by VWoA of all steps required to obtain possession of 
such items and the delivery to VWoA of a bill of sale, documents of title and a general release of 
V\NoA and the Manufacturer from Dealer and Dealer's Owners, all in form satisfactory to VWoA, 
V\NoA will pay Dealer the specified prices for the said items, less all amounts owed by Dealer to 
V\NoA, its subsidiaries or affiliates. VWoA will not be required to purchase any item from Dealer 
pursuant to this paragraph unless Dealer is able to convey to VWoA, within such 90-day period, title 
to such item free and clear of all liens. claims. encumbrances and security interests. 

Pending Orders and Dealer's Obligations 

(3) Upon the expiration or termination of this Agreement, all pending orders of Dealer for Authorized 
Products previously accepted by VWoA will be canceled and Dealer immediately w ill: 

Removal of Authorized Signs 

(a) Remove at its own expense all Authorized Signs which it displayed publicly or at its 
premises; 

Authorized Trademarks 

(bl Cease all usage of the Authorized Trademarks, cease to hold itself out as an authorized 
dealer in Authorized Automobiles, destroy all stationery and other printed material bearing 
any Authorized Trademark, and, if its corporate or business name contains any Authorized 
Trademark, take all steps to remove the same therefrom; 

Orders and Files 

(c) Transfer to VWoA 

(i) all orders for sale by Dealer of Authorized Products then pending with Dealer, 

(ii) all deposits made thereon, whether in cash or property; 

(iii) all Dealer's warranty records for Authorized Products or complete copies of all such 
records and files; and 

(iv) all Dealer's customer service files. Upon the written request of Dealer, VWoA w ill 
return such customer service tiles to Dealer after VWoA has made copies of such 
files at V\NoA's expense; 
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Customer Lists 

(d) Make available to VWoA in writing the names and addresses of all its service customers 
and prospective customers for Authorized Products; and 

Literature 

(e) Deliver to VWoA at Dealer's place of business, free of charge, all technical or service 
literature, advertising and other printed material relating to Authorized Products, including 
sales instruction manuals or promotional material, then in Dealer's possession and which 
were acquired by Dealer from VWoA. 

None of the foregoing will result i n any liability of VWoA to Dealer for damages, commissions, loss of 
profits or compensation for services, or in any other liability of VWoA to Dealer of any kind of nature 
whatsoever. 

Direct Sales by Dealer 

(4) Upon Dealer's written request, VWoA may waive Dealer's obligation to sell certain assets to VWoA 
and will consent to Dealer's sale of any of or all its assets to any party of Dealer's choosing; 
provided, however, that Dealer may not sell any new Authorized Automobile, Authorized Sign nor 
any new Genuine Parts to any person or entity other than another dealer in the same line-make 
authorized by VWoA. 

Specific Performance 

(5) Since Dealer's obligations under this Article 15 are of soch a nature that it is Impossible to measure in 
money the damages which will be suffered by VNoA if Dealer should fail to perform any of them, Dealer 
agrees that, in the event of any such failure of performance on its part, VWoA will be entitled to maintain 
an action to compel the specific performance by Dealer of these obligations and Dealer agrees not to 
assert in any such action the defense that VWoA has an adequate remedy at law. 

Article 16 

Definitions 

Throughout this Agreement various abbreviations and abbreviated phrases have been used. Their meanings are: 

Authorized Automobiles 

(1) "Authorized Automobiles" means motor vehicles of the Volkswagen brand and comprising such 
models and types as may be supplied by VWoA during the term of this Agreement. 

Authorized Products 

(2) "Authorized Products '' means Authorized Automobiles and Genuine Parts. 
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Standard Provisions 

Authorized Representative 

(3) "Authorized Representative" means a qualified representative of Dealer whose full-time professional 
efforts are devoted to the conduct of Dealer's Operations and who is authorized on behalf of Dealer 
to execute documents, make all operational decisions with respect to Dealer's Operations. and on 
whose authority VWoA is entitled to rely. 

Authorized Signs 

(4) "Authorized Signs" means displays of any Authorized Trademark, in such material, type, presentation 
and colors as VWoA may prescribe from time to time. 

Authorized Trademarks 

(5) "Authorized Trademarks" means any trademark, service mark or trade name now or any other time 
hereafter used or claimed by the Manufacturer or VWoA. 

Dealer's Area 

(6) "Dealer's Area" means the area designated by VWoA in the Operating Plan for Dealer's Operations, 
corresponding to U.S. census tract information. 

Dealer's Executives 

(7) "Dealer's Executives" means all the persons named in Paragraphs 5 and 6 of the Statement of 
Ownership and Management as officers or the Authorized Representative of Dealer, as well as any 
other person who succeeds to any posit ion in Dealer referred to in such paragraphs in accordance 
with the provisions of this Agreement. 

Dealer's Operations 

(8) "Dealer's Operations" means all activities of Dealer relating to the promotion and sale of Authorized 
Products, the supply of Genuine Parts, customer service for Authorized Products and all other 
activities of Dealer pursuant to this Agreement. 

Dealer's Owners 

(9) "Dealer's Owners" means all the persons named in Paragraph 4 of the Statement of Ownership and 
Management as beneficial or record owners of Dealer, as well as any other person who acquires or 
succeeds to any beneficial interest or record ownership in Dealer in accordance with the provisions 
of this Agreement. 

Dealer's Premises 

(10) "Dealer's Premises" means all premises referred to in the Dealer Premises Addendum and used by 
Dealer for or in-connection with Dealer's Operations, including sales facilities, service workshops, 
offices, facilities for storage of Authorized Automobiles and Genuine Parts, used car sales facilities 
and parking facilities. 
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Standard Provisions 

Genuine Parts 

(11) "Genuine Parts" means new and factory rebuilt replacement parts, accessories and optional 
equipment for Authorized Automobiles if such parts, accessories and optional equipment are 
supplied by \/WoA. 

Manufacturer 

(12) "Manufacturer" means any supplier of Authorized Products to \/WoA, including as appropriate. but 
not limited to, Audi AG. a German corporation, and Volkswagen AG, a German corporation. 

Net Working Capital, OWner's Equity and Wholesale Credit 

(13) "Net Working Capital," "Owner's Equity" and "Wholesale Credit" shall have the meanings set forth 
in the Operating Standards, the Operating Plan and in accordance with generally accepted accounting 
principles. 

Operating Plan 

(14) "Operating Plan" means the Dealer Operating Plan then-currently established by VWoA for dealers 
of Authorized products, determined in cooperation with Dealer, as well as any amendments thereof 
or additions thereto by \/WoA during the term of this Agreement. 

Operating Standards 

(15) "Operating Standards" means the Volkswagen Dealer Operating Standards issued by \/WoA to its 
Volkswagen dealers, including any amendments, revisions or additions, from t ime to time during the 
term of this Agreement. 

Owner's Documents 

(16) "Owner's Documents" means all the documents which are supplied by VWoA in respect of each 
Authorized Automobile and which are intended for the customer, including, but not limited to, the 
Owner's Manual, Warranty Booklet and Maintenance Booklet. 

Recommendations 

VWoA 

(17) "Recommendations" means written suggestions provided by \/WoA to Dealer from time to time 
during the term of this Agreement, as well as all currently applicable written suggestions previously 
provided by \/WoA. 

(18) "\/WoA" means Volkswagen of America, Inc., a New Jersey corporation. and includes, as 
appropriate, all divisions of that corporation. 
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Standard Provisions 

VWoA's Warranties 

(19) ''VWoA's Warranties" means, with respect to each Authorized Product, those express w ritten 
warranties provided with such product or as set forth in the Dealer Warranty Manual for Authorized 
Products in effect at the time such product is first sold at retail, as well as any express written 
warranties which VWoA may issue with respect to any product during the course of its service life. 

Article 17 

General Provisions 

Dealer Not an Agent 

( 1) Dealer will conduct all Dealer's Operations on its own behalf and for its own account. Dealer has no 
power or authority to act for the Manufacturer or VWoA. 

Authority to Sign 

(2) Dealer acknowledges that only an Area Executive is authorized on behalf of VWoA to execute this 
Agreement or to agree to any variation, modification or amendment of any of its provisions or to sign 
any notice of termination, and that such Agreement, variation, modification, amendment or notice of 
termination must be countersigned by the President, a Vice President. the Secretary, an Assistant 
Secretary or a Regional Team Leader of VWoA. 

Variations; Modifications; Amendments 

(3) This Agreement may not be varied, modified or amended except by an express instrument in writing 
to that effect signed on behalf of both VWoA and Dealer, 

Entire Agreement 

(4) This instrument contains the entire agreement between the parties. No representations or 
statements other than those expressly set forth or referred to herein were made or relied upon in 
entering into this Agreement. 

Release of Claims under Prior Agreement 

(5) This Agreement terminates and supersedes all prior agreements with respect to Authorized Products 
between the parties, if any. The parties hereby waive, abandon and relinquish any and all claims of 
any kind and nature arising out of or in connection with any such prior agreement, except for any 
accounts payable by one party to the other as a result of the purchase of any Authorized Products, 
audit adjustments or reimbursement for any services. 

Agreement Non-transferable 

(6) No part of this Agreement nor any interest in this Agreement may be transferred by Dealer without 
the prior written consent of VWoA. 
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Defense and Indemnification 

(7) VWoA will, upon Dealer's written request: 

(a) Defend Dealer against any and all claims for breac.h of VWoA:s Warranties, bodily injury or 
death, or for physical damage to or destruction of property, that, during the term of this 
Agreement, may be asserted against Dealer in any action solely by reason of a 
manufacturing defect or design deficiency in 

(i) an Authorized Product; or 

(ii) a product of the same line-make formerly supplied by VWoA pursuant to a former 
dealer agreement; and 

(b) Hold Dealer harmless from any and all settlements made and final judgments rendered with 
respect to such claims; 

provided, that in each case Dealer promptly notifies VWoA in writing of the commencement of such 
action against Dealer and cooperates fully in the defense of such action in such manner and to such 
extent as VWoA may require. However, such defense and indemnification by VWoA will not be 
required if any fact indicates that any negligence, error, omission, act, failure, breach, statement or 
representation of Dealer may have caused or contributed to the claim asserted against Dealer or if 
VWoA determines that such action seeks recovery for allegations other than those described in 
Article 17(7)(a). 

(8) Any notices under or pursuant to the provisions of this Agreement will be directed to the respective 
addresses of the parties stated herein. or, if either party shall have specified another address by 
notice in writing to the other party, to the address thus last specified. Unless otherwise provideo 
herein, notices shall be deemed effective if sent by certified mail with return receipt requested; by 
overnight service having a reliable means of confirming delivery; or by personal delivery to any of 
Dealer's Owners or Executives. Notices shalt be deemed effective when received. 

Waivers 

Titles 

(9) The waiver by either party of any breach or violation of or default under any provision of this 
Agreement will not operate as a waiver of such provision or of any subsequent breach or violation 
thereof or default thereunder. The failure or refusal of VWoA to exercise any right or remedy shall 
not be deemed to be a waiver or abandonment of any such right or remedy. 

(10) The titles appearing in this Agreement have been inserted for convenient reference only and do not 
in any way affect the construction, interpretation or meaning of the text. 
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2007 VOLKSWAGEN OPERATING STANDARDS 
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2007 VOLKSWAGEN OPER/\TtN, 5TNmAP.DS 

Legal Effect 

The Volkswogen Dealer Agreement (the ''Agreement") 

ncorporales by reference the Volkswagen Deoler 

Operating Standards (the •Operoling Standards"). 

The Operating Stondards incorporate by reference 

lhe Volkswagen Focility Supplement (the "Facility 

Supplement") and the Volkswagen Corporate 

Identification and Trademark Supplement (the 

"Corporate Identification ond Trademark Supplement"). 

Adherence to lhe Operating Standards by every 

Volkswagen Dealer is required. Failure lo comply 

with lhe Operating Standards is o material breach 

of the Agreement and is cause for termination of lhe 

Agreement in accordance wi:h Its terms and those 

of applicable low. Compliance with the Operaling 

Standards by any Dealer will determine !he extent lo 

which Dealer will be entitled to participate In any 

discretionary program offered by WloA. 

In the case of any conflict between the Operating 

Standards, the Facility Supplement, the Corporate 

Identification and Trademark Supplement and the 

Agreement, the terms of the Agreement shall control. 

4 

NEW FACILITIES, RELOCATIONS, CHANGES 
OF OWNERSHIP & RENOVATIONS 

All new facilities and relocations shall conform in all 

respects to the Operating Standards, including the 

Volkswagen Marketplace concept and minimum focllity 

guidelines as specifically detailed n Appendix A of the 

Facility Supplement. 

In the case of a change of majority ownership of 

Dealer, the new Dealer will be required to conform 

in all repects to the Operating Standards, including the 

Volkswagen Marketplace concept and minimum facility 

guidelines as specifically detailed in Appendix A ol lhe 

Facility Supplement. 

All facility renovations sholl conform in oll respects 

to the Operating Standards, including the minimum 

exterior and interior Corporate Identity elements of the 

Volkswagen Marketplace concept as outlined in these 

slondords and as specifically detailed in Appendix A 

of the Facility Supplement. 
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DEALER OPERATING STANDARDS BUSINESS PLAN 

The Operating Standards recognize that there ore six 

bosic inputs thal Dealers can apply toward achieving the 

desired levels of customer loyalty: General 

Management, Facility, Soles, Service, Paris and 

Continuous Improvement Accordingly, the Operating 

Standards ore organized to describe Dealers' obligations 

as to each ol those inputs. 

The 0eoler and the Areo Team will, not less frequently 

than annually, cooperate to prepare on Operating 

Standards Business Pion Che "Operating Pion") in lhe 

farm currently used by VWoA. The Operating Pion wi ll 

be reviewed wilh the Dealer lrom time to lime. Through 

Jhese reviews of the Operating Pion, Dealer and the 

Area Team, working together, can quantify Dealer's 

success in meeting cerioin performance requirements 

and develop on act ion pion for resolving any deficiency. 

2007 VOLKSWAGEN OPERATING STANDARDS 

CUSTOMER LOYALTY 

With the guidance and assistance of WloA 

representatives, Dealer will take such steps as ore 

necessary lo ensure that oil customer.; ore treated 

courteously, efficiently and responsibly. Dealer will ocl 

with the clear intent and belief lhat increasing custorner 

loyalty is fundamental lo ensuring repeat and referral 

business and our mutual long•lerm future. Dealer will be 

notified from lime lo time of VWoA's customer loyalty 

measurement process and required levels of 

performance. 

5 
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2007 VOLK5WAGEM OPEJMTING SlANOARDS 

General Management: Financials 

1 Dealer meels 100 percent of the required Net Working Capitol os defined in Dealer's Operating 

Standards Business Pion. 

2 Dealer meets 100 percent of the required Owner's Equity as defined in Dealer's Operating Standards 

Business Pion. 

3 Dealer meets 100 percent of the required Wholesale line of Credit as defined in Dealer's 

Operating Standards Business Pion and hos a leller on file with Volkswagen stating thot Dealer 

meets the required omoun! and has on open and unrestricted wholesale line of credit, 

General Management: Inventory 

4 Dealer stocks a minimum al 45 clays' invenlory of Genuine Ports and Accessories as defined 

in Dealers Operating Slandords Business Plan. 

5 Dealer stocks and displays a representation of the full model range of Authorized Vehicles, subject 

to avoilobility, on premises and conforms to 60-doys' inventory from porl stock to in-dealer stock 

as defined ln Dealers Operating Standards Business Pion. 

6 Dealer stocks a minimum of three CPO vehicles at all times and prominenily displays a rninirnurn 

of one CPO vehicle in either the new or used car display oiea , 

7 Demonstrator cars are clean, in good condition and well cared for. 

General Management: Training 

8 Dealer's personnel meet lhe troining requirements (Retail Reediness Requirements) established in Dealer's 

current year Volkswagen Operating Standards Business Plan. 

9 Volkswagen Soles Consultants ore knowledgeable about Volkswogen-adverl1sed financing, leasing, 

marketing programs and product information and con communicate effeclivcly wilh all shoppers, 

including Internet shoppers. 

10 MAX is accessible by all employees in a designated training or employee area on- or off-site. 
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2007 VOLKSWAGl:t-1 OPERATING STANDARDS 

General Management: Human Resources 

11 A General Manager, approved by VWoA, is required. 

12 Dealer hos such staff as 10 rneel or exceed customer expectalions as defined in Dealer's Opero ling 

Standards Business Pion. 

13 All customer contact personnel ore dressed in accordance with Dealers dress code. 

General Management: Technology 

14 Dealer is required to meet VWoA IT/Internet Standards as published from time to l ime in the Technology 

Requirement ond Guideline book, published on vwhub.com. Al Operating Standards, this includes, 

bul is not limited to, persistent Internet access wi1h firewalls on at least one computer in each deportment (Soles, 

F&I, Service and Paris), and All access must be high-speed. 

15 Dealer hos a Volkswogen-spor,sored Web site thol is linked 10 vw,com and conforms to Corporate ldenti1y 

Standards as defined in lhe Corporote Identification and Trademark Supplement. 

16 Dealer displays through vw.com a selection of new and used authorized Volkswagen ouiomobiles 

17 Dealer hos ot least two extronet administrators registered for vwhub.com at all times. 

18 Dealer u1ilizes a Volkswagen Certified Lead Management tool for all Volkswagen-program leads. 

Facility 

19 Declet complies with the facility requirements as defined in lhe Volkswagen Fodllty Supplement. Marketplace 

Dealers musl also comply with addl!ionol componenls specific lo their Marketplace level. 

20 All primary and secondary signs hove been ins!o!led and conform to Volkswagen's Corporate Identity and 

Trademark Requiremenls as defined in the Volkswagen Corporate Identification and Trademark Supplement. 

21 Aulhorized Volkswagen trademarks, including lhe distinctive logo, will be used exch1sively For lhe idenlificotion, 

advertising and promotion of Volkswagen produ s and services as defined in lhe Volkswagen Corporate 

ldenlificotion and Trademark Supplement. 

22 Dealer's hours of opero1ion for Soles, Service and Ports meet or exceed compelitive market overage 

as dete1mined by Dealer and Region Team. 

23 Peo_ler utilizes eilher o live or eledronic onS¥Jering service that direcls customers to requested deportment/person 

in o llmely manner. 

EXHIBIT 6 
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2007 VOLKSWAGEN OPERATll·IG STANDARDS 

Sales 
24 Dealer hos a documented Soles process for Internet Inquiry, Meet & Greet, Needs Discovery, 

Produd Presentation, Negotiation, Delivery and Follow-up that includes, but is not limited to: 

8 

a. Responding to all Internet soles inquiries. 

b. Greeting customers courteously and promptly. 

c., Discovering ond understanding customer needs and preferences . 

d. Customizing product presentations to lit each customers needs. 

e. Offering oil qualified cus1omers a test-drive. 

f. Utilizing a consistent negotiation process 

g. Explaining the trade-in process and criteria for arriving al a fair trade-in value. 

h. Explaining all F&l options (credll applications and controcis) by a qualified employee. 

1. Providing customer a detailed car that is clean, inside and out, and free of problems 

ot lime of delivery. 

j. Discussing all limited warranties, roadside assistance, service and maintenance intervals 

with customer at time of delivery. 

k. Completing a Volkswagen Perfect Delivery Checklist (all three sections completed), including 

signatures, with a copy given lo the customer at time ol delivery. 

I. Following up with all cus1omers (sold and prospec.ls) in o timely manner. 
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2007 VOi KSWAC:,I.N OPERATlr>IG SiAN0AfW5 

Service 

25 Dealer hos a documented Service process for Internal Inquiry, Service Appolntmenl, Meel & Greet, Service 

Wrile -up, CuslomerCommunicolion during repair, Service Dispatch, Vehicle D iagnosis & Repair, Ouolity Check, 

Delivery and Follow-up Iha! includes, but is nol limited lo: 

a. Responding to all lnlernel service inquiries. 

b. Answenng oll coils to the service doparlmenf promptly and courteously. 

c. Utilizing a formal appointment scheduling process Iha! Includes oppolnlmenls lhroughout the day 

(paper or eleclronic) end scheduling of all mointcnonc.e and repair appointments within one week 

of customers request 

d. Greeting all customers arriving for service promptly ond courteously. 

e. Effectively questioning customer.. by Service Advisor lo ensure understanding of the required repair 

by customer and Technician. 

Proacliveiy informing !he customer of s1otus during repair process . 

g. U1ilizing o formalized paper or electronic. dispatching process. 

h. Testing by Technicians and using proper tools and procedures to complete repairs 

as listed on the R.0. 

,. Utilizing a formal quality check process. 

1- Reviewing the invoice prior to or al lime of delivery with all cus1omer.. by o knowledgeable person. 

le. Utilizing o formalized follow-up process. 

26 /\II Service, Parts and Warranty Ii erofure is complete and up lo dole, and Technicians hove access 

to all electronic technical information. 

27 Service deportment is equipped with all lhe minimum required tools as defined by VWoA 

from lime lo lime. 

28 Service Manager conducis on annual tool Inventory and has o process in place lo ensure 

regular maintenance Is conducted on tools and equipment. 
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2007 VOLKSWAGEN OPERA! II G STANDARDS 

Parts 

29 Dealer hos a documenled Ports process for Meet & Greet, Provide and/or Orde, Pons, Paris Receiving 

& Stocking and Tcchnicion/Wholesole/Retoil Customer Follow-up that includes, but is not limited to: 

0 , Greeting and handling relail counter customers in a prompt and courteous manner. 

b. Utilizing o formal ordering process, including special orders. 

c.. Making customers aware of applicable limited worronlies for all ports purchased. 

d. Ensuring limely delivery of ports lo Technicians with appropriately completed paperwork. 

e. Ensuring ports ore inspected before issuing to Technicians and counler customers. 

f. Communicoling ports receipt to Technicians and wholesale and retail cuslomers. 

g. Communicating to customers when special-order porls hove been received. 

h. Noting parts from exlernol sources on customer invoices. 

30 Dealer updates Par1s literature electronically as required by VVvoA 

Continuous Improvement 

31 Dealer will be notified from time lo lime of VWoA's Customer loyally Measurement process and requ red levels 

of performance. 

32 Dealer hos o greeting process in place that includes escorting customers to appropriate areas and deportments. 

10 
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APPENDIX 

Facility Checklist 

The following is a list of items that ore inherent ,n 

Operating Standard #19, All Volkswagen Dealers 111ust 

meet each element 1n order lo be cornplionl wilh 

Operating Standards. Details of the items below con 

be found in the Facility Supplement 

OPERATING STANDARD #19 

All Dealers will comply with the foc,llly requirements 

os indicated in the Volkswagen facility Supplement. 

Marketplace Dealers must also comply with additional 

components specific lo their Marketplace level. See 

Appendix A in lhe Volkswagen Facility Supplement for 

specific details on Mo1kelploce versus non-Marketplace 

requirements. 

14 

In order to meet this Standard, every Deafer must 

meet all of the following criteria: 

D Dealers Premises ore clean and maintained 

ol oil times. 

D On-site parking and customer access a reas ore 

properly graded, hard-surfaced, lined and Identified. 

Ample parking is available to accommodate Soles, 

Service and Ports customers as identified in the 

Facility Supplement 

D Dealer's Premises ore clearly identifiable at night 

as a Volkswagen Dealership (os permitted by 

local codes). 

D Dealers hours of operation for oil deporlments and 

the roadside assistance number ore clearly posted 

at main customer entrances and on Dealer's 

VWoi\-sponsored Web site ond meel the 

guidelines as detailed in he Volkswagen Corporate 

Identification and Trademark Supplement. Brushed 

aluminum sign required on Marketplace Portal. 

D The main entrance to Dealer's Premise is easily 

accessible by oil customers. 

D Dealers Premises prominently displays Volkswagen 

branding elemenls as outlined in the Facility 

Supplement. 

D Dealer provides on enclosed showroom or 

Volkswogen-opp1Dved new-vehide display area, in 

each case having space dedicated lo Vol~.swogen 

products. Such area is of sufficient si1e to display 

the number of models in lhc Volkswagen vehide 

line os oul lined in Appendix A 
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0 Dealer provides o storage omo as idenhfied in the 
Facility Supplement. All off-site sloroge sites musl be 

approved by VWoA and may only display signoge 

approved by VWoA. 

D Used vehicle display space is sufficient lo display a 

30-doy supply of used vehicles based on Dealer's 

annual used-vehicle soles objedive as identaied in the 

Dealer's annual O perating Standards Business Pion. 

0 Separate used-vehicle facili ties meet the color 

and material guidelines as detailed in the Facility 

Supplement. 

D Dealers Premises hove a designated customer 

wailing area that reasonably and professionally 

accommodates the needs of customers who 

choose to remain al the facil ity while their vehicle 

is serviced. 

D The VW Service Reception and Write-up areas 

ore clearly tdentifred and readily apparent lo lhe 

customer. Service Reception is sized ond designed 

1a permit customers to conveniently leave vehicles 

on the premises for service, without the need to 

search for o parking place. 

APPENDIX 

D Dealer utilizes the Volkswagen literature/brochure 

display rock lo d isplay up-to -dote Volkswagen 

produd brochures and promotional moleriols 

as provided by VWoA. 

D Promotional displays ore updated as new materials 

ore provided by VWoA and outdated materials hove 

been removed. 

D Dealer meets the service copocify reql1irements as 

defined in the Operating Standards Business Plan. 

D Dealer has a retail parls counter, separate from that 

used by the Service Deporfment, and hos a retail 

accessory display area. 

0 Inferior windows ore free from writing, logos, etc. 

Frosted lope (withou t logos) may be installed as 

a safety feature. 

EXHIBIT 6 
15 

Case: 22-108      Document: 2-2     Page: 106     Filed: 11/01/2021 (144 of 238)



Case 6:20-cv-01131-ADA   Document 22-4   Filed 03/05/21   Page 16 of 49

APPX0105

APPX0105

Case 1:20-cv-01043-AT Document 8-6 Filed 02/14/20 Page 91 of 105 

APPENDIX 

Corporate Identification 
and Trademark Checklist 

The following is o list of items lhot ore inherent In 

Operuting Standards #20 and #21. All VolksWagen 

Deale~ must meel each element in order lo be compliant 

wilh Operating Standards. Details of the items below con 

be found i11 lhe Corporate ldenlificotian and Trademark 

Supplement. 

Operoting Standard #20 

All primary and secondary signs will conform to 

Volkswagen's Corporate Identity and Trademark 

Requirements as defined ,n the Volkswogen Corporate 

ldenlilicolion and Trademark Supplement. 

Operating Standard #21 

Authorized Volkswagen lrademorns, induding the distindive 

logo, will be used exclusively for the identlficot1on, 

advertising and promotion of Volkswagen producis 

and services as defined in the Volkswagen Corporate 

Identification and Trodemork Supplement. 

16 

In Qrder lo meet Operating Standards #20 
and #21, oil Dealers mus! meet each of the 

following criteria: 

D The minimum VWo/\ exterior corporate identity 

elements consist of the Ground Sign, Dealer signs, 

Dealer Namer,lote and building fascia Clip as well 

os approved building colors, subjed lo local sign 

restrictions. 

D VWoA corporate components connot be used 

In conjunction with unauthorized identification 

elements, including bul not limited to, Dealer 

Nomeploles, Dealer-specific Symbols and Logos. 

Dealer will observe this res1ridion with respect lo 

all Dealer product adve111s1ng (new, used, serv:ce, 

parts), Dealer's slolionery and forms ond in such 

other documenls as VWoA may dired. Such use will 

ot all times be 1n occordonce with the Volkswagen 

Corporole ldentif'cotion and Trodernark Supplement. 

D Dealer must nol display any unoulhoriied 

Volkswagen logos. 

D Dealer must no! display any unaull,orized banners, 

liunllng, streamers, window pointing, pointed wall 

signs or balloons. 

D Afl signs d,sployed ore in accordance with the 

Volkswagen Corporote ldenlilicolion and Trademark 

Supplement. 

D As needed, inlerior signoge cleoriy directs customers 

lo Dealership Soles, Service ond Porls departments 

ond lo key cus1omer amenities, such as the service 

reception, waiting areas, childrens play oreo and 

restrooms 

EXHIBIT 6 
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SHOWROOM SPACE ANALYSIS 

. . 
: : Marketplace Marketplace 

New Vehicle Sales : Unils : Display (Sq, Ft,) Participation level Participation level 
Objeclive : ; (Facilily Tvpc) lnton:orporole Dual 

< 200 4 1200 
200 · 349 4 1800 
350 - 499 5 2250 
500 · 599 5 2250 
600 · 699 6 2700 
700 · 999 7 3150 
> 1000 8 3600 

• Minimum indoor display requirement is four cars and 1,200 

square feet. 

• Minimum display square footage requirement is for display 

area only. OHices and soles areas ore not included. 

• New points musr construct, ot a minimum, a Type "C" 

facility up to a 500 PV, a Type "B" for BPVs of 500 to 

700, and a lype •A" for BPVs above 700. 

• Marketplace Participation Level and Display area require 

ments ore for new construction and relocations, and ore 

guidelines for renovations of existing buildings. Dealers who 

ore renovating their current, approved facility must at a mini• 

mum meet "D" level requirements. (Four cars, 1,200 square 

feet is a minimum for all dealership facilities.) Incoming 

Dealers who agree to remain of on approved facility loca

tion which at the time of purchase does not meel 

Marketplace parlicipotion level and display area require• 

menls must, of a minimum, renovate to a "D" level. 

D Dual D 
C Dual D 
C Dual C 

Aor B Dual C 
A or B Dual C 

A Dual C 
A Dual C 

Incoming Dealers who relocate from lhe approved focilily 

location must meet the Marketplace port,cipation level 

ond display area requirements as set forlh above. 

• < 100 PV: Physical sepomlion in lhe showroom. Minimum 

display space requirements remain. No portal or focal wall. 

All requiremenls ore sub1ecl lo opprovtJl lrom local 111un1cipotitic.-s. 

EXHIBIT 6 
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VOLKSWAGEN of America, Inc. 

Volksvvagen 
Dealer 
Agreement 
Standard 
Provisions 

Volkswagen 
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STANDARD PROVISIONS 

ARTICLE 1 

BASIC OBLIGATIONS OF VWOA...... ... . ....... . . .. .. . .. . . .... .. .... .. .. .... ... .... . . ......... .. . .. . . .... . .. . .. ... .. .. ...... .. 1 

Supply of Authorized Products ... ... .......................................................................... .. . 
Assistance ...... ..... .. ..... ...... ...... ................................ ... •······"·•···•·······•· ··•··········· 
Compliance with Ethical Standards .......................................................................... . 

ARTICLE 2 

BASIC OBLIGATIONS OF DEALER ... ............ . . . . . . . . . .. ... ... . .. . . . .. .. ... ....... . .... ... ..... .. ....... . ........ ....... ..... 1 

Sales, Service, and Parts Supply..... ..... ................. ..... ........ ........................ .... ........... . 1 
Compliance with Ethical Standards... ..... ............ ............... . .......... .. .......................... .. . 2 
Operating Standards and Operating Plan ................................ ... .................. .. ,... .. ...... ... 2 
Disclaimer of Further Liability by V\/1/oA.. ....... .. ... ............. ..... .. . . . . . . . . ... ... .. .. . . . .. . .. .. .. . .... .. . . 2 

ARTICLE 3 

GENERAL MANAGER AND FACILITY REQUIREMENTS....... ...... .... ...... ............ . ... ..... .. .. .... .... ... .......... ... 2 

Dealer's General Management.. ..... .... ...... . ................ ........... . ........ ... ............. .... . ...... 2 
Dealer's Premises ...... ....... ...... ............... ....... ... .. ....... .... .............. .. .... .................... ,.. 2 

ARTICLE4 

IDENTIFICATION ; ADVERTISING... . ...... ... .. . ............. . .... . ... .. ..... .. . . . . .. .. ..... . .. . .. ... . ............ .. .. . .... . ... . .. 3 

ARTICLE 5 

Use of Authorized Trademarks.......... .......... ..... .......................... .. .. ... ............ .. ..... .. ..... 3 
Signs.... .......................... .. .. .. ............... ... ....................... ........... .................. . ...... ... 3 
Stationary..... ........... .. ....... ...... ......... .... .... .......................... ... ....................... . .......... 3 
Advertising. ..... ... .. . ........... . . . . . .. . . . . . . . .. . . . . . • . . . . . . . . . . . . .. . . .. . .. .. . . .. . .. . . • . . .. . . . . . .. . . .. . . .. . . . . . . . .. . . .. 3 

SALES...... ..... .. .................. .......... ......... ...... ...... ....... .. .......................... .................... ........... 4 

Sales Promotion . . . . . .. . .. . . . . . . . . ... .. . ... .. . . .. ... .. . . . . . . . . . . . . . . . . .. . .. . . . .. . . . . . . . . .. . . . . . . . . .. . . .. . . . . . .. .. . . ... 4 
Sales Performance . . . . . . . . . . . .. . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ... . . . . . . . . . . . . . . . . . . . . . . . . 4 
Sales Outside Area. ......... .... ......... ......... ...... ...... ... .. .......... ............ .. ...... ............ .... ..... 4 
Defective or Damaged Authorized Products .. .. .. .. ........ .... ... .... ....... ..... ..... .... ............ .... ... 4 
Changes by Dealer to Authorized Products ...... ... ... ... ....... ..... .. .. . .. ........ ...... ... .. ............... 5 
Product Changes by Dealer Neither Requested by VWoA nor Required by Law........ ............ 5 
Used Car Operations. ......... ....... ... .... .. .. .. ............. ........ . ....... ................ ... ................ .. 5 
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STANDARD PROVISIONS 

ARTICLE 6 

PARTS. ..... . .. ... .... . .................... .. .... ..... ..... .. ... .. .... .. . ..... ... .. .. ... ... .. . .. . . .. .. .. ........ .. . ....... . .. . ... ..... 5 

Parts Promotion...... .. ....... . . ..... . .. . . . . .. . . .. .. . .. .. .. . . .. . . . .. . .. .. . .. . . . . .. . .. .. . . . . . . . .. . . . .. .. .. .. . .. . . .. .. 5 
Parts Department .. ............. ..... ...... , ...... .... ...... .... ........................ ............... , . . .. .. .. . .. 6 
Sales of Non-genuine Parts ............. ........ ..... ... ....... .. .......... .. .. ........ ....... ...... ....... ... ,.... 6 
Parts Inventory...... .. ..... ............... .............. ..... ...... .. .. .. .. .. .... ... .. .... .. ..... ... . .. .. ........ ...... 6 

ARTICLE 7 

SERVICE ... . .... .. ... ... .. .. . ........ ....... .. . ....... . ....... .... .. .. . .. ..... .. .. . .. . .. . .... . .. .. . .. ... ... ... ....... . .... ...... .. ... 6 

ARTICLE 8 

Quality and Promotion of Service... .... ... .. ...... ..... ... ............ ....... . ... ... ..... ... ..... ... ... .... ...... 6 
Tools and Equipment. ... .... ........ ... ... .. .. ..... ...... .. . ..... .. ............. ..... . .. ... ...... .... .. ....... ...... 6 
Use of Non-genuine Parts .. ... .. ........... .... ..... .. ..... ... .... ... ... ......... .. ...... .. ........ ............ .... 6 
Owner's Documents...... ..... ... .... ... ...... ... .... .... .... ... ...... ...... ....... .. ..... ...... .. .... ... .... ... ..... 7 
Maintenance and Other Services wi thout Customer Charge... ... .. ..... .. ... .. ....... ....... ..... ... .... 7 
Repeated Repairs ....... ... .. ... .... ... .. .. ... ..... .. .. .. ... .... .. ... .............. ... ... ............ .... ... ..... .... 7 

DEALER'S PURCHASES AND INVENTORIES ... .. ... . . ..... . . .. ... . .... ........ .. . ... . .. .. .... .. ... ............... ... ... . .. . .... 7 

Purchase Prices .. .. ... .... .. ..... . ........ . .... .... ...... ........ , ..... ...... ..... ..... ........ ,.. ... .. .. ......... 7 
Orders and Acceptance .. .. .... ...... .. ..... ... .... ..... ............... .. .. .... ............ .-............... ... ... .. 8 
Inventories ...... ... ......... .... .... ........ .. .. .... ... .. .... ...... .... . . . . . . . .. . ...... .. . . .. . . .. . .. .. .. .. . .. ... .. ... 8 
Product Allocation ............. ........ ... .. ... .. ... ... .. ............... .... ....... ............. . ..... ... ......... ,., 8 
Taxes .. .... ... ... .... .... .. .. ... .. ......... ... .... ...... .... ................ .... .................. ....... .. ...... ... .. .. 8 
Payments to Dealer or Dealer's Personnel. ........ ..... ....... ....... .. , . .. . . . .. . . . . . . . . . . .. . . . . . . . . . . . . . .. 8 
Payment by Dealer.. .. .. ... ....... ... ........... ....... .. ... .. .... .................................... .... ...... .. .. 9 
Passing of Title; Security Interest. ... .. ...... ...... ............. ....... ....... ....... ... .. .. ..... ..... ... .... .... 9 
Passing of Risks ....... ... .. .. ....... .... .. .... ..... ..... ........ ........ ... ....... ..... .. ........................ .. . 9 
Responsibility for Defects and Damage ....... .... .. .. . . . . . . . . . . . . . . . . . . . .. . . .. . . . . . . . . . .. . .. . . . .. . . .. . . . . . .. 9 
Claims for Incomplete Delivery..... . .. ....... ..... .... .... .. ..... .... .. ... .... ........... .......... .. ......... .. . 9 
Changes of Specifications. .... .. ... .... ........... ... .. . ...... ....... ... .... .. .......... ..... ... .... ...... ... .... 10 
Failure of or Delay in Delivery by VWoA.. ......... ... ............... .. ... ......... .. ... ..... .... .. ............ 10 
Return or Diversion on Dealer's Failure to Accept.. ....... . ,.. .. ......... . ........ .. ...... .. ... .. ...... 10 

ARTICLE 9 

WARRANTY TO CUSTOMERS.. . ... .. .... .. ... .. .. . ... .. .. ......... .. .. .. .... .. .. .. . .. .... ... . ... . ... .... .. ..... . .. .. ..... .... .. 10 

WVoA's Warranties ... ... . .... ........ .... ..... .... .. ..... ... ..... ...... ....... .. .... .. .... ... ........ ... ......... .. 10 
Incorporation of VWoA's Warran lies in Dealer's Sales ... , .......... .. ................................ .... 10 
Warranty Procedures ... ....... ...... ... ... .... .. ...... .. .. ..... .. ... .... ... .......... .. .... ....... ............. ... 10 
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STANDARD PROVISIONS 

ARTICLE 10 

DEALER'S RECORD KEEPING AND REPORTS; INSPECTION OF DEALER'S OPERATIONS •• , .. ...................... . 11 

ARTICLE 11 

Dealer's Forms, Business Machines, Office Equipment and Bookkeeping ........... ...... . .... ..... 11 
Financial Statements to be Supplied by Dealer....... .. ... .. .... ................. ... .......... ... ..... .. .. 11 
Reports to be Supplied by Dealer.... ... ... .... ....................... ... ........ ..... ... .. ... ........ .... ... . 11 
Inspection of Dealer's Opera lions and Records ... .. ...... ....... ... ... ............... . .. .. .. .. ... . .. . . 12 

DEALER PERFORMANCE REVIEW . . • • •• • • • • • .. .. . .. • . • . • .. .. • • .. . • • . . • • • . •• •• . • • . .. . • . • . • .. . • • . •• . • . . .. • . • . • . . • . • . .. • • • • .. • . .. 12 

ARTICLE 12 

Evaluation and Assistance. .. .... ...... .... .......... .. .. ......... ...... ..... .. ...... ..... .... ... .. ... .. . ...... . 12 
Evaluation of Dealer's Vehicle Sales , Service, and Parts Performance ........ ................... ... 12 
Evaluation of Dealer's Premises .... ... .... ..... ...... ......... .... ..... .. ..... ............................. .. .. . 12 
Dealer's Evaluation of VWoA .... .. .... .. ............ .... ..... ...... .. ... ..... .. ................ ....... .. .. .. .. , . 12 

SUCCEEDING DEALERS ....... . ... ...... .. . ... . . . .. .. . . . .. .. . . . ... ....... . .. - . . . . . .. .. . • ... .... .... .. .. .. .. . . .. . .. ... .... . .. ... . 13 

Procedure ....... ........ ........ ..... ..... .. . ............. .. ............... ... .................. ,.......... .. ... .... .. 13 
Approvals .... ...... ... .. ........... ... .. .. ...... ...... .. ..... ......... ........ .... ... ........ .... ............ . ,..... ... 13 
Right of First Refusal.. .. ........ .... ........... ....... ..... . ... . .......... ....... .. ........... .. ... .. ... ....... ... 13 
Succession ..... ... ..... .. .. ......... ... ................. .. .. .......... .. .......... .. ... ........... .... .. .. ............. 14 
Modification of Terms of Payment.. ... .............. . ................. .. ... .. . ..... .. ...... ........ .. ..... ... .. 15 

ARTICLE 13 

DISPUTE RESOLUTION • • . • •• • • • • . • .. . • . . . . • • •• .. • .. • . •• .. •• • . • • • • . • .. . • .. . • • • .. .. . • • • •• • • .. . •• • . . .. • .. . • . • .. . •• • • . • • .. . • • . • .. .... 15 

General Policy............ ... .. ........ ..... ... ...... ............... ...... ............... .... ........ .. ....... ..... . 15 
Involuntary Non-Binding Arbitration .............. ... .... ................ . ............. ................. ... . ... 15 
Voluntary Binding Arbitration. ..... .. .... ... . ... ..... .. ... ... ........... ... ............. .... ....... ........... . .. 15 
Rules of Conduct.... ..................................... ... ... .. .. ... ......... .............. ... .... ... . ...... ... .. 15 
Time for Decision ... ...... ......... ... ............... ....... ........ ....... .............. .... .... .. ................ . 16 
Provisional Remedies .. .. ..... ..... .. ... ... .... ............................... ................... .... ........ ... .. . 16 
Tolling Statue of Limitations ..... ..... ... ... .. ................ .. .... ........... ... ........... ..... ...... .... ..... . 16 
Performance to Continue.... ..... .... ...... ... .. ........... ... ...... ..... ... .... .. ... ...... ... .................... 16 
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STANDARD PROVISIONS 

ARTICLE 14 

TERMINATION ..... .. . . .. . .................... . ... . .... . .. .. . . .... . . .... .. .. .. .. . ..... . .......... . .. . .. . ........... . ...... . ....... . 17 

17 
18 
18 
18 
18 
18 
19 
19 
19 
19 

Immediate Termination by \/WoA ............. ................ ..... ..... ... ...... .................. ....... ..... . 
Termination of \/WoA on 30 Days' Notice ... .. ... ... , .... .. ... .... .. ........ ..... .. ............ ..... .... .... . 
Termination of \/WoA on 90 Days· Notice ... . ............ ... ... .... .. ............... ... .................. . . 
Discussion with Dealer ....... .... ............... , .... ......... ... .. .. .......... ... ........ ............... .. .... .. . 
Modification of Terms of Payment. ........................ ........................................... ... ...... . 
No Waiver by Failure to Terminate ........... .. ..... .... ....... ... ........... ............ ... ... ... .... ... ..... . 
Termination by Dealer ....... .. .. ....... ... ......... .... ..... ...... .... ..... ... ... .. ................. ....... ... ... . 
Continuation of Business Relations after Termination ........ , ....... ,., ................................. . 
Superseding Agreements ... .... .. ... ........ .. ...... ... .... ......................... ............ ...... ..... ..... . 
Agreements with Affiliates ...... .. .......... ............. ......... ..... ... .. .. ...... ........ ...... .......... .. .. . 

ARTICLE 15 

RIGHTS ANO LIABtLITIES . • . . . •• . . • . . . . . .• . • • . . • . . . . . •. • . . . • . . . . • . • . . . . . . . . . . . . . . . . . . . . . . . . .•. . . . . . . •. • . . . . . . . . . . . . . . . . . . . • . . . . .. 19 

ARTICLE 16 

\/WoA's Obligations .. ...... ..... .... ... ...... .. ........ . .. .. .. .. ... .......................... .. .. .. ........ ,....... 19 
New Authorized Automobile Inventory .. .. ... ........ .... ... .... ..... ......... ...... ... .. ,... ... .. .......... .. 20 
New Genuine Parts Inventory.. .... .. ... ..... . ... ...... .................................. .... .. ...... .. .... ... ... 20 
Tools and Equipment... ............... ... ... ...................... .... .... ..... ... .. .. ..... ...... ........ .. ...... . 20 
Authorized Signs .............. .... ... ..... ..... ..... .. , ... , .. , ....... ,... .... ..... ........... .... ...... ... ... .. ..... 20 
Terms of Sale ............ ...... ...... ............ . .......... ............. ....... ....... ....... . ..... ......... ........ 21 
Pending Orders and Dealer's Obligations ..... .... .. .................................. .... .... ... .... ... ... .. 21 

Removal of Authorized Trademarks. ..................... .... .......... ... . ............ ... ...... ...... . 21 
Orders and Files. ...... ... ...... ........ ... .... .... ......... ... .... .... ... .... .. ........ .... ... ........... .... 21 
Customer Lists .......... ... ..... ........ .. , ..................... .... . ................. ... ...... , ............. , 22 
Literature...... ....... ......... .................. ..... ..... ..... ... ... .. ............ ..... ............. ... ... .... 22 

Direct Sales by Dealer. ....... .... ... ... ... .... ........ .. .. .. .. .. ........... ........ .. ..... .. .... .. .. .. .......... 22 
Specific Performance .. .. .. ... ..... .... . ... .... .... ...... ..... , ...... .... .. .. .... ... ...... ......... . , ... .. ..... ,.. . 22 

DEFINITIONS . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . •. . . . . . . . . . . . . . . . . . • . . . . . . . • . • . . .. . . . . . . . .. . . . . . . .. . . . . . .. . . .. . . . . . . . . . . . . . ... .. . . . . . . . 22 

Authorized Automobiles ................ .......... ... ........................................ ........ ... ........ .. 22 
Authorized Products..... .... ... ...... ...... ..... ........... .... .... ... ... .. ......... . ..... ....... ... ....... .. .. . . . 22 
Authorized Representative ......... ...... ..... . ......... ....... .. .... .. ......... ... ..... .. ..... ..... .... ...... ... 23 
Authorized Signs ...... ... ........ . ,...... ... .... .... .... .... ... ......... ... .... ........ ...... .. ............... ...... 23 
Authorized Trademarks.. .. ............. .................... ....... ..... ........................... ...... ... ..... .. 23 
Dealer·s Area ... ........ ............... ... ........ .. ............. .. ...... .. ....... .... ..................... ..... ,..... 23 
Dealer's Executives ........ .. ... .... .... ............. ... .... ... ... .. ..... ... ... .. ............ ....................... 23 
Dealer's Operations..... .... ........ .... .... ... ....... ... .... ........ ..... ........ .. ..... . ............ .. ..... ...... 23 
Dealer's Owners. .... .... .. .... ....... ........... ...... ... ......... .... .... ......... . ........ .. .. ... .. ............... 23 
Dealer's Premises..... .... ..... ..... .. ..... .. .. ... ............ ... .... ... ... .......... .... ..... .. ............. .. .... . 23 
Genuine Parts..... ..... ..... ..... .... ................................ ...... ........... ......... ............ . ..... .... 24 
Manufacturer.... ...... . . . . . . . . . . . . . . . .. . . . . . . . . . . . . .. . . . . . . .. . . .. . . . . . . .. . . . . . . . . . . . . . . .. . . . . . . . . . . . . .. . . . . . . . . . .. . . . 24 
Net Working Capital , Owner's Equity and Wholesale Credit. .. ............... .......... .... .. ........ .. 24 
Operating Plan...... .......... ........ .... ........... ................ ....... ..... .... .... ........ ................ ... . 24 
Operating Standards....... .. ... ....... .............. .. ........ ........... .......................................... 24 
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ST AN OARD PROVISIONS 

Owner's Documents .................. .......... ............... ......................... ......... ....... .. .. .. ... .. 24 
Recommendations .. .................. ,....... ................................................... ................... 24 
VWoA ....... .. ... .... .............................. ,................ .... ..... ..... .. ... ...... ............ .. ............ 24 
VWoA's Warranties ....... ... ................ ......... ... ....... .. ... ..... ........ .... .. .... .......... .. ..... ....... 25 

ARTICLE 17 

GENERAL PROVISIONS . . . . .. . .. . ...... . . . . . . . . . .. . . . . . ... . .. .... . . .. . . .. . . .. . . ... .. ... . . . . .. . . . .. . . ... . . . . . .. . . . .. . .. . .. .. . . . .. 25 
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STANDARD PROVISIONS 

ARTICLE 1 

BASIC OBLIGATIONS OF VWoA 

Supply of Authorized Products 

(1) VWoA will sell and deliver Authorized Products lo Dealer in accordance With this Agreement. 

Assistance 

(2) VWoA will actively assist Dealer in all aspects of Dealer's Operations through such means as 
VWoA considers appropriate, including: 

(a) Annual reviews of Dealer's compliance with this Agreement, the Operating Standards; 

(b) Recommendations; and 

(c) Schools, special training and meetings for Dealer's personnel. 

Compliance with Ethical Standards 

(3) In the conduct of its business, VWoA will: 

ARTICLE2 

(a) Safeguard and promote the reputation of Authorized Products and the Manufacturer; 

(b) Refrain from all conduct which might be harmful to the reputation or marketing of 
Authorized Products or inconsistent with the public interest; and 

(c) Avoid all discourteous, deceptive, misleading, unprofessional or unethical practices. 

BASIC OBLIGATIONS OF DEALER 

Sales, Service and Parts Supply 

(1) Dealer assumes the responsibility in Dealer's Area for the promotion and sale of Authorized 
Products and for the supply of Genuine Parts and customer service for Authorized Products_ 
This Agreement does not give Dealer any exclusive right to sell or service Authorized Products 
In any area or territory. 
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STANDARD PROVISIONS 

Compliance with Ethical Standards 

(2) In the conduct of its business, Dealer will · 

(a) Safeguard and promote the reputation of Authorized Products, the Manufacturer and 
VVVoA; 

(b) Relr c.1 in from all conduct which rn igl1t be harmful to the reputation or marketing of 
AuthorizecJ Products or inconsistent with the public interest; and 

(c) Avoid ail discourteous, deceptive. misleading , unprofessional or unethical practices. 

Operating Standards and Operating Plan 

(3) The Operating Standards and Operating Plan are part of this Agreement and are incorporated 
herein by this reference. 

Disclaimer of Further Liability by VWoA 

( 4) Except as expressly provided in this Agreement. V\/VoA is not liaI,Ie for any expenditure rTk de 
or liability incurred by Dealer In connection with Dealer's performance of its obligations under 
this Agreement. 

ARTICLE 3 

GENERAL MANAGEMENT ANO FACILllY REQUIREMENTS 

Dealer's General Management 

(1) In the conduct of its business, Dealer will have the following minimum staff· 

(a) /\ ciu lified rerir s .n( tive wl1 se full-time professional efforts are d voted to the 
c ncJuct of Dealer's Or,eral ions and who is authorized to make all op rational decisions 
on behalf of the Dealer (provided, that such authorized representative may be one of 
Dealer's Owners): and 

(b) Such additional department managers and other employees as set forth in the 
Operating Standards and the Operating Plan. 

Dealer's Premises 

(2) Dealer's Premises. in sales, service and parts. will conform lo the requirements of lhis 
Agreement, the Oper ling Standards, the Operating Plan and such other reasonable standards 
as V\/VoA may prescri l.Je from time to time, aner review with Dealer. 

(3) Unless otherwise agreed by V\/VoA in writing, Dealer will operate Dealer's Premises during the 
customary business hours of the trade in Dealer's Area. 
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ST AN OARD PROVISIONS 

ARTICLE4 

IDENTIFICATION; ADVERTISING 

Use of Authorized Trademarks 

Signs 

(1) VWoA will st1pply Dealer, from lime to lime, with trademark standards to assist Dealer in the 
proper usage of Authorized Trademarks. Dealer will use Authorized Trademarks only in 
connection with lhe promotion and sale of new Authorized Products and customer service for 
Authorized Products pursuant lo this Agreement, and only in the manner and for the purposes 
VWoA specifies. Dealer will not use any Authorized Trademark as part of its corporate or 
business name without the prior written consent of VVl/oA. Dealer also may use Authorized 
Trademarks in connection with the sale of used automobiles If Dealer complies fully with 
VWoA's requirements relating to used car sales under the Authorized Trademarks. If Dealer 
does not comply fully with these requirements, Dealer may not use any Authorized Trademarks 
in connection with Its used car sales, except that Dealer may use the word ''Volkswagen" to 
describe Authorized Automobiles, if this word appears In characters and colors different from 
those usually employed by the Manufacturer, VWoA and authorized dealers of VWoA. TI1is 
Agreement does not grant Dealer any license or permission to use Authorized Trademarks 
except as mentioned herein, and Dealer has no right lo grant any such permission or interest. 

(2) Dealer will display conspicuously at Dealer's Premises such Authorized Signs al such locations 
as VWoA reasonably may require. Dealer will use its best efforts to obtain all governmeptal 
approvals necessary for such display. If Dealer lransfers any of Dealer's Premises to another 
location, Dealer immediately will remove all Authorized Signs and other references to 
Authorized Products displayed at or around the prior location. 

Stationery 

(3) All stationery and business forms used in Dealer's Operations will be prepared in accordance 
with Recommendations. Dealer's use of Authorized Trademarks on stationery and business 
forms wilt be in accordance with trademark standards supplied by VWoA. 

Advertising 

(4) Dealer will advertise Authorized Products and customer service for Authorized Products only in 
accordance with reasonable guidelines and policies established by VWoA. Dealer will refrain 
from all false. deceptive, misleading or unlawful advertising, Dealer's advertising will Include, 
among other things, a listing in a principal local classified telephone directory in Dealer's Area. 
Authorized Trademarks Will be used for identifical ion in all product and customer service 
advertising, rn accordance with the provisions of this Agreement. VVl/oA will provide or sell to 
Dealer sufficient quantities of all legally required brochures. as well as all current sales, service 
and parts literature and promotional materials, and Dealer shall prominently display them and 
make them readily available. 
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ST ANOARD PROVISIONS 

ARTICLE 5 

SALES 

Sales Promotion 

(1) Dealer will use its best efforts to promote the sale of Authorized Automobiles in Dealer's Area, 
ll1roug l1 regul , conlacls willl w11ers, use,s, and prospective owners and users r /\ul11oriz d 
ProdlJ ts; through prom lion, prospecting, and follow-up p, ogr ms; ancl Ihrou!Jh sucl1 means 
and at such levels as may be i11di ,ated from llrue 10 t1 n1e by the Operating Slanrlsrds, Operaling 
Plan and Recommendations. 

Sales Performance 

(2) Dealer will achieve the best sates performance possible in Dealer's Area for each model and 
type of Authorized Automobile. The measurement for Dealer's yearly sates performance wilt be 
the objective established in the applicable annual Operating Plan . 

Sales Outside Area 

(3) Subject to Dealer's performance of its obligations under Article 5(2), VWoA does not restrict 
Dealer's sale of Authorized Products within the SO United States. VWoA hereby informs Dealer, 
however, that VWoA has no authority to sell any products for distribution outside the United 
States, and it ts VWoA's policy not to do so. Dealer acknowledges its understanding that this Is 
intenl led to preserve the integrity of the orderly worldwide distribution network for the products 
supplied to VWoA, nd to maximize custome,· sa tisfaction by ensuring that Authorized Products 
meet the certification and operational standards to which they were designed . Dealer l11er fore 
is authorized to sett new Authorized Products only in the 50 United States, and is not authorized 
to, and agrees it will not, sell any new Authorized Product for sale or use elsewhere. 

Defective or Damaged Authorized Products 

(4) H any Authorized Product sold by VWoA to Dealer sh utd becon,e d fective or damaged prior to 
its delivery by Dealer to a customer. Dealer c grees 10 repf!lr such defect or damage so I1,at 
such Authorized Product is placed in first-class sa lable cot1dilion prior to such delivery. Deal r 
immediately wilt notify VWoA of any substantial defects or damage and will follow such 
procedures for making damage claims as VWoA may establish from time to time. VWoA shall 
have the option to repurchase any Authorized Products with substantial defects or damage at 
the price at which they were originally sold by VWoA, less any prior refunds or allowances made 
by VWoA and less any insurance proceeds received by Dealer in respec:I of such defect or 
damage. WloA wilt make an equitable adjustment wilh respect to damage wl1 ell Dealer ca,, 
demonstrate occurred prior to the time of delivery to Dealer. VWoA wlt t dlsclos to Dealer as 
may be required any damage which VWoA reriaired before delivering an Aut11orized Automobile 
to Dealer. Dealer will properly discl se such repair prior to delivering such Authorized 
Automobile lo a customer, and wi lt hold WloA harmless from any claims that required 
disclosure was not made. 
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STANDARD PROVISIONS 

Changes by Dealer to Authorized Products 

(5) VWoA may request Dealer lo make changes, or not to make chang s, to Aul11ori2ed Prnd1Jcls, 
and Dealer agrees to comply promptly with such requests. Dealer also agrees to lake such 
steps as VWoA may direct it lo take to comply with any law or regulation pertaining to safety, 
emissions, noise, fuel economy or vehicle labeling . VWoA will reimburse Dealer at the then
current rate or reimbur ·er enl sp1~cili d by VWo/\ ror Dealer for Genuine Parts and for labor 
which may be used by Deal r in making sucl required changes on Authorized Pro lucts . Parts 
and other materials necessary to make such changes may be shipped to Dealer without 
Dealer's authorization and Dealer will accept them. Dealer will receive credit for parts so 
shipped Which prove unnecessary, provided they are returned or disposed of in accordance with 
VWoA's instructions. If the laws of the state in which Dealer is located or a vehicle is to be 
registered require motor vehicles t car y equipment not inst~lled or supplied as standard 
equipment by the Manufacturer or VWoA, upon VWoA's request Dealer will , prior to selling any 
Authorized Automobiles on wh1ch such installation is required, properly install at its own or its 
customers' expense equipment conforming to such laws and to VWoA's standards. Dealer 
agrees to Indemnify the Manufacturer and VWoA and hold them harmless against and from any 
and all liabilities that may arise out of Dealer's failure or alleged failure to comply with any 
obligation assumed by Dealer in this paragraph . 

Product Changes by Dealer Neither Requested by VWoA nor Required by Law 

(6) If Dealer installs on a new Authorized Automobile any equipment, accessory or part other than a 
Genuine Part; sells any new Authorized Automobile which has been modified; or sells in 
conjunction with a new Authorized Automobile a service contract not offered or .specifically 
endorsed in writing by VWoA, then Dealer will advise the customer of the identity of the 
warrantor of such modification, equipment, accessory or part, or, in the case of a service 
contract, of the Identity of the provider of its coverage, Dealer will indemnify VWoA against 
claims that may be asserted against VWoA in any action by reason of such modification, 
equipment, accessory, part or service contract. ANY UNAUTHORIZED MODIFICATION TO 

AUTHORIZED PRODUCTS BY DEALER WHICH 'ADVERSELY AFFECTS THE SAFETY OR EMISSIONS OF AN 
AUTHORIZED AUTOMOBILE WILL BE A VIOLATION OF THIS AGREEMENT AND CAUSE FOR TERMINATION 

PURSUANT TO ARTICLE 14(2). 

Used Car Operations 

(7) Dealer will use Its best efforts to acquire, promote, anc1 sell at retail used Aulllorized 
Alltomobiles and other used automobiles. Dealer's used car operations will confol'rn to the 
requirements of the Operating Standards, Operating Plan, Recommendations and such other 
reasonable standards as VWoA may prescribe, after review with Dealer. 

ARTICLE6 

PARTS 

Parts Promotion 

(1) Dealer will use Its best efforts to promote the sale of Genuine Parts in Dealer's Area , through 
regular contacts with owners, users, and prospective owners and users of Authorized Products; 
through promotion, prospecting and follow-up programs; and through such means as may be 
indicated from time lo lime by Recommendations. 
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STANDARD PROVISIONS 

Parts Department 

(2) Dealer's parts department will conform to the requirement of t11e Operating Standc rds, the 
Operating Plan and such other reasonable standa,ds a. VWoA may prescribe. afle1 review with 
Dealer. 

Sale of Non-genuine Parts 

(3) Dealer will not sell any parts which are not equivalent in quali ty and design to Genuine Parts, if 
such parts are necessary to the mechanical operation of Auth riLed Automobiles. Dealer will 
not represent as new Genuine Parts any parts which are not new Genuine Parts. If Dealer sells 
a part or accessory which is not a Genuine Part, Dealer will advise the customer of the identity 
of the warrantor of such part or accessory. 

Parts Inventory 

(4) Dealer will maintain an inventory of Gen1Ji11e Paris which is sufficient lo perronn reasonably 
anticipated warranty service and wholesale tra e requirern ,nls in Dealer' Area for G nuine 
Parts . \/-NoA will rnake Recommendations for Dealer's Inv nlory f Gcmuine Parts based on 
particular condit ions in Dealer's Area, and Dealer will give due consideration lo such 
Recommendations. 

ARTICLE 7 

SERVICE 

Quality and Promotion of Service 

('I) Dealer will provide the best possible customer service for all owners of Authorized Automobiles 
and automobiles of the same make formerly sold by VWoA, and will use ils best efforts to 
promote its customer service. Dealer's service facilities, equipment, and personnel will conform 
to the requirements of the Operating Standards, Operating Plan and such other reasonable 
standards as VWoA may prescribe, after review with Dealer. 

Tools and Equipment 

(2) Special tools and general workshop equipment meeting VWoA's standards shall be available at 
Dealer's Premises in working condition. VWo/\'s minimum standards shall be found in the 
Operating Standards and the Operating Plan, which will be updated from time to lime. 

Use of Non-genuine Parts 

(3) Dealer will not use in 11,e tepair or servicing of Allthorized Automobiles any parts which ,Jre not 
equlval nl in quality and design to Genuine Paris, if such p rts are necessary to the mechanical 
operation f such Authorized Automobiles. DEALER WILL USE ONL y GENUINE PARTS IN 
PERFORMING WARRANTY SERVICE ON AUTHORIZED AUTOMOBILES. DEALER WILL NOT REPRESENT AS 

NEW GENUINE PARTS ANY PARTS USED BY IT IN THE REPAIR OR SERVICING OF AUTHORIZED 
AUTOMOBILES WHICH ARE NOT NEW GENUINE PARTS. 
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STANDARD PROVISIONS 

Owner's Documents 

(4) Upon delivering a new Authorized Automobile to a customer, Dealer will provide the Owner's 
Documents supplied by VWoA for such /\uthorrzed Automobile, properly completed by Dealer. 
Dealer will take all steps required prior to delivery of the Authorized Automobile , and, in 
particular, will perform properly lhe pre-delivery services specified by VWoA. 

Maintenance ahd Other Services Without Customer Charge 

{5) In accordance with bulletins issued from time to lime by VWoA and VWoA's Warranties, certain 
maintenance services and other repairs following delivery of a new Authorized Automobile may 
be free of charge to the customer_ Upon presenla!Jon of an appropriate Owner's Document, 
Dealer will perform properly the services required, whether or not the Authorized Automobile to 
be serviced was sold by Dealer. Upon the submJssion of appropriate claims, VWoA will 
reimburse Dealer for performing such services at the then-current rate of reimbursement 
specified by VWoA for Deeler VWoA will establish procedures for s11hmiHing 1rn<1 processing 
such claims and transmitting reimbursements lo Dealer. Dealer agrees to comply with these 
procedures. 

Repeated Repairs 

(6) Dealer will notify VWoA in writing or by electronic mail of repairs to Authorized Automobiles 
pursuant to VWoA's Warranties under each of the following circumstances: 

ARTICLE 8 

(a) The Authorized Automobile has been brought to Dealer a specified number of times for 
the same complaint: or 

(b) The Authorized Automobile has been in Dealer's custody for all repairs pursuant to 
VWoA's Warranties a specified number of days. 

Such notification shall be made at the times and by the means VWoA may have instructed in 
any then-current dealer warranty manual issued by VWoA. 

DEALER'S PURCHASES AND INVENTORIES 

Purchase Prices 

(1) VWoA will sell Authorized Products to Dealer at prices and upon terms established by VWoA 
from time to time. If VWoA increases its established prices, Dealer may cancel all orders for 
Authorized Products affected by the increase which are unfilled at the time Dealer receives 
notice of the increase, by giving VWoA written notice of cancellation within ten days from tt1e 
time Dealer receives notice of the price increase. 
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STANDARD PROVISIONS 

Orders and Acceptance 

(2) Dealer will transmit orders for Authorized Products lo VWoA electronically, at the limes and for 
the periods, that VWoA reasonably requires. With each order, Dealer represents that ii Is 
solvent. VWoA may accept orders in whole or in part. Except as otherwise expressly provided 
in Arlicle 8(1), all orders of Dealer will be binding upon it until they are rejected in writing by 
VWoA; however, in the event of a partial acceptance by VWoA, Dealer will not be bound by the 
portion of the order not accepted. 

Inventories 

(3) Dealer will maintain in inventory al all times the assortment and quantity of Authorized Products 
required by the Operating Standards, Operating Plan or Recommendations. 

Product Allocation 

Taxes 

(4) Dealer recognizes that certain Authorized Products may not be available in sufficient supply 
from time to time because of factors such as product importation, consumer demand, 
component shortages, manufacturing constraints, governmental regulations, or other causes. 
VWoA will endeavor to make a fair and equitable allocation and distribution of lhe Authorized 
Products available to it. 

(5) Dealer is responsible for any and all sales taxes, use laxes, excise taxes (including luxury 
taxes) and other governmental charges imposed, levied , or based upon the sale of Authorized 
Products by VWoA to Dealer. Dealer represents and warrants , as of the date of the purchase of 
each Authorized Product, that all Authorized Products purchased from VWoA are purchased by 
Dealer for resale in the ordinary course of Dealer's business and that Dealer has complied with 
all laws relating to the collection and payment of all sales taxes, use taxes, excise laxes 
(Including luxury taxes) and other governmental charges applicable to the purchase of such 
products and will furnish evidence thereof upon request. If any Authorized Products are put to 
taxable use by Dealer, or are purchased by Dealer for purposes other than resale in the 
ordinary course of Dealer's business, Dealer will make timely return and payment to the 
appropriate taxing authorities of all applicable taxes and other governmental charges imposed, 
levied, or based upon the sale of such Authorized Products by WJoA to Dealer and will hold 
VWoA harmless with respect thereto. 

Payments to Dealer or Dealer's Personnel 

(6) From lime to lime, VWoA may conduct incentive programs which involve payments to Dealer or 
to Dealer's personnel. Dealer acknowledges that regardless of the nature of such programs or 
payments, Dealer's personnel are not employees, contractors or agents of VWoA. All matters 
relating to the employment or retention of Dealer's personnel are solely Dealer's responsibility. 
In the case of payments by WJoA to Dealer, Dealer alone will be responsible for the payment of 
any and all applicable taxes . In Ille case of payments to Dealer's personnel, VWoA will make 
appropriate information or other returns to appropriate taxing authorities. In the event Dealer 
does not want VWoA to make direct payments to Dealer's personnel, Dealer will notify WJoA to 
that effect in writing . After receiving such written notice, VWoA will pay directly to Dealer any 
subsequent payments coming due Dealer's personnel. Dealer represents and warrants that it 
will pass such payments directly through to Dealer's personnel as intended; that ii will make any 
necessary returns lo any taxing authority; and that ii will hold VWoA harmless from any claims 
whatsoever that such payments were not received by the intended recipients or that appropriate 
w.ilhholdings were not made. In the event It is determined by any taxing authority that VWoA 
should not have made payments lo Dealer's personnel or that VWoA should have collected 
taxes in respect of such payments, then VWoA will be responsible for such taxes, 
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STANDARD PROVISIONS 

Payment by Dealer 

(7) Dealer will pay for Authorized Products in the manner, at the lime, and upon the conditions 
specified in the terms of payment established from time to time by VWoA. Delivery of 
instruments of payment other than cash will no! constitute payment until VWoA has collected 
the full amount in cash. Dealer will pay all collection charges, includlng reasonable attorney's 
fees, and costs of exchange, if any, incurred in connection with its payments. 

Passing of Title; Security Interest 

(8) Tille to Authorized Products will remain with VWoA until VWoA has collected their full purchase 
price in cash. Dealer will execute and deliver, and VWoA is authorized to execute and deliver 
on behalf of Dealer or, to the extent permitted by law, to file without !he signature of Dealer, all 
financing statements and other instruments which VWoA may deem necessary to evidence its 
ownership of such Authorized Products. Dealer hereby grants VWoA a purchase money 
security interest in all Authorized Products for which VWoA has not collected in full , authorizes 
VWoA lo take such steps as VWoA deems necessary to perfect ~uch security interests, and 
agrees to cooperate fully with VWoA in connection therewith . VWoA may take possession at 
any time of Authorized Products to which it has tille . 

Passing ot Risks 

(9) Authorized Products will be at Dealer's risk and peril from the lime of their delivery to Dealer or 
Dealer's agent. It will be up lo Dealer lo Insure such risks for its benefit and at its expense. 

Respon sibility for Defects and Damage 

(10) VWoA assumes responsibility for the quality and condition of Authorized Products, to the extent 
of (a) defects caused by its own negligence and (b) damage caused or repaired prior lo delivery 
of the Authorized Products to Dealer or Dealer's agent. VWoA will make any required 
disclosure thereof to Dealer. If VWoA has insured against such defects in or damage to 
Authorized Products, VWoA's liability to Dealer for such damage will be limited to the amount 
actually paid by the insurance carrier to VWoA by reason of such defect of damage, together 
with any deductible amount applicable to such claim . Dealer may decline to accept any 
Authorized Products delivered to Dealer in damaged condition or with respect to which VWoA 
has notified Dealer that VWoA has repaired damage; however, should Dealer accept such 
Authorized Product Dealer will , subject to the provisions of Article 5(5), repair all such defects 
and damage fully as required by VWoA before any defective or damaged Authorized Product is 
delivered lo a customer. Dealer will make any required disclosure lo Dealer's customers of 
damage or repairs , and will hold VWoA harmless with respect thereto. VWoA will notify Dealer 
promptly of the amount thereof. or any other amount due from VWoA pursuant to this 
paragraph, following Dealer's submission of such proof of repair as VWoA may require. 

Claims for Incomplete Delivery 

(11) Dealer wi ll make all ctalms for Incomplete delivery of Authorized Products (including the delivery 
of Authorized Products with damage) in writing not later than three business days after Dealer's 
receipt of shipment; provided, however, that Dealer will make claims as to Genuine Parts 
within the period specified In policies established by VWoA from time to time; and provided1 

further, that Dealer will note claims for visible damage to Authorized Automobiles 011 the 
delivery receipt. 
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STANDARD PROVISIONS 

Changes of Speclfications 

(12) \/WoA will deliver Autl rized Products to Dealer In accordance with specifications applicable at 
the time of their manulaclu1e. In the event of any change or modification with respect to any 
Authorized Products, Dealer will not be entitled to have such change or modification n,ade to 
any AuU1orized Products manufat tured pr or to the introduction of such change 01 modification. 
\/WoA expressly reserves, and Dealer acknowledges, the right to make such changes and 
modifications, and Dealer's only right in such event shall be the cancellation of any orders for 
Authorized Products affected by the change or modification and not yet accepted by \/WoA. 

Failure of or Delay in Delivery by VWoA 

(13) \/WoA will not be liable to Dealer for failure of or delay in delivery under orders of Dealer 
accepted by \/WoA, other than failure or delay resulting from willful misconduct or gross 
negligence of VWoA. 

Return or Diversion on Dealer's Failure to Accept 

(14) If Dealer fails or refuses for any reason to accept cJelivery or any Authorized Products ordered 
by Dealer (except as permilled under Arlicle 8(1 ·1)) , Dealer will be liable lo \/Wo/\ lo, all 
expenses incurred as a result of such failure or refusal, and will store such Authorized Products 
at no cr1arge to \/WoA until \/WoA can arrange for their removal. Dealer's liability pu1sua11t to 
this paragraph will be. in addition to, and not in lieu of, any other liabi lities which may arls from 
Dealer's failure or refusal to accept delivery. 

ARTICLE 9 

WARRANTY TO CUSTOMERS 

VWoA's Warranties 

(1) \/WoA warrants each new Authorized Product as set forth in \/WoA's Warranties. 

Incorporation of VWoA's Warranties in Dealer's Sales 

(2) Dealer will make all sales of Authorized Automobiles and Genuine Parts in such a way thal its 
customers acquire all rights in accordance with \/WoA's Warranlies and, to the extent permitted 
by law, no other express or implied warranties. Dealer will make the text of \/WoA's Warranties 
part of its contracts for the sale of Authorfzed Products and will display the text of the warranties 
of all products It sells in customer contact areas where Authorized Products are offered. 

Warranty Procedures 

(3) Dealer agrees to comply with the provisions of the various dealer warranty manuals which 
\/WoA may issue from time to time. and will follow the procedures established by \/WoA for 
processing warranty claims and returning and disposing f def ctive Genuine Parts. Dealer will 
also comply with all requests ol \/WoA for Ille performance of services pursuant lo warranty 
claims and will maintain detailed records of lime ancl parts consumplion and any other records 
used as the basis for s11bmilllng warranty claims. Dealer will submit warranty claims lo \/WoA 
electronically, and in accorrJance with procedures established by \/WoA. Upon Dealer's 
compliance with such requests and maintenance of such records , VWoA will reimburse Dealer 
within a reasonable time for warranty claims at the tt1en-curren! rate of reimbursement specified 
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ARTICLE 10 

by VWoA for Dealer_ Strict adherence to the procedures and means established for processing 
warranty claims is necessary for VWoA to process such claims fairly and expeditiously. VWo/\ 
will be under no obligation wit11 respect to warranty claims not submitted electronically and not 
made strictly in accordance with Sllch procedures. 

DEALER'S RECORO KEEPING ANO REPORTS; INSPECTION OF DEALER' S OPERATIONS 

Dealer's Forms. Business Machines, Office Equipment and Bookkeeping 

(1) Dealer will use accounting , sales, bookkeeping and service workshop forms; business 
machines; data processing and transmission equipment; and other office equipment which 
meets specifications, and which enables Dealer and VWoA to communicate electronically for all 
purposes and which otherwise provides information and functions in the manner prescribed by 
\/WoA and Its affiliates in the Operating Standards, the Operating Plan and by other means. 
\/WoA will advise Dealer, or ensure that suppliers to VWoA advise Dealer, periodically of the 
hardware and software requirements, communications protocols, and other specifications which 
Dealer's data processing and transmission equipment must meet in order to satisfy the 
requirements of this paragraph, and Dealer will timely adhere to such requirements , protocols 
and specifications. Dealer will keep accurate and current records in accordance with VWoA's 
uniform accounting system and with accounting practices and procedures reasonably 
satisfactory to \/WoA, in order lo enable VWoA to develop comparative data ahd to furnish 
Dealer business management assistance. 

Financial Statements to be Supplied by Dealer 

(2) Dealer will transmit to VWoA (a) on or before the tenth day of each calendar month, in such 
form and by svch methods as \/WoA reasonably may require , a financial and operating 
statement reflecting the consolidated operations of Dealer for the preceding month and from the 
beginning of the calendar year to the end or the preceding month and (b) within three and one
half months after the close of Dealer's fiscal or calendar year, a consolidated balance sheet and 
profit and loss statement of Dealer, which documents shall be certified by a certified pvblic 
accountant if so requested by VWoA at least 30 days prior to the close of Dealer's fiscal or 
calendar year. DEALER'S FAILURE TO PROVIDE FINANCIAL AND OPERATING 
STATEMENTS IN THE FORMAT AND BY THE METHOD REQUIRED BY \/WoA MAY 
RESULT IN THE REVOCATION OF DEALER'S OPEN PARTS AND ACCESSORIES 
ACCOUNT. 

Reports to be Supplied by Dealer 

(3) Dealer will furnish to \/WoA, on such forms and by such methods as \/WoA reasonably may 
require , accurate timely reports of dealer's sales and transfers of new Authorized Automobiles
Dealer also will furnish to VWoA, on a timely and accurate basis, such other reports and 
financial statements as VWoA reasonably may require . 
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Inspection of Dealer's Operations and Records 

(4) Until the expiration or termination of this Agreement. and lhereaner until consummation fall 
transactions referred to In Article 15, VWo/\, through its empl yees and o\he1 designees, at all 
reasonable times during regular business hours. may Inspect Dealer's Operations, Dealer's 
Premises and tile methods, records and accounts of Dealer relating to Dealer's Operations. 

ARTICLE 11 

DEALER PERFORMANCE REVIEW 

Evaluation and Assistance 

(1) Each year, VWoA will prepare objectives for Deafer and will use them as a basis for evaluating 
Dealer's performance of its obligations in each of the areas described in this Article 11 and in 
the Operating Standards and the Operating Plan. VWoA may evaluate Dealer's performance 
during the year through periodic reviews. VWoA's evaluations of Dealer shall take place at least 
annually. VWoA will review its evaluations with Dealer, so that Dealer may take prompt action, 
if necessary, to improve its performance to such levels as VINoA reasonably may require. Any 
written commenls received from Dealer on VWoA's evaluation of Dealer will become a part of 
such evaluation. 

Evaluation of Dealer's Vehicle Sales, Service and Parts Performance 

(2) VINoA will evaluate the effectiveness of Dealer's vehicle sales, service and parts performance 
in accordance with factors and measures set forth in the Operating Standards, the Operating 
Plan and Recommendations. 

Evaluation of Dealer's Premises 

(3) VWoA will evaluate Dealer's performance of its responsibilities pertaining lo Dealer's Premises, 
analyz;ng both separately and collectively Dealer's sales facilities, service facilities, parts 
facilities, administrative offices, storage, parking and signage. In making such evaluation, 
VWoA will consider the factors set forth in the Operating Standards, the Operating Plan and 
Recommendations. 

Evaluation of Dealer's Customer Satisfaction 

(4) VINoA will evaluate Dealer's performance of its responsibilities pertaining to customer 
satisfaction, analyzing both separately and collectively the satisfaction of customers with 
Dealer's sales activities and service activities. In making such evaluation, VWoA will utilize a 
uniform measure of customer satisfaction, which will be disclosed to Dealer, and will consider 
the factors set forth in the Operating Standards, the Operating Plan and Recornmendalions. 

Dealer's Evaluation of VWoA 

(5) VINoA will implement measures by which Dealer may periodically evaluate the performance of 
VINoA, and in particular the performance of those VWoA employes who are responsible for 
administering VWoA's relationship with Dealer. 
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ARTICLE 12 

SUCCEEDING DEALERS 

Procedure 

(1) If Dealer chooses to transfer its principal assets or change owners, VWoA has the right to 
approve the proposed transferees, the new owners and executives and, if different from 
Dealer's, their premises. VWoA will consider in good faith any such proposal Dealer may 
submit to it during the term of this Agreement. In determining whether the proposal is 
acceptable to fl, VWoA wlll take Into account factors such as 1he personal, business and 
financial qualifications of the proposed new owners and executives as well as the proposal's 
effect on competition . In such evaluation, VWoA may consult with the proposed new owners 
and executives on any aspect of lhe transaction of their proposed dealership operations. 
Notwithstanding anything set forth in this paragraph to the contrary, VWoA shall not be 
obligated to consider such proposal if it previously had notified Dealer in writing that il would not 
appoint a succeeding dealer In Dealer's Area; provided, however, that such notice shalt be 
given only if there is good cause for discontinuing representation of Authorized Automobiles in 
Dealer's Area . 

Approvals 

(2) VWoA will notify Dealer in writing or the approval or disapproval of a proposal by Dealer for 
transfer of principal assets or change of owners within 45 business days, or the exercise by 
WJoA of its right of first refusal under Article 12(3) within 30 calendar days, after Dealer has 
furnished to VWoA all applications and information reasonably requested by VWoA to evaluate 
such proposal. If VWoA approves Dealer's proposal , VWoA shall be obligated lo grant the 
proposed transferees only a Dealer Agreement in substantially the same form as this 
Agreement. If VWoA had previously notified Dealer in writing that VWoA would not appoint a 
succeeding dealer in Dealer's Premises, then \/WoA's approval of Dealer's proposal may be 
conditioned on the proposed transferees agreeing to provide different facilities for their 
dealership operations. Upon the consummation of Dealer's approved proposal , Dealer will 
deliver to VWoA a voluntary termination of this Agreement, a general release ih favor or WJoA 
and payment in full for any net balance then owing from Dealer to \/WoA. 

Right of First Refusal 

(3) Whenever Dealer proposes to transfer its principal assets or change owners of a majority 
interest. VWoA shall have the right to purchase such assets or ownership interest, as follows 

(a) VWoA may elect to exercise its purchase right by written notice to Dealer within 30 
calendar days after Dealer has furnished to VWoA all applications and information 
reasonably requested by VWoA to evaluate Dealer's proposal. 

(b) If Dealer's proposed sale or transfer was to a successor approved in advance by 
WJoA, to any of Dealer's Owners. lo Dealer's employees as a group or to Dealer's 
spouse, childre11 or heirs, then Dealer may withdraw its proposal within 30 calendar 
days following receipt of VWoA's notice of election of its purchase right. 
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Succession 

(c) VWoA's right under this Article 12(3) shall be a right of first refusal, permilling VWoA to: 

(i) assume the proposed transferee's rights and obligations under its agreement 
with Dealer; and 

(ii) cancel this Agreement and all rights granted Dealer hereunder. 

Except l Lile extent specifically inconsistent with tile lernr of lhis Agreement. lhe price 
and all other terms of VWo/\ 's purchase shall be s se l forth In any ~ona fi('le written 
purchase and sale agreement between Dealer and its proposed transfer e and in any 
related documents. 

(d) Dealer shall furnish to VWoA copies of all applicable liens, mortgages, encumbrances, 
leases, easements, licenses or other documents affecting any of the property lo be 
transferred, and shall assign to VWoA any permits or licenses necessary for the 
continued conduct of Dealer's Operalions. 

(e) VWoA may assign its right or llrst refusal to any party ii chooses, but in that event 
VWoA will remain primarily liable for pay111 nt of the pur hase price to □eater, 

(f) If VWoA exercises its purchase right, VWoA will reimburse Dealer's proposed 
transferee for reasonable documented actual expenses which such proposed 
transferee incurred through the date of such exercise which re directly and solely 
attributable to the transaction Dealer proposed. 

(g} Nothing contained in this Article 12(3) shall require VWoA to exercise its right of first 
refusal in any case, nor restrict any right VWoA may have lo refuse to approve Dealer's 
proposed transfer. 

(4) Article 14(1 )(a) notwithstanding, in the event of the death of any of Dealer's Owners, VWoA will 
not terminate this Agreement by reason of such death if: 

(a} The owner's interest in Dealer passes directly as specified in any Successor Addendum 
to this Agreement; or 

(b) The owner's interest in Dealer passes dire Uy to Ills or he surviving spouse or children, 
or any of them, ancJ (i) Dealer's authorized reprosentalive remains as slated in ti e 
Statement of Ownership and Management or (ii) with in 90 days after ll e death or uc:t1 
owner Dealer appoints another qualified lndividuc11 as Dealer's authorized 
represen tative: provided, however, that In this event VWoA will evaluate Dealer's 
performance during the 12 rn nt11s following ll1e owner's death. Aller lhe expiration of 
l11ls 12-monu, period and VW A's evah ,at!on of the performance of Dealer's 
management during such period, VWoA will review with □eater the changes, Ir any, in 
111 management or equity nterest f Dealer required by VWoA as a condllion of 
extending this Dealer Agreemenl wlt11 Dealer, Any new Dealer Agreement entered into 
pursuant lo tl1is paragraph will be In substantially U1e san,e form as Ille D aler 
Ag,eements then currently offe,ed by VWoA lo its dealers in Authori2ecl Automobiles 
generally. 
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Modification of Terms of Payment 

(5) Upon receipt of an application for a replacement dealer agreement, V\/VoA may modify its terms 
of payment with respect to Dealer to the extent V\/VoA deems appropriate, irrespective of 
Dealer's credit standing or payment history. 

ARTICLE13 

DISPUTE RESOLUTION 

General Policy 

(i) V\/VoA and Dealer agree as a general matter to work together to minimize disputes between 
them_ While understanding that certain Federal and state courts and agencies may be 
available to resolve any disputes, VWoA and Dealer agree that it is in their mutual best 
interests to attempt to resolve certain controversies first through arbitration. VWoA and 
Dealer therefore agree that the dispute resolution process outlined in this Article shall be 
used before seeking legal redress in a court of law or before an administrative agency, 
for all disputes arising under the following: Article 9(3) (Warranty Procedures), Article 12 
(Succeeding Dealers), Article 14 (Termination), Article 15 (Rights and Liabilities Upon 
Termination) and payments to Dealer in connection with VWoA incentive programs. In 
the event that a dispute arises in connection with any other provision of this Agreement, WJoA 
and Dealer may mutually agree to first submit the dispute to arbitration, in accordance with the 
provisions of this Article. Both WJoA and Dealer agree that the ultimate mutual goal of 
arbitration is to obtain a fair hearing and prompt decision of the dispute, in an efficient and cost
effective manner, and both agree to work toward that goal at all times hereunder 

Involuntary Non-Binding Arbitration 

(2) Upon the written request of either VWoA or Dealer, a dispute arising in connection With this 
Agreement may be submitted to non-binding arbitration . 

Voluntary Binding Arbitration 

(3) As an alternative to Article 13(2) above, upon the written request of Dealer, a dispute arising in 
connection with this Agreement will be submitted to binding arbitration. 

Rules of Conduct 

(4) Arbitratrons will be adjudicated under the auspices and in accordance with the rules of the 
American Arbitration Association or another mutually acceptable arbitration service, as well as 
the following provisions: 

(a) Written requests for arbitration shall set forth a clear and complete statement of the 
nature of the claim and its basis; the amount involved, if any: and the remedy sought. 

(b) The place of arbitration shall be the state in which Dealer's Premises are located, or 
such other place as may be agreed upon by the parties. 

15 

EXHIBIT 6 

Case: 22-108      Document: 2-2     Page: 129     Filed: 11/01/2021 (167 of 238)



Case 6:20-cv-01131-ADA   Document 22-4   Filed 03/05/21   Page 39 of 49

APPX0128

APPX0128

Case 1:20-cv-01043-AT Document 8-7 Filed 02/14/20 Page 10 of 103 

ST AN DARO PROVISIONS 

(c) B lll pa,1ies shall mat e every reasonable attempt lo agrne upon one arbitrator, but if 
they nre unable to agr each s11<111 appoint an arbitrator 11nd these two shall appoint a 
third arbitrator. 

(d) Expenses of arbitfa tio11 shall be divided equally between l11e parties. The prevailing 
party shall not be Antitled to reasona!)le attorneys fees. 

(e) The arbitralor(s) shall pass finally upon all questions, both of law and fact, and his or 
her (or their) findings shall be conclusive. 

(f) Pr -arbitration discovery shall be available lo both parties and shall be governed by the 
Federal Rules of Civil Pro ,eclure. Inf rmation obtained by either party during the 
course of discovery shall be kepi confidential, shall not be disclosed to any third party, 
shall not be used except in connection with the arbitration proceeding, and at the 
conclusion of the proceeding, shall be returned to the other party. Both Dealer and 
\/WoA shall make their agents and employees available upon reasonable times and 
places for pre-llial depositions wilhoul the necessity of subpoenas or other court orders. 
Such discovery m y IJe used as evidt:nce in the arbitration proceeding to the same 
extent as if it were a court proceeding. 

Time for Decision 

(5) U11less VWoA and Dealer specifically agree to the contrary, and subfect lo the rules and 
procedures of the arbitration service chosen. lhe rbltration 11 aring shall be concluded not 
more tllan 60 days aft er the rtate of the written requ st to arbitrate, and U1e arb itration decision 
shall be rendered not more than 90 days after the written request to arbitrate. 

Provisional Remedies 

(6) Either VWo/1. or D - ler may, wi thout prejudice t tt,e abov proce ~,res, file a complaint ir in its 
sole judgment sucll action is necessary t avoid irreparable damage or to preserve the status 
quo. Despite uch action lhe parties will ontlnue to parttclpat in good faith in th pro edures 
specified in this Article 13. 

Tolling Statute of Limitations 

(7) All applicable statutes I limitation and defenses based tJpon passage of lime shall be toll d 
wllll the procedures spe ified n this Article 13 are pending. The parties will take such acllon, if 
,my, required to effectuate such lolling 

Performance to Continue 

(8) \/Wo/\ and Dealer agre to continue to perform their respective obligation under this 
Agrnement pending r,nal resolution of any dispute arising out of or relating to !his Agreement. 
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ARTICLE 14 

TERMINATION 

Immediate Termination by VWoA 

(1) Except to the extenl a greater notice period is required by any applicable statute, VWoA has lhe 
right to terminate this Agreement for cause, with immediate effect, by sending notice of 
termination lo Dealer, if any of the following should occur: 

(a) Death of any of Dealer's Owners or any change, whether voluntary or by operation of 
law, in the record or beneficial ownership of Dealer without VWoA's prior written 
consent; any change in Dealer's Executives without prior notice to VWoAi or the failure 
of Dealer's Executives to continue lo manage Dealer's Operations (unless, in any of 
these cases , ihe provisions of Article 12(4) above have been satisfied); 

(b) Dissolution or liquidation of Dealer, If a partnership or corporation: 

(c) Insolvency of Dealer or voluntary ins!it11tion by Dealer of any proceeding uncJ , r the 
Bc:1 11lu uptcy Act or stale insolvency law; or the involuntary instilulion against Dealer of 
any proceeding under the Bankruptcy Act or slate Insolvency law which is not vacated 
within ten days from the institution thereof; or the appointment of a receiver or o\her 
officer having similar powers for Dealer or Dealer's business who is not removed within 
ten days of his appointment; or any levy under attachment, execution or similar process 
which is not within ten days vacated or removed by payment or bonding. 

(d) Any attempted transfer of this Agreement by Dealer, in whole or in part, without \/WoA's 
prior written consent; 

(e) Any change in the location of any of Dealer's Premises or the establishment of any 
additional premises for Dealer's Operations without VWoA's prior written consent; 

(f) Failure of Dealer to continue to operate any of Dealer's Premises in the usual manner 
for a period of five consecutive business days, unless caused by an Act of God, war, 
riot, strike, lockout, fire , explosion or similar event; 

(g) Dealer's failure, for a period of ten consecutive business days , to have any license 
necessary for the conduct of Dealer's Operations; 

(h) Conviction of Dealer or any of Dealer's Owners or Executives ot a felony or any 
misdemeanor involving fraud , decert or an unfair business practice, if in \/WoA's opinion 
such conviction may adversely affect the conduct of Dealer's business, or be harmful to 
the good will of the Manufacturer or \/WoA or to the reputation and marketing of 
Authorized Products; 

(i) Any material misrepresentation by any of Dealer's Owners or Executives as to any fact 
relied upon by VWoA in entering into lhis Agreement; 

U) Submission by Dealer of fraudulent or knowingly false report or statement or claim for 
reimbursement, re fund or credit; or 

(K) Failure or refusal of Dealer or Dealer's owners , executives, agents or employees to 
provide \/WoA. upon request, with access to and the opportunity lo inspect and copy all 
books, papers, instruments, certificates or other documents evidencing the record or 
beneficial ownership of Dealer. 
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STANDARD PROVISIONS 

Termination by VWoA on 30 Days' Notice 

(2) Except to the extenl a greater nol1c p riod is requ11 ed by any applicable stal.ule, VWoA has the 
right to terminate II 1is Agreement up n 30 days· notice if any of 111 following shall ccur 

(a) /\11y disagreement or personal difficulties of Dealer's Owners or Executives which In 
VWuA's opi11io11 may adversely affect the conduct of Dealer's business, or the presence 
in the management of Dealer of any person who in VWoA's opinion does not have 
appropriate qualifications for their position; 

(b) lmpairrnenl or the reputation or nnflnci I st. nding f D al er or any of Dealer's Owners 
or Ex utives or ascerta1nrt1ent by VWoA of any fact exlstiny at or prior to tl1e time of 
execution of this Agreement whicll tends lo 111pah such reputat ion or financial standing: 
or 

(c) The failure of Dealer to mefit its rninirnum custome1 salh,;raclion requirements, in ludin 
but not necessarily limited to, measuI es for sales satisfaction arid service satisfaction. 
as established by VWoA for its deal rs gen rally, fr m Lime to time, and as sel fodh in 
then-current Operating Standards issued by VWoA lo its de lers gen · rally. within 180 
days after notice by VWoA to Denier mat Deale, !las not met such requirements 

Termination by VWoA on 90 Days' Notice 

(3) Except lo the extent a gtt?ater notic eriod is required by any appll able statute, VWoA has lh 
right to t0Im nate this Agreement upon 90 days' notice in the event f lhe brea It by Dealer of 
any obligation of Dealer ursuant to tl1is Agn::emenl or any olher agreement between VW /\ 1 
any of ils subsidlari s I affil i tes and Dealer, U er lllan lhose enumeraled in A, Ii les 14(1) or 
14(2) above. 

Discussions with Dealer 

(4) Upon learning that any vent or siluation which would give VWoA grounds to terminate this 
Agreement has o curred, VWoA will endeavor to discuss such event or situation with Dealer. 
TM reafler, VWoA may ive D .aler written notice of termination . 

Modification of Terms of Payment 

(5) Durn1g the period a situation specified m Article 14(1). 14(2) or 14(3) continues to exist, VWoA 
may modify its terms of p yment with respect lo Dealer to s11cl1 ex-tent as \/Wo/\ may consider 
appropriate, irrespective of Dealer's credit standing or payment record . 

No Waiver by Failure to Terminate 

(6) Should VWoA be entitled to terminate this Agre menl bu( fall to do so, such failure shall not e 
r.onsidered a waiver or VWoA's right to term inate this Agreemenl unless the situation entllling 
VWoA to terminate this Agreement has ceased to exisl and (a) s x months have elapsed rrom 
l11 lirne \J\/1/oA btained knowledge or uch situation or (b) VWoA has entered int a 
subsequent writlen agreement wilh Dealer superseding lhis /\greement. Neverlheless, any 
siluation entllllng VWoA lo term1nale this /\greernenl may be considered al any subsequent time 
together wilh any subsequent events n determining VWoA's right to terminate this Agreement. 
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Tennination by Dealer 

(7) Dealer has the right to terminate this Agreement without cause by VWoA giving 60 days' written 
notice of such termination. Upon receipt of Dealer's notice of termination, VWoA may, at 
VWoA's option, waive in writing the 60 day notice period . In the event Dealer, in connection 
with its termination of this Agreement, also wishes to terminate any other agreement between 
Dealer and VWoA or any of VWoA's subsidiaries or affiliates, Dealer must do so separately and 
subject to the provisions of Article 14( 10) below. 

Continuation of Business Relations after Termination 

(8) Any business relations between VWoA and Dealer after the termination of this Agreement 
without a written extension or renewal or a new written dealer agreement will not operate as an 
extension or renewal of this Agreement or as a new dealer agreement. Nevertheless, all such 
business relations, so long as they are continued, will be governed by terms identical with the 
provisions of this Agreement. 

Superseding Agreements 

(9) If any superseding form of Dealer Agreement is offered by VWoA lo its authorized dealers 
generally at any time, VWoA may, by written notice to Dealer, terminate this Agreement and 
replace it with a Dealer Agreemenl in the superseding form . 

Agreements with Affiliates of VWoA 

(10) The termination of this Agreement by either party does not necessarily waive or terminate any 
other agreement between Dealer and VWoA or any of its subsidiaries or affiliates. Such other 
agreements may be terminated only in accordance with their terms, and the parties' respective 
obligations under any such other agreements will continue in accordance with their terms until 
terminated . 

ARTICLE 15 

RIGHTS AND LIABILITIES UPON TERMINATION 

VWoA's Obligations 

(1) Witt1in 90 days after the termination of this Agreement pursuant to Article 14, VWoA will 
purchase from Dealer and (subject to the provisions of Article 15(4) below) Dealer will sell to 
\/1.NoA all the following: 
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STANDARD PROVISIONS 

New Authorized Automobile Inventory 

(a) All new, undarnaged current model year Authorized Automobiles (introduced in the 
United States no earlier than 12 months prior to lhe date of such expiration or 
termination and not superseded by a later model year) in Dealer's inventory on the dale 
of such expiration or termination which are in first-class salable condition. provided they 
(i) have 200 or fewer actual miles; {ii) were sold by VWoA and purchased by Dealer 
from VWoA (or in the ordinary course of business from other dealers of Authorized 
Automobiles appointed by VWoA) and {iii) have never been sold by Dealer. The price 
for such Authorized Automobiles will be the price at which they were originally sold by 
VWoA. less all prior refunds or allowances made by VWoA, if any. 

New Genuine Parts Inventory 

(bl All the following new. unused and undamaged articles listed in VWoA's current Genuine 
Parts Price List (other than articles listed as obsolete) in Dealer's inventory on the date 
of such expiration or termination which are in first-class salable condition and complete, 
provided they were purchased by Dealer from VWoA and never sold by Dealer: 

(i) New parts and new factory remanufactured replacement parts supplied by 
VWoA for Authorized Automobiles ; 

(ii) accessories considered by VWoA to be suitable for installation in the current 
model year Authorized Automobiles specified in Article 15(1 )(a); and 

(iii) other accessories, provided that VWoA has made sales of identical articles 
during six of the last twelve full calendar months immediately preceding such 
expiration or termination. 

The price for all such articles will be the price then last established by VWoA for the 
sale of identical articles, less a handling charge equal to ten percent of sucl1 amount 
and less all prior refunds or allowances made by VWoA; 

Tools and Equipment 

(c) All special tools and equipment for servicing Authorized Automobiles owned by Dealer 
on the date of expiration or termination which are in operating condition and complete. 
provided they were purchased by Dealer from VWoA or pursuant to written requests of 
VWoA. The price for such tools and equipment will be the fair market value thereof; 
and 

Authorized Signs 

(d) All Authorized Signs which Dealer displayed publicly or at Dealer's Premises. The price 
for such Authorized Signs will be the fair market value thereof. 
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STANDARD PROVISIONS 

Terms of Sale 

(2) Any and all items to be sold by Dealer lo VWoA pursuant lo this paragraph will be delivered by 
Dealer to VWoA at Dealer's place of business sL1itably packed for transportation. For such 
periods or time as VWoA reasonably may determine, VWoA may enter Dealer's Premises for 
lhe purpose of laking an inventory of all or any part of Dealer's stock of Authorized Products 
and special tools and equipment. Al the request of VWoA, Dealer will comply in all respects 
with the provisions of all applicable bulk sales acts or similar statutes protecting a transferee of 
personal property with respect to liabilities of the transferor. Promptly following performance by 
Dealer of all its obligations pursuant to this Article 15, the completion by VWoA of all steps 
required to obtain possession of SLlch items and the delivery lo VWoA of a bill of sale, 
documents of title and a general release of VWoA and the Manufacturer from Dealer and 
Dealer's Owners, all in form satisfactory to VWoA, VWoA will pay Dealer the specified prices for 
the said Items, less all amounts owed by Dealer to VWoA, its subsidiaries or affiliates. VWoA 
will not be required to purchase any item from Dealer pursuant to this paragraph unless Dealer 
Is able to convey to VWoA, within such 90-day period, title to sucl1 item free and clear of all 
liens, claims, encumbrances and security interests. 

Pending Orders and Dealer's Obligations 

(3) Upon the expiration or termination of this Agreement, all pending orders of Dealer for 
Authorized Products previously accepted by VWoA will be canceled and Dealer immediately 
will : 

Removal of Authorized Signs 

(a) Remove at its own expense all Authorized Signs which it displayed publicly or at its 
premises; 

Authorized Trademarks 

b) Cease all usage of the Authorized Trademarks, cease to hold itself out as an authorized 
dealer in Authorized Automoblles, destroy all stationery and other printed material 
bearing any Authorized Trademark, and, if its corporate or business name contains any 
Authorized Trademark, take all steps to remove the same therefrom; 

Orders and Files 

(c) Transfer to VWoA 

(i) all orders for sale by Dealer of Authorized Products then pending with Dealer, 

(ii) all deposits made thereon, whether in cash or property; 

(iii) all Dealer's warranty records for Authorized Products or complete copies of all 
such records and flies; and 

(Iv) all Dealer's customer service files. Upon the written request of Dealer, VWoA 
will return such customer service files to Dealer after VWoA has made copies of 
such files at VWoA's expense; 
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STANDARD PROVISIONS 

Customer Lists 

(d) Make available lo VWoA in wriliny the names and addresses of all Its service 
customers and prospective custom •rs for Authorized Products; and 

Literature 

(e) Deliver to VWoA al Dealer's place of business, free of charge, all technical or service 
lite1 alu1 e, advertising and other printed materi I relating to Authorized Products, 
including sales instruction rnanuals r prom !ional material , then in Dealer's possession 
and which were acquired by Dealer from VWoA. 

None of the foregoing will result in any llahility of VWoA lo Dealer for rlamages, commissions, 
loss of profits or compensation for servic s, or in any other liability of VWoA to Dealer of any 
kind of nature whatsoever. 

Direct Sales by Dealer 

(4) Upon Deal .r·~ writlen request, VWo/\ may waive Dealer's obligation 10 s II certain assels to 
VWo/\ and will onsent to Deal r' sale or any or or all its assets lo any arty f Dealer's 
cho sing; provided, 1,owever, lh t Dealer may not s II any new Authorized /\utomobil • 
Authorized Sign nor any new Genuine Pails to any person or entity other than an Lher dealer in 
the same line-make authorized by WJoA. 

Specific Performance 

(5) 

ARTICLE 16 

DEFINITIONS 

Since Dealer's obligations unuer t11is Article 15 are of such a nature that it is impossible to 
measure in money the d mages which will be suffered by WJo/\ if Dealer should fall to perform 
any of them, Dealer agrees that, in the evenl of any such failure of performance on its part, 
WJoA will be entitled to maintain an action to compel lhe specific performance by Dealer of 
these obligations and Dealer agrees not to assert in any such cllon the defense that VWoA 
has an adequate remedy at law. 

Throughout this Agreement various abbreviations and abbreviated phrases have been used. Their 
meanings are: 

Authorized Automobiles 

(1) "/\uthorized Alltomobiles'' means motor vehicles of the Volkswagen brand and comprising such 
models and types ::is may be supplied by VWoA during the term of this Agreement. 

Authorized Products 

(2) "Authorized Products" means Authorized Automobiles and Genuine Parts. 
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STANDARD PROVISIONS 

Authorized Representative 

(3) "Authorized Representative" means a qualified representative of Dealer whose full -time 
professional efforts are devoted to the conduct of Dealer's Operations and who is authorized on 
behalf of Dealer to execute documents, make all operational decisions with respect to Dealer's 
Operations, and on whose authority VWoA is entitled to rely. 

Authorized Signs 

(4) "Authorized Signs" means displays of any Authorized Trademark, in such material , type, 
presentation and colors as VWoA may prescribe from time to time. 

Authorized Trademarks 

(5) "AUthoriz.ed Trademarks" means any trademark, service mark or trade name now or any other 
lime hereafter used or claimed by the Manufacturer or VWoA. 

Dealer's Area 

(6) "Dealer's Area'' means the area designated by VWoA In the Operating Plan for Dealer's 
Operations, corresponding to U.S. census tract information. 

Dealer's Executives 

(7) "Dealer's Executives" means all the persons named in Paragraphs 5 and 6 of the Statement of 
Ownership and Management as officers or the Authorized Representative of Dealer,, as well as 
any other person who succeeds to any posltion in Dealer referred to in such paragraphs in 
accordance with the provisions of this Agreement. 

Dealer's Operations 

(8) "Dealer's Operations" means all activities of Dealer relating to the promotion and sale of 
Authorized Products, the supply of Genuine Parts, customer service for Authorized Products 
and all olher activities of Dealer pursuant to t11is Agreement. 

Dealer's Owners 

(9) "Dealer's Owners" means all the persons named in Paragraph 4 of the Statement of Ownership 
and Management as beneficial or record owners of Dealer, as well as any other person who 
acquires or succeeds to any beneficial interest or record ownership in Dealer in accordance with 
the provisions of this Agreement. 

Dealer's Premises 

(10) "Dealer's Premises" means all premises referred to in the Dealer Premises Addendum and used 
by Dealer for or in connection with Dealer's Operations, including sales facilities , service 
workshops, offices, facilities for storage of Authorized Automobiles and Genuine Parts, used ca, 
sales facilities and parking facilities. 
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STANDARD PROVISIONS 

Genuine Parts 

('1 1) ''Genuine Parts" means new and factory rebuilt replacement parts , accessories and optional 
equipment for Authorized Automobiles if such parts, accessories and optional equipment are 
supplied by \/1/1/oA. 

Manufacturer 

(12) ''Manufacturer" means any supplier of Authorized Products to VWoA, including as appropriate, 
but not limited to , Audi AG, a German corporation. and Volkswagen AG, a German corporation , 

Net Working Capital, Owner's Equity and Wholesale Credit 

(13) ''Net Working Cupllal," "Owner's Equity" and "Wholesale Credi!" shall have the meanings set 
r rlh in the Operating Standards, the Operating Pinn and fn act:ordance with generally accepted 
accounting principles. 

Operating Plan 

(14) "Operating Plan" means the Dealer Operating Plan then-currently established by VWoA for 
Dealer, determined in cooperation with Dealer and of Authorized Products , as well as any 
amendments thereof or additions thereto by VWoA during the term of this Agreement. 

Operating Standards 

(15) "Operating Standards" means the Volkswagen Dealer Op ra ting Stanclards issued by VWoA lo 
its Volkswagen dealers, including any amendme11ls, revisions or additions, from time to time 
during the term of this Agreement 

Owner's Documents 

(16) ·owner's Documents" means all the documents which are supplied by VWoA in respect of each 
Authorized Automobile and which are intended for the customer , including, bul not limited to, 
the Owner's Manual, Warranty Booklet and Maintenance Booklet. 

Recommendations 

VWoA 

(17) "Recommendations" means written suggestions provided by VWoA lo Dealer from time ta time 
during the term af this Agreement, as well as all currently applicable written suggestions 
previously provided by VWoA. 

(18) "VWoA'' means Volkswagen of America, Inc. a New Jersey corporation , and includes, as 
appropriate, all divisions of lhal corporation . 
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STANDARD PROVISIONS 

VWoA's Warranties 

(19) "VWoA's Warranties" means. with respect to each Authorized Product, those express written 
warranties provided with such product or as set forth in the Dealer Warranty Manual for 
Authorized Products in effect at the time such product is first sold at retail, as well as any 
express written warranties which VWoA may issue with respect to any product during the 
course of its service life. 

ARTICLE 17 

GENERAL PROVISIONS 

Dealer Not an Agent 

(1) Dealer will conduct all Dealer's Operations on its own behalf and for its own account. Dealer 
has no power or authority to act for the Manufacturer or VWoA. 

Authority to Sign 

(2) Dealer acknowledges lhal only an Area Executive is authorized on behalf of VWoA lo execute 
this Agreement or to agree to any variation, modification or amendment of any of its provisions 
or lo sign any notice of termination, and that such Agreement, variation, modification, 
arnendmenl or notice of termination must be countersigned by the President. a Vice President, 
the Secretary, an Assistant Secretary or a Regional Team Leader of VWoA. 

Variations; Modifications; Amendments 

(3) This Agreement may not be varied, modified or amended except by an express instrument in 
writing to that effect sighed on behalf of both VWoA and Dealer. 

Entire Agreement 

(4) This instrument contains the entire agreement between the parties . No representaUons or 
statements other than those expressly set forth or referred to herein were made or relied upon 
in entering into this Agreement. 

Release of Claims under Prior Agreement 

(5) This Agreement terminates and supersedes all prior agreements with respect lo Authorized 
Products between the parties, if any. The parties hereby waive, abandon and relinquish any 
and all claims of any kind and nature arising out of or in connection with any such prior 
agreement, except for any accounts payable by one party lo the other as a result of the 
purchase of any Authorized Products. audit adjustments or reimbursement for any services. 

Agreement Non-transferable 

(6) No part of this Agreement nor any interest in this Agreement may be transferred by Dealer 
without the prior written consent of VWoA. 

25 

EXHIBIT 6 

Case: 22-108      Document: 2-2     Page: 139     Filed: 11/01/2021 (177 of 238)



Case 6:20-cv-01131-ADA   Document 22-4   Filed 03/05/21   Page 49 of 49

APPX0138

APPX0138

l 

Case 1:20-cv-01043-AT Document 8-7 Flied 02/14/20 Page 20 of 103 

STANDARD PROVISIONS 

Defense and Indemnification 

(7) VWoA Will, upon Dealer's written request: 

(a) Defend Dealer against any and all claims for breach of VWoA's Warranties, bodily injury 
or death, or for phys/cal damage to or destruction of property, that, during the term of 
this Agreement, may be asserted against Dealer in any action solely by reason of a 
manufacturing defect or design deficiency In 

(I) an Authorized Product; or 

(ii) a product of the same line-make formerly supplied by VWoA pursuant to a 
former dealer agreement: and 

(b) Hold Dealer harmless from any and all settlements made and final judgments rendered 
with respect to such claims: 

provided, that in each case Dealer promptly notifies VWoA in writing of the commencement of 
suer, a ti n against Dealer and cooperates fully in the defense of such action in such 111anner 
and to such extent as VWoA may require . However, such defense and indemnification by 
VWoA will not be required if any fact indicates that any negligence, error, omission, act, failure. 
breach, statement or representati n of Dealer may have caused or contributed to the claim 
a :;erted against Dealer or if VWoA determines that such action seeks recovery for allegations 
other than those described in Article 17(7)(a). 

Notices 

(8) Any n Ii ,es untle1 or pursuant to the pr ovisions of 1111s Agreement will be directed lo the I) 
respective addresses or 111e parties slated herein. or, if ef l11er party shall have specified another 
address by notice in writing to the other party, to the address thus last specified nle s 
otherwise provided herein, notices shall be deemed effective if sent by certified mall with return 
receipt reqllested; by ovem1glll service having a reliable means of confirming delivery: 0 1 by 
personal delivery to any or Dealer's Owners or Exe<:utives. Notices shall be dee111ed elf .live 
when received. 

Waivers 

Titles 

(9) The waiver by either party of any breacl1 or violation of or default under any provision of this 
Agre~menl will 1101 operate as a waiver of such provision or of any subsequent breach or 
violation thereof or default thereunder. The failure or refusal of VWoA to exercise any right or 
remedy shall not be deemed to be a waiver or abandonment of any such right or remedy. 

(10) The titles appearing in this Agreement have been inserted for convenient reference only and do 
not in any way affect the construction, interpretation or meaning of the text. 
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omD 
Audi Dealer Agreement Audi 

I. APPOINTMENT. Audi of America, Inc., a division of Volkswagen of America, Inc. ("Audi"}, having 

a place of business at 3800 Hamlin Road, Auburn Hills, Ml 48326, appoints Riverside Motor Car, LLC 

("Dealer''), doing business under the fictitious name Riverside Audi, having its place of business at 6402 

Kennedy Boulevard, West New Yori<, New Jersey 07093, as an authorized dealer in Audi brand motor 

vehicles and genuine parts and accessories therefor. Accordingly, the parties agree as follows: 

2. STANDARD PROVISIONS. The Audi Dealer Agreement Standard Provisions (the "Standard 

Provisions"), the Dealer Operating Plan (the "Operating Plan"), the Audi Business Basics (the "Business 

Basics"}, the Audi Retail Capacity Guide (the "Retail Capacity Guide"), and the Audi Business FIie are part 

of this Agreement. Any term not defined in this Agreement has the meaning given such term in the 

Standard Provisions or Recommendations. 

3. OWNERSHIP AND MANAGEMENT. To induce Audi to enter into this Agreement, Dealer represents 

that the persons identified in the Statement of Ownership and Management, which is attached as Exhibit A, 

are Dealer's Owners and Executives. Audi is entering into this Agreement in reliance upon these 

representations, and upon the continued provision by such persons of their personal services in fulfillment 

of Dealer's obligations under this Agreement. Accordingly, Dealer agrees there will be no change in 

Dealer's Owners without Audi's prior written consent, and no change in Dealer's Executives without prior 

notice to Audi. 

4. MINIMUM FINANCIAL REQUIREMENTS. Dealer agrees to comply and maintain compliance with the 

minimum financial requirements established for Dealer from time to time in accordance with the Operating 

Plan or Recommendations. Throughout the term of this Agreement those minimum financial requirements 

are subject to revision by Audi, after review with Dealer, in light of operating conditions and the 

development of Dealer's business and business potential. 

5. DEALER'S PREMISES. Audi has approved the location of Dealer's Premises as specified in the 

Dealer Premises Addendum, attached as Exhibit B. Dealer agrees that, without Audi's prior written 

consent, it will not (a) make any major structural change in any of Dealer's Premises, (b) change the 

location of any of Dealer's Premises or (c) establish any additional premises for Dealer's Operations. 
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6. EXCLUSION OF WARRANTIES. EXCEPT FOR AUDI'S WARRANTIES, AND EXCEPT AS PROVIDED IN 

ARTICLE 9 (1) OF THE STANDARD PROVISIONS, THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OR OBLIGATIONS 

OF THE MANUFACTURER OR AUDI AS TO THE QUALITY OR CONDITION OF AUTHORIZED PRODUCTS, OR AS TO THEIR 

MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, AND, TO THE EXTENT PERMITTED BY LAW, DEALER 

WILL EXCLUDE ANY AND ALL SUCH WARRANTIES AND OBLIGATIONS IN ITS SALES OF AUTHORIZED PRODUCTS. 

7. TERM, The term of this Agreement begins on the date of its delivery to Dealer or on March 30 

2004, whichever is later. This Agreement shall continue in effect until terminated by either party or 

superseded by a new Dealer Agreement with Audi. 

8. GOVERNING LAW. This Agreement will be construed in accordance with the laws of the State of 

New Jersey. Should the performance of any obligation under this Agreement violate any valld law of such 

jurisdiction, then this Agreement shall be deemed modified to the minimum extent necessary to comply with 

such law. 

9. TERMS AND CONDITIONS. The Addenda attached hereto as Exhibits A through B are part of this 

Agreement and are incorporated Into this Agreement by this reference. 

AUDI OF AMERICA, INC, 

NAME: PAUL HAGAN 

TITLE: NETWORK DEVELOPMENT TEAM LEADER 

DEALER 

DATE: MAUI-I: 2-4'., '2.ooi 

TITLE: MANAGER 
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EXHIBIT A 
AUDI DEALER AGREEMENT 

STATEMENT OF OWNERSHIP AND MANAGEMENT 

1. Dealer legal Name: Riverside Motor Car, LLC 
d/b/a Riverside Audi 

2. Principal Place of Business: 6402 Kennedy Boulevard 
West New York, NJ 07093 

3. Dealer is a limited liability company, organized on November 5, 2003 under the laws of the State of 

New Jersey. 

4. The following person(s) is/are the beneficial and record owner(s) of Dealer: 

Name and Address 
of Each Record and 
Beneficial Owner 

Sean S. Rajan 
147 Berkshire Road 
Hasbrouck Heights, NJ 07604 

Martin J. Lucibe\\o, Jr. 
25 Tenaki\\ Road 
Cresskill, NJ 07626 

It a corporation, 
Number and Class 
of Shares 

5. The following persons are Dealer's Officers: 

Name and Address: 

Sean S. Rajan 
147 Berkshire Road 
Hasbrouck Heights, NJ 07604 

Martin J. Lucibel\o, Jr. 
25 Tenaki\\ Road 
Cresskill, NJ 07626 

Percentage of 
Ownership of 
Record in Dealer 

51% 

49% 

Title 

Manager 

Manager 

6. The following person functions as the Authorized Representative of Dealer. As such he or she is an 

agent of Dealer and is authorized, and Audi is entitled to rely on their authority, to make all decisions on 

behalf of Dealer with respect to Dealer's Operations: 

Name and Address: 

Sean S. Rajan 
147 Berkshire Road 
Hasbrouck Heights, NJ 07604 

Title 

Manager 

Case: 22-108      Document: 2-2     Page: 144     Filed: 11/01/2021 (182 of 238)



Case 09-31422-MS    Doc 16-2    Filed 08/20/09    Entered 08/20/09 18:55:44    Desc
Exhibit A - Dealer Agreement    Page 5 of 6

Case 6:20-cv-01131-ADA   Document 22-5   Filed 03/05/21   Page 5 of 6

APPX0143

APPX0143

Dealer hereby certifies that the foregoing information is true and complete as of the date below. Audi has 

entered into this Agreement in reliance upon the qualifications, and the continued provision of personal 

services in the ownership and management of Dealer by the persons identified above. 

This Exhibit cancels any prior Statement of Ownership and Management. 

AUDI OF AMERICA, INC. 

,..----;, ,, 
' ~;;/c:_::? --;?/7 

BY:~.,,,_.-~_;;.,- /fa""'~ , u 
NAME: PAULHAGAN 

TITLE: NETWORK DEVELOPMENT TEAM LEADER 

DEALER 

DATE: 1V1 flfU/:1 ,?-'I- ' 2..oo i 
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EXHIBIT 8 
AUDI DEALER AGREEMENT 

DEALER PREMISES ADDENDUM (AMENDED JANUARY 10, 2008) 

1. Dealer legal Name: Riverside Motor Car, LLC 
d/b/a Riverside Audi 

2. Audi has approved the location of the following premises, and no others, for the Dealer's Operations: 

a. Sales Facilities: 

425 Route 3 East, Secaucus, NJ 07094 

b. Authorized Automobile Storage Facilities: 

425 Route 3 East, Secaucus, NJ 07094 

c. Service Facilities: 

4700 Westside Ave., North Bergen, NJ 07047 

d. Genuine Parts Storage Facilities: 

4700 Westside Ave., North Bergen, NJ 07047 

e. Used Car Lot: 

6402 Kennedy Boulevard, West NY, NJ 07093 

Dealer hereby certifies that the foregoing information is true and complete as of the date below. This 

exhibit cancels any prior Dealer Premises Addendum. 

AUDI OF AMERICA, INC. 

BY tt!&i2_s 
NAME: REINHARD FISCHER 

T ITLE: DIRECTOR, N ETWORK MANAGEMENT 

TITLE: MANAGER 
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ARTICLE 1
BASIC OBLIGATIONS OF AUDI
Supply of Authorized Products
(1) Audi will sell and deliver Authorized Products to Dealer in accordance with this Agreement.

Assistance
(2) Audi will actively assist Dealer in all aspects of Dealer’s Operations through such means as

Audi considers appropriate, including:

(a) Annual reviews of Dealer’s compliance with this Agreement, the Business Basics, the 
Retail Capacity Guide, the Operating Standards;

(b) Recommendations; and 

(c) Schools, special training and meetings for Dealer’s personnel.

Compliance with Ethical Standards
(3) In the conduct of its business, Audi will:

(a) Safeguard and promote the reputation of Authorized Products and the Manufacturer;

(b) Refrain from all conduct which might be harmful to the reputation or marketing of
Authorized Products or inconsistent with the public interest; and 

(c) Avoid all discourteous, deceptive, misleading, unprofessional or unethical practices.

ARTICLE 2
BASIC OBLIGATIONS OF DEALER 
Sales, Service and Parts Supply
(1) Dealer assumes the responsibility in Dealer’s Area for the promotion and sale of Authorized

Products and for the supply of Genuine Parts and customer service for Authorized Products.
This Agreement does not give Dealer any exclusive right to sell or service Authorized
Products in any area or territory.

Compliance with Ethical Standards
(2) In the conduct of its business, Dealer will:

(a) Safeguard and promote the reputation of Authorized Products, the Manufacturer and
Audi;

(b) Refrain from all conduct which might be harmful to the reputation or marketing of
Authorized Products or inconsistent with the public interest; and 

(c) Avoid all discourteous, deceptive, misleading, unprofessional or unethical practices.

Business Basics, Business File, Retail Capacity Guide and Operating Plan
(3) The Business Basics, Business File, Retail Capacity Guide and Operating Plan are part of this

Agreement and are incorporated herein by this reference.

Disclaimer of Further Liability by Audi
(4) Except as expressly provided in this Agreement, Audi is not liable for any expenditure made

or liability incurred by Dealer in connection with Dealer’s performance of its obligations
under this Agreement.
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ARTICLE 3
GENERAL MANAGEMENT AND FACILITY REQUIREMENTS
Dealer’s General Management
(1) In the conduct of its business, Dealer will have the following minimum staff:

(a) An Authorized Representative (provided, that such Authorized Representative may be
one of Dealer’s Owners).

(b) Such additional department managers and other employees as set forth in the Business
Basics or Operating Plan.

Dealer’s Premises
(2) Dealer’s Premises, in sales, service and parts, will conform to the requirements of this

Agreement, the Retail Capacity Guide, the Operating Plan and such other reasonable 
standards as Audi may prescribe from time to time, after review with Dealer.

(3) Unless otherwise agreed by Audi in writing, Dealer will operate Dealer’s Premises during the
customary business hours of the trade in Dealer’s Area.

ARTICLE 4
IDENTIFICATION; ADVERTISING
Use of Authorized Trademarks
(1) Audi will supply Dealer, from time to time, with trademark standards to assist Dealer in 

the proper usage of Authorized Trademarks. Dealer will use Authorized Trademarks only in
connection with the promotion and sale of new Authorized Products and customer service
for Authorized Products pursuant to this Agreement, and only in the manner and for the
purposes Audi specifies. Dealer will not use any Authorized Trademark as part of its 
corporate or business name without the prior written consent of Audi. Dealer also may use
Authorized Trademarks in connection with the sale of used automobiles if Dealer complies
fully with Audi’s requirements relating to used car sales under the Authorized Trademarks. 
If Dealer does not comply fully with these requirements, Dealer may not use any Authorized
Trademarks in connection with its used car sales, except that Dealer may use the word
“Audi” to describe Authorized Automobiles, if this word appears in characters and colors
different from those usually employed by the Manufacturer, Audi and authorized dealers 
of Audi. This Agreement does not grant Dealer any license or permission to use Authorized
Trademarks except as mentioned herein, and Dealer has no right to grant any such 
permission or interest.

Signs
(2) Dealer will display conspicuously at Dealer’s Premises such Authorized Signs at such 

locations as Audi reasonably may require. Dealer will use its best efforts to obtain all 
governmental approvals necessary for such display. If Dealer transfers any of Dealer’s
Premises to another location, Dealer immediately will remove all Authorized Signs and 
other references to Authorized Products displayed at or around the prior location.
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Stationery
(3) All stationery and business forms used in Dealer’s Operations will be prepared in 

accordance with Recommendations. Dealer’s use of Authorized Trademarks on stationery
and business forms will be in accordance with trademark standards supplied by Audi.

Advertising
(4) Dealer will advertise Authorized Products and customer service for Authorized Products 

only in accordance with reasonable guidelines and policies established by Audi. Dealer will
refrain from all false, deceptive, misleading or unlawful advertising. Dealer’s advertising will
include, among other things, a listing in a principal local classified telephone directory in
Dealer’s Area. Authorized Trademarks will be used for identification in all product and 
customer service advertising, in accordance with the provisions of this Agreement. Audi 
will provide or sell to Dealer sufficient quantities of all legally required brochures, as well 
as all current sales, service and parts literature and promotional materials, and Dealer shall
prominently display them and make them readily available. 

ARTICLE 5
SALES
Sales Promotion
(1) Dealer will use its best efforts to promote the sale of Authorized Automobiles in Dealer’s

Area, through regular contacts with owners, users, and prospective owners and users of
Authorized Products; through promotion, prospecting, and follow-up programs; and
through such means and at such levels as may be indicated from time to time by the
Business Basics, Operating Plan and Recommendations.

Sales Performance
(2) Dealer will achieve the best sales performance possible in Dealer’s Area for each model and

type of Authorized Automobile. The measurement for Dealer’s yearly sales performance will
be the objective established in the applicable annual Operating Plan.

Sales Outside Area
(3) Subject to Dealer’s performance of its obligations under Article 5(2), Audi does not restrict

Dealer’s sale of Authorized Products within the 50 United States.  Audi hereby informs
Dealer, however, that Audi has no authority to sell any products for distribution outside the
United States, and it is Audi’s policy not to do so. Dealer acknowledges its understanding
that this is intended to preserve the integrity of the orderly worldwide distribution network
for the products supplied to Audi, and to maximize customer satisfaction by ensuring that
Authorized Products meet the certification and operational standards to which they were
designed. Dealer therefore is authorized to sell new Authorized Products only in the 50
United States, and is not authorized to, and agrees it will not, sell any new Authorized
Product for sale or use elsewhere. 

Defective or Damaged Authorized Products
(4) If any Authorized Product sold by Audi to Dealer should become defective or damaged prior

to its delivery by Dealer to a customer, Dealer agrees to repair such defect or damage so
that such Authorized Product is placed in first-class salable condition prior to such delivery.
Dealer immediately will notify Audi of any substantial defects or damage and will follow
such procedures for making damage claims as Audi may establish from time to time. Audi
shall have the option to repurchase any Authorized Products with substantial defects or
damage at the price at which they were originally sold by Audi, less any prior refunds or
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allowances made by Audi and less any insurance proceeds received by Dealer in respect 
of such defect or damage. Audi will make an equitable adjustment with respect to damage
which Dealer can demonstrate occurred prior to the time of delivery to Dealer. Audi will 
disclose to Dealer as may be required any damage which Audi repaired before delivering an
Authorized Automobile to Dealer. Dealer will properly disclose such repair prior to delivering
such Authorized Automobile to a customer, and will hold Audi harmless from any claims
that required disclosure was not made.

Changes by Dealer to Authorized Products
(5) Audi may request Dealer to make changes, or not to make changes, to Authorized Products,

and Dealer agrees to comply promptly with such requests. Dealer also agrees to take such
steps as Audi may direct it to take to comply with any law or regulation pertaining to safety,
emissions, noise, fuel economy or vehicle labeling.  Audi will reimburse Dealer at the 
then-current rate of reimbursement specified by Audi for Dealer for Genuine Parts and for
labor which may be used by Dealer in making such required changes on Authorized
Products. Parts and other materials necessary to make such changes may be shipped to
Dealer without Dealer’s authorization and Dealer will accept them. Dealer will receive credit
for parts so shipped which prove unnecessary, provided they are returned or disposed of in
accordance with Audi’s instructions. If the laws of the state in which Dealer is located or
a vehicle is to be registered require motor vehicles to carry equipment not installed or
supplied as standard equipment by the Manufacturer or Audi, upon Audi’s request Dealer
will, prior to selling any Authorized Automobiles on which such installation is required,
properly install at its own or its customers’ expense equipment conforming to such laws
and to Audi’s standards. Dealer agrees to indemnify the Manufacturer and Audi and hold
them harmless from any and all liabilities that may arise out of Dealer’s failure or alleged
failure to comply with any obligation assumed by Dealer in this paragraph.

Product Changes by Dealer Neither Requested by Audi nor Required by Law
(6) If Dealer installs on a new Authorized Automobile any equipment, accessory or part other

than a Genuine Part; sells any new Authorized Automobile which has been modified; or
sells in conjunction with a new Authorized Automobile a service contract not offered or
specifically endorsed in writing by Audi, then Dealer will advise the customer of the identity
of the warrantor of such modification, equipment, accessory or part, or, in the case of a
service contract, of the identity of the provider of its coverage. Dealer will indemnify Audi
against claims that may be asserted against Audi, in any action by reason of such modification,
equipment, accessory, part or service contract. ANY UNAUTHORIZED MODIFICATION TO
AUTHORIZED PRODUCTS BY DEALER WHICH ADVERSELY AFFECTS THE SAFETY OR 
EMISSIONS OF AN AUTHORIZED AUTOMOBILE WILL BE A VIOLATION OF THIS AGREEMENT
AND CAUSE FOR TERMINATION PURSUANT TO ARTICLE 14(2). 

Used Car Operations
(7) Dealer will use its best efforts to acquire, promote, and sell at retail used Authorized

Automobiles and other used automobiles. Dealer’s used car operations will conform 
to the requirements of the Business Basics, Retail Capacity Guide, Operating Plan,
Recommendations and such other reasonable standards as Audi may prescribe, after
review with Dealer.
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ARTICLE 6
PARTS
Parts Promotion
(1) Dealer will use its best efforts to promote the sale of Genuine Parts in Dealer’s Area,

through regular contacts with owners, users, and prospective owners and users of
Authorized Products; through promotion, prospecting and follow-up programs; and 
through such means as may be indicated from time to time by Recommendations.

Parts Department
(2) Dealer’s parts department will conform to the requirements of the Business Basics, Retail

Capacity Guide, Operating Plan and such other reasonable standards as Audi may prescribe,
after review with Dealer. 

Sale of Non-genuine Parts
(3) Dealer will not sell any parts which are not equivalent in quality and design to Genuine

Parts, if such parts are necessary to the mechanical operation of Authorized Automobiles.
Dealer will not represent as new Genuine Parts any parts which are not new Genuine Parts.
If Dealer sells a part or accessory which is not a Genuine Part, Dealer will advise the 
customer of the identity of the warrantor of such part or accessory.

Parts Inventory
(4) Dealer will maintain an inventory of Genuine Parts which is sufficient to perform reasonably

anticipated warranty service and wholesale trade requirements in Dealer’s Area for Genuine
Parts. Audi will make Recommendations for Dealer’s inventory of Genuine Parts based on
particular conditions in Dealer’s Area, and Dealer will give due consideration to such
Recommendations.

ARTICLE 7
SERVICE
Quality and Promotion of Service
(1) Dealer will provide the best possible customer service for all owners of Authorized

Automobiles and automobiles of the same make formerly sold by Audi, and will use its best
efforts to promote its customer service. Dealer’s service facilities, equipment, and personnel
will conform to the requirements of the Business Basics, Retail Capacity Guide, Operating
Plan and such other reasonable standards as Audi may prescribe, after review with Dealer.

Tools
(2) Special tools and general workshop equipment meeting Audi’s standards shall be available

at Dealer’s Premises in working condition. Audi’s minimum standards shall be found in the
Business Basics and the Operating Plan, which will be updated from time to time.

Use of Non-genuine Parts
(3) Dealer will not use in the repair or servicing of Authorized Automobiles any parts which are

not equivalent in quality and design to Genuine Parts, if such parts are necessary to the
mechanical operation of such Authorized Automobiles. Dealer will use only Genuine Parts 
in performing warranty service on Authorized Automobiles. Dealer will not represent as new
Genuine Parts any parts used by it in the repair or servicing of Authorized Automobiles
which are not new Genuine Parts.
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Owner’s Documents
(4) Upon delivering a new Authorized Automobile to a customer, Dealer will provide the

Owner’s Documents supplied by Audi for such Authorized Automobile, properly completed
by Dealer. Dealer will take all steps required prior to delivery of the Authorized Automobile,
and, in particular, will perform properly the pre-delivery services specified by Audi.

Maintenance and Other Services Without Customer Charge
(5) In accordance with bulletins issued from time to time by Audi and Audi’s Warranties, 

certain maintenance services and other repairs following delivery of a new Authorized
Automobile may be free of charge to the customer. Upon presentation of an appropriate
Owner’s Document, Dealer will perform properly the services required, whether or not the
Authorized Automobile to be serviced was sold by Dealer. Upon the submission of 
appropriate claims, Audi will reimburse Dealer for performing such services at the then-
current rate of reimbursement specified by Audi for Dealer. Audi will establish procedures
for submitting and processing such claims and transmitting reimbursements to Dealer.
Dealer agrees to comply with these procedures.

Repeated Repairs
(6) Dealer will notify Audi in writing or by electronic mail of repairs to Authorized Automobiles

pursuant to Audi’s Warranties under each of the following circumstances:

(a) The Authorized Automobile has been brought to Dealer a specified number of times 
for the same complaint; or

(b) The Authorized Automobile has been in Dealer’s custody for all repairs pursuant to
Audi’s Warranties a specified number of days.

Such notification shall be made at the times and by the means Audi may have instructed in any
then-current dealer warranty manual issued by Audi.

ARTICLE 8
DEALER’S PURCHASES AND INVENTORIES
Purchase Prices
(1) Audi will sell Authorized Products to Dealer at prices and upon terms established by Audi

from time to time. If Audi increases its established prices, Dealer may cancel all orders for
Authorized Products affected by the increase which are unfilled at the time Dealer receives
notice of the increase, by giving Audi written notice of cancellation within ten days from the
time Dealer receives notice of the price increase. 

Orders and Acceptance
(2) Dealer will transmit orders for Authorized Products to Audi electronically, at the times and

for the periods, that Audi reasonably requires. With each order, Dealer represents that it is
solvent. Audi may accept orders in whole or in part. Except as otherwise expressly provided
in Article 8(1), all orders of Dealer will be binding upon it until they are rejected in writing by
Audi; however, in the event of a partial acceptance by Audi, Dealer will not be bound by the 
portion of the order not accepted.

Inventories 
(3) Dealer will maintain in inventory at all times the assortment and quantity of Authorized

Products required by the Operating Plan, Business Basics or Recommendations.
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Product Allocation
(4) Dealer recognizes that certain Authorized Products may not be available in sufficient supply

from time to time because of factors such as product importation, consumer demand, 
component shortages, manufacturing constraints, governmental regulations, or other
causes. Audi will endeavor to make a fair and equitable allocation and distribution of the
Authorized Products available to it.

Taxes
(5) Dealer is responsible for any and all sales taxes, use taxes, excise taxes (including luxury

taxes) and other governmental charges imposed, levied, or based upon the sale of
Authorized Products by Audi to Dealer. Dealer represents and warrants, as of the date of 
the purchase of each Authorized Product, that all Authorized Products purchased from 
Audi are purchased by Dealer for resale in the ordinary course of Dealer’s business and 
that Dealer has complied with all laws relating to the collection and payment of all sales
taxes, use taxes, excise taxes (including luxury taxes) and other governmental charges 
applicable to the purchase of such products and will furnish evidence thereof upon request.
If any Authorized Products are put to taxable use by Dealer, or are purchased by Dealer for
purposes other than resale in the ordinary course of Dealer’s business, Dealer will make 
timely return and payment to the appropriate taxing authorities of all applicable taxes and other
governmental charges imposed, levied, or based upon the sale of such Authorized Products by
Audi to Dealer and will hold Audi harmless with respect thereto.

Payments to Dealer or Dealer’s Personnel
(6) From time to time, Audi may conduct incentive programs which involve payments to 

Dealer or to Dealer’s personnel. Dealer acknowledges that regardless of the nature of such
programs or payments, Dealer’s personnel are not employees, contractors or agents of
Audi. All matters relating to the employment or retention of Dealer’s personnel are solely
Dealer’s responsibility. In the case of payments by Audi to Dealer, Dealer alone will be
responsible for the payment of any and all applicable taxes. In the case of payments to
Dealer’s personnel, Audi will make appropriate information or other returns to appropriate
taxing authorities. In the event Dealer does not want Audi to make direct payments to
Dealer’s personnel, Dealer will notify Audi to that effect in writing. After receiving such 
written notice, Audi will pay directly to Dealer any subsequent payments coming due
Dealer’s personnel. Dealer represents and warrants that it will pass such payments directly
through to Dealer’s personnel as intended; that it will make any necessary returns to any
taxing authority; and that it will hold Audi harmless from any claims whatsoever that such
payments were not received by the intended recipients or that appropriate withholdings
were not made. In the event it is determined by any taxing authority that Audi should not
have made payments to Dealer’s personnel or that Audi should have collected taxes in
respect of such payments, then Audi will be responsible for such taxes.

Payment by Dealer
(7) Dealer will pay for Authorized Products in the manner, at the time, and upon the conditions

specified in the terms of payment established from time to time by Audi. Delivery of 
instruments of payment other than cash will not constitute payment until Audi has collected
the full amount in cash. Dealer will pay all collection charges, including reasonable 
attorney’s fees, and costs of exchange, if any, incurred in connection with its payments.
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Passing of Title; Security Interest
(8) Title to Authorized Products will remain with Audi until Audi has collected their full purchase

price in cash. Dealer will execute and deliver, and Audi is authorized to execute and deliver
on behalf of Dealer or, to the extent permitted by law, to file without the signature of Dealer,
all financing statements and other instruments which Audi may deem necessary to evidence
its ownership of such Authorized Products. Dealer hereby grants Audi a purchase money
security interest in all Authorized Products for which Audi has not collected in full, authorizes
Audi to take such steps as Audi deems necessary to perfect such security interests, and
agrees to cooperate fully with Audi in connection therewith. Audi may take possession at
any time of Authorized Products to which it has title.

Passing of Risks
(9) Authorized Products will be at Dealer’s risk and peril from the time of their delivery to

Dealer or Dealer’s agent. It will be up to Dealer to insure such risks for its benefit and at its
expense.

Responsibility for Defects and Damage
(10) Audi assumes responsibility for the quality and condition of Authorized Products, to the

extent of (a) defects caused by its own negligence and (b) damage caused or repaired prior
to delivery of the Authorized Products to Dealer or Dealer’s agent. Audi will make any
required disclosure thereof to Dealer. If Audi has insured against such defects in or damage
to Authorized Products, Audi’s liability to Dealer for such damage will be limited to the
amount actually paid by the insurance carrier to Audi by reason of such defect or damage,
together with any deductible amount applicable to such claim. Dealer may decline to accept
any Authorized Products delivered to Dealer in damaged condition or with respect to which
Audi has notified Dealer that Audi has repaired damage; however, should Dealer accept
such Authorized Product Dealer will, subject to the provisions of Article 5(5), repair all such
defects and damage fully as required by Audi before any defective or damaged Authorized
Product is delivered to a customer. Dealer will make any required disclosure to Dealer’s 
customers of damage or repairs, and will hold Audi harmless with respect thereto. Audi will
notify Dealer promptly of the amount thereof, or any other amount due from Audi pursuant
to this paragraph, following Dealer’s submission of such proof of repair as Audi may
require.

Claims for Incomplete Delivery
(11) Dealer will make all claims for incomplete delivery of Authorized Products (including the

delivery of Authorized Products with damage) in writing not later than three business days
after Dealer’s receipt of shipment; provided, however, that Dealer will make claims as to
Genuine Parts within the period specified in policies established by Audi from time to time;
and provided, further, that Dealer will note claims for visible damage to Authorized
Automobiles on the delivery receipt.

Changes of Specifications
(12) Audi will deliver Authorized Products to Dealer in accordance with specifications applicable

at the time of their manufacture. In the event of any change or modification with respect to
any Authorized Products, Dealer will not be entitled to have such change or modification
made to any Authorized Products manufactured prior to the introduction of such change or
modification. Audi expressly reserves, and Dealer acknowledges, the right to make such
changes and modifications, and Dealer’s only right in such event shall be the cancellation
of any orders, not yet accepted by Audi, for Authorized Products affected by the change or
modification.
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Failure of or Delay in Delivery by Audi
(13) Audi will not be liable to Dealer for failure of or delay in delivery under orders of Dealer

accepted by Audi, other than failure or delay resulting from willful misconduct or gross 
negligence of Audi.

Return or Diversion on Dealer’s Failure to Accept
(14) If Dealer fails or refuses for any reason to accept delivery of any Authorized Products

ordered by Dealer (except as permitted under Article 8(11)), Dealer will be liable to Audi for
all expenses incurred as a result of such failure or refusal, and will store such Authorized
Products at no charge to Audi until Audi can arrange for their removal. Dealer’s liability
pursuant to this paragraph will be in addition to, and not in lieu of, any other liabilities
which may arise from Dealer’s failure or refusal to accept delivery.

ARTICLE 9
WARRANTY TO CUSTOMERS
Audi’s Warranties
(1) Audi warrants each new Authorized Product as set forth in Audi’s Warranties.

Incorporation of Audi’s Warranties in Dealer’s Sales
(2) Dealer will make all sales of Authorized Automobiles and Genuine Parts in such a way that

its customers acquire all rights in accordance with Audi’s Warranties and, to the extent 
permitted by law, no other express or implied warranties. Dealer will make the text of Audi’s
Warranties part of its contracts for the sale of Authorized Products and will display the text
of the warranties of all products it sells in customer contact areas where Authorized
Products are offered.

Warranty Procedures
(3) Dealer agrees to comply with the provisions of the various dealer warranty manuals which

Audi may issue from time to time, and will follow the procedures established by Audi for
processing warranty claims and returning and disposing of defective Genuine Parts. Dealer
will also comply with all requests of Audi for the performance of services pursuant to 
warranty claims and will maintain detailed records of time and parts consumption and any
other records used as the basis for submitting warranty claims. Dealer will submit warranty
claims to Audi electronically, and in accordance with procedures established by Audi. Upon
Dealer’s compliance with such requests and maintenance of such records, Audi will 
reimburse Dealer within a reasonable time for warranty claims at the then-current rate of
reimbursement specified by Audi for Dealer. Strict adherence to the procedures and means
established for processing warranty claims is necessary for Audi to process such claims 
fairly and expeditiously. Audi will be under no obligation with respect to warranty claims 
not submitted electronically and not made strictly in accordance with such procedures.
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ARTICLE 10
DEALER’S RECORD KEEPING AND REPORTS; 
INSPECTION OF DEALER’S OPERATIONS
Dealer’s Forms, Business Machines, Office Equipment and Bookkeeping
(1) Dealer will use accounting, sales, bookkeeping and service workshop forms; business

machines; data processing and transmission equipment; and other office equipment which
meets specifications, and which enables Dealer and Audi to communicate electronically
for all purposes and which otherwise provides information and functions in the manner
prescribed by Audi and its affiliates in the Business Basics, the Operating Plan and by other
means. Audi will advise Dealer, or ensure that suppliers to Audi advise Dealer, periodically
of the hardware and software requirements, communications protocols, and other
specifications which Dealer’s data processing and transmission equipment must meet in
order to satisfy the requirements of this paragraph, and Dealer will timely adhere to such
requirements, protocols and specifications. Dealer will keep accurate and current records 
in accordance with Audi’s uniform accounting system and with accounting practices and
procedures reasonably satisfactory to Audi, in order to enable Audi to develop comparative
data and to furnish Dealer business management assistance.

Financial Statements to be Supplied by Dealer
(2) Dealer will transmit to Audi (a) on or before the tenth day of each calendar month, in 

such form and by such methods as Audi reasonably may require, a financial and operating
statement reflecting the consolidated operations of Dealer for the preceding month and
from the beginning of the calendar year to the end of the preceding month and (b) within
three and one-half months after the close of Dealer’s fiscal or calendar year, a consolidated
balance sheet and profit and loss statement of Dealer, which documents shall be certified
by a certified public accountant if so requested by Audi at least 30 days prior to the close of
Dealer’s fiscal or calendar year. DEALER’S FAILURE TO PROVIDE FINANCIAL AND OPERATING
STATEMENTS IN THE FORMAT AND BY THE METHOD REQUIRED BY AUDI MAY RESULT IN
THE REVOCATION OF DEALER’S OPEN PARTS AND ACCESSORIES ACCOUNT.

Reports to be Supplied by Dealer
(3) Dealer will furnish to Audi, on such forms and by such methods as Audi reasonably may

require, accurate timely reports of Dealer’s sales and transfers of new Authorized
Automobiles. Dealer also will furnish to Audi, on a timely and accurate basis, such other
reports and financial statements as Audi reasonably may require.

Inspection of Dealer’s Operations and Records
(4) Until the expiration or termination of this Agreement, and thereafter until consummation of

all transactions referred to in Article 15, Audi, through its employees and other designees,
at all reasonable times during regular business hours, may inspect Dealer’s Operations,
Dealer’s Premises and the methods, records and accounts of Dealer relating to Dealer’s
Operations.

S T A N D A R D  P R O V I S I O N S
Case 09-31422-MS    Doc 16-4    Filed 08/20/09    Entered 08/20/09 18:55:44    Desc

Exhibit C - Standard Provisions    Page 12 of 25
Case 6:20-cv-01131-ADA   Document 22-6   Filed 03/05/21   Page 12 of 24

APPX0156

APPX0156

Case: 22-108      Document: 2-2     Page: 158     Filed: 11/01/2021 (196 of 238)



ARTICLE 11
DEALER PERFORMANCE REVIEW
Evaluation and Assistance
(1) Each year, Audi will prepare objectives for Dealer and will use them as a basis for evaluating

Dealer’s performance of its obligations in each of the areas described in this Article 11 
and in the Business Basics, the Retail Capacity Guide, and the Operating Plan. Audi may
evaluate Dealer’s performance during the year through periodic reviews. Audi will review its
evaluations with Dealer, so that Dealer may take prompt action, if necessary, to improve its
performance to such levels as Audi reasonably may require. Any written comments received
from Dealer on Audi’s evaluation of Dealer will become a part of such evaluation.

Evaluation of Dealer’s Vehicle Sales, Service and Parts Performance
(2) Audi will evaluate the effectiveness of Dealer’s vehicle sales, service and parts performance

in accordance with factors and measures set forth in the Business Basics, the Operating
Plan and Recommendations.

Evaluation of Dealer’s Premises
(3) Audi will evaluate Dealer’s performance of its responsibilities pertaining to Dealer’s

Premises, analyzing both separately and collectively Dealer’s sales facilities, service 
facilities, parts facilities, administrative offices, storage, parking and signage. In making
such evaluation, Audi will consider the factors set forth in the Business Basics, the Retail
Capacity Guide, the Operating Plan and Recommendations.

Evaluation of Dealer’s Customer Satisfaction
(4) Audi will evaluate Dealer’s performance of its responsibilities pertaining to customer

satisfaction, analyzing both separately and collectively the satisfaction of customers with
Dealer’s sales activities and service activities. In making such evaluation, Audi will utilize 
a uniform measure of customer satisfaction, which will be disclosed to Dealer, and will 
consider the factors set forth in the Business Basics, the Operating Plan and
Recommendations.

ARTICLE 12
SUCCEEDING DEALERS 
Procedure
(1) If Dealer chooses to transfer its principal assets or change owners, Audi has the right to approve the

proposed transferees, the new owners and executives and, if different from Dealer’s, their premises.
Audi will consider in good faith any such written proposal Dealer may submit to Audi during the
term of this Agreement. In determining whether the proposal is acceptable to it, Audi will take into
account factors such as the personal, business and financial qualifications of the proposed new
owners and executives as well as the proposal’s effect on competition. In such evaluation, Audi 
may consult with the proposed new owners and executives on any aspect of the transaction of 
their proposed dealership operations. Notwithstanding anything set forth in this paragraph to the
contrary, Audi shall not be obligated to consider such proposal if it previously had notified Dealer in
writing that it would not appoint a succeeding dealer in Dealer’s Area; provided, however, that such
notice shall be given only if there is good cause for discontinuing representation of Authorized
Automobiles in Dealer’s Area.
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Approvals
(2) Audi will notify Dealer in writing of the approval or disapproval of a proposal by Dealer for

transfer of principal assets or change of owners within 45 business days, or the exercise by
Audi of its right of first refusal under Article 12(3) within 30 calendar days, after Dealer has
furnished to Audi all applications and information reasonably requested by Audi to evaluate
such proposal. If Audi approves Dealer’s proposal, Audi shall be obligated to grant the 
proposed transferees only a Dealer Agreement in substantially the same form as this
Agreement. If Audi had previously notified Dealer in writing that Audi would not appoint a
succeeding dealer in Dealer’s Premises, then Audi’s approval of Dealer’s proposal may be
conditioned on the proposed transferees agreeing to provide different facilities for their
dealership operations. Upon the consummation of Dealer’s approved proposal, Dealer will
deliver to Audi Audi’s form of voluntary termination of this Agreement and a general release
in favor of Audi.

Right of First Refusal
(3) Whenever Dealer proposes to transfer its principal assets or change owners of a majority

interest, Audi shall have the right to purchase such assets or ownership interest, as follows: 

(a) Audi may elect to exercise its purchase right by written notice to Dealer within 30 
calendar days after Dealer has furnished to Audi all applications and information 
reasonably requested by Audi to evaluate Dealer’s proposal. 

(b) If Dealer’s proposed sale or transfer was to a successor approved in advance by Audi, 
to any of Dealer’s Owners, to Dealer’s employees as a group or to Dealer’s spouse, 
children or heirs, then Dealer may withdraw its proposal within 30 calendar days 
following receipt of Audi’s notice of election of its purchase right. 

(c) Audi’s right under this Article 12(3) shall be a right of first refusal, permitting Audi to 

(i) assume the proposed transferee’s rights and obligations under its agreement with
Dealer and

(ii) cancel this Agreement and all rights granted Dealer hereunder.

Except to the extent specifically inconsistent with the terms of this Agreement, the 
price and all other terms of Audi’s purchase shall be as set forth in any bona fide written
purchase and sale agreement between Dealer and its proposed transferee and in any
related documents. 

(d) Dealer shall furnish to Audi copies of all applicable liens, mortgages, encumbrances,
leases, easements, licenses or other documents affecting any of the property to be
transferred, and shall assign to Audi any permits or licenses necessary for the 
continued conduct of Dealer’s Operations. 

(e) Audi may assign its right of first refusal to any party it chooses, but in that event Audi
will remain primarily liable for payment of the purchase price to Dealer. 

(f) If Audi exercises its purchase right, Audi will reimburse Dealer’s proposed transferee 
for reasonable documented actual expenses which such proposed transferee incurred
through the date of such exercise which are directly and solely attributable to the 
transaction Dealer proposed. 

(g) Nothing contained in this Article 12(3) shall require Audi to exercise its right of first
refusal in any case, nor restrict any right Audi may have to refuse to approve Dealer’s
proposed transfer. 
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Succession
(4) Article 14(1)(a) notwithstanding, in the event of the death of any of Dealer’s Owners, 

Audi will not terminate this Agreement by reason of such death if:

(a) The owner’s interest in Dealer passes directly as specified in any Successor Addendum
to this Agreement; or

(b) The owner’s interest in Dealer passes directly to his or her surviving spouse or
children, or any of them, and (i) Dealer’s Authorized Representative remains as stated 
in the Statement of Ownership and Management or (ii) within 90 days after the death 
of such owner Dealer appoints another qualified individual as Dealer’s Authorized
Representative; provided, however, that in this event Audi will evaluate Dealer’s 
performance during the 12 months following the owner’s death. After the expiration of
this 12-month period and Audi’s evaluation of the performance of Dealer’s management
during such period, Audi will review with Dealer the changes, if any, in the management
or equity interests of Dealer required by Audi as a condition of continuing this Dealer
Agreement with Dealer. Any new Dealer Agreement entered into pursuant to this 
paragraph will be in substantially the same form as the Dealer Agreements then 
currently offered by Audi to its dealers in Authorized Automobiles generally.

Modification of Terms of Payment
(5) Upon receipt of an application for a replacement dealer agreement, Audi may modify its

terms of payment with respect to Dealer to the extent Audi deems appropriate, irrespective
of Dealer’s credit standing or payment history.

ARTICLE 13
DISPUTE RESOLUTION
General Policy
(1) Audi and Dealer agree as a general matter to work together to minimize disputes between

them. While understanding that certain Federal and state courts and agencies may be 
available to resolve any disputes, Audi and Dealer agree that it is in their mutual best 
interests to attempt to resolve certain controversies first through arbitration. Audi and
Dealer therefore agree that the dispute resolution process outlined in this Article shall be
used before seeking legal redress in a court of law or before an administrative agency, 
for all disputes arising under the following: Article 9(3) (Warranty Procedures), Article 12
(Succeeding Dealers), Article 14 (Termination), Article 15 (Rights and Liabilities Upon
Termination) and payments to Dealer in connection with Audi incentive programs. In the
event that a dispute arises in connection with any other provision of this Agreement, Audi
and Dealer may mutually agree to first submit the dispute to arbitration, in accordance with
the provisions of this Article. Both Audi and Dealer agree that the ultimate mutual goal of
arbitration is to obtain a fair hearing and prompt decision of the dispute, in an efficient and
cost-effective manner, and both agree to work toward that goal at all times hereunder.

Involuntary Non-Binding Arbitration
(2) Upon the written request of either Audi or Dealer, a dispute arising in connection with this

Agreement may be submitted to non-binding arbitration.

Voluntary Binding Arbitration
(3) As an alternative to Article 13(2) above, upon the written request of Dealer, a dispute arising

in connection with this Agreement will be submitted to binding arbitration.
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Rules of Conduct
(4) Arbitrations will be adjudicated under the auspices and in accordance with the rules of the
American Arbitration Association or another mutually acceptable arbitration service, as well as
the following provisions:

(a) Written requests for arbitration shall set forth a clear and complete statement of the
nature of the claim and its basis; the amount involved, if any, and the remedy sought. 

(b) The place of arbitration shall be the state in which Dealer’s Premises are located, 
or such other place as may be agreed upon by the parties.

(c) Both parties shall make every reasonable attempt to agree upon one arbitrator, but if
they are unable to agree each shall appoint an arbitrator and these two shall appoint 
a third arbitrator. 

(d) Expenses of arbitration shall be divided equally between the parties. The prevailing
party shall not be entitled to reasonable attorneys fees.

(e) The arbitrator(s) shall pass finally upon all questions, both of law and fact, and his 
or her (or their) findings shall be conclusive.

(f) Pre-arbitration discovery shall be available to both parties and shall be governed by the
Federal Rules of Civil Procedure. Information obtained by either party during the course
of discovery shall be kept confidential, shall not be disclosed to any third party, shall
not be used except in connection with the arbitration proceeding, and at the conclusion
of the proceeding, shall be returned to the other party. Both Dealer and Audi shall make
their agents and employees available upon reasonable times and places for pre-trial
depositions without the necessity of subpoenas or other court orders. Such discovery
may be used as evidence in the arbitration proceeding to the same extent as if it were 
a court proceeding.

Time for Decision
(5) Unless Audi and Dealer specifically agree to the contrary, and subject to the rules and 

procedures of the arbitration service chosen, the arbitration hearing shall be concluded 
not more than 60 days after the date of the written request to arbitrate, and the arbitration 
decision shall be rendered not more than 90 days after the written request to arbitrate.

Provisional Remedies
(6) Either Audi or Dealer may, without prejudice to the above procedures, file a complaint if in

its sole judgment such action is necessary to avoid irreparable damage or to preserve the
status quo. Despite such action the parties will continue to participate in good faith in the
procedures specified in this Article 13.

Tolling Statute of Limitations
(7) All applicable statutes of limitation and defenses based upon passage of time shall be

tolled while the procedures specified in this Article 13 are pending. The parties will take
such action, if any, required to effectuate such tolling.

Performance to Continue
(8) Audi and Dealer agree to continue to perform their respective obligations under this

Agreement pending final resolution of any dispute arising out of or relating to this
Agreement.
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ARTICLE 14
TERMINATION
Immediate Termination by Audi
(1) Except to the extent a greater notice period is required by any applicable statute, Audi has

the right to terminate this Agreement for cause, with immediate effect, by sending notice 
of termination to Dealer, if any of the following should occur:

(a) Death of any of Dealer’s Owners or any change, whether voluntary or by operation 
of law, in the record or beneficial ownership of Dealer without Audi’s prior written 
consent; any change in Dealer’s Executives without prior notice to Audi; or the failure 
of Dealer’s Executives to continue to manage Dealer’s Operations;

(b) Dissolution or liquidation of Dealer, if a partnership or corporation;

(c) Insolvency of Dealer or voluntary institution by Dealer of any proceeding under the
Bankruptcy Act or state insolvency law; or the involuntary institution against Dealer of
any proceeding under the Bankruptcy Act or state insolvency law which is not vacated
within ten days from the institution thereof; or the appointment of a receiver or other
officer having similar powers for Dealer or Dealer’s business who is not removed within
ten days of his appointment; or any levy under attachment, execution or similar process
which is not within ten days vacated or removed by payment or bonding. 

(d) Any attempted transfer of this Agreement by Dealer, in whole or in part, without Audi’s
prior written consent; 

(e) Any change in the location of any of Dealer’s Premises or the establishment of any
additional premises for Dealer’s Operations without Audi’s prior written consent;

(f) Failure of Dealer to continue to operate any of Dealer’s Premises in the usual manner
for a period of five consecutive business days, unless caused by an Act of God, war, 
riot, strike, lockout, fire, explosion or similar event;

(g) Dealer’s failure, for a period of ten consecutive business days, to have any license 
necessary for the conduct of Dealer’s Operations; 

(h) Conviction of Dealer or any of Dealer’s Owners or Executives of a felony or any
misdemeanor involving fraud, deceit or an unfair business practice, if in Audi’s 
opinion such conviction may adversely affect the conduct of Dealer’s business, 
or be harmful to the good will of the Manufacturer or Audi or to the reputation and 
marketing of Authorized products;

(i) Any material misrepresentation by any of Dealer’s Owners or Executives as to any fact
relied upon by Audi in entering into this Agreement;

(j) Submission by Dealer of a fraudulent or knowingly false report or statement or claim for
reimbursement, refund or credit; or

(k) Failure or refusal of Dealer or Dealer’s Owners, Executives, agents or employees to 
provide Audi, upon request, with access to and the opportunity to inspect and copy all
books, papers, instruments, certificates or other documents evidencing the record or
beneficial ownership of Dealer. 
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Termination by Audi on 30 Days’ Notice

(2) Except to the extent a greater notice period is required by any applicable statute, Audi has 
the right to terminate this Agreement upon 30 days’ notice if any of the following shall occur:

(a) Any disagreement or personal difficulties of Dealer’s Owners or Executives which in
Audi’s opinion may adversely affect the conduct of Dealer’s business, or the presence 
in the management of Dealer of any person who in Audi’s opinion does not have 
appropriate qualifications for their position;

(b) Impairment of the reputation or financial standing of Dealer or any of Dealer’s Owners
or Executives or ascertainment by Audi of any fact existing at or prior to the time of 
execution of this Agreement which tends to impair such reputation or financial standing; or

(c) Any breach of any obligation of Dealer pursuant to this Agreement or any other
agreement between Audi or any of its subsidiaries or affiliates and Dealer.

Discussions with Dealer
(3) Upon learning that any event or situation which would give Audi grounds to terminate this

Agreement has occurred, Audi will endeavor to discuss such event or situation with Dealer.
Thereafter, Audi may give Dealer written notice of termination. 

Modification of Terms of Payment
(4) During the period a situation specified in Article 14(1) or 14(2) continues to exist, Audi may

modify its terms of payment with respect to Dealer to such extent as Audi may consider
appropriate, irrespective of Dealer’s credit standing or payment record. 

No Waiver by Failure to Terminate
(5) Should Audi be entitled to terminate this Agreement but fail to do so, such failure 

shall not be considered a waiver of Audi’s right to terminate this Agreement unless the 
situation entitling Audi to terminate this Agreement has ceased to exist and (a) six months
have elapsed from the time Audi obtained knowledge of such situation or (b) Audi has
entered into a subsequent written agreement with Dealer superseding this Agreement.
Nevertheless, any situation entitling Audi to terminate this Agreement may be considered 
at any subsequent time together with any subsequent events in determining Audi’s right 
to terminate this Agreement. 

Termination by Dealer
(6) Dealer has the right to terminate this Agreement without cause by giving Audi 60 days 

written notice of such termination. Upon receipt of Dealer’s notice of termination, Audi 
may, at Audi’s option, waive in writing the 60-day notice period. In the event Dealer, in 
connection with its termination of this Agreement, also wishes to terminate any other
agreement between Dealer and Audi or any of Audi’s subsidiaries or affiliates, Dealer
must do so separately and subject to the provisions of Article 14(9) below. 

Continuation of Business Relations after Termination
(7) Any business relations between Audi and Dealer after the termination of this Agreement

without a written extension or renewal or a new written dealer agreement will not operate
as an extension or renewal of this Agreement or as a new dealer agreement. Nevertheless,
all such business relations, so long as they are continued, will be governed by terms 
identical with the provisions of this Agreement. 

Superseding Agreements
(8) If any superseding form of Dealer Agreement is offered by Audi to its authorized dealers

generally at any time, Audi may, by written notice to Dealer, terminate this Agreement and
replace it with a Dealer Agreement in the superseding form. 
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Agreements with Affiliates of Audi
(9) The termination of this Agreement by either party does not necessarily waive or terminate

any other agreement between Dealer and Audi or any of its subsidiaries or affiliates. Such
other agreements may be terminated only in accordance with their terms, and the parties’
respective obligations under any such other agreements will continue in accordance with
their terms until terminated. 

ARTICLE 15
RIGHTS AND LIABILITIES UPON TERMINATION
Audi’s Obligations
(1) Within 90 days after the termination of this Agreement pursuant to Article 14, Audi will 

purchase from Dealer and (subject to the provisions of Article 15, Paragraph 4 below) Dealer
will sell to Audi all the following: 

New Authorized Automobile Inventory
(a) All new, undamaged current model year Authorized Automobiles (introduced in 

the United States no earlier than 12 months prior to the date of such expiration or
termination and not superseded by a later model year) in Dealer’s inventory on the date
of such expiration or termination which are in first-class salable condition, provided they

(i) have 200 or fewer actual miles; 

(ii) were sold by Audi and purchased by Dealer from Audi (or in the ordinary course 
of business from other dealers of Authorized Automobiles appointed by Audi) and 

(iii) have never been sold by Dealer. 

The price for such Authorized Automobiles will be the price at which they were 
originally sold by Audi, less all prior refunds or allowances made by Audi, if any. 

New Genuine Parts Inventory
(b) All the following new, unused and undamaged articles listed in Audi’s current Genuine

Parts Price List (other than articles listed as obsolete) in Dealer’s inventory on the 
date of such expiration or termination which are in first-class salable condition and
complete, provided they were purchased by Dealer from Audi and never sold by Dealer:

(i) New parts and new factory remanufactured replacement parts supplied by Audi for
Authorized Automobiles;

(ii) accessories considered by Audi to be suitable for installation in the current model
year Authorized Automobiles specified in Article 15(1)(a); and

(iii) other accessories, provided that Audi has made sales of identical articles during 
six of the last twelve full calendar months immediately preceding such expiration 
or termination. 

The price for such articles will be the price then last established by Audi for the sale of
identical articles, less a handling charge equal to ten percent of such amount and less
all prior refunds or allowances made by Audi;

Tools and Equipment
(c) All special tools and equipment for servicing Authorized Automobiles owned by Dealer

on the date of expiration or termination which are in operating condition and complete,
provided they were purchased by Dealer from Audi or pursuant to written requests of
Audi. The price for such tools and equipment will be the fair market value thereof; and

S T A N D A R D  P R O V I S I O N S
Case 09-31422-MS    Doc 16-4    Filed 08/20/09    Entered 08/20/09 18:55:44    Desc

Exhibit C - Standard Provisions    Page 19 of 25
Case 6:20-cv-01131-ADA   Document 22-6   Filed 03/05/21   Page 19 of 24

APPX0163

APPX0163

Case: 22-108      Document: 2-2     Page: 165     Filed: 11/01/2021 (203 of 238)



Authorized Signs
(d) All Authorized Signs which Dealer displayed publicly or at Dealer’s Premises. The price

for such Authorized Signs will be the fair market value thereof. 

Terms of Sale
(2) Any and all items to be sold by Dealer to Audi pursuant to this paragraph will be delivered

by Dealer to Audi at Dealer’s place of business suitably packed for transportation. For such
periods of time as Audi reasonably may determine, Audi may enter Dealer’s Premises for the
purpose of taking an inventory of all or any part of Dealer’s stock of Authorized Products
and special tools and equipment. At the request of Audi, Dealer will comply in all respects
with the provisions of all applicable bulk sales acts or similar statutes protecting a transferee
of personal property with respect to liabilities of the transferor. Promptly following 
performance by Dealer of all its obligations pursuant to this Article 15, the completion by
Audi of all steps required to obtain possession of such items and the delivery to Audi of a
bill of sale, documents of title and a general release of Audi and the Manufacturer from
Dealer and Dealer’s Owners, all in form satisfactory to Audi, Audi will pay Dealer the 
specified prices for the said items, less all amounts owed by Dealer to Audi, its subsidiaries
or affiliates. Audi will not be required to purchase any item from Dealer pursuant to this
paragraph unless Dealer is able to convey to Audi, within such 90-day period, title to such
item free and clear of all liens, claims, encumbrances and security interests. 

Pending Orders and Dealer’s Obligations
(3) Upon the expiration or termination of this Agreement, all pending orders of Dealer for

Authorized Products previously accepted by Audi will be canceled and Dealer immediately will:

Removal of Authorized Signs
(a) Remove at its own expense all Authorized Signs which it displayed publicly or at its

premises;

Authorized Trademarks
(b) Cease all usage of the Authorized Trademarks, cease to hold itself out as an authorized

dealer in Authorized Automobiles, destroy all stationery and other printed material 
bearing any Authorized Trademark, and, if its corporate or business name contains 
any Authorized Trademark, take all steps to remove the same therefrom;

Orders and Files
(c) Transfer to Audi

(i) all orders for sale by Dealer of Authorized Products then pending with Dealer;

(ii) all deposits made thereon, whether in cash or property;

(iii) all Dealer’s warranty records for Authorized Products or complete copies of all such
records and files; and

(iv) all Dealer’s customer service files. Upon the written request of Dealer, Audi will
return such customer service files to Dealer after Audi has made copies of such files
at Audi’s expense;

Customer Lists
(d) Make available to Audi in writing the names and addresses of all its service customers

and prospective customers for Authorized Products; and
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Literature
(e) Deliver to Audi at Dealer’s place of business, free of charge, all technical or service 

literature, advertising and other printed material relating to Authorized Products, 
including sales instruction manuals or promotional material, then in Dealer’s 
possession and which were acquired by Dealer from Audi. None of the foregoing 
will result in any liability of Audi to Dealer for damages, commissions, loss of profits 
or compensation for services, or in any other liability of Audi to Dealer of any kind 
of nature whatsoever. 

Direct Sales by Dealer
(4) Upon Dealer’s written request, Audi will waive Dealer’s obligation to sell certain assets 

to Audi and will consent to Dealer’s sale of any or all of its assets to any party of Dealer’s
choosing; provided, however, that Dealer may not sell any new Authorized Automobile 
nor any new Genuine Parts to any person or entity other than another dealer in the same
line-make authorized by Audi.

Specific Performance
(5) Since Dealer’s obligations under this Article 15 are of such a nature that it is impossible 

to measure in money the damages which will be suffered by Audi if Dealer should fail to
perform any of them, Dealer agrees that, in the event of any such failure of performance 
on its part, Audi will be entitled to maintain an action to compel the specific performance
by Dealer of these obligations and Dealer agrees not to assert in any such action the
defense that Audi has an adequate remedy at law. 

ARTICLE 16
DEFINITIONS
Throughout this Agreement various abbreviations and abbreviated phrases have been used.
Their meanings are: 

Audi
(1) “Audi” means Volkswagen of America, Inc., a New Jersey corporation, and includes, as 

appropriate, all divisions of that corporation. 

Audi’s Warranties
(2) “Audi’s Warranties” means, with respect to each Authorized Product, those express written

warranties provided with such product or as set forth in the Dealer Warranty Manual for
Authorized Products in effect at the time such product is first sold at retail.

Authorized Automobiles
(3) “Authorized Automobiles” means motor vehicles of the Audi brand and comprising such

models and types as may be supplied by Audi during the term of this Agreement. 

Authorized Products
(4) “Authorized Products” means Authorized Automobiles and Genuine Parts. 

Authorized Representative
(5) “Authorized Representative” means a qualified representative of Dealer whose full-time 

professional efforts are devoted to the conduct of Dealer’s Operations and who is 
authorized to execute documents and make all operational decisions on behalf of Dealer.
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Authorized Signs
(6) “Authorized Signs” means displays of any Authorized Trademark, in such material, type,

presentation and colors as Audi may prescribe from time to time. 

Authorized Trademarks
(7) “Authorized Trademarks” means any trademark, service mark or trade name now or any

other time hereafter used or claimed by the Manufacturer or Audi. 

Business Basics, Business File, and Retail Capacity Guide
(8) “Business Basics”, “Business File” and “Retail Capacity Guide” mean those documents

which set forth Audi’s terms of trade, programs and certain operational requirements.

Dealer’s Area
(9) “Dealer’s Area” means the area designated by Audi in the operating plan for Dealer’s

Operations, corresponding to U.S. census tract information.

Dealer’s Executives
(10) “Dealer’s Executives” means all the persons named in Paragraphs 5 and 6 of the Statement

of Ownership and Management as officers or other executives of Dealer, as well as any
other person who succeeds to any position in Dealer referred to in such paragraphs in
accordance with the provisions of this Agreement. 

Dealer’s Operations
(11) “Dealer’s Operations” means all activities of Dealer relating to the promotion and sale of

Authorized Products, the supply of Genuine Parts, customer service for Authorized Products
and all other activities of Dealer pursuant to this Agreement. 

Dealer’s Owners
(12) “Dealer’s Owners” means all the persons named in Paragraph 4 of the Statement of

Ownership and Management as beneficial or record owners of Dealer, as well as any other
person who acquires or succeeds to any beneficial interest or record ownership in Dealer
in accordance with the provisions of this Agreement. 

Dealer’s Premises
(13) “Dealer’s Premises” means all premises referred to in the Dealer Premises Addendum 

and used by Dealer for or in connection with Dealer’s Operations, including sales facilities, 
service workshops, offices, facilities for storage of Authorized Automobiles and Genuine
Parts, used car sales facilities and parking facilities. 

Genuine Parts
(14) “Genuine Parts” means new and factory rebuilt replacement parts, accessories and optional

equipment for Authorized Automobiles if such parts, accessories and optional equipment
are supplied by Audi. 

Manufacturer
(15) “Manufacturer” means any supplier of Authorized Products to Audi, including as 

appropriate, but not limited to, Audi AG, a German corporation, and Volkswagen AG, 
a German corporation. 

Net Working Capital, Owner’s Equity and Wholesale Credit
(16) “Net Working Capital,” “Owner’s Equity” and “Wholesale Credit” shall have the meanings

set forth in the Business Basics, the Operating Plan and in accordance with generally
accepted accounting principles. 
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Operating Plan
(17) “Operating Plan” means the Dealer Operating Plan then-currently established by Audi for

Dealers, determined in cooperation with Dealer and of Authorized Products, as well as any
amendments thereof or additions thereto by Audi during the term of this Agreement. 

Owner’s Documents
(18) “Owner’s Documents” means all the documents which are supplied by Audi in respect of

each Authorized Automobile and which are intended for the customer, including, but not
limited to, the Owner’s Manual, Warranty Booklet and Maintenance Booklet. 

Recommendations
(19) “Recommendations” means written suggestions provided by Audi to Dealer from time 

to time during the term of this Agreement, including the Business Basics and Business 
File, as well as all currently applicable written suggestions previously provided by Audi.

ARTICLE 17
GENERAL PROVISIONS
Dealer Not an Agent
(1) Dealer will conduct all Dealer’s Operations on its own behalf and for its own account. 

Dealer has no power or authority to act for the Manufacturer or Audi. 

Authority to Sign
(2) Dealer acknowledges that only the President, a Vice President, Secretary, Assistant Secretary

or Network Development Team Leader of Audi is authorized on behalf of Audi to execute
this Agreement or to agree to any variation, modification or amendment of any of its 
provisions or to sign any notice of termination. 

Variations; Modifications; Amendments
(3) This Agreement may not be varied, modified or amended except by an express instrument

in writing to that effect signed on behalf of both Audi and Dealer. 

Entire Agreement
(4) This instrument contains the entire agreement between the parties. No representations or

statements other than those expressly set forth or referred to herein were made or relied
upon in entering into this Agreement. 

Release of Claims under Prior Agreement
(5) This Agreement terminates and supersedes all prior agreements with respect to Authorized

Products between the parties, if any. The parties hereby waive, abandon and relinquish any
and all claims of any kind and nature arising out of or in connection with any such prior
agreement, except for any accounts payable by one party to the other as a result of the 
purchase of any Authorized Products, audit adjustments or reimbursement for any services. 

Agreement Non-transferable
(6) No part of this Agreement nor any interest in this Agreement may be transferred by Dealer

without the prior written consent of Audi. 

S T A N D A R D  P R O V I S I O N S
Case 09-31422-MS    Doc 16-4    Filed 08/20/09    Entered 08/20/09 18:55:44    Desc

Exhibit C - Standard Provisions    Page 23 of 25
Case 6:20-cv-01131-ADA   Document 22-6   Filed 03/05/21   Page 23 of 24

APPX0167

APPX0167

Case: 22-108      Document: 2-2     Page: 169     Filed: 11/01/2021 (207 of 238)



Defense and Indemnification
(7) Audi will, upon Dealer’s written request:

(a) Defend Dealer against any and all claims for breach of Audi’s Warranties, bodily injury
or death, or for physical damage to or destruction of property, that, during the term 
of this Agreement, may be asserted against Dealer in any action solely by reason of 
a manufacturing defect or design deficiency in 

(i) an Authorized Product or

(ii) a product of the same line-make formerly supplied by Audi pursuant to a former
dealer agreement; and

(b) Hold Dealer harmless from any and all settlements made and final judgments rendered
with respect to such claims; provided Dealer promptly notifies Audi in writing of the
commencement of such action against Dealer and cooperates fully in the defense of
such action in such manner and to such extent as Audi may require. However, such
defense and indemnification by Audi will not be required if any fact indicates that 
any negligence, error, omission, act, failure, breach, statement or representation of
Dealer may have caused or contributed to the claim asserted against Dealer or if Audi
determines that such action seeks recovery for allegations other than those described
in Article 17(7)(a).

Notices
(8) Any notices under or pursuant to the provisions of this Agreement will be directed to the

respective addresses of the parties stated herein, or, if either party shall have specified
another address by notice in writing to the other party, to the address thus last specified.
Unless otherwise provided herein, notices shall be deemed effective if sent by certified mail
with return receipt requested; by overnight service having a reliable means of confirming
delivery; or by personal delivery to any of Dealer’s Owners or Executives. Notices shall be
deemed effective when received.

Waivers
(9) The waiver by either party of any breach or violation of or default under any provision of this

Agreement will not operate as a waiver of such provision or of any subsequent breach or
violation thereof or default thereunder. The failure or refusal of Audi to exercise any right 
or remedy shall not be deemed to be a waiver or abandonment of any such right or remedy. 

Titles
(10) The titles appearing in this Agreement have been inserted for convenient reference only and

do not in any way affect the construction, interpretation or meaning of the text. 
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Section 1: Operations 
 

Standard 1: Audi brand image 
 
Criteria 1.1:  Audi dealership naming standards 
 Owner: Network development 
 Formula: Y or N 
 Note: The naming standard for Audi of America dealerships requires that dealers use 

the word Audi followed by the location of dealership <Audi location> or location 
of dealership followed by Audi <Location Audi>. Example: d/b/a: ‘Audi Anytown’ 
or ‘Anytown Audi’. In the case of a buy sell or relocation, the new d/b/a needs to 
follow the naming policy. The d/b/a can not contain another brand or trademark. 
Existing d/b/a are grand-fathered as long as no other brand is used in the d/b/a 
and the word Audi is included in the d/b/a. The Audi trademark can never be 
used in the corporate name of any Audi dealership or associated company. 

 
Criteria 1.2: Interior and exterior appearance of the dealership 
 Owner: Network development 
 Formula: Y or N 
 Note: All interior and exterior premises of the dealership are clean and well maintained 

at all times. It is especially important that landscaping, walkways, paint, 
bathrooms, and customer areas are continually well maintained to provide 
customers and employees an environment that is expected at a tier one 
dealership. 

 
Criteria 1.3: Audi trademark and Audi logo usage 
 Owner: Network development and retail marketing 
 Formula: Y or N 
 Note: All Audi trademarks and logos must be used exclusively for the promotion of Audi 

products and displayed and used in strict accordance with the Audi trademark 
standards guide and Audi retail branding guide. This includes but is not limited to 
advertising, billboards, signage, branded promotional materials, branded clothing, 
dealership stationery and forms, web sites – both dealership and Audi sponsored 
sites.  The Audi logo, Certified pre-owned logo, Audi colors, and vehicle logos 
must all be properly used. 

 
Criteria 1.4: Marketing and advertising covenant & guidelines 
 Owner: Retail marketing 
 Formula: Y or N 
 Note: All dealers must adhere to the Audi marketing covenant and advertising & 

marketing guidelines. These guidelines can be found on accessaudi.com under 
the sales tab, advertising & marketing; retail advertising; Audi design Info. The 
new tier III co-op programs for new and Certified pre-owned cars will require the 
dealers to comply with the covenant and guidelines to be eligible for 
reimbursement. 
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Criteria 1.5: Product / Information brochures 
 Owner: Retail marketing 
 Formula: Y or N 
 Note: All dealers must have a supply of at least 10 each -  New vehicle product 

brochures, Audi Certified pre-owned materials, promotional materials and current 
sales, service and parts literature available to provide to customers at all times. 

 
Criteria 1.6: Employee personal appearance 
 Owner: Network development 
 Formula: Y or N 
 Note: The personal appearance of all dealership employees must create a favorable, 

professional impression, enhancing the customer experience and reflecting the 
image of Audi. The following personnel’s attire must be recognized as a 
dealership employee: ABS, service consultant, technician, and parts consultant. 

 
Criteria 1.7: Audi branded web site & Audi enterprise lead management system 
 Owner: On-line marketing 
 Formula: Y or N 
 Note: Dealer contracts with current recommended supplier (i.e. Cobalt group) and Audi 

of America to participate in the Audi dealer website program and the Audi lead 
management program.  Participation in these programs ensures proper site 
updates and maintenance. 
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Standard 2: Audi business management 
 
Criteria 2.1:  Audi net-working capital 
 Owner: Network development 
 Formula: Networking capital: total current assets minus current liabilities, plus LIFO 

reserve (if applicable). 
Y or N 

 Note: All Audi dealers must meet minimum financial requirements on a monthly basis 
as determined by Audi for each dealership. 

 
Criteria 2.2:  Owner’s equity 
 Owner: Network development 
 Formula: Owner equity: net working capital, leasehold Improvements, machinery and 

equipment, furniture and fixtures, company vehicles, other depreciable assets, 
total other assets 
Y or N 

 Note: All Audi dealers must meet minimum financial requirements as determined by 
Audi. 

 
Criteria 2.3:  Wholesale line of credit 
 Owner: Network development 
 Formula: Greater then [$45,000*(BPO/6)] 
 Note: A separate wholesale line of credit for the sale of new Audi vehicles must be 

maintained with the dealer’s financial institution, preferably Audi Financial 
Services. The minimum line of credit is sufficient to purchase a 60-day supply of 
new vehicles based on an annual business plan objective, (BPO). A current 
written letter of commitment, in a form satisfactory to Audi, has been provided to 
Audi by dealer’s financial institution. Dealer’s financial institution accommodates 
the vehicle drafting procedure employed by Audi. 

 
Criteria 2.4:  Open parts account payment 
 Owner: Network development 
 Formula: Y or N 
 Note: Open parts account is paid in full by dealer by the 15

th
 of every month 

 
Criteria 2.5:  Accurate financial accounting 
 Owner: Network development 
 Formula: Y or N 
 Note: Accounting controls and procedures must be established and maintained in 

accordance with Audi’s standard accounting procedure manual 

 
Criteria 2.6:  Financial statement reporting 
 Owner: Network development 
 Formula: Y or N 
 Note: Dealers must provide the dealer financial statement to Audi or its designee by 

the 10th business day in each month – in electronic format. Dealers unable to 
submit the statement in electronic format will be charged a monthly handling fee. 
All Audi dealers must submit a financial statement every month that breaks out 
the income & expense section for Audi and other brands. 
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Criteria 2.7:  Business plan 
 Owner: Network Development 
 Formula: Y or N 
 Note: During the 4

th
 quarter of every year, all Audi dealers prepare and submit a 

business plan to their Audi area team. 

 
Criteria 2.8:  Reporting valid customer information 
 Owner: Network development 
 Formula: Y or N 
 Note: A reasonable effort must be made by the Audi dealer to provide valid customer 

name, address, telephone numbers, and email addresses during sales reporting 
(new, certified pre-owned and pre-owned) and warranty claim submission 
(standard: 94% callable records – 90% acceptable) 

 
Criteria 2.9:  Employee satisfaction survey 
 Owner: Network development 
 Formula: Y or N 
 Note: Dealerships should conduct an annual employee satisfaction survey and / or 

employee reviews. 
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Standard 3: Audi sales operations 
 
Criteria 3.1:  Audi sales process 
 Owner: Sales operations 
 Formula: Y or N 
 Note: It is required that the dealership follows the current published Audi sales process. 

It can be found on accessaudi.com within the sales category. The basic stages in 
the process are:  
1) Initial contact 
2) Establishing individual customer requirements 
3) New vehicle presentation 
4) Test drive – all prospects offered test drive of a clean, fueled demonstrator of 
their choice 
5) From offer to agreement – negotiation, F&I process 
6) New or Certified pre-owned vehicle preparation & delivery – clean, free of 
problems, explanation of operating controls, and service department logistics, 
contacts and hours 
7) Follow-up within two days and maintaining current customer contact -  
8) Maintain contact with prospects & customers. Dealership must have a 
documented sales process that covers the 8 basic steps of the Audi sales 
process. 
 

Criteria 3.2:  New vehicle inventory units 
 Owner: Sales operations 
 Formula: New car BPO divided by 6 
 Note: Each Audi dealership is required to keep in inventory a minimum 60-day supply 

of new Audi vehicles to ensure that customers have an adequate inventory to 
select from. The inventory on ground must be a representative of all models lines 
offered by Audi of America. For all vehicles in inventory the dealer must follow 
the inventory maintenance policy as published by Audi of America. All vehicles 
need to be stored with the tires at higher storage pressure, transport wiper 
blades and correct battery voltage (use of solar panel). For details please refer to 
the latest published Audi of America storage policy which includes completion 
and record of the PDI process for vehicle preparation.  
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Criteria 3.3:  Demonstrators 
 Owner: Sales operations 
 Formula:  

Annual new vehicle BPO Number of demonstrators 
0 – 200 3 (A4 / Q7 / A6) 

201 – 400 4 (add A5) 

401 – 600 5 (add A8) 

601 – 800 6 (add A3) 

801 – 1000 7 (add TT) 

1001 – 1300 8 (add A4 Cabrio) 

> 1300 9 (add A4 or A6 Avant) 

 Note: A demonstrator fleet must be maintained by Audi dealer and needs to represent 
a mix of available transmission, body and engine types to optimize product 
offerings to the Audi customers. The demo vehicles need to be clean, fueled and 
in top mechanical and cosmetic condition.  

  When there is a new model launch (whether a brand new model or successor 
model), a model year change or a product update, which results in changes to 
the appearance of the model or technical specification, the demo vehicles must 
be replaced with the latest immediately, whether or not advised by Audi.  

  Demonstrator vehicle minimum quality requirements:  
1. It is recommended that demonstrators don’t exceed more than 4,000 miles 

and be replaced prior to reaching 6 months from in-service date 
2. Demonstrators must be immaculate, cleaned daily (both inside and out) – if 

necessary – and maintained to the highest level at all times 
3. Sales demonstrators must be free of all personal possessions at any time 
4. When not in use by customer, demonstrators must be available and 

displayed as ready for use in a manner appropriate to the image of the Audi 
brand 

5. Demonstrators must not have graphics applied unless approved in writing by 
Audi of America 

Demonstrators are subject to inspection by Audi of America at any time.  

 
Criteria 3.4:  Audi (Certified) pre-owned vehicle inventory units 
 Owner: Sales operations 
 Formula: Certified pre-owned BPO divided by 8 
 Note: Each Audi dealership is required to keep in inventory a 45-day supply of 

(Certified) pre-owned Audi vehicles (based on actual (Certified) pre-owned BPO) 
to ensure that customers have an adequate inventory of vehicles to select from. 

 
Criteria 3.5:  Audi (Certified) pre-owned reconditioning process 
 Owner: Sales operations 
 Formula: Y or N 
 Note: The Audi dealership must follow the Audi inspection and reconditioning process 

for Audi (Certified) pre-owned vehicles. 

 
Criteria 3.6:  Audi (Certified) pre-owned merchandising 
 Owner: Sales operations 
 Formula: Y or N 
 Note: Dealership properly merchandises and promotes the Audi (Certified) pre-owned 

vehicles according to the program guidelines. 
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Criteria 3.7:  Sales reporting 
 Owner: Sales operations 
 Formula: Y or N 
 Note: It is required that all sales of new, Certified pre-owned and pre-owned Audis be 

reported to Audi or it designee within 3 business days following the date of sale 
to provide up-to-date sales records. 

 
Criteria 3.8:  Traffic count log 
 Owner: Sales operations 
 Formula: Y or N 
 Note: Daily traffic counts should be documented by dealership sales management to 

monitor sales department activity and ABS performance. 

 
Criteria 3.9:  Inventory vehicles maintenance 
 Owner: Sales operations 
 Formula: Y or N 
 Note: Dealerships must follow Audi written guidelines (30-day maintenance policy) for 

maintaining new and (Certified) pre-owned vehicles in inventory. This includes 
maintaining batteries, tires, appearance items and rotors, etc. All new vehicles 
need to be stored with the tires at higher storage pressure, transport wiper 
blades and correct battery voltage (use of solar panel). For details please refer to 
the latest published Audi of America storage policy. 

 
Criteria 3.10: Showroom display of Audi (Certified) pre-owned vehicle 
 Owner: Network development 
 Formula: Y or N 
 Note: Facility has an Audi Certified pre-owned display space on the showroom floor 

(with at least one (Certified) pre-owned vehicle) or in a prominent display area 
adjacent to the showroom (not covered) or in the Audi approved (Certified) pre-
owned building / lot area with Audi approved signage. If on the showroom floor, 
vehicle counts toward showroom vehicle count requirement. 

 
Criteria 3.11  Audi showroom focal vehicle display 
 Owner: Network development 
 Formula: Y or N 
 Note: The dealership has a focal vehicle display to showcase an accessorized Audi 

model (flagship vehicle) or specially advertised vehicle positioned in a prominent 
location on the showroom floor. This is included in the overall showroom vehicle 
space requirement. 
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Standard 4: Audi after-sales operations 
 
Criteria 4.1:  Audi after-sales processes 
 Owner: After-sales operations 
 Formula: Y or N 
 Note: It is required that the dealership follow the current Audi after sales process as 

published in the Audi after sales process handbook. It can be found on 
accessaudi.com under the after sales tab; service & repair; Audi service process 
and click on Audi after sales process handbook. The basic stages in the process 
are:  
1) Scheduling maintenance within 4 days and repair appointments within 2 days 
2) Repair order preparation, review and complete RVU’s and campaigns 
3) Vehicle reception and alternate transportation needs or loaner vehicles 
4) Vehicle repair initiation of repair, fixed right the first time and critical alert 
process 
5) Quality control and service delivery internal checks 
6) Customer handling / billing 
7) Customer follow-up 

 
Criteria 4.2:  Audi alternate transportation (service loaner units) 
 Owner: After-sales operations 
 Formula: (# of work stalls)*3*0.4 
 Note: It is required that each dealership provides Audi customers one of the following 

options when they require alternate transportation for a maintenance or repair 
appointment:  

  a) Audi loaner vehicle (recommended that Audi loaner vehicles are available for 
40% of daily service customers for both repair or maintenance visits (new and 
Certified pre-owned based on customer need and pre-arrangements made). 
Service loaners must be Audi models 
b) Shuttle service to and from customer’s home or office 
c) Pick up and delivery of customer’s vehicle from home or office 
d) Other – provide public transportation vouchers for customer’s travel to and 
from dealership 
If the dealer is enrolled and actively participating in the Audi service promise 
program, the dealer meets the standard. 

 
Criteria 4.3:  Collision shop affiliation 
 Owner: After-sales operations 
 Formula: Y or N 
 Note: All Audi dealerships should be affiliated with an authorized Audi collision shop. 

This can be independently owned or dealer owned to ensure that Audi vehicles 
with body damage are repaired according to Audi standards 

 
Criteria 4.4:  Annual physical parts inventory 
 Owner: After-sales operations 
 Formula: Y or N 
 Note: Dealership conducts a physical inventory at minimum once per year of parts with 

corresponding adjustments of records. An ongoing inventory process or other 
approaches are acceptable as long as they are in line with GAAP. 
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Criteria 4.5:  Tool and equipment inventory 
 Owner: After-sales operations 
 Formula: Y or N 
 Note: Audi tools and equipment are maintained and inventoried on at least a yearly 

basis, but preferably monthly - to ensure availability and proper operation when 
needed.  In order to meet this standard, dealership must provide documentation 
of their inventory and maintenance processes and have available, upon demand, 
five tools from the required tool list.  The most current Audi listing of required 
factory tools is available from AccessAudi.com / ServiceNet.  There is a listing for 
exclusive Audi dealers and one for dual Audi/VW dealers as there is overlap in 
the tool requirements for both brands.  Please ensure only tools required for Audi 
are selected.  

 
Criteria 4.6:  Parts processes for special orders 
 Owner: After-sales operations 
 Formula: Y or N 
 Note: It is required that the dealership document and follow the critical alert process 

and implements an internal process to handle unit down, special parts and the 
delivery to the customer 

 
Criteria 4.7:  Stock order efficiency 
 Owner: After-sales operations 
 Formula: Y or N 
 Note: Dealership must maintain a minimum of 45 day inventory of authentic Audi parts. 
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Section 2: Facility 
 

Standard 5: Corporate identity 
 
Criteria 5.1:  Audi facility type 
 Owner: Network development 
 Formula: Y or N 
 Note: Facility type is driven by market potential for the dealer. Over 400 units per year 

the facility needs to be exclusive; Between 400 and 100 the facility needs to be 
at least brand dedicated and under 100 units the facility needs to be at least 
universal. 

 
Criteria 5.2:  Audi facility architecture 
 Owner: Network development 
 Formula: Exclusive type A terminal architecture 
  Exclusive type B terminal architecture 
  Brand dedicated Audi architecture 
  Universal modern architecture based on dealer design 
 Note: All Audi dealerships must follow the Audi architectural language based on the 

facility type 
 

Criteria 5.3:  Audi pylon 
 Owner: Network development 
 Formula: Y or N 
 Note: Each Audi dealership or satellite is required to have one authorized Audi pylon or 

ground sign 

 
Criteria 5.4:  Audi logo sign 
 Owner: Network development 
 Formula: Y or N 
 Note: Each Audi dealership or satellite is required to have one authorized Audi logo 

sign (4 rings logo with the word Audi in red letters). The Audi clip is grand-
fathered, but recommended to upgrade to new Audi logo sign 

 
Criteria 5.5:  Audi nameplate 
 Owner: Network development 
 Formula: Y or N 
 Note: Each Audi dealership or satellite is required to have one authorized Audi 

nameplate. 

 
Criteria 5.6:  Audi Certified pre-owned ground sign 
 Owner: Network development 
 Formula: Y or N 
 Note: Each Audi dealership or satellite is required to have one authorized Audi 

Certified pre-owned ground sign 

 
Criteria 5.7:  Audi interior and exterior signs 
 Owner: Network development 
 Formula: Y or N 
 Note: Each Audi dealership or satellite is required to have authorized Interior and 

exterior directional signs 
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Criteria 5.8:  Audi furniture 
 Owner: Network development 
 Formula: Exclusive type A advanced showroom concept in all customer areas; Gen2 
   in all non-customer areas 
  Exclusive type B advanced showroom concept in all customer areas; Gen2 
   in all non-customer areas 
  Brand dedicated In top 25 markets: advanced showroom concept in all  
   customer areas; Gen2 in non-customer areas; 
   In tier II markets: Gen2 furniture 
  Universal: dealer choice; Gen2 recommended 
 Note: Each Audi dealership or satellite is required to have Audi approved furniture in all 

customer view areas 

 
Criteria 5.9:  Audi lighting 
 Owner: Network development 
 Formula: Exclusive type A/B: meets Audi requirements in all customer contact and in  
   technician work area. Outside lighting must provide  
   sufficient light during night time and be in line with local  
   zoning requirements 
  Brand dedicated: meets Audi requirements in all customer contact and in  
   technician work area. Outside lighting must provide  
   sufficient light during night time and be in line with local  
   zoning requirements 
  Universal: dealer design. 
 Note: The lighting in all customer contact area, the showroom and the technician work 

areas meets Audi requirements for style, provided light and environmental 
efficiency 
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Standard 6: Facility exterior space 
 
Criteria 6.1:  Site & facility 
 Owner: Network development 
  Formula: Exclusive type A – site exclusive to Audi – no visibility of or access to another  

   brand 
  Exclusive type B – sales site exclusive to Audi – No visibility of or access to  
   another brand – service on separate location - -can be  
   shared with other brands but separation for Audi – service  
   reception located with sales facility 
  Brand dedicated -  one site shared with other brands, but all customer contact  
   points exclusive to Audi 
  Universal -  one site shared with other brands 

 Note: Site & facility must fulfill certain criteria to be in compliance with Audi standards. 

 
Criteria 6.2:  New vehicle inventory display and storage area 
 Owner: Network development 
 Formula: New Vehicle BPO divided by 6 
 Note: On-site or off-site new vehicle parking space must be well maintained, paved and 

secure. No grass or gravel lots are acceptable for on-site or off-site new vehicle 
parking. 

 
Criteria 6.3:  On-site new vehicle inventory display space 
 Owner: Network development 
 Formula: New vehicle BPO divided by 12 or minimum of 30 new vehicles on display 
 Note: The primary dealership premises has a new vehicles parking area to display and 

view at minimum a 30 day supply or at minimum 30 new vehicles on display. 
Each new vehicle parking space has a minimum of 220 square feet. Additional 
supply of new vehicles can be located off-site. 

 
Criteria 6.4:  Demonstrator parking spaces 
 Owner: Network development 
 Formula:  

Annual new vehicle BPO Designated demonstrators 
parking spaces 

0 – 200 3 

201 – 400 4 

401 – 600 5 

601 – 800 6 

801 – 1000 7 

1001 – 1300 8 

> 1300 9 

 Note: Designated demonstrator parking is conveniently accessible to the showroom to 
showcase Audi products available for test drives. Demonstrator should be 
protected from the elements (extreme heat, rain, snow) to ensure customer 
convenience. 
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Criteria 6.5:  Audi (Certified) pre-owned parking spaces 
 Owner: Network development 
 Formula: Certified pre-owned BPO divided by 8 
 Note: Facility has on-site vehicle parking space to display required (Certified) pre-

owned inventory with a minimum of 220 square feet of parking space per unit. 
The Certified pre-owned parking area is clearly identified with appropriate 
signage. 

 
Criteria 6.6:  Audi On-site sales customer parking 
 Owner: Network development 
 Formula: Minimum of one or new vehicle BPO divided by 100 rounded to the next number 
 Note: On-site sales customer-parking areas must be on well maintained, paved 

surfaces. Customer parking must be lined and clearly identified and provide 200 
sqft plus turning space per parking space.  

 

Criteria 6.7:  Audi service vehicle parking 
 Owner: Network development 
 Formula: Minimum of one or 1 parking space for 3 work stalls 
 Note: Service parking must be lined and clearly identified and provide 200 sqft plus 

turning area per parking space. 

 
Criteria 6.8:  Employee parking 
 Owner: Network development 
 Formula: Y or N 
 Note: Onsite employee parking is recommended at one space for each employee 

working each day. Employee parking must be lined and clearly identified and 
provide 200 sqft plus turning area per parking space. If the employee parking 
area is off-site it is recommended that the dealer provides a shuttle to get 
employees from and to the dealership. The number of necessary parking spaces 
can be reduced if employees work in shifts and / or are not at the dealership at 
the same time. 
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Standard 7: Facility interior space 

 
Criteria 7.1:  Audi showroom 
 Owner: Network development 
  Formula: Minimum requirement: 
   Exclusive type A/B : in top 25 market: 8 cars: 
    tier II markets: 6 cars + 2 outside display 
    recommended: 12 cars 
   Brand dedicated: in top 25: 6 cars + 2 outside display for Audi 
    tier II markets: 5 + 2 outside display for Audi 
    clear separation from other brands required 
   Universal: tier II markets: 5 cars for Audi 

 
 Note: Facility required providing necessary space for showroom vehicle displays. 

Vehicles must be immaculate at all times, cleaned daily both inside and out – if 
necessary. Vehicles must clearly display prices, specifications, options, emission 
standards. Showroom vehicles do not count towards the demonstrator standard. 
Each showroom vehicle must have 300 sq.ft. for display. 
Showroom vehicle minimum quality requirements:  
All vehicles in the showroom area must be displayed in accordance with the Audi 
brand image as well as Audi marketing standards and guidelines 
Showroom battery chargers must be utilized on applicable models to ensure 
proper vehicle display, i.e. A6, A8 and Audi Q7 and in adherence with local 
electrical codes. When allowable by local code, it is recommended that hidden 
floor plugs be installed near the showroom vehicle. Charging cables must be 
installed correctly.  
 
Open-air showroom:  
Open display areas can be part of the showroom display count as long as they 
meet the following conditions:  
An Audi dealer must have a minimum of 6 / 5 indoor display areas as defined 
above 
Audi dealer must be in a climate zone that allows for open-air showroom during 
the major part of the year (9 out of 12 months)  
The outside display area is highlighted through architectural elements and not 
just another parking lot. It is required that the outside display area is protected 
from the elements 
A minimum of 300 sq.ft. covered area per displayed unit plus reasonable 
overhang to protect from the weather 
 

 
Criteria 7.2  Audi reception or greeter area 
 Owner: Network development 
 Formula: Exclusive type A/B: exclusive to Audi on the showroom floor 
  Brand dedicated on showroom floor – can be shared with other brands 
  Universals on showroom floor – can be shared with other brands 
 Note: Space must be allocated for a receptionist / greeter area, in a convenient location 

for the customer. 
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Criteria 7.3:  Customer lounge 
 Owner: Network development 
 Formula: Exclusive type A/B exclusive to Audi with café 
  Brand dedicated can be shared with other brands 
  Universal can be shared with other brands 
 Note: All dealerships must have a customer lounge or quattro cafe that is easily 

accessible to service reception, the showroom, the parts retail counter and the 
accessory boutique. The lounge must be in good condition and large enough to 
accommodate the dealership’s average volume of waiting customers.  Furniture, 
flooring, lighting, wall treatment, and refreshment apparatus are kept clean at all 
times. It is recommended that wireless Internet access is available to customers 
in or near the lounge area. 

 
Criteria 7.4:  Interior display stands / interior brand elements 
 Owner: Network development 
 Formula: Y or N 
 Note: Audi offers to Audi dealers literature display stands, vehicle positioning stands, 

horizontal and vertical wall units, wheel stands and plaques to create an Audi 
retail and merchandising environment. Audi dealers select the right quantities 
relative to the size of the showroom following Audi’s recommendation to 
effectively merchandise Audi point of sale literature and accessories. 

 
Criteria 7.5:  Customer vehicle delivery area 
 Owner: Network development 
 Formula: Exclusive type A/B exclusive to Audi and close to showroom 
  Brand dedicated can be shared with other brands 
  Universal can be shared with other brands 
 Note: Dealership provides a dedicated interior; well lit, quiet customer vehicle delivery 

area with a minimum of 400 square feet. 

 
Criteria 7.6:  Audi dedicated accessories boutique area 
 Owner: Network development 
 Formula:  

Annual new vehicle BPO Minimum space for dedicated 
Audi boutique 

<= 500 100 sqft 

> 501 and <= 1000 200 sqft 

> 1001 400 sqft 

  Exclusive type A/B:  exclusive to Audi, not a replacement for retail parts 
counter 

  Brand dedicated: exclusive to Audi, not a replacement for retails parts 
counter 

  Universal: can be shared with other brands 
 Note: Audi dealerships must have space in a dedicated boutique area to display 

authorized Audi accessories.  The boutique should be clean and well organized 
at all times. The boutique must be used to display OE issued accessories. 
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Criteria 7.7:  Audi service reception / vehicle write-up area 
 Owner: Network development 
 Formula: Exclusive type A: exclusive to Audi and enclosed or covered  
  Exclusive type B exclusive to Audi, enclosed or covered. Located with the  
   Audi showroom. 
  Brand dedicated exclusive to Audi and enclosed or covered. 
  Separate service lanes for Audi in a shared service drive are not considered  
  exclusive to Audi 
  Universal service reception can be shared with other brands,  
   must be enclosed or covered 
 Note: Facility has a clutter-free, well-maintained service reception and write-up area, 

for arriving customers, required to be enclosed or at least covered for weather 
conditions and separate from the shop area. This write-up area needs to be 
exclusive to Audi for exclusive and brand-dedicated Audi dealerships. 1,200 sq.ft 
minimum size (4 cars in 2 lanes). 

 
Criteria 7.8:  Audi service consultant’s workstation 
 Owner: Network development 
 Formula: 1 for every 5 work stalls, always rounded up to the next full number 
  Exclusive type A/B exclusive to Audi 
  Brand dedicated exclusive to Audi 
  Universal can be shared with other brands 
 Note: Facility has a clutter-free, organized, dedicated workstation/desk for each service 

consultant. If “production teams” are being used, sharing of an office or counter 
space may be allowed. The service consultant’s workstations oversee the 
service vehicle write-up area.  

 
Criteria 7.9:  Audi identified work stalls 
 Owner: Network development 
 Formula: Y or N 
 Note: Audi dealers that share their Audi workshop with other brands must clearly 

identify Audi work stalls with Audi approved signage and/or paint schemes.  

 
Criteria 7.10: Audi work stalls space 
 Owner: Network development 
 Formula: 7-year VIO divided by 265, always rounded up to the next full number 
  Exclusive type A: exclusive to Audi 
  Exclusive type B: identified as Audi work stalls 
  Brand dedicated: identified as Audi work stalls 
  Universal: identified as Audi work stalls 
 Note: Work stall requirement and their relationship to VIO will be determined through 

discussions between dealer and Audi field team based on individual dealership 
service performance. As an industry guideline one work stall can serve 265 units 
per year of the 7-year VIO. At least one work stall is required with a hoist per 
Audi technical specialist per shift. Variances may be allowed for dealers utilizing 
production groups, teams or rotating schedules. The width, height and depth of 
work stalls and their hoists may need to be adjustable to accept future service 
vehicles of larger size.  Work stalls must be cleaned and maintained on a regular 
schedule.  Please refer to facility guide for floor treatments, paint schemes, 
decoration elements and workshop décor.   

 
Criteria 7.11: Alignment equipment stall 
 Owner: Network development 
 Formula: Y or N 
 Note: Each Audi facility must have at least one alignment stall with the latest approved 

Audi alignment equipment and software. This stall may be used by other brands. 
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Criteria 7.12: Service equipment room 
 Owner: Network development 
 Formula: Y or N 
 Note: Dealership provides a room for service units, tools and equipment. For all new 

facilities, required to house internally the equipment 

 
Criteria 7.13: Wash bays 
 Owner: Network development 
 Formula: # of work stalls divided by 7, always rounded to the next full number 
 Note: ‘--- 

 
Criteria 7.14: Retail parts counter 
 Owner: Network development 
 Formula: Exclusive type A/B: exclusive to Audi in or close by sales facility 
  Brand dedicated exclusive to Audi in or close by sales facility 
  Universal can be shared with other brands 
 Note: Facility has a retail parts counter for customers and a separate parts counter for 

Audi technical specialists. However, if an efficient system is employed that 
provides delivery of parts directly to the work bay; elimination of a ‘technician 
counter’ is allowed. 

 
Criteria 7.15: Parts inventory storage space 
 Owner: Network development 
 Formula: 1,000 sqft for up to 3 work stall. Add 200 sqft for every additional productive work 

stall 
 Note: The authentic Audi parts inventory is stored in clean, orderly sufficient space that 

allows quick moving parts to be easily identified and accessed.  Parts storage 
requirement will be modified if high-density storage systems are used. The 
general rule is a ratio of 3:1 for 48” high cabinets. Taller bins decrease 
requirements accordingly 

 
Criteria 7.16: Warranty parts retention area 
 Owner: Network development 
 Formula: 64 sqft 
 Note: Facility has a secure, well-lit and ventilated warranty parts retention area with a 

minimum of 64 sq ft. and utilizes an organization system, i.e. 10-bin system that 
makes it easy to identify parts to be scrapped. 

 

Criteria 7.17: Office / work station space for managers 
 Owner: Network development 
 Formula: Y or N 
 Note: Separate office/work station space is provided for sales, service and parts 

managers. 

 
Criteria 7.18: Training area 
 Owner: Network development 
 Formula: Y or N 
 Note: Space is allocated for a training area for dealership personnel, with appropriate 

working training equipment. 
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Criteria 7.19: Other interior facility space recommendations 
 Owner: Network development 
 Formula: Y or N 
 Note: Other space recommendations include the following: Business development 

center, break / lunch room (with space to accommodate half of the employees at 
the same time), key room, coat closets (based on climate zone), technician 
locker room (with showers), file room, F&I manager office and controller office. 
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Section 3: Systems / Equipment 
 
 

Standard 8: Systems 
 
Criteria 8.1:  IT Standards 
 Owner: IT 
 Formula: Y or N 
 Note: Dealership meets current Audi dealership IT readiness requirements, and 

continues to upgrade software and hardware as required. Current IT standards 
can be viewed on accessaudi.com under operations, reports and publications 

 
Criteria 8.2:  ABS computer terminals 
 Owner: Network development 
 Formula: 1 terminal for each ABS 
 Note: Each Audi brand specialist (ABS) must have a computer at their workstation with 

an Internet connection with a minimum of 512 K speed at each terminal. 

 
Criteria 8.3:  Technician computer terminals 
 Owner: After sales development 
 Formula: 1 computer terminal for 2 technicians 
 Note: One computer terminal workstation for every two technicians. No more than two 

technicians per terminal. Minimum 512k speed per terminal. 

 
Criteria 8.4:  Service consultant and other service computer terminals 
 Owner: After sales development 
 Formula: Y or N 
 Note: One designated easily accessible service department computer terminal 

workstation with internet access with a minimum of 512 K, that meet Audi 
specifications and requirements for each Audi service consultant; however, 
variances will be allowed for dealers utilizing production groups, teams or 
rotating schedules. A separate computer must be available for the shop foreman 
and any other shop employees with access to the Internet with 512K speed at 
each terminal. 

 
Criteria 8.5:  Parts department computer terminal 
 Owner: After sales development 
 Formula: Y or N 
 Note: Exclusive parts department computer terminal with access to Audi’s parts system 

and the Internet with a minimum of 512K speed at each terminal. 

 
Criteria 8.6:  Warranty administrator computer terminal 
 Owner: After sales development 
 Formula: Y or N 
 Note: The warranty administrator must have access to a computer terminal with 

Internet connection with a minimum of 512K speed. 
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Criteria 8.7:  PC’s with ETKA access 
 Owner: After sales development 
 Formula: 1 ETKA system required for every 8 work stalls, always rounded up to the next 

full number; At least one 
 Note: All Audi dealerships must have the required number of PCs running ETKA with 

access to the Internet and minimum of 512K speed at each terminal according to 
your number of certified technicians. 
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Standard 9: Tools and equipment 
 
Criteria 9.1:  General workshop equipment 
 Owner: After sales development 
 Formula: Y or N 
 Note: All dealerships and satellite service operations must have complete, fully 

functional and properly calibrated general workshop equipment according to the 
most recent Audi tools and equipment list. Tools and equipment must be on-site 
in the service shops so that vehicle repairs are not delayed. 

 
Criteria 9.2:  5051B equipment 
 Owner: After sales development 
 Formula: At least one dedicated to Audi plus 1 5051B for every 12 technicians, always 

rounded up to the next full number 
 Note: All Audi dealerships and their separate service locations (such as service 

satellites and PDI centers) have at least one 5051B diagnostic tester with 
Internet connection with minimum 512K speed dedicated to Audi and one 5051B 
with Internet connection with minimum 512K speed for every 12 technicians 
dedicated to the Audi brand. 

 
Criteria 9.3:  5052 equipment 
 Owner: After sales development 
 Formula: At least one dedicated to Audi; 1 5052 for every 4 technicians, always rounded 

up to the next full number 
 Note: All Audi dealerships are required to have one 5052 diagnostic tester with 

minimum 512K speed connection for every four (4) Audi technician. (Note: If 
service department has multiple shifts, this requirement pertains to number of 
techs per shift, not total of all shifts.) The 1 to 4 tech ratio reduces the time techs 
wait for use of the tool.  
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Section 4: Personnel 
 
 
 

Standard 10: Training 
 
Criteria 10.1: Training certification 
 Owner: Audi academy 
 Formula: Y or N 
 Note: Through the standards evaluation process the dealer principal and the area team 

/ regions agree on a number of dealer personnel, based on the dealer operating 
standards but adjusted to local market conditions and the specific situation of the 
dealer. 
The agreed upon number of dealer personnel are required to be Audi academy 
certified as stated in the following standards.  Please refer to the annual 
certification program course catalog for specific training requirements by job 
position. Twice a year (January with December status and July with June status) 
the dealership will be evaluated against the training status to become or remain 
compliant with the standards bonus requirements. 
Existing personnel must be and remain certified at any time. New hires have a 
special time allowance to become certified: 
Certification timing for new positions: sales manager, pre-owned manager, 
service manager, and parts manager: Audi academy certification is required to 
be achieved within 120 days (4 months) of being hired into the position.  
Certification is then to be maintained on an annual basis according to the 
academy certification requirements for the position. 
ABS, service consultant, Audi technical specialist, parts consultant, and warranty 
administrator: All employees in this position are required to achieve Audi 
academy certification within six months of being hired into the position. 
Certification is then to be maintained on an annual basis according to the 
academy certification requirements for the position.  

 
Criteria 10.2: Exclusivity of personnel 
 Owner: Audi academy 
 Formula: Exclusive type A/B All positions exclusive to Audi starting with the general  
   manager 
  Brand dedicated: All customer contact staff is exclusive to Audi 
  University: All staff shared with other brands 
 Note: Focus of personnel and the right training is pre-requisite for success. The 

separation of the personnel by brand as indicated above is key success factor. 
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Standard 11: Office / general personnel 
 
Criteria 11.1: Dealer principal / general manager 
 Owner: Network development 
 Formula: Y or N 
 Note: Dealership has on-site Audi senior management on a daily basis. This can be the 

dealer principal or an Audi general manager empowered to make daily 
operational decisions on behalf of the dealer. For exclusive stores this senior 
manager must always be exclusive to Audi – independent of size. For brand 
dedicated stores the senior manager can be shared with other franchises for 
sales volume up to 300 units, above that volume the senior manager must be 
exclusive to Audi. 

 
Criteria 11.2: On-Line manager 
 Owner: On-line marketing 
 Formula: Y or N 
 Note: Dealership has a designated on-line manager who manages the dealership 

online business. The on-line manager can be located off-site. 

 
Criteria 11.3: Showroom receptionist 
 Owner: Network development 
 Formula: Y or N 
 Note: All Audi showrooms must have a receptionist as a way finder and to greet 

customers. Showroom receptionist may also fulfill the phone receptionist in 
dealerships with a new vehicle BPO under 1000. 

 
Criteria 11.4: Phone receptionist 
 Owner: Network development 
 Formula: Y or N 
 Note: One dedicated phone receptionist for Audi dealerships with a BPO of 1,000 or 

more. This is not the showroom receptionist. 

 
Criteria 11.5: Controller 
 Owner: Network development 
 Formula: Y or N 
 Note: Dealership has a controller/business management manager responsible for the 

efficient management and control of the dealership’s financial resources as well 
as ensuring compliance with the financial reporting requirements of Audi. 

 
Criteria 11.6: Warranty administrator 
 Owner: After sales development 
 Formula: Y or N 
 Note: Dealership employs an Audi certified warranty administrator. 
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Standard 12: Sales personnel 
 
Criteria 12.1: Sales manager 
 Owner: Network development 
 Formula: Y or N 
 Note: Dealership employs a certified new vehicle sales manager trained in Audi 

product, processes and customer experience. In non-exclusive dealerships, a 
certified new vehicle sales manager exclusive to Audi is required if their annual 
BPO is 200 or more. In exclusive environment an exclusive certified new vehicle 
sales manager is required. At 1,000 BPO a 2

nd
 sales manager or an assistant 

sales manager is required. 

 
Criteria 12.2: (Certified) pre-owned sales manager 
 Owner: Certified pre-owned sales operations 
 Formula: Y or N 
 Note: Dealership employs a (Certified) pre-owned vehicle sales manager when the 

combined BPO of new and Audi Certified pre-owned is over 660 vehicles.  
Manager must be Audi academy certified. 

 
Criteria 12.3: Audi brand specialist (ABS) 
 Owner: Network development 
 Formula: 1 ABS per 100 units (new and CPO) BPO, always rounded up to the next full 

number, minimum of 2 ABS 
 Note: It is recommended that dealerships employ the suggested number of certified 

Audi brand specialists and certified pre-owned Audi brand specialists. The ABS 
requirement assumes new vehicle to Certified pre-owned sales ratio of 3 to 1 and 
10 sales per month per ABS.  

 
Criteria 12.4: On-line Audi brand specialist 
 Owner: On-line marketing 
 Formula: Y or N 
 Note: One dedicated On-line ABS for every 100 new car leads/month, not included in 

the total ABS count. 

 
Criteria 12.5: Corporate fleet Audi brand specialist 
 Owner: Sales operations 
 Formula: Y or N 
 Note: It is recommended that each Audi dealership with a BPO of 250 or more employ 

an ABS who is trained and responsible to handle corporate (fleet) sales. This 
ABS is not dedicated to corporate sales. 
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Standard 13: After sales personnel 
 
Criteria 13.1: Audi service manager 
 Owner: After sales development 
 Formula: Y or N 
 Note: All dealerships must have a certified Audi service manager. Brand dedicated 

dealerships are allowed to share a certified Audi service manager up to five Audi 
work stalls.  If six or more stalls, one exclusively dedicated certified Audi service 
manager is required 

 
Criteria 13.2: Audi service consultants / service advisor 
 Owner: After sales development 
 Formula: 1 service advisor for every 5 technicians, always rounded up to the next full 

number 
 Note: Dealership employs one Audi certified service consultants for every 5 

technicians; however, variances will be allowed for dealers utilizing production 
groups, teams or rotating schedules.  

 
Criteria 13.3: Audi shop foreman 
 Owner: After sales development 
 Formula: 0 – 7 work stalls – no shop foreman 

8 – 20 work stalls – 1 shop foreman 
21 – 40 work stalls – 2 shop foreman 
41 – 60 work stalls – 3 shop foreman 

 Note: Dealership employs the required number of certified shop foremen. Approved 
team concept will be considered in lieu of a shop foreman 

 
Criteria 13.4: Audi technical specialist (Technicians) 
 Owner: After sales development 
 Formula: 1 technician for every productive work stall 
 Note: Dealership employs the necessary number of certified Audi technical specialists; 

however, variances will be allowed for dealers utilizing production groups, teams 
or rotating schedules.  The normal ratio of technicians to work stalls is 1:1. This 
ratio is for planning purposes only and can be affected by shift work and hours of 
operation. Field and dealer input will determine the final technician and stall 
requirements for each dealership. 

 
Criteria 13.5: Audi dispatcher 
 Owner: After sales development 
 Formula: 1 if # of technicians is equal or bigger than 10 
 Note: Dealership employs a dispatcher when technician count is 10 or more.  (Note:  

This requirement may be met with an electronic dispatching system or advanced 
production system.). Approved team concept will be considered in lieu of a 
dispatcher. 

 
Criteria 13.6: Audi detailers 
 Owner: After sales development 
 Formula: 1 for every 7 work stalls, always rounded up to the next number 
 Note: Dealership either employs the required number of Audi certified detailers or 

employs an outside facility which meets Audi standards.  Standards for outside 
facility are found on accessaudi.com 
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Criteria 13.7: Audi parts manager 
 Owner: After sales development 
 Formula: Y or N 
 Note: Dealership employs an Audi certified parts manager. Parts manager must be 

exclusive to Audi in all exclusive facilities regardless of the number of work stalls. 
In brand dedicated facilities, 1 shared parts manager up to 5 Audi work stalls, 1 
dedicated parts manager for 6 or more service work stalls. 

 
Criteria 13.8: Audi parts consultants  
 Owner: After sales development 
 Formula: 2-5 work stalls, 1 parts consultant 

6-10 work stalls, 2 parts consultants 
11-15 work stalls, 3 parts consultants 
16-22 work stalls, 4 parts consultants 
23-29 work stalls, 5 parts consultants 
30-37 work stalls, 6 parts consultants 
38-44 work stalls, 7 parts consultants 

 Note: Dealership employs the recommended number of certified parts consultants. For 
dealerships with 10 or more Audi work stalls, the consultants should be exclusive 
to Audi.  The formula is based on 1 parts consultant per 5 techs up to 15 techs, 
than increments increase due to efficiencies. 

 
Criteria 13.9: Audi HazMat certified parts consultant 
 Owner: After sales development 
 Formula: Y or N 
 Note: At least one parts consultant must be HazMat certified to handle ground 

shipments and one person Hazmat certified for air shipments of warranty parts to 
meet government regulations. (This can be the same person). 
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