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30DLQWLII +DGDVVDK 6KHOOHQEHUJHU LQGLYL(

q

N

VLWXDWHG XSRQ SHUVRQDO NQRZOHGJH RI IDFWYV

DV WR DOO RWKHU PDWWHUV DQG E\ DQG WKURXJK
&RPSODLQW

3& RPSODLQW  DJDLQVW 'HIHQGDQWV $

KLUOSRRO &RUSRUDWLRQ ¢3:KLUOSRRO"™ DQG DOOH

, 1$785( 2) 7+( $&7,21

'HIHQGDQWY DUH HQJDJHG LQ DQ RQJRLQJ E

HIWHQGHG UHSDLU SODQV 3:KLUOSRRO 30DQ V =~ WH

3:KLUOSRRO $SSOLDQFHV" WKDW :KLUOSRRO PDUI

:KLUOSRRO .LWFKHQ$LG $PDQD OD\WDJ .HQPRUH
:KLUOSRRO DFWV DV WKH DGPLQLVWUDWRU R
WKH 2EOLJRU IRU :KLUOSRRO 30DQV VROG LQ DOO 8
LV IXOO\ RZQHG VXEVLGLDU\ RI $PHULFDQ ,QWHUQ
$,*:* WKURXJK LWV HPSOR\HHV ZKR VHUYH DV RIILFH
$,*:*

VSHFLILF FKDQQHOV VXFK DV E\ DGYHUWLVLQJ WKH

DQG :KLUOSRRO PDUNHW WKH :KLUOSH
FRQVXPHUV ZKR UHJLVWHU WKHLU DSSOLDQFHV ZL\
EHHQ UHJLVWHUHG DQG XUJLQJ WKHP WR WDNH WK
D :KLUOSRRO 30DQ 'HIHQGDQWYV PDUNHW WKH :KLU(
WR PDWFK WKH EUDQGLQJ RI WKH DSSOLFDEOH KLU
'"HIHQGDQWYV RIIHU WKH .LWFKHQ$LG 6HUYLFH 30DQ

%RWK WKH PDQQHU LQ ZKLFK WKH :KLUOSRR
'"HIHQGDQWVY PDUNHWLQJ PDWHULDOV OHDYH FRQ\
RITHUHG E\ :KLUOSRRO WKDW WKH\ HIITHFWLYHO\ Z
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PDQXIDFWXUHUTV ZDUUDQW\
:KLUOSRRO :DUUDQW\

/7R FUHDWH WKLV LOOXVLRQ 'HIHQGDQWYV
:KLUOSRRO $SSOLDQFH E\ VHQGLQJ WKHP OHWWH
:KLUOSRROYV OHWWHUKHDG DQG SXUSRUWHGO\ VLJ
EUDQG H J

8SRQ FDOOLQJ WKH SKRQH QXPEHU VKRZQ R({

.LWFKHQS$LG 30DQ RIIHUV DUH VLJQHG
7HDP’
E\ D UHFRUGLQJ WKDW SXUSRUWV WR EHORQJ WR Wi
FDOOLQJ WKH .LWFKHQS$LG 6HUYLFH 30DQ 6DOHV 'H!

7KH :KLUOSRRO 30DQ 2IIHU GHVFULEHV WKH
FRQVXPHUV UHJXODUO\ DVVRFLDWH ZLWK WKH EHQH
DV WKH UHSUHVHQWDWLRQV WKDW UHSDLU VHUY
WHFKQLFLDQV FRQVXPHUV FDQ UHFHLYH UHSDLUV
H[SHQVHV DQG

7KHVH UHSUHVHQWDWLRQYV

Rl SDUWYVY DQG ODERU LV FRYHUH
IXUWKHU WKH Pl
WKH EHFDX

HIWHQVLRQV RI :KLUOSRRO

XQGHUVWDQGLQJ WKDW D PDQXIDFWXUHUTV ZDUUD (

:DUUDQW\

WKH WHUP RI WKHVZBUUSPKQWAHSWLRQ LV UHLQIRUFHA(
WKDW WKH :KLUOSRRO 30DQ ZLOO SURWHFW WKH FH

\RXU SURGXFW LQ WKH \HDUV WR FRPH LI WKH QHH

:KLOH LW LV WUXH WKDW WKH :KLUOSRRO PDQXIDF
&RQWUDFW XVH VRPHZKDW GLIITHUHQW ODQJXDJH
GRFXPHQW PRVW DSSOLDQFH PDQXIDFWXUHUV LQF
ZDUUDQWLHY OLEHUDOO\ WR FRYHU DOO IDLOXUHYV
WKH ZzDUUDQW\ SHULRG %DVHG RQ WKLV ZLGHVSUH
R
ZDUUDQW\ SHULRG XQOHVV WKH IDLOXUH UHVXOWYV
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7TKH UHSUHVHQWDWLRQV PDGH LQ :KLUOSRRA(

30DQV SURYLGH QHLWKHU D OHYHO RI
EHQHILWY DGYHUWLVHG LQ WKDW GRFXPHQW &RQW
30DQ FRYHUYV RI WKH UHTXLUHG ODERU DQG SDU
DW QR RXW RI SRFNHW H[SHQVH WR WKH FRQVXPHU

ZKLFK WKH :KLUOSRRO 30DQV DUH SURYLGHG FRQW

uLJKw DW WKHLU VROH GLVFUHWLRQ WR UHIXVH H

3% X\RXW" PDNLQJ D RQH WLPH FDVK SD\PHQW

QRW PDNH WKH FRQVXPHU ZKROH DQG WDNLQJ WLW
3HU WKH 6HUYLFH &RQWUDFW WKH 6HWWOHH

SULFH RI WKH ERXJKW RXW DSSOLDQFH 7KHUHIRUH
D FRPSDUDEOH DSSOLDQFH XQOHVV VKH VXSSOHPH

1RU FDQ VKH XVH WKH 6HWWOHPHQW 3D\RXW WR K[

EHFDXVH XQGHU WKH WHUPV RI WKH 6HUYLFH &RQW

XSRQ WKH H[HUFLVH RI D %X\RXW DQG PXVW EH VXU

WKH %X\RXW SURYLVLRQV LQ WKH 6HUYLFH &RQW

UHSUHVHQWDWLRQV WKDW WKH FRQVXPHU ZLOO KD)

FRVWY WR KHU

7TKH %X\RXW SURYLVLRQ LQ :KLUOSRRO 30D

'"HIHQGDQWV XVH WR JHQHUDWH XQIDLU SURILWYV |

FRQVXPHUV ZKR ZRXOG KDYH QR UHDVRQ WR VXVSH
IRU ZLOO EH OLPLWHG LQ VXFK D PDQQHU

JRU H[DPSOH 3ODLQWLII LQLWLDOO\ SXUFKD

30DQ" IRU KHU .LWFKHQ$LG GLVKZDVKHU DW WKH V

UHWDLOHU %HVW %X\ 6KH ZDV VXEVHTXHQWO\ FRQ

.LWFKHQ$LG 30DQ DW D ORZHU SULFH WKDQ ZKDW V
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D EXGJHW VKH FDQFHOOHG KHU *63 30DQ DQG SX

8QIRUWXQDWHO\ WKH DPRXQW RI
PRUH WKDQ RIIVHW E\ ZKDW VKH KDG WR SD\ WR SXU
RXW KHU FRYHUHG DSSOLDQFH

'"HIHQGDQWVYT % X\RXW SROLFLHVY DUH WKH P}
KRZ :KLUOSRRO 30DQVY EHQHILWY IDOO VKRUW RI
FRQVXPHUV WR VHOO WKHVH SODQV ,Q PDQ\ LQVW
DFWXDO WHUPV RI WKH 6HUYLFH &RQWUDFWYV JRYHU

6HYHUDO PRQWKY EHIRUH ILOLQJ WKH FODL

ERXIJKW RXW 6KHOOHQEHUJHU ILOHG D FODLP IRU
UHSUHVHQWDWLRQV DQG WKH WHUPV RI WKH 6HUYL
ILQG KHU WR RZQ UHSDLU WHFKQLFLDQ WR UHVROY
VHUYLFH DQG WKHQ VHHN UHLPEXUVHPHQW IURP W
QR UHSDLU WHFKQLFLDQV LQ KHU DUHD 6KH WULHG
FROQWDFWHG ZHUH ZLOOLQJ WR SHUIRUP UHSDLUV X(
XS UHFHLYLQJ QR EHQHILWY IRU KHU FODLP DQG KD
XQWLO D VXEVHTXHQW IDLOXUH FDXVHG '"HIHQGDQW

SODLQWLIITV GLIILFXOWLHY ZLWK KHU SODQ
JRW FRQIXVHG DQG HQGHG XS ZLWK OHVV WKDQ ZK
FRQVXPHUV SXUFKDVH $,*:*1V VHUYLFH SODQV HDFK
SXUFKDVLQJ HIWHQVLRQV WR :KLUOSRROTTV PDQXIDH

$WWDFKHG DV ([KLELW

LV D VDPSOLQJ RI P

:KLUOSRRO 30DQV 330DQ 3XUFKDVHUV" SRVWHG R

H[SUHVV GLVVDWLVIDFWLRQ ZLWK WKHLU SODQV 71
QRW $,*:* VRFLDO PHGLD DFFRXQWYV 2 EHFDXVH WKH
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WKH FRPSDQ\ RIIHULQJ WKH SODQV HYHQ DIWHU P]
:KLUOSRRO 30DQV

'KLUOSRROfV UHVSRQVHV WR WKHVH VRFLDO
'KLUOSRROfV LQWHQW WR GHFHLYH DQG GHIUDXG F
LW KHOSV VHOO DGPLQLVWHUV DQG SURILWV IURP
VWUXFWXUH RI WKH SODQV WR GHIOHFW FRQVXPHU
WUDLQHG WR UHVSRQG WR HDFK FRQVXPHU FRPS(
DSSOLDQFH LV FRYHUHG6EK[BLKILWOSRR® K DSSOL
'KLUOSRRO 30DQ FRQVXPHUV DUH WROG WKDW WKH
FDQQRW LEHAHKULYEH @H

7KH VWDWHPHQWY DUH GHOLEHUDWHO\ PLV(
UROH LQ KRZ WKH :KLUOSRRO 30DQV DUH DGPLQLYV
SODQ DGPLQLVWUDWRU LQ PDQ\ RI WKH 6HUYLFH &
DXWKRUL]JHG WR UHVROYH FRQVXPHU FRPSODLQWYV I
GHFLGHV KRZ FRQVXPHU FODLPV VXEPLWWHG XQGHL

'HIHQGDQWVY IUDXGXOHQW DQG PLVOHDGLQ
HVVHQWLDOO\ ZRUWKOHVVY RU DW D PLQLPXP PDNH
EH RQO\ D

IUDFWLRQ RI WKH YDOXH WKDW 30DQ 3

'"HIHQGDQWVY PLVUHSUHVHQWDWLRQV )RU H[DPSOH
KHU .LWFKHQ$LG 30DQ DW WKH WLPH RI SXUFKDVH
NHSW KHU *63 30DQ DQG KHU GLVKZDVKHU ZRXOG K

2Q EHKDOI RI WKH &0DVYV 3O0ODLQWLII VHHNYV

FRPPRQ ODZ DQG FRQVXPHU SURWHFWLRQ VWDWXW
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3$57,(6

SODLQWLII

30DLQWLII +DGDVVDK 6KHOOHQEHUJHU 36KH

'DVKLQJWRQ
'HIHQGDQWYV

'HIHQGDQW :KLUOSRRO &RUSRUDWLRQ LV D
%HQWRQ +DUERU OLFKLJDQ :KLUOSRRO PDQXIDFWX
ODXQGU\ DSSOLDQFHV UHIULJHUDWRUV DQG IUHH]H
,QF LV D 'H

‘HIHQGDQW $,* :DUUDQW\*XDUG

RINTLFHV LQ &KLFDJR ,O0OOLQRLYV
3ODLQWLII LV LQIRUPHG DQG EHOLHYHV DQ
PHQWLRQHG KHUHLQ HDFK '"HIHQGDQW ZKHWKHU DF
VXFK DJHQF\ UHODWLRQVKLS ZDV GLVFORVHG WR W
RVWHQVLEOH MRLQW YHQWXUH RU HPSOR\HH RI HD
RU ZLWKLQ WKH FRXUVH DQG VFRSH RI VXFK DJHQF
LQ WKH DFWV DQG RPLVVLRQVY DOOHJHG KHUHLQ E
VHYHUDOO\ OLDEOH WR 30DLQWLII IRU WKH UHOLHI

$W D PLQLPXP $,*:* LV OLDEOH IRU :KLUOS

:KLUOSRRO WR DFW DV LWV DSSDUHQW DJHQW GLUH
I[URP LW
IRU $

$W D PLQLPXP :KLUOSRRO LV OLDEOH

SDUWLFLSDWHYVY LQ RU EHQHILWYV IURP WKHLU FRQ

LQIRUPDWLRQ DQG ZHEVLWHV WR EH XVHG E\ $,*:* |
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-85,6',&7,21

6 XEMHFW PDWWHU MXULVGLFWLRQ LQ WKLV H
t G EHFDXVH WKHUH DUH PRUH WKDQ &ODVV
FLWLIHQ RI D VWDWH GLIITHUHQW IURP WKDW RI "HIH

HIFOXVLYH RI LQWHUHVW DQG FRVWYV
7KLV &RXUW KDV VSHFLILF SHUVRQDO MXUL
FROQWDFWYV ZLWK WKH 6WDWH RI :DVKLQJWRQ LQ

VIVWHPDWLF DQG SXUSRVHIXO DQG 6KHOOHQEHU
SDUWLFXODU FRQWDFWYV

9HQXH LV SURSHU LQ WKLV 'LVWULFW SXUVX
VXEVWDQWLDO SDUW RI WKH HYHQWYV RU RPLVVLRQ
WKLV 'LVWULFW

9 )$&T78%$/ $//(*$7,216

'KLUOSRRO PDUNHWV LWV SRUWIROLR RI
-HQQ$LU

SRVW VDOH UHSDLU VHUYLFHV WR FRQVXPHUV SX

KR H
6WDWHV XQGHU WKH EUDQGV $PDQD LW
DFFRPSDQLHY HOLJLEOH :KLUOSRRO $SSOLDQFHV
$’*:*
ZKHUHE\ WKH\ PDUNHW VHOO DQG DGPLQLVWHU

DQG :KLUOSRRO DUH HQJDJHG LQ DQ

:KLUOSRRO $SSOLDQFHV :KLUOSRRO 30DQV DUH SU
ZKLFK OHDGV PRVW FRQVXPHUV WR EHOLHYH WKDW
RULJLQDO PDQXIDFWXUHUYfV ZDUUDQW\

7KH :KLUOSRRO 30DQ IRU D JLYHQ DSSOLDQF
WR VHOHFW D WHUP RI FRYHUDJH EH\RQG WKH H[SL
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\HDU DQG DV ORQJ DV ILYH \HDUV $,*:* FKDUJHV D |
WKH SODQTV WHUP JHWV ORQJHU
7KH :KLUOSRRO 30DQV DUH PDUNHWHG WR

LQFOXGLQJ WKURXJK ZHEVLWHYVY FRQWUROOHG E\ :K

'"HIHQGDQWYV PDLO WR FRQVXPHUV ZKR UHJLVWHU 4

$SSOLDQFH RU E\ HPDLOV IURP WKH EUDQG RI DS

.LWFKHQ$LG HWF $00 RI WKHVH PDUNHWLQJ FKDQ

FROQWUROOHG GRPDLQV HJ ZKLUOSRRO FRP NLWH

EHOLHYH WKDW :KLUOSRRO RU RQH RI WKH :KLUOS
30DQV

+RZHYHU WKH :KLUOSRRO 30DQV DUH RIIHUHR

q

~

WKDW LV LQODGHTXDWHO\ GLVFORVHG LQ WKH ILQH
:KLUOSRRO SURYLGHYV VHUYLFHV VXFK DV UH

XQGHU WKH :KLUOSRRO 30DQV DUUDQJLQJ IRU DSS

FRPSODLQWY DERXW WKH SODQV :KLUOSRRO LV DOV

30bQV WKDW ZHUH LVVXHG DIWHU -XQH

q

(N

7KH IDFW WKDW '"HIHQGDQWVY PDUNHWLQJ
HYLGHQFHG E\ WKH GR]J]HQV RI VRFLDO PHGLD SRVW
WR UHTXHVW KHOS ZLWK WKHLU :KLUOSRRO SODQYV

KHQ WKLV KDSSHQV :KLUOSRROYV SUDFWLH
FRQIXVLRQ WKDW LWV GHFHSWLYH SUDFWLFHV FDXWV
DUH RIIHUHG E\ D WKLUG SDUW\ DQG WKDW LW KD
UHVSRQVH WKDW :KLUOSRRO SRVWHG RQ WKH VRFLE

WR FRQVXPHU FRPSODLQWYV LV VKRZQ EHORZ
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1RW RQO\ LV WKH VXJIJHVWLRQ WKDW :KLUOS
30DQV DGPLQLVWHUHG D EODWDQW OLH EXW :KLUQ(
WR FDOO LV D SXEOLF DGPLVVLRQ RI :KLU

WKDW LV PRQLWRUHG E\ :KLUOSRRO LWVHOI 2 QRW {
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$ )DFWV DV WR 30DLQWLII
$URXQG $SULO 6KHOOHQEHUJHU SXUFKE
%HVW %X\ IRU LQFOXGLQJ WD[HV 7R SURWHF
30DQ

%DVHG RQ KHU SULRU H[SHULHQFH ZLWK VHU
*63 30DQ WR SD\ IRU DOO QHFHVVDU\ UHSDLUV VKH
DQ DSSOLDQFH PDOIXQFWLRQ WKDW ZDV FRYHUHG X
RI WKH *63 30DQYV FRYHUDJH EHQHILWYV

2Q RQH RU PRUH RFFDVLRQV GXULQJ $SULO
PDUNHWLQJ FRPPXQLFDWLRQV IURP 'HIHQGDQWYV 2(
21lHU” IURP $,*:* ZKLFK ZDV HLWKHU PDLOHG RU H
GLVSOD\LQJ WKH .LWFKHQ$LG ORJR DQG VLJQHG E\
XUJHG 6KHOOHQEHUJHU WR SURWHFW KHU LQYHVW
3.LWFKHQS$LG 30DQ"

2Q LQIRUPDWLRQ DQG EHOLHI ERWK D FRS\ R
.$ 30DQ 2IIHU ZDV JHQHUDWHG DQG UHFRUGV RI W
6KHOOHQEHUJHU H[LVW LQ WKHLU EXVLQHVV UHFRU
BKHOOHQEHUJHU FRQWLQXHV WR UHFHLYH GHVFU
LGHQWLFDO ODQJXDJH $WWDFKHG WR WKLV &RPSO
WKH OHWWHUV 6KHOOHQEHUJHU UHFHLYHG EHWZH
EHQHILWY DUH GHVFULEHG XVLQJ LGHQWLFDO ODQJ

7KH .$ 30DQ 2IIHU GHVFULEHG WKH .LWFKH
UHSODFHPHQW EHQHILWYV IRU FRYHUHG PDOIXQFWLF
DQG SD\LQJ IRU RI WKH UHTXLUHG SDUWV DQG
LWFKHQ$LGTV DIILOLDWLRQ ZLWK WKH SODQ WKURX
SURYLGHG E\ .LWFKHQ$LG FHUWLILHG WHFKQLFLDQ\
&/$66 $&7,21 &203/$,U$: 2)),&( 2) (9%1 680(5 $/%(57 /$: 3//&
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7KH .$ 30DQ 21IHU JDYH 6KHOOHQEHUJHU WK
ZLWK WKH SODQ SULFH LQFUHDVLQJ IRU ORQJHU F}
PHDQ WKDW VKH ZRXOG EH HQWLWOHG WR UHFHLY
.LWFKHQ$LG 30DQ IRU WKH GXUDWLRQ Rl WKH SODQ

IRWKLQJ LQ WKH .$ 30DQ 2IIHU SXW 6KHOO}
PDOIXQFWLRQV PD\ EH UHVROYHG LQ D PDQQHU WK
RU WKDW VKH PD\ QHHG WR LQFXU RXW Rl SRENHW H
XQGHU D .LWFKHQS$LG 30DQ

6LPLODUO\ QRWKLQJ LQ WKH .$ 30DQ 2I1IHU
UHSDLU EHQHILWY ZKLFK 'HIHQGDQWY UHSUHVHQW!|
30DQ ZRXOG VWRS EHLQJ DYDLODEOH WR 6KHOOHQ(
DSSOLDQFH

BKHOOHQEHUJHU DOVR YLVLWHG WKH .LWFKH
WKDW LV DWWDFKHG KHUHWR DV ([KLELW 6KHOOH

YLVLW +RZHYHU RQ LQIRUPDWLRQ DQG EHOLHI

'"HIHQGDQWVY EXVLQHVV UHFRUGV EHFDXVH 'HIHQ
LOWHUDFWLRQV LQLWLDWHG WKURXJK WKH .LWFKH(
YLVLWHG LW WR UHJLVWHU KHU .LWFKHQ$LG GLVKZI
IRU WKH

$IWHU YLHZLQJ WKH SULFLQJ .LWEFK

ZKDW VKH KDG SDLG IRU KHU *63 30DQ 6KHOOHQEH

FDQFHOOLQJ KHU *63 30DQ WR REWDLQ D UHIXQG D
FDOOHG WKH SKRQH QXPEHU OLVWHG LQ WKH OHWW

D :KLUOSRRO HPSOR\HH

$V RI $SULO WKH DIWHUKRXUV UHFRUGLQJ
UHDFKHG WKH .LWFKHQ$LG 6HUYLFH 30DQV

IR
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6KHOOHQEHUJHU SURYLGHG KHU SD\PHQW L(

WKUHH \HDU
RULJLQDO PDQXIDFWXUHUYV ZDUUDQW\ H[SLUHG DQ
$IWHU SXUFKDVLQJ KHU .LWFKHQ$LG 30DQ

HPDLO ZKLFK ZDV VHQW IURP .LWFKHQS$EGWSQ DA
.LWFKHQ$LGS ORJR DQG WKDQNHG KHU IRU SXUFKD
7KH HPDLO WUDQVPLWWHG GHWDLOV DERXW
FRYHUDJH DQG WKH PRGHO QXPEHU RI KHU FRYHUHG
VHUYLFH SODQ RU WR UHTXHVW VHUYLFH SOHDVH
YLVLW XV RQOLQH DW VHUYLFHSODQV NLWFKHQDLG
(YHU\ LQOWHUDFWLRQ 6KHOOHQEHUJHU KDG Z
GHDOLQJ ZLWK .LWFKHQ$LG DQG JHWWLQJ WKH EHQ
SXW KHU RQ QRWLFH WKDW KHU SODQ EHQHILWV PD
PLIJKW LQFOXGH WHUPV LQ KHU 6HUYLFH &RQWUDFW
6RRQ DIWHU SXUFKDVLQJ KHU .LWFKHQS$LG 3
30DQ WR REWDLQ D UHIXQG DQG WKHUHIRUH JDYH
SODQ
6KHOOHQEHUJHUYV GLVKZDVKHU VWDUWHG
JDVNHW RQ WKH GLVKZDVKHU GRRU SDQHO VWDUWH
GDPDJH GXULQJ WKH RSHUDWLRQ RI WKH GLVKZDVK
EODFN UHVLGXH IURP WKLY GDPDJH DQG ZHDU 6KH(
JHW WKH JDVNHW UHSODFHG XQGHU WKH PDQXIDFW
6RPHWLPH LQ WKH UHSODFHG JDVNHW
GLVKZDVKHU VWDUWHG WR H[KLELW VLPLODU SUREO
'KLUOSRRO DQG VXEPLWWHG D FODLP XQGHU KH
6KHOOHQEHUJHU WKDW WKHUH ZHUH QR DSSRLQWPH|
&/$66 $&7,21 &203/$,U$: 2)),&( 2) (9%1 680(5 $/%(57 /$: 3//&

)25 '$0%*(6 &RUWH ODGHUD 7RZQ &WIWWHUQ $YH
&RUWH ODGHUD &$ 6HDWWOH :$

LWFKHQ$LG 30DQ ZKLFK ZDV UHSUHVI

DIRUPDW
HQWHG
G FRQWL
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HCH QDK B
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KHU .LV
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FDOO .L
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DQ LQGHSHQGHQW UHSDLU FRPSDQ\ WR IL[ KHU DSS({
WKLV UHSDLU VHUYLFH ZKLFK FRQWUDGLFWHG $,*:
FRYHUHG UHSDLUV DQG VHHN UHLPEXUVHPHQW IUR

:KLUOSRRO DOVR LQIRUPHG 6KHOOHQEHUJHU
KDYH WR FRPSO\ ZLWK YDULRXV FRQGLWLRQV EHII
DSSOLDQFH 7KHVH LQFOXGHG SHUIRUPLQJ D GLDJQ
UHSDLU HVWLPDWH DORQJ ZLWK WKH IXOO OLVW RI
UHSDLUV REWDLQLQJ DSSURYDO IURP :KLUOSRRO
:KLUOSRRO WR PDLO WKH UHSODFHPHQW SDUWYV WK

6KHOOHQEHUJHU VSHQW RYHU D ZHHN FDOOWU
VRPHRQH ZKR ZRXOG UHSDLU KHU DSSOLDQFH XQG
XQVXFFHVVIXO DQG JDYH XS 6KH FRQWLQXHG WR X
DFFXPXODWHG EODFN GHEULYV RXW RI KHU GLVKZDV
$URXQG )HEUXDU\ 6KHOOHQEHUJHUYV (
VXEPLWWHG D FODLP WR :KLUOSRRO XQGHU KHU .LV
WHUPV RI KHU 6HUYLFH &RQWUDFW KHU DSSOLDQF
LQVXIILFLHQW WR SD\ IRU D UHSODFHPHQW GLVKZD
EH UHSODFHG EXW ZDV WROG WKDW D UHSODFHPHQC(
FRXOG HLWKHU DFFHSW WKH %X\RXW RU JHW QRWKU

(YHQ WKRXJK 6KHOOHQEHUJHU KDG EDUJDLQ
IRU KHU .LWFKHQ$LG 30DQ 'HIHQGDQWYV VWRSSHG
6KHOOHQEHUJHU SXUVXDQW WR D FSKRVIINRREA LEX KB

KDG WR SXUFKDVH DQG SD\ IRU D QHZ VHUYLFH SOD

$WWDFKHG DV ([KLELW LV D FRS\ RI WKH 6HUYLFH ¢
JRYHUQV 6KHOOHQEHUJHUYV .LWFKHQ$LG 30DQ 'HI
DVVHUW WKDW DOO FRQWUDFWXDO REOLJDWLRQV W
RU HI[FKDQJH D SURGXFW

&/$66 $&7,21 &203/$,V%: 2)),&( 2) (981 680(5 $/%(57 /$: 3//&
)25 '$0%5*(6 &RUWH ODGHUD 7RZQ &WWWHUQ $YH
&RUWH ODGHUD &$ 6HDWWOH :$
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6LQFH WKH SD\PHQW ZDV LQVXIILFLHQW
UHSDLU SODQ 6KHOOHQEHUJHU HQGHG XS VXSSOHH
ZLWK KHU RZQ IXQGYV

'"HVSLWH QRW KDYLQJ DQ\ IDFWRU\ FHUWLIL
$,*:*

30DQ ZLWK WKH VDPH

FROQWLQXHG WR VHQG KHU PDUNHWLQJ RIITHUV
IDOVH UHSUHVHQWDWLRQ WK
THFKQLFLDQV ~ ([KLELW
, ] WKH FRYHUDJH OLPLWDWLRQV LQ KHU 6HU)
IDFWRU\ FHUWLILHG UHSDLU WHFKQLFLDQV KDG EH
SXUFKDVH VKH ZRXOG QRW KDYH SXUFKDVHG D .LW
30DQ DQG ZRXOG KDYH DYRLGHG WKH DGGLWLRQDO
RI " HIHQGDQWVY GHFLVLRQ WR EX\RXW KHU DSSOLD
% 8QGLVFORVHG )DFWV $ERXW WKH :KLUOSRR

7KH :KLUOSRRO 30DQV PDWHULDOO\ GLIIHU

$,*:*fV PDUNHWLQJ PDWHULDOV DQG ZHEVLWHV LQ V|

WR WKH :KLUOSRRO :DUUDQW\ WKH H[WHQW RI UHS

q

AN

XQGHU WKH :KLUOSRRO 30DQV DQG '"HIHQGDQWV]
30DQ 3IXUFKDVHUV

'"HIHQGDQWVY EXVLQHVYVY SUDFWLFH LV WR G
3XUFKDVHU HYHQWXDOO\ EXW RQO\ DIWHU VKH KD
6HUYLFH &RQWUDFW

0DQ\ :KLUO S

PDWHULDO IDFWV DERXW WKH

FRQVXPHUV LQ 'HIHQGDQWVYTY PDUNHWLQJ GRFXPHQ
(YHQ

SXUFKDVLQJ WKH :KLUOSRRO 30DQ IRU FRQV

21 &203/$,U%: 2)).&( 2) (9%1 680(5 $/%(57 /$: 3//&
&RUWH ODGHUD 7RZQ &WWYWHUQ $YH
&RUWH ODGHUD &$ 6HDWWOH :$

/ WR SD!
PHQWLQ.

HG WHF
XUJLQJ
DW UHS!
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DLU RU
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LVFORYV
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&RQWUDFW WKHVH
EXULHG XQGHU PLVOHDGLQJ KHDGLQJV LQ WKH 6HU
QRW NQRZ WR ORRN
VXJIJHVW WKHLU XVH LV OLPLWHG 7KHVH LQDGHTXD

Case 2:24-cv-00657 Document 1 Filed 05/10/24 Page 16 of 63

D

21 &203/%$,V%: 2)),&( 2) (981 680(5

IDFWV DUH GLIILFXOW WR XQFR

IRU WKHP DQG LLL REIXVFDYV

7KH 6HUYLFH &RQWUDFW JLYHV 'HIHQG
GLVFUHWLRQ WR UHIXVH WKH UHSDLU R
H[HUFLVLQJ D %X\RXW DQG PDNLQJ D
3XUFKDVHU

7KH 6HWWOHPHQW 3D\RXW LV FDSSHG D
30DQ 3XUFKDVHU SDLG IRU WKH DSSOLD
RIWHQ IDLOV WR FRYHU HYHQ VLPSOH UH
LV DOVR LQVXIILFLHQW WR SD\ IRU D UH{
JRU 30DQ 3XUFKDVHUV ZKR SXUFKDVH D
WKHLU DSSOLDQFH 'HIHQGDQWVY PD[LP
DV ORZ DV RI WKH SXUFKDVH SULFH R
8SRQ H[HUFLVLQJ WKH %X\RXW RSWLR
REOLJDWLRQV XQGHU WKH 6HUYLFH &R
3XUFKDVHU ORVHV WKH UHPDLQLQJ FRYH
XQGHU WKH :KLUOSRRO 30DQ

7KH 6HUYLFH &RQWUDFW SURYLGHV WK
3XUFKDVHU WR VXUUHQGHU KHU DSSOLD
% X\RXW 7KLV SURYLVLRQ IXUWKHU UREV
ZDV SURPLVHG WR KDYH D ZRUNLQJ DSSQ
30DQ EHFDXVH VXUUHQGHULQJ KHU DSS
VXSSOHPHQWLQJ 'HIHQGDQWVY LQDGHTX

IXQGV LQ RUGHU WR KDYH D WKLUG SDUV

$/% (57 /$: 3//&
&RUWH ODGHUD 7RZQ &WVYWHUQ $YH
&RUWH ODGHUD &$ 6HDWWOH :$
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OLDQFH
DWH 6HYV
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DV WKH SDUWLHYVY DGPLQLVWHULQJ WKH SODQV
&RQWUDFW ZRXOG KDYH QR ZD\ WR NQRZ DERXW
ZRXOG GHWHU WKHP
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6RPH RWKHU 6HUYLFH &RQWUDFW SURYLVLR(
IX O
N
IURP SXUFKDVLQJ D :KLUOSRRG
D W LV '"HIHQGDQWVY EXVLQHVV SROLF\ W
VIVWHPDWLF H[HUFLVH RI %X\RXWV ZKLF
UHSDLU RU UHSODFH DQ DSSOLDQFH WK
J)RU HDFK :KLUOSRRO 30DQ WKH\ VHOO
3D\RXW /LPLW ZKLFK WKH\ XVH ZKHQ GHH
D FRYHUHG DSSOLDQFH RU WR H[HUFLVH
FRQWUDFW WR SHUIRUP UHSDLUV RQ DS
30DQ DUH DZDUH WKDW WKHUH LV D GRQ
QRW SD\ IRU UHSDLUV
'KHQ WKH HVWLPDWHG UHSDLUV XQGHU
'"HIHQGDQWY URXWLQHO\ H[HUFLVH WKHL
EH UHSDLUHG 'HIHQGDQWYV H[HUFLVH W
WKHLU SURILWY HYHQ WKRXJK WKH\ NQR
WR H[HUFLVH WKHVH RSWLRQV ZRXOG U
PDGH ZKROH DV WR WKH DSSOLDQFH VH
:KLUOSRRO 30DQ FRYHUDJH VKH DOUHDG
&RQWUDU\ WR 'HIHQGDQWVYT PDUNHWLQJ
%X\RXWV DQG WKH 6HUYLFH &RQWUDFW 1
EDVHV IRU LW XQGHU WKH JXLVH WKDW
XWLOL]H RQO\ RQ RFFDVLRQ 'HIHQGDQW
, Q
'HIHQGDQWY GHSULYH H

SDUW RI WKHLU EXVLQHVYV PRGHO DU

WR FRQVXPHUV
21 &203/$,U%: 2)).&( 2) (9%1 680(5 $/%(57 /$: 3//&
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WKDW LV UHOHYDQW WR WKHLU GHFLVLR
EHHQ LQIRUPHG RI WKLV LQIRUPDWLRQ
:KLUOSRRO 30DQ LQ RUGHU WR REWDLQ
7KH IRUHJRLQJ SUDFWLFHYV ZKLFK "HIHQGDQ
UHQGHU WKH :KLUOSRRO 30DQV HVVHQWLDOO\ ZR U
RI' D :KLUOSRRO 30DQ VXEVWDQWLDOO\ EHORZ ZKDW
IRU LW LI VKH NQHZ RI WKHVH SUDFWLFHYV SULRU WH
7KH IRUHJRLQJ SUDFWLFHVY UHQGHU "HIHQGD

DGYHUWLVHG GXUDWLRQ RI D :KLUOSRRO 30DQ IDO\
\HDU SODQ DQG ZDV QRW LQIRUPHG WKDW VKH ZR
SXUFKDVHG LI VKH ILOHG D FODLP WKDW WULJJHUH(

H[HUFLVLQJ WKHLU %X\RXW RSWLRQ $,*:* RU WKH

XQGHU WKH SODQ IXOO\ VDWLVILHG HYHQ WKRXJK
SODQ

7KH :KLUOSRRO 30DQ RIIHUV D OHYHO RI FR]
SURYLGHG XQGHU WKH :KLUOSRRO :DUUDQW\ EHFDX
RU UHSODFHPHQW FRYHUDJH DYDLODEOH XQGHU WK
WKH 30DQ 3XUFKDVHU VHOHFWHG LI '"HIHQGDQWVT

WHUPV RI WKH :KLUOSRRO 30DQV DOORZ IRU '"HIHQ

FRYHUHG DSSOLDQFH E\ HIHUFLVLQJ D %X\RXW LLL
UHTXLUH WKH 30DQ 3XUFKDVHU WR VXUUHQGHU KHU
WKLUG SDUW\ UHSDRWB WKWKMHSBEEBQ¥HVNR IDFWRU\
XQGHU WKH :KLUOSRRO 30DQ LV LQIHULRU WR WKDWV

& J)DFWV DV WR :KLUOSRRO
:KLUOSRRO LV OLDEOH IRU WKH YLRODWLRC(
LOQFOXGLQJ EXW QRW OLPLWHG WR WKH IROORZLQJ
&/$66 $&7,21 &203/$,V%: 2)).&( 2) (981 680(5 $/%(57 /$: 3//&
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D
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:KLUOSRRO JLYHV $,*:* SHUPLVVLRQ WR
XQGHU LWV WUDGHPDUNHG EUDQG QDPH

S LWFKHQ$LG 30DQ"

PDUNH)
/ VXFK D

:KLUOSRRO GLUHFWO\ RULQGLUHFWO\ VKDUHV W

RI FRQVXPHUV ZKR VXEPLW DSSOLDQFH
$’*:*

:KLUOSRRO 30DQV

RU LWV DIJHQWYV ZKR WKHQ VROLF

, Q OLWHUDWXUH WKDW LW SURYLGHV WR
D :KLUOSRRO $SSOLDQFH :KLUOSRRO LQ
WR EHOLHYH WKH
HIWHQVLRQ RI RU DQ LPSURYHPHQW RY
EDFNHG E\ :KLUOSRRO

:KLUOSRRO RZQV DQG FRQWUROV WKH :K
:KLUOSRRO 30DQV WR EH PDUNHWHG LQ
FRQVXPHUV
WKRXJK LW NQRZV RU VKRXOG NQRZ WK

LGHQWLILHG KHUHLQ WKDW WKH

3XUFKDVHUV WKDW DUH LQFRQVLVWHQW

'"HIHQGDQWVY PDUNHWLQJ PDWHULDOV

SUDFWLFHYVY DUH LQFRQVLVWHQW ZLWK W

VROG WR FRQVXPHUV

:KLUOSRRO LV LGHQWLILHG DV WKH SOD

VROG DIWHU -XQH

'XULQJ DW OHDVW VRPH RI WKH &0ODVV 3

L ODQDJHG FRQVXPHU LQTXLULHV DQG
30DQV

$/%(57 /$: 3//&
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LL 5HSUHVHQWHG LWVHOI DV D SDUW\ WR WKH
FRPPXQLFDWLRQV WR 30DQ 3XUFKDVHUV + L
ZKLFK FRQWDLQ :KLUOSRRO WUDGHRDUNYV L
WKH FRPPXQLFDWLRQV DV 3ZH’ UHTXHVWL
KLUOSRRO 30DQ UHODWHG FRPPXQLFDWLRQ
LW FRQWUROV H J $,*6HUYLFH#ZKLUOSRRO
FRPPXQLFDWLRQV DV WKH 3:KLUOSRRO &RUS
LLL 6HUYLFHG WKH DSSOLDQFHYVY FRYHUHG XQGH!I
LY (QIRUFHG SROLFLHV UHTXLULQJ 30DQ 3XUF
%X\RXW FRRGGWLRQV
L KLUOSRRO UHFHLYHV ILQDQFLDO EHQHILWYV IL
$,*:* RQ WKH PDUNHWLQJ DQG VDOH RI :HKLUOSRR
' )DFWV DV WR $,*:*
$,*:* LV D ZKROO\ RZQHG VXEVLGLDU\ RI $PHULFDQ .
3%,* D PXOWLQDWLRQDO ILQDQFH FRUSRUDWLRQ [$,* DSSI
WR SURPRWH LWV 3$,* :DUUDQW\ 6HUYLFH 3URJUDPPV =~ SUF
SLRQHHUV ~ DQG RIIHUV WKHP EXVLQHVV SDUWQHUVKLSYV
PDWHULDOV LQFOXGH *FRPSUHKHQVLYH H[WHQGHG ZzZDUUD
UHODWHG VHUYLFHV IRU 2(0 UHWDLOHUV KRPH ZDUUDQW\
RITHUHG WKURXJK $,*fV 3 EHVW LQ FODVYV VWDWH VYHUYLFH
$,* KDV DQ RQJRLQJ EXVLQHVYVY SDUWQHUVKLS ZLWK
VDOH RI VHUYLFH SODQV ZKLFK LV FDUULHG RXW WKURXJK
$,*:* DQG $,*:)6
$FFRUGLQJ WR WKHVH FRPSDQLHVY DQQXDO ILOLQ
DIJHQFLHV $,*:* DQG $,*:)6 DUH JRYHUQHG E\ DOPRVW LGHQ
NH\ SHUVRQQHO DW WKHVH WZR FRPSDQLHY DSSHDU WR EH
$66 $&7,21 &203/$,V%: 2)),&( 2) (9%1 680(5 $/%(57 /$: 3//&
25 '$0$*(6 &RUWH ODGHUD 7RZQ &WIVYWHUQ $YH| 6XLWH
&RUWH ODGHUD &$ 6HDWWOH :$
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RXW RI $,*MV FRUSRUDWH RIILFHV LQ 1HZ <RUN 7K
HOQWLWLHY WKHVH LQGLYLGXDOV HQVXUH WKDW WK
LV FDUULHG RXW FRQVLVWHQWO\ LQ DOO ILIW\ VWD

$,*:* LQ

8 6 VWDWHY H[FHSW )ORULGD DQG 2NODKRPD

LV LGHQWLILHG DV WKH 32EOLJRU’
$00 :KLUOSRRO 30DQV 2 LQFOXGLQJ WKRVH
SRITHUHG VROG DQG LVVXHG ™ E\ $,*:*
$,x0* IRU WKH YLRODWLRQV DO
LOQFOXGLQJ EXW QRW OLPLWHG WR WKH

LYV OLDEOH
IROORZLQJ

D '"HVSLWH NQRZLQJ WKH PLVOHDGLQJ QDY

PDGH DERXW WKH :KLUOSRRO 30DQV $,7:

YDULRXV PHDQV DQG DOORZV WKHP WR
"HEVLWHYV

$,*:* FUHDWHY RU DSSURYHV WKH XVH RI
RI DGKHVLRQ DXWKRUHG E\ $,*:* RU LWV
$,*:* UHSUHVHQWY LWVHOI DV WKH SDUW
$,*:*
6HFXULW\ &RQWUDFW

LV LGHQWLILHG DV WKH 2EOLJRU L(
IRU :KLUOSRRO 3¢
JORULGD DQG 2NODKRPD
$,*:*
FRPPXQLFDWLRQV WKDW DUH VHQW WR

XVHV RU DOORZV WR EH XVHG

30DQ
$,*:* DGPLQLVWHUY RU LQVWUXFWYV RU §
KLUOSRRO 30DQV LQ D PDQQHU WKDW
HIHUFLVHG LQ FRQWUDGLFWLRQ WR WKH
"HEVLWHY DQG LQ WKH 6HUYLFH &RQWUD
21 &203/$,U%: 2)).&( 2) (9%1 680(5 $/%(57 /$: 3//&
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$,xx
WKH
$,xx
WKH

HVWDEOLVKHYVY RU VDQFWLRQV WKH
DSSOLDQFHVY WKDW DUH FRYHUHG X
LOQVWLWXWHY VDQFWLRQV RU SHUH
%X\RXW RSWLRQ XQGHU WKH 6HUYLU
UHDFKHG RU OLNHO\ WR EH UHDFKHG

$,*:*
KLUOSRRO RQ WKH PDUNHWLQJ DQG VDA(

UHFHLYHV ILQDQFLDO EHQHILWYV

9  &/$66 $//(*$7,216

3XUVXDQW WR 5XOH RI WKH )HGHUDO 5XOH

DFWLRQ RQ EHKDOI RI KHUVHOI DQG WKH IROORZLQ,\

$00 SHUVRQV ZKR DW DQ\ WLPH GXULQJ W
\HDUV SULRU WR WKH ILOLQJ RI WKLV &R
:KLUOSRRO 30DQ IRU DQ DSSOLDQFH WKDW
Rl :DVKLQJWRQ DW WKH WLPH WKH\ SXUFKD

([FOXGHG IURP WKH SURSRVHG &0ODVV DUH D
RIILFHU RU GLUHFWRU RI DQ\ DIILOLDWH SDUHQW
FRXQVHO LQ WKLV DFWLRQ DQG DQ\ MXGJH WR ZKF
PHPEHUV Rl WKH MXGJHYTV VWDI

1XPHURVYHWEHUV Rl WKH SURSRVHG &0DVV Ol
DUH WKXV WRR QXPHURXV WR SUDFWLFDOO\ MRLQ L
DVFHUWDLQDEOH IURP 'HIHQGDQWVY RZQ UHFRUGYV

&RPPRQDOLW\ DQG 3&RIBRPQ JXEANMWLRQV RI
WR DOO SURSRVHG &0DVV PHPEHUV DQG SUHGRPLQQ

PHPEHUV 7KHVH FRPPRQ TXHVWLRQV LQFOXGH

D 'KHWKHU '"HIHQGDQWY HQJDJHG LQ WKH 3
E +RZ 'HIHQGDQWYV JHQHUDWH HIHFXWH
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&RQWUDFWYV

&RUWH ODGHUD &$ 6HDWWOH :$

F +RZ "HIHQGDQWY PDUNHW WKH :KLUOSRR|O 30DQ
G '"HIHQGDQWTTV EXVLQHVV SROLFLHVY DQG |SURFHG
&RQWUDFWYV &HUWLILFDWHYV RI 4RYHUDJH DQG
H 7KH UHODWLRQVKLS EHWZHHQ WKH :KLUOSRRO
FRQVXPHU FDQ H[SHFW EDVHG RQ '"HIHQGDQWV]T
WKHVH SODQ DQG WKH DFWXDO WHUPV R| WKH :K!
LQ WKH 6HUYLFH &RQWUDFWYV
I 7KH UHODWLRQVKLS EHWZHHQ WKH WHUPV RI WI
VWDWHG LQ WKH 6HUYLFH &RQWUDFWYV DQG KRZ
DGPLQLVWHUHG WKURXJK "HIHQGDQWVY EXVLQHYV
J 7KH GLITHUHQFH LQ WKH HFRQRPLF YDOXH RI WEK
UHDVRQDEOH FRQVXPHU ZRXOG H[SHFW WKHP
"HIHQGDQWVY UHSUHVHQWDWLRQV LL DV WKH\
WHUPV RI WKH 6HUYLFH &RQWUDFWY DQG LLL C
DV D UHVXOW RI WKHLU EHLQJ DGPLQLVWHUHG S
"HIHQGDQWY HQJDJHG LQ D FRPPRQ FRXUVH RI FRQG X
VRXJKW WR EH HQIRUFHG E\ 3ODLQWLII LQGLYLGXD|OO\ DQC
6LPLODU RU LGHQWLFDO VWDWXWRU\ DQG FRPPRQ ODZ YLRC
LQYROYHG ,QGLYLGXDO TXHVWLRQV LI DQ\ DUH OHVV LQ
TXHVWLRQV WKDW GRPLQDWH WKLV DFWLRQ
7\SLFDGOWLQWLIIfV FODLPVY DUH W\SLFDO R|] WKH F(
&ODVV $00 &0ODVV PHPEHUV ZHUH VROG :KLUOSRRD 30DQV
ZHUH QRW PDGH DYDLODEOH WR WKHP LQ D UHDGLO) LGHQW
WKDW ZHUH HLWKHU QRW IXOO\ DQG FRQVSLFXRXVOD\ GLVFC
ZHUH VROG :KLUOSRRO 30DQV XQGHU IDOVH UHSUHVHQWD
&/$66 $&7,21 &203/%$,V%: 2)),&( 2) (981 680(5 $/%(57 /$: 3//&
)25 '$0$*(6 &RUWH ODGHUD 7RZQ &WMYWHUQ $YH 6XLWH
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GLIITHUHG IURP ERWK WKH EHQHILWY WKDW DUH VWI

DQG IURP WKH ZD\ '"HIHQGDQWYV DGPLQLVWHUHG W
LPSDFWHG DOO &0DVV PHPEHUV LQ WKH VDPH PDQ(
'"HIHQGDQWVY FRQGXFW FDXVHG WR HDFK &0DVV PH
HDFK RI WKHP FDQ EH DGGUHVVHG WKURXJK UXOHVWV
HDFK &ODVYV
$GHTXDF\ RI 5HSUBOBRQOQWDIWLRY® DQ DGHTXD
&ODVV VKH VHHNVY WR UHSUHVHQW EHFDXVH KHU LQ
&ODVV PHPEHUV VKH KDV UHWDLQHG FRXQVHO FRP
OLWLIJDWLRQ DQG 30ODLQWLII ZLOO SURVHFXWH WK1
IDLUO\ DQG DGHTXDWHO\ SURWHFWHG E\ 30DLQWLII
6 XSHULBUROMDVYV DFWLRQ LV VXSHULRU WR D(
DQG HIILFLHQW DGMXGLFDWLRQ RI WKLV FRQWURY
HQFRXQWHUHG LQ WKH PDQDJHPHQW RI WKLV PDWW
ILQDQFLDO GHWULPHQW VXIIHUHG LQGLYLGXDOO\
UHODWLYHO\ VPDOO FRPSDUHG WR WKH EXUGHQ DQ

FODLPV RQ DQ LQGLYLGXDO EDVLYVY DJDLQVW '"HIHQG
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DIIRUG LQGLYLGXDO OLWLIJDWLRQ WKH FRXUW V\VW
D SRWHQWLDO IRU LQFRQVLVWHQW RU FRQWUDGLFW
DOO SDUWLHV DQG WKH FRXUW V\VWHP %\ FRQWU
PDQDIJHPHQW GLIILFXOWLHY DQG SURYLGHV WKH EH

DQG FRPSUHKHQVLYH VXSHUYLVLRQ E\ D VLQJOH FR
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9, &$86(6 2) $&7,21

&2817 21(
9LRODWLRQV RI WKH :DVKLQJWRQ &RQV XMW BHR
2Q EHKDOI RI 3ODLQWLII DQG WKH &(
3ODLQWLII LQFRUSRUDWHYVY WKH IRUHJRLQJ S

(DFK '"HIHQGDQW LV D 3SHUVRQ ~ ZLWKLQ WKH

SURWHFWLRQ $FW 5&: DQG LW FRQGXFW

PHDQLQJ RI 5&: 30DLQWLII DQG RWKHU PHH
WKH PHDQLQJ RI 5&:
'HIHQGDQW HQJDJHG LQ XQIDLU RU GHFHSW
PDUNHWLQJ :KLUOSRRO 30DQV WR FRQVXPHUV XQGH
'HIHQGDQW IXUWKHU HQJDJHG LQ XQIDLU RU
IDLOLQJ WR GLVFORVH PDWHULDO IDFWV DERXW W
SURYLVLRQV DQG LQIRUPDWLRQ DERXW WKHLU SOD(
PDWHULDOV ZKLFK FRQWDLQHG UHSUHVHQWDWLRQ
PDWHULDO IDEWYV
'HIHQGDQWVY PDWHULDO RPLVVLRQV DQG P
30DQV LV XQIDLU EHEDXVH WKHVH DFWV DQG SUDFEW
30DQV WKDW WKH\ ZRXOG QRW KDYH RWKHUZLVH S
UHOLDQFH RI 'HIHQGDQWVYT RPLVVLRQV DQG PLVUH
ZHUH XQIDLU XQHWKLFDO LPPRUDO RSSUHVVLYH
'HIHQGDQWVY XQIDLU DFWV KDYH LQMXUHG
'HIHQGDQWVYT JHQHUDO FRXUVH RI FRQGXFW DV DOO

WKH DFWV FRPSODLQHG RI KHUHLQ DUH RQJRLQJ I

UHSHDWHG
'"HIHQGDQWVY XQIDLU RU GHFHSWLYH DFWYV R
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$V D GLUHFW DQG SUR[LPDWH UHVXOW RI
3O0DLQWLII DQG &0DVV PHPEHUV VXIIHUHG LQMXU\ L

$V D UHVXOW RI '"HIHQGDQWVYT FRQGXFW 30
VXITHUHG DFWXDO GDPDJHV LQFOXGLQJ WKH PRQLH

30DLQWLII DQG &0ODVV PHPEHUV DUH HQWLY

SXUVXDQW WR 5&: FRVWV RI VXLW LQFOXG

IXUWKHU UHOLHI DV WKH &RXUW PD\ GHHP SURSHU

&2817 7:2

%YUHDFK RI §RQWUDFW

2Q EHKDOI RI 3ODLQWLII DQG WKH &(

3ODLQWLII LOFRUSRUDWHYVY WKH IRUHJRLQJ S

30DLQWLIIl HQWHUHG LQWR D 6HUYLFH &RQW
2Q LQIRUPDWLRQ DQG EHOLHI ::KLUOSRRO L
EHFDXVH LW ZDV DFWLQJ DV WKH $GPLQLVWUDWRU
VXEPLWWHG FODLPV SXUVXDQW WR KHU 6HUYLFH &l
WR HQVXUH WKDW 30DLQWLII UHFHLYHG WKH FRYHU
6HUYLFH &RQWUDFW
3O0DLQWLIlI SHUIRUPHG LQ FRPSOLDQFH ZLWK
'"HIHQGDQWY PDWHULDOO\ EUHDFKHG WKHLU
KHU ZLWK UHSDLU UHSODFHPHQW RU %X\RXW EHQH
DV WKH\ ZHUH UHTXLUHG WR GR XQGHU WKH WHU
30DLQWLII ZDV KDUPHG DV D UHVXOW RI QRWV
DQG SDLG

GHVSLWH EHLQJ HOQOWLWOHG WR DQG WR RWKHU GDP

IRU 6KH LV HOQOWLWOHG WR UHFRYHU WKH

21 &203/$,U%: 2)).&( 2) (9%1 680(5 $/%(57 /$: 3//&
&RUWH ODGHUD 7RZQ &WWYWHUQ $YH
&RUWH ODGHUD &$ 6HDWWOH :$

HIHQGD!
Q IDFW
DLQWLII
V WKH\
VOHG W
LQJ UHD

DDVYV

DuDJUD
UDFW ZL
v D SDU
Rl WKH
RQWUDF'
UDJH EH

DOO PD\)
REOLJDYV
ILWV IR
JPV RI K
Vv UHFHL
1 YDOXH

DJHV DF

6 XLWH




Case 2:24-cv-00657 Document 1 Filed 05/10/24 Page 27 of 63

82817 7+5((

%UHDFK RI ,PSOLHG &RYHQDQW RI *RRG )DL\

2Q EHKDOI RI 3ODLQWLII DQG WKH &(

3ODLQWLII LOFRUSRUDWHYVY WKH IRUHJRLQJ S
87TKHUH LV LQ HYHU\ FRQWUDFW DQ LPSOLHG
GXW\ REOLIJDWHVY WKH SDUWLHV WR FRRSHUDWH ZLV
RI SHUIRUBDQFHWW Y 6HF G6RBADIWHG% D QN
3O0DLQWLIITY 6HUYLFH &RQWUDFW LV D FR
'"HIHQGDQWYVY DQG RITHUHG WR FRQVXPHUV RQ D WDN
,Q WKLV 6HUYLFH &RQWUDFW 'HIHQGDQWYV
GLVFUHWLRQ WR UHVROYH 3O0ODLQWLIIfVY FODLPV E
DSSOLDQFH
,Q GHFLGLQJ ZKHWKHU WR UHVROYH D FODL
EX\RXW "'HIHQGDQWY KDG D GXW\ WR HQVXUH WKDV

GLG QRW GHSULYH 30DLQWLII RI WKH IXO0 EHQHIL
6HUYLFH &RQWUDFW

'"HIHQGDQWY EUHDFKHG WKLV GXW\ RI JRRG
UHVROYH 3ODLQWLIITV FODLP ZLWK D UHSDLU ZK
LQ WKHLU QHWZRUN DQG WKHUHIRUH WKH\ FRXOG ({
D UHSDLU DV WKH PHDQV E\ ZKLFK 30DLQWLII V FOD

%RWK WKH UHSODFHPHQW DQG WKH EX\RXW
'"HIHQGDQWYV DW WKH WLPH DQG ZRXOG KDYH DOOR4
6HUYLFH &RQWUDFW

'"HIHQGDQWVY EUHDFK RI WKHLU GXW\ RI JRR
HIJUHJLRXV EHFDXVH WKH\ FKRVH WR UHVROYH 30D
DJDLQVW 3O0ODLQWLIITV ZLVKHV 2

ZKHQ LW ILQDQFLD

&/$66 $&7,21 &203/$,V%: 2)),&( 2) (981 680(5 $/%(57 /$: 3//&
)25 '$0%5*(6 &RUWH ODGHUD 7RZQ &WWWHUQ $YH
&RUWH ODGHUD &$ 6HDWWOH :$

VK DQG
DDV V

DUDJUD
GXW\ R
VK HDFK

DWUDFW
H RU OH
KDYH UF

UHSDL

P WKUR
V WKH F
N RI WK
IDLWK [
HQ WKH\
DRW IXO
LP ZRXO
RSWLRQ
'HG WKH
G IDLWE
L QWLIIT
OO0\ EHC

6 XLWH




Case 2:24-cv-00657 Document 1 Filed 05/10/24 Page 28 of 63

ODWWHU DFW IXUWKHU GHPRQVWUDWHY WKDW WKH
30DLQWLIITV FODLP ZKLFK 'HIHQGDQWYV GLG QR
RI WKH FRYHUDJH VKH ZDV HQWLWOHG WR XQGHU Kl

9,, 35$<(5 )25 5(/,()

+(5()25( 30DLQWLII LQGLYLGXDOO\ DQG RQ EH

VLWXDWHG UHVSHFWIXOO\ UHTXHVW WKH &RXUW H(

D &HUWLI\LQJ WKH SURSRVHG &ODVV DV Ut

E $SSRLQWLQJ 30DLQWLII DV &0DVV 5HSUH
DV &0DVV &RXQVHO

F  )LQGLQJ WKDW 'HIHQGDQWY HQJDJHG LQ

G $ZDUGLQJ 30DLQWLII DQG &ODVV OHPEH
LQFOXGLQJ GDPDJHV DQG SXQLWLYH GDH

H $ZDUGLQJ 30DLQWLII DQG &ODVV OHPEHU
LQWHUHVW RQ DOO DPRXQWYV DZDUGHG

| $ZDUGLQJ 30DLQWLII DQG &0ODVV OHPEHU
DQG H[SHQVHV

J 5HTXLULQJ 'HIHQGDQWV WR SD\ WKH FR
PHPEHUV DERXW WKH MXGJPHQW DQGDRE

K *UDQWLQJ VXFK RWKHU UHOLHI DV WKH &

-85< '(0$1°
30DLQWLII GHPDQGV D WULDO E\ MXU\ RQ DOO U
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EXHIBIT 1
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Brenda Reddout @EBrendaReddout - Apr 2

@KitchenAidUSA three times in 16 months my stove has had the same
issue. Twice Kitchenaid has fixed the same issue. Now I'm told to buy an
extended warranty because Kitchenaid will not fix the defect again. Don't
buy Kitchenaid appliances!

1 1 O il 18 N &

Tim Novits @TimNovits - Jan 4

Whirlpool sold a extended warranty to my 92 yr. old Grandmother on her
refrigerator that the parts are obsolete. Then offer her $800.00, 45% of the
price she paid for it . She just paid them $400.00 for the extended
warranty. How is this legal?

Q2 1 Q 4 il 60 N

[=

Butch Weston @ButchWeston - Dec 14, 2023

Warning!! Don't buy a Whirlpool dishwasher. Mine is only two years old and
it's busted. $600 down the tube. Ridiculous that they want to sell you a
"service plan" for $150 when you buy it. A 5-year warranty should be
included in the price.@Whirlpoolusa @WhirlpoolCorp

Q2 111 Q 2 it 42 N &

Ron Caperton @ron_caperton - Nov 25, 2022

@KitchenAidUSA bought a KitchenAid refrigerator 2.5 years ago and
extended warranty from KitchenAid. Fridge quit working took 15 days for
service person who said he had to order a part and that will take a week.
Can’t give give repair date. Will be without fried for a month.
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Harish @Harishkpv - Aug 16, 2022

& ©@KitchenAidUSA | bought a dishwasher directly from KitchenAid with
extended warranty. After just over a year machine stopped working. Called
warranty. So 3 weeks of dead machine, 2 visits from repair men, still no
machine

D i Q I||| n -in

a 2DoodlesRule @LilBuff9 - Dec 17, 2021

My 3 yr old dishwasher has been leaking for months. Under extended
warranty. Whirlpool/KitchenAid is making us go thru warranty protocols
before they will replace. | asked them if my floors are ruined as a result, will
they be giving me the 15k to replace the 1500 sf of flooring.

D1 1_11 01 |||| l:l lil

e Beth barden @Succotashme - Aug 19, 2021
Bought an extended warranty, have done everything asked of me.
Kitchenaid do the right thing and honor your promise #kitchenaid

D T.j- C? |||| l:] lil

e April Henry @aprilhenrybooks - May 18, 2021

My Kitchenaid oven is less than a year old and I've already had to contact
service several times. The warranty expires at a year. And now they want to
sell me an extended warranty for $700, which, according to them is a

bargain.

| wish | had never bought it.

Oz ! O s ihi [

[=
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0 Brad Bulkley @BradBulk - Mar 29, 2021

@KitchenAidUSA Have an existing extended service plan. Have an issue w
the appliance covered and have tried for a week to reach KitchenAid by
phone. Endless hold. Called sales of new service plans and they answer
ASAP, but won't help. By design? Horrible service/waste of 3!

C:J i Q I||| n -In

@KitchenAidUSA Please help!! | am trying to set up service on my oven
withmy KitchenAid service plan. Eeen on hold for 40 mins had to hang up.
On hold again now 20+ mins calling 866-265-2082. Just automated and
no one coming on the call. VERY FRUSTRATING

'::J 1 1 ) I||| n -in

e Every Kindness Matters @Coach49LAX - Mar 24, 2021

Justin Erfort @trofre - Mar 15, 2021

Replying to @KitchenAidUSA

A book is about all you'll be able to eat if you own one of @KitchenAidUSA
's poorly made ranges. My oven has been broken since December, and,
despite being covered by an extended service plan, all Kitchenaid can
offer is apologies. Unfortunately, apologies don't cook dinners.

C:J i Q I||| n -In

‘ Chinaemeze Chukuezi @ChinChulkuezi - Dec 30, 2020

@WhirlpoolCare None cooling refrigerator with Whirlpool extended
warranty. Called service support. Service repair came, declared refrigerator
unrepairable. Waiting since Oct 27th 2020 for warranty follow-up. | have
case SR# . Resolve right away food keeps rotting in refrigerator.

Q1 n Q i [ &
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Q Laura Wolan @laurawolan - Dec 1, 2020
@Whirlpool @kitchenaid extended warranty plans. Do not buy! Service
number has you on hold for hours.

D 1 1 QO 2 I||| l:l \Il

a Randy Weiss @randitoblanco - Sep 8, 2020
Replying to @KitchenAidUSA
My service plan was purchased through @kitchenaid. Had a third party fix
the problem in less than a day. Would like to cancel my service appt with
you but there is no way to do it online and | don’t have an hour and 54
minutes to wait on hold for an agent. Would like refund.

D 1 o I||| D !il

Christine Catanzarit @christineandzen - Jun 26, 2020

4 Replying to @christineandzen
@KitchenAidUSA “l bought an extended warranty from KitchenAid for my
microwave and oven. | was contacted by KitchenAid about extending my
warranty for my dishwasher which | did. Then m,| asked if | could extend the
warranty on my microwave and oven.” 2 of 5

Q 1 1 ) I||| D -In

burnt out @kimber dancer - Oct 24, 2019

@ @KitchenAidUSA | am on my 2nd refrigerator. Problem is unfixable, this the
2nd unit w/uneven shelves. I'm approved to get my money back.
HOWEVER, KitchenAid is not offering to refund the money | paid on the
extended warranty. How’s that for customer service? #neveragain

'D 1 ! ) I||| m nil
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Barabara Guarino @BEarabaraGuarino - Sep 27, 2019

4 Don't buy KitchenAid refrigerators! Extended warranty does not
guarantee a proper repair or a timely service

Q 0 Q il A

[»

Dayle @DAYLEE - Apr 11, 2019

Manufacturers of dishwashers, washers and other big appliances should
just tell it like it is.... We sell crap... so make sure you get the extended
warranty. My 2 year old Kitchenaid dishwasher not working.... :(

D T.j- C:) |||| l:] lIl

@WhirlpoolCare 50 my Whirlpool Extended Warranty says Whirlpool and
has the Logo and they answer the phone as Whirlpool but apparently it’s
AlG?77? What a scam..... still broken ref after 3 service calls.

O 1 1 ) I||| n -il

ﬁj\ Joan McManus @joanm1225 - Dec 13, 2018

Angel Anderson @Kahoots921 - Dec 22, 2017

4p KitchenAid Architect Series | KSC23C8EYY - The worse fridge everll!
#Whirlpool doesn’t stand behind their product. #KitchenAid doesn’t stand
behind their products. Extended warranty bought from #Whirlpool is
awful. Fridge has been broken since before Thanksgiving!!!
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@ Joe Robertson @joe_robertson6 - Jun 10, 2016
© The KitchenAid extended warranty | purchased was a huge mistake!
Waiting 10 days for a committee to make a decision. #KitchenAid #failure

O T.-l O I||| EI in
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EXHIBIT 2
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KitchenAid @KitchenAidUSA - 10h

Replying to @HaramlLegend&81

Hi. We are sorry to hear about this concern. Please send usa DM on
Instagram or Facebook with your name, physical address, phone number,
email address, model/serial number, and if you have an extended service
plan. We would be happy to assist you further. Thanks!

@ 7 O 1 ihi 16 [ &

Whirlpool Corporation @WhirlpoolCorp - 15h

Replying to @MikeLarranaga

Hi. We are sorry to hear about this concern. Please send us a DM on
Instagram or Facebook with your name, physical address, phone number,
email address, model/serial number, and if you have an extended service
plan. We would be happy to assist you further. Thanks!

O gt Q thi 12 [ -~

Whirlpool Corporation @WhirlpoolCorp - 15h

Replying to @rawsugararicle

Hi. We are sorry to hear about this concern. Please send us a DM on
Instagram or Facebook with your name, physical address, phone number,
email address, model/serial number, and if you have an extended service
plan. We would be happy to assist you further. Thanks!

O gl ) thi 12 [N -~
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Whirlpool Care @WhirlpoolCare - May 2

Replying to @natnuttytweets

Hi. We are sarry to hear about this concern. Please send us a DM on
Instagram or Facebook with your name, physical address, phone number,
email address, model/serial number, and if you have an extended service
plan. We would be happy to assist you further. Thanks!

O 1 v I||| 2 n \Il

" Whirlpool USA @whirlpoolusa - Apr 29
: Replying to @LyndaMR
Hi. We are sorry to hear about this concern. Please send us a DM on
Instagram or Facebook with your name, physical address, phone number,
email address, model/serial number, and if you have an extended service
plan. We would be happy to assist you further. Thanks!

Q1 1 Q i1 45 -~

" Whirlpool USA @whirlpoolusa - Apr 29
: Replying to @dannyp_31
Hi Carol. We are sorry to hear about this concern. Please send us a DM on
Instagram or Facebook with your name, physical address, phone number,
email address, model/serial number, and if you have an extended service
plan. We would be happy to assist you further. Thanks!

Q el Q thi 73 [

Whirlpool Care @WhirlpoolCare - Apr 26
Replying to @ParkerDusseau

Hi Parker. We are sorry to hear about this concern. Please send us a DM on
Instagram or Facebook with your name, physical address, phone number,
email address, model/serial number, and if you have an extended service
plan. We would be happy to assist you further. Thanks!
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Whirlpool Corporation @WhirlpoolCorp - Apr 25

Replying to @danni_daniels

Hi. We are sorry to hear about this concern. Please send us a DM on
Instagram or Facebook with your name, physical address, phone number,
email address, model/serial number, and if you have an extended service
plan. We would be happy to assist you further. Thanks!
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Whirlpool Care @WhirlpoolCare - Apr 17

Replying to @KimKeiferWall

The Extended Service Plan is for our records only. Contracts are available
for purchase through Dealers and other entities outside of Whirlpool., so
we do need to now if there will be a legally binding service contact that
could interfere with our ability to assist in the future.

Q1 0 QO th 13 [ &

Maytag Care @MaytagCare - Feb 19

Replying to @CatGuyDave

or in regard to the service provider used to perform appliance repairs, are at
the sole discretion of that service plan administrator. Whirlpool has no
jurisdiction over your service plan or its administrator. (2 of 2)
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Whirlpool Corporation @WhirlpoolCorp - Aug 21, 2023

Replying to @timothyjanicki

Hi Tim, your plan isn't owned by Whirlpool. By purchasing an extended
service plan from a third party, you are contracting with that provider to

administer service for your appliance in lieu of the manufacturer. Please call
8662652137 or visit spr.ly/6018Pma9Y for details.
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KitchenAid @KitchenAidUSA - Jul 14, 2023

Replying to @EvaSalvagni

or in regard to the service provider used to perform appliance repairs, are at
the sole discretion of that service plan administrator. Whirlpoel has no
jurisdiction over your service plan or its administrator. 2/2
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KitchenAid @KitchenAidUSA - Nov 2, 2022

Replying to @lmDickPlant

We're sorry to hear of the concerns that you've experienced with your
Refrigerator. Your extended warranty is not administered directly by
KitchenAid and has no jurisdiction over your contract or its administrator.
Please reach out to them directly for further assistance.
twitter.com/messages/compo...
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" Whirlpool USA @whirlpoolusa - Sep 8, 2022

: Any decisions made by an extended service plan provider, in regard to
continued repair of your product versus replacement or reimbursement, are
at the sole discretion of that service plan administrator. Whirlpool has no
jurisdiction over your service plan or its administrator.
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Whirlpool Care @WhirlpoolCare - Jul 8, 2022

Replying to @glawrence

Any decisions made by an extended service plan provider, to continue the
repair of your product vs replacement, or the service provider used to
perform repairs, are at the sole discretion of that service plan
administrator. Whirlpool has no jurisdiction over your service plan.
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KitchenAid @KitchenAidUSA - Apr 15,2022

Replying to @JaneAsher

We are sorry for your inconvenience. Any decisions made by an Extended
Service Plan, in regard to repair vs replacement are at the discretion of that
service plan. KitchenAid has no jurisdiction over your plan. Please contact
the extended warranty plan for further assistance.
twitter.com/messages/compo...
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Whirlpool Care @WhirlpoolCare - Mar 28, 2022

We apologize for any inconvenience this may have caused. Whirlpool has
no jurisdiction over your service plan or its administrator. You would need
to contact the extended warranty provider for assistance with finding a
resolution. twitter.com/messages/compo...
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Whirlpool Care @WhirlpoolCare - Mar 18, 2022

Replying to