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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

T-MOBILE USA, Inc.
INDEX NO. 654741/2025

Plaintiff,
Date Index No. Purchased
-against- 08/12/2025
BROADCOM INC. as successor-in-interest VERIFIED COMPLAINT

to VMware, Inc., and VMWARE, INC.,

Defendants.

Plaintiff T-Mobile USA, Inc. brings this action for breach of contract, declaratory
judgment, breach of the duty of good faith and fair dealing, and injunctive relief against Defendants
Broadcom Inc., as successor-in-interest to VMware, Inc., and VMware, Inc. (collectively
“Defendants”).! T-Mobile’s allegations are based on knowledge as to its own acts, and on
information and belief as to all other matters except where expressly indicated:

NATURE OF THE ACTION

1. This action arises from Broadcom’s flagrant and intentional breach of its
contractual obligations to T-Mobile. Broadcom is refusing to honor T-Mobile’s contractual right
to an additional year of critical services essential for the continued security and operation of its
telecommunications network and business operations. T-Mobile has an absolute right to those
services until August 2026 at the agreed upon price of $5.28 million. Unwilling to honor its
contract, Broadcom is threatening to withhold these essential services from T-Mobile starting

September 2, 2025, unless T-Mobile succumbs to Broadcom’s strong-arm tactics and agrees to a

! The agreements at issue in this matter are between T-Mobile and VMware. In November 2023, Broadcom acquired
VMware and, upon information and belief, assumed control over the contracts, software, and services at issue.
Throughout this Complaint, T-Mobile makes allegations specific to each Broadcom and VMware, but in light of the
acquisition, T-Mobile’s causes of action are asserted against both Defendants coextensively.
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new proposal for bundled software and services which T-Mobile does not want or need at a vastly
higher cost compared to the $5.28 million to which the parties previously agreed. Injunctive relief
is designed precisely for this situation. T-Mobile has a clear contractual right to these services, and
Broadcom’s denial will cause irreparable harm to T-Mobile’s customers, its business, and its
goodwill.

2. T-Mobile owns perpetual licenses for VMware software and has purchased support
services from VMware for the continued operation of that software. Most recently, in August 2023,
T-Mobile and VMware agreed to a two-year support services contract, running through August
2025. By agreement in connection with this dispute, the parties agreed to extend that deadline to
September 2, 2025.

3. The August 2023 Order also granted T-Mobile the unilateral option to extend
VMware services by one additional year to August 2026 at the agreed price of $5.28 million.
Leading up to the execution of that August 2023 Order, VMware repeatedly represented to T-
Mobile that T-Mobile had secured three years of price protection for VMware services up to and
including August 3, 2026. T-Mobile has an express right in the parties’ agreement to extend
services for one year and T-Mobile has timely exercised that one-year option through August 2026.

4. Broadcom is now attempting to abandon VMware’s contractual commitments.
Broadcom acquired VMware in November 2023 for $61 billion and assumed VMware’s
contractual obligations. Since its acquisition, Broadcom has dramatically increased prices for
VMware support services by discontinuing the sale of perpetual licenses (which T-Mobile already
owns) and shifting customers to bundled service offerings at dramatically higher costs.

5. This attempt to abandon its contractual commitments is part of a larger scheme by

Broadcom to leverage its dominant market share in the virtualization market to compel T-Mobile,
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and other VMware customers, to buy hundreds of millions of dollars in additional products and
services that those customers neither want nor need by tying the sale of the VMware virtualization
products to other, undesired products and services. Broadcom is threatening its customer base—
holders of perpetual licenses for the virtualization software— with cease and desist letters that
assert that receipt of ongoing software patches constitutes a breach of contract leaving those
customers susceptible to failure or breaches of the software unless they succumb to Broadcom’s
pressure to pay dramatically inflated prices for tied products and services.

6. Depriving T-Mobile of the essential, contracted-for support services needed for its
network’s safe and secure operation would cause irreparable harm to T-Mobile, its customers, and
the general public. T-Mobile depends on VMware support services, which include daily
maintenance, regular security patches, upgrades, and troubleshooting, to ensure that the VMware
software used by T-Mobile operates effectively and securely. T-Mobile operates more than one
thousand applications on the VMware platform, many of which are critical to the operation of T-
Mobile’s network, billing system, cybersecurity protections, provision of emergency
telecommunications services to first responders, and ability to respond to law enforcement
requests.

7. Without Broadcom’s support services, T-Mobile cannot safely and effectively
operate its internal and external networks on the VMware platform because VMware support
services are necessary to address software errors, security vulnerabilities, and system outages. If
Broadcom withholds its already-promised support services, T-Mobile’s internal and external
networks and its sensitive customer records would face a heightened risk of disruption and security
breaches. Moreover, T-Mobile’s provision of customer-facing, storefront services would be

severely impacted, disrupting T-Mobile’s ability to activate new lines, transfer wireless services,
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activate phones on T-Mobile’s network, and issue bills to its customers. These services are
fundamental to the daily operation of T-Mobile’s business.

8. Injunctive relief is necessary to prevent irreparable harm to T-Mobile’s operations,
its relationships with its customers and goodwill, as well as to the general public. Accordingly, T-
Mobile seeks injunctive relief to prevent Broadcom from reneging on T-Mobile’s one-year
extension entitlement under the parties’ agreement.

THE PARTIES

0. Plaintiff T-Mobile USA, Inc. is a Delaware corporation with its principal place of
business located at 12920 SE 38th Street, Bellevue, Washington 98006-1350. T-Mobile also has a
corporate office in New York located at 130 5th Avenue, New York, New York 10011.

10.  Upon information and belief, Defendant Broadcom Inc. is the successor-in-interest
to VMware, Inc. and is a Delaware corporation with its principal place of business located at 3421
Hillview Avenue, Palo Alto, California 94304. Upon information and belief, Broadcom also has
offices in Melville, New York that relate to its software business.

11. Upon information and belief, Defendant VMware, Inc. is a predecessor-in-interest
to Broadcom Inc. and is a Delaware corporation with its principal place of business located at 3401
Hillview Avenue, Palo Alto, California 94304. Upon information and belief, VMware, Inc. also
has offices at 2 Pennsylvania Plaza, 17th Floor, New York, New York 10121.2 Upon information
and belief, VMware, Inc. is now knowns as VMware LLC.

JURISDICTION AND VENUE

12. Jurisdiction is proper pursuant to CPLR §§ 301-302 because, among other things:

(1) upon information and belief, Defendants are authorized to conduct business in New York and

2 Broadcom, VMware, and T-Mobile are collectively referred to herein as the “Parties.”
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regularly transact or solicit business in New York, including, but not limited to, from their offices
in New York; and (2) Defendants’ actions and inactions have caused injury to T-Mobile in New
York.

13. Jurisdiction is also proper by agreement of the Parties. Section 12.8 of Attachment
1, General Terms and Conditions, of the Parties’ Master Software License and Support Agreement
dated December 30, 2008 (the “Master Agreement”), states, “[e]xclusive jurisdiction over and
venue of any suit arising out of or relating to this Agreement will be in the state and federal courts
in the Borough of Manhattan, New York.”

14. Venue is proper pursuant to CPLR § 503(a) because no party’s principal office is
located in the state, and, per the Parties’ Master Agreement, the Parties have designated New York

County as the venue for any suit.

FACTUAL BACKGROUND

A. T-Mobile’s Business

15. T-Mobile is a leading wireless telecommunications provider in the United States,
providing wireless communication services to over one hundred twenty-five million customers
nationwide.

16. T-Mobile’s 5G network, which is the largest, fastest, and most awarded 5G network
in the country, is the foundation of T-Mobile’s business. Its 5G network covers more than 330
million people across 2 million square miles, including its high-speed Ultra Capacity 5G reaching
over 300 million people nationwide. T-Mobile relies on a combination of network technologies to
develop and deliver its most advanced 5G network to its individual, business, and government
customers. T-Mobile develops and maintains systems on which it operates various applications

that ultimately enable T-Mobile customers to access and utilize T-Mobile’s 5G network.
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B. Broadcom’s Business
17.  Upon information and belief, Broadcom is a global technology company that

designs, develops, and supplies semiconductor and infrastructure software solutions.

18.  In November 2023, Broadcom acquired VMware, the developer of the VMware
Software at issue (“Software”). The Software is a virtualization software used in the data centers
of large organizations’ networks.

19.  The Software allows large businesses, organizations, or governmental entities to
operate their networks more cost-effectively and efficiently by enabling one server to run multiple
operating systems and applications using virtual machines.

C. The Importance of the Software and Support Services to T-Mobile and Its Customers

20. The Software is the backbone of T-Mobile’s network, providing the platform on
which T-Mobile operates applications supporting its network and business operations.

21. T-Mobile uses the Software to construct virtualized environments multiplying and
compartmentalizing T-Mobile’s infrastructure. The Software allows T-Mobile to virtually
subdivide a single hardware unit or server into multiple “virtual machines,” each of which can run
different applications to service different users. Using the Software, T-Mobile optimizes the use
of its physical host computers and servers, thereby improving performance and efficiency. The
Software also enables T-Mobile to improve its agility, allowing T-Mobile to create virtual clusters
by which it can move hosted applications to different hardware to ensure continuity of service in
the event of hardware failures or power outages.

22. T-Mobile’s telecommunications network and its security depend on and are
supported by the applications and processes that operate on VMware. T-Mobile utilizes tens of
thousands of virtual machines created by the Software. The applications running on these virtual

machines permeate throughout T-Mobile’s operations and services including maintenance,
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support, and security for T-Mobile’s network as well as T-Mobile’s billing operations for its
customers. Over one thousand applications important to T-Mobile’s network, cybersecurity
defenses, and internal business operations run on virtual machines created by the Software.

23. T-Mobile’s continued use of the Software depends on Broadcom’s ongoing
delivery of support services and security patches for the Software. The support services provide
essential updates and patches to both (1) address Software malfunctions or errors that must be
corrected for the Software and the systems that rely on the Software’s virtualized environments to
continue to function and (2) provide ongoing updates and security patches to protect against
security breaches that would threaten the functioning of the Software and security of the
applications that run on that Software, including T-Mobile’s network and billing systems where
customer information is stored.

24. The Software is a common target of cybercriminals due to the ubiquity of its use
across large organizations and because it provides a potential entry point to a wide range of
business applications and data. T-Mobile’s operations and applications rely on Broadcom’s
services for daily operations support and troubleshooting, and the provision of security patches in
real-time to address Software deficiencies, malfunctions, and vulnerabilities.

25. Without the support services, the tens of thousands of virtual machines on which
T-Mobile’s business operations and network rely cannot safely operate. T-Mobile’s applications
that run on virtual machines rely on support services on a near-daily basis for operation, and the
security of T-Mobile’s network is in part supported by patches provided via those support services
on at least a monthly basis.

D. The Contractual Relationship Between T-Mobile and Defendants

26. T-Mobile has had an ongoing contractual relationship with VMware, the

predecessor-in-interest to Broadcom, since 2008.
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27. Effective December 30, 2008, T-Mobile and VMware executed the Master
Software License and Support Agreement (the “Master Agreement”). Pursuant to Attachment 2 of
the Master Agreement, titled “Software License and Maintenance and Support Services
Attachment,” VMware granted T-Mobile perpetual, fully paid-up licenses to use, install, operate,
and maintain certain software. (Master Agreement, attached as Exhibit A, § 2.1.) T-Mobile owns
perpetual licenses to the Software at issue in this litigation.

28. Pursuant to the Master Agreement, VMware also must provide services supporting
T-Mobile’s use of the Software as ordered by T-Mobile. Specifically, the Master Agreement
requires VMware to provide T-Mobile software, services, and documentation ordered pursuant to
the Agreement and “any additional orders in the future, so ordered by T-Mobile from time-to-time
in accordance with this Agreement.” (/d. § 2.2.)

29. T-Mobile and VMware signed at least nine amendments to and one Enterprise
Order pursuant to the Master Agreement, memorializing T-Mobile’s additional purchases of
VMware software and services. (See Group Exhibit B.)

E. Negotiations and Execution of August 2023 Enterprise Order

30. On August 4, 2023, the Parties entered the VMware Enterprise Order (the
“Enterprise Order”). A true and correct copy of the Enterprise Order is attached as Exhibit C.

a. The Enterprise Order grants T-Mobile a one-year extension option from
August 2025 to August 2026.

31. The Enterprise Order granted T-Mobile two years of support services for specific
VMware products, running from August 2023 through August 2025. Table 2 of the Enterprise
Order, entitled “Support Services for Previously Licensed Software,” lists the support services that

VMware agreed to provide T-Mobile for twenty-four months following August 4, 2023, requiring
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VMware to provide those support services to T-Mobile through August 3, 2025. (Ex. C, Enterprise
Order, at Table 2.)

32. The Enterprise Order also granted T-Mobile a unilateral right to extend support
services for one additional year from August 2025 to August 2026. T-Mobile’s one-year extension
option is set forth in Table 6 of the Enterprise Order. Table 6, entitled “Renewal Fees,” sets out T-
Mobile’s entitlement to renew Covered Offerings, which includes support services for perpetual
Software and previously licensed Software (listed in Table 2), “for one additional year by paying
the Renewal Fees [of $5,288,398.45] to VMware prior to the expiration of the entitlement to the
Covered Offerings.” (Id. at Table 6.) Accordingly, under the Enterprise Order, T-Mobile was
granted until August 3, 2025 to pay the $5,288,398.45 Renewal Fee to obtain the support services
listed in Table 2 for one additional year, through August 3, 2026. As set forth below, T-Mobile
has already indicated to Broadcom that it is ready, willing and able to tender this amount but
Broadcom has refused to honor T-Mobile’s contract rights.

33. Only T-Mobile, not VMware or Broadcom, was entitled to terminate the Enterprise
Order. The Enterprise Order includes a “Termination for Convenience” clause, which grants T-
Mobile the exclusive right to terminate its certain subscription software and cloud services offered
in the Enterprise Order (“TFC Offerings”), subject to conditions. (/d. 4 6.) “All other Orders and
entitlements to VMware offerings, including entitlements in this Order other than TFC Offerings,
remain non-cancellable and non-refundable except as expressly permitted by the applicable

governing terms.” (Id. (emphasis added).)
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b. VMware represented to T-Mobile that the Enterprise Order provided
T-Mobile three years of price certainty through August 2026.

34, VMware repeatedly represented to T-Mobile in negotiations leading to the
execution of the Enterprise Order that T-Mobile was securing three years of price protection for
VMware services from August 2023 through August 2026.

35. In a June 30, 2023 email, VMware employee Brett Johnson, who handled
VMware’s contract negotiations with T-Mobile for the support services, represented to T-Mobile
that the proposed Enterprise Order offered price protection for three years. Mr. Johnson
represented that T-Mobile was receiving a lower price on its one-year extension right based on T-
Mobile’s agreement to release some of the perpetual licenses it previously purchased. Specifically,
VMware represented to T-Mobile that “the Stated Out Year Renewal price protection is actually
much lower than what it would have been” if T-Mobile did not agree to convert some of its
perpetual licenses to subscriptions and remove them from T-Mobile’s perpetual install base. (June
30, 2023 Email from Brett Johnson, VMware, to Ellen Richmond, T-Mobile, attached as Exhibit
D.)

36. T-Mobile relied on VMware’s representation, ultimately agreeing to trade in
perpetual software licenses it previously purchased (which required uninstalling and deleting
certain software that T-Mobile could have used indefinitely) in exchange for a 24-month limited
subscription license to certain software and a one-year extension option for Support Services at a
fixed price. (Ex. C, Enterprise Order, 9 3; see also id. at Table 1.)

37. As negotiations continued, VMware repeatedly represented to T-Mobile that the
Enterprise Order provided three years of price protection, through and until August 2026, to induce
T-Mobile to enter the Enterprise Order. On July 6, 2023, VMware employee Brett Johnson

described “favorable terms for T-Mobile” in the Enterprise Order deal, including “[a]n additional

10
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Stated Out Year Renewal option for the remaining perpetual install base, giving T-Mobile 3 years
of price protection.” (July 6, 2023 Email from Brett Johnson, VMware, to Kevin Luu, T-Mobile,
attached as Exhibit E.)

38. Mr. Johnson’s boss at VMware, Jerry Mellinger, further emphasized to T-Mobile
that the Enterprise Order guaranteed T-Mobile three years of price protection for VMware support
services. VMware’s Jerry Mellinger wrote to T-Mobile’s Kevin Luu (Vice President of
Technology Solutions and Operations) on July 6, 2023, emphasizing that, while the negotiation
“took us longer than expected and was challenging, . . . I hope you will agree that it was time well
spent to get some things above and beyond like the 3-year price protection and Termination for
Convenience.” VMware’s executive further emphasized to T-Mobile that VMware was “excited
to have been able to get the deal you requested and a little more and look forward to strengthening
the TMO-VMware relationship further.” (July 6, 2023 Email from Jerry Mellinger, VMware, to
Kevin Luu, T-Mobile, attached as Exhibit F.)

39. VMware also represented to T-Mobile that T-Mobile’s receipt of the one-year
extension right to August 2026 resulted in tradeoffs and less favorable terms for T-Mobile in other
aspects of the Enterprise Order. Specifically, on July 7, 2023, Mr. Johnson represented to T-Mobile
that, as part of the Enterprise Order deal, T-Mobile was being offered $1,364,821.51 less in
professional credits for training and consultation services than T-Mobile expected “due to VMware
it [sic] attaching value to the favorable contract terms,” including specifically the “Stated Out
Year.” (Ex. E, July 6, 2023 Emalil, at 3.) So, T-Mobile compromised the credit it had received
toward the total cost of the Enterprise Order from VMware to obtain the third year of price

protection for VMware services.

11
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40. VMware continued to emphasize the additional year of price protection as a key
inducement for T-Mobile to agree to the Enterprise Order. In conveying VMware’s draft
Enterprise Order (which contained the one-year extension right), VMware also sent T-Mobile a
slide deck dated July 27, 2023, emphasizing the benefits to T-Mobile of the proposed Enterprise
Order. VMware’s presentation to T-Mobile reflects that T-Mobile asked VMware for an option to
renew support services for two years, and VMware responded with an offer of “one Stated Out
Year Renewal entitlement for T-Mobile’s remaining perpetual install base at a new price of
$5,288,398.45,” a lower price than previously offered. (July 27, 2023 Email from Brett Johnson,
VMware, to Ellen Richmond, T-Mobile, attaching PowerPoint, attached as Exhibit G, at Slide 2
(emphasis added).) The slide deck explained that “VMware’s proposal offers T-Mobile one
additional year of price protection on the remaining perpetual install base in the form of Stated Out
Year Renewal at the price of $5,288,398.45.” (Id. at Slide 4.)

41. In agreeing to this Enterprise Order, T-Mobile relied on VMware’s repeated
representations that, as part of the August 2023 Order, it received three years of price protection
for Support Services from August 2023 through August 2026.

F. Defendants Breach and Refuse to Honor the Agreement.

42.  Shortly after Broadcom acquired VMware in November 2023, Defendants issued
online statements on December 11, 2023, and January 22, 2024, announcing that VMware’s
portfolio of products would transition from a perpetual license (which T-Mobile already owned)
to a subscription model. VMware announced that it was simplifying its software portfolio so “many

VMware software solutions will only be offered as part of” two bundles.> Broadcom indicated

3 VMware End of Availability of Perpetual Licensing and Saas Services, Jan. 22, 2024, at
https://blogs.vmware.com/cloud-foundation/2024/01/22/vmware-end-of-availability-of-perpetual-licensing-and-
saas-services/.

12
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that certain products and services “are now at End of Availability (EOA) as standalone offers,”
but they would remain available as part of bundled services.*

43. Notwithstanding the announced changes, Broadcom repeatedly represented that it
would honor its existing contractual commitments. Broadcom’s December 2023 announcement
indicated that “[w]e will continue to provide support as defined in contractual commitments.”
The January 2024 post further assured that “If you are an existing customer and purchased the
above End of Availability products, but are not up for renewal there is no immediate action
required at this time. VMware will continue to offer active support through the duration of your
support contract.”®

44, On multiple occasions after Broadcom’s acquisition of VMware and subsequent
announcements in late 2023 and early 2024, Broadcom employee Brett Johnson assured Ellen
Richmond of T-Mobile that the Parties’ agreements, including the Enterprise Order and the support
services one-year option contained therein, would be honored.

45. Given these reassurances, T-Mobile believed it would have support services
through August 3, 2026, if it paid the required Renewal Fee pursuant to the Enterprise Order.

46. Subsequently, in August 2024, T-Mobile employee Ellen Richmond raised the
additional year of support services pursuant to the Enterprise Order with Broadcom employee Brett
Johnson. On August 29, 2024, following that discussion, Mr. Johnson sent Ms. Richmond an email

containing a link to the January 22, 2024 post and stating, “Broadcom announced end of available

of all perpetual products, which includes Stated Out Year Renewals for perpetual support.” (Aug.

4 Id. (emphasis added).

5 VMware by Broadcom Dramatically Simplifies Offer Lineup and Licensing Model, Dec. 11, 2023, at
https://news.broadcom.com/news/vmware-by-broadcom-business-transformation

¢ VMware End of Availability of Perpetual Licensing and Saas Services, Jan. 22, 2024, at
https://blogs.vmware.com/cloud-foundation/2024/01/22/vmware-end-of-availability-of-perpetual-licensing-and-
saas-services/ (emphasis in original).
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29, 2024 Email from Brett Johnson, VMware, to Ellen Richmond, T-Mobile, attached as Exhibit
H.)

47. After this August 2024 communication, Broadcom refused to provide any future
pricing for its services until ninety days before the expiration of the T-Mobile-VMware contract,
roughly early May 2025 prior to the August 2025 expiration for the initial two-year period.

48. T-Mobile and Broadcom had further discussions to determine whether there was a
business solution for continued Support Services to T-Mobile. On February 19, 2025, during a
meeting between T-Mobile and Broadcom representatives, T-Mobile expressed its position that
the Enterprise Order is a valid, enforceable agreement under which T-Mobile is entitled to renew
its support services for an additional year.

49. In the February 19, 2025 meeting, Broadcom asserted that T-Mobile’s entitlement
to renew support services for an additional year in the Enterprise Order was no longer available,
and to obtain those very same Support Services, T-Mobile must purchase one of Broadcom’s new
subscription bundles containing licenses and additional services of no interest to T-Mobile. These
additional Broadcom products and services are not necessary for T-Mobile’s successful use of the
VMware software and are redundant to and, in some instances, incompatible with T-Mobile’s
existing infrastructure. Broadcom represented in this February 2025 meeting that it would provide
a proposal for continued services within two weeks but never did so.

50. On March 20, 2025, T-Mobile formally invoked its right to the additional one year
of support services under the Enterprise Order. T-Mobile conveyed in writing that it was prepared
to pay the amount of $5,288,398.45 to exercise its extension option. T-Mobile’s written exercise

of its one-year option is attached hereto as Exhibit I.
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51. On March 28, 2025, Broadcom’s Brett Johnson responded to T-Mobile’s March 20
exercise of its one-year renewal right. In response, Broadcom asserted that it simplified its
VMware portfolio and therefore would not recognize T-Mobile’s one-year contractual option.
(Mar. 28, 2025 Email from Brett Johnson, Broadcom, to Mike Simpson, T-Mobile, attached as
Exhibit J.)

52. VMware also refused to provide any pricing proposal until ninety days prior to the
alleged expiration of T-Mobile’s services on August 3, 2025. Contrary to its representations in
February 2025, Broadcom withheld its proposal to T-Mobile because T-Mobile had formally
asserted its right to Support Services through August 2026. Broadcom employee Brett Johnson
told T-Mobile employee Ellen Richmond that T-Mobile would have received its proposal had T-
Mobile not sent the March 20 letter invoking its contractual rights.

53. Instead, Broadcom withheld its proposal until May 6, 2025, seeking to maximize
its leverage due to the irreparable harm to T-Mobile of being deprived of the Support Services and
the short timeframe until the rapidly approaching August 3, 2025 deadline. Moreover, Broadcom
refused to make an offer to T-Mobile consisting only of the virtualization software and services
that T-Mobile had purchased from VMware prior to the Broadcom acquisition. Instead,
Broadcom’s May 6th offer attempts to tie T-Mobile’s purchase of subscription bundles for the
VMware virtualization software to the purchase of additional Broadcom products and services that
T-Mobile neither needs nor wants, and that are not functional with T-Mobile’s current operations.

54. Broadcom’s May 6th proposal would force T-Mobile to purchase the tied products
and services on a three-year or five-year commitment, at prices ranging from ||| || GTcTcNG_N

B < cn though T-Mobile has a clear contract right to Support Services for $5.28 million
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through August 2026 for the products it actually needs and wants. (May 6 Proposal, attached as
Exhibit K.)

55. For those reasons, T-Mobile declined Broadcom’s May 6 offer. However, given
the importance of the Software to T-Mobile’s operations, it continued to negotiate with Broadcom
to attempt to come to an agreed business solution. During the course of those negotiations, the
parties agreed to an extension of the support services contract through September 2, 2025.

56. On July 22, 2025, Broadcom sent T-Mobile a renewed proposal. (See July 22
Proposal, attached as Exhibit L.) The proposal seeks to require that T-Mobile enter into a multi-
year agreement to pay between ||| |GGG o bundled products including the
essential support services to which T-Mobile is already entitled. Broadcom’s monetary demands
remain outrageous and in disregard of T-Mobile’s clear contractual rights.

57. Broadcom’s refusal to recognize and honor T-Mobile’s express contractual right to
an additional year of service at a set price is a bad faith effort to extract tens or hundreds of millions
of dollars from T-Mobile under the threat that it will otherwise lose essential support services for
its network and internal operations.

58. On information and belief, it is Broadcom’s position that Broadcom’s shift from
standalone support services to bundled services entitles Broadcom to evade its express contractual
commitments. Broadcom apparently intends to rely on Section 2.2, which is entitled “Product End
of Availability” in Exhibit B, the VMware, Inc. Support and Subscription Services Terms and
Conditions, to the Master Agreement. (See Ex. A, Master Agreement, at Ex. B, § 2.2.)

59. Section 2.2 provides in pertinent part that, “VMware may, at its discretion retire
any Software at any time (“End of Availability”). Notice of such End of Availability, which shall

include the last date of general commercial availability of the Software, shall be provided via the
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VMware Support Services website at www.vmware.com/support. After two (2) updated versions

of the Software have been made generally commercially available, VMware will discontinue
Services for such Software.” (/d.)

60. The End of Availability provision does not apply to Broadcom’s decision to
package the same software services for the same VMware virtualization software into bundles with
other services rather than continue to provide them as standalone services. Merely changing the
product SKU or contractual offering is not ending the availability of a software or its support
services.

61. The End of Availability provision addresses circumstances where the software is
retired from commercial sale, not when the same software and supporting services are offered as
part of a package deal rather than individually. The VMware virtualization software remains in
commercial use and supported by VMware. VMware has not discontinued the Software.

62. The Software Support Services have not reached any end of availability because
Broadcom continues to this day to provide those support services. Since the January 2024
Broadcom announcement, Broadcom has continued to provide the same Support Services to T-
Mobile for its VMware virtualization software. At no time has Broadcom communicated to T-
Mobile that the services under the Enterprise Order up through August 2025 are no longer available
to T-Mobile under the Enterprise Order.

63. Broadcom’s proposals to T-Mobile further demonstrate that no services have
reached the end of availability. Broadcom’s initial bundled proposals still offered T-Mobile the
exact same services; Broadcom merely sought to charge dramatically more and sell other products
with them. And Broadcom'’s latest proposal similarly includes the same support services for the

same software that T-Mobile contracted for, but for far more money. These offers demonstrate
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the fallacy behind Broadcom’s assertion that its Support Services for VMware are no longer
available. Broadcom cannot coerce T-Mobile into paying dramatically more because T-Mobile
negotiated for a one-year extension of these Support Services.

64. On information and belief, Broadcom continues to provide the same support
services it currently provides to T-Mobile for VMware virtualization software to other customers
of Broadcom. In April 2024, Broadcom’s President and Chief Executive Officer, Hock Tan,
indicated that “Customers have the right to continue to use older vSphere versions they have
previously licensed, and they can continue to receive maintenance and support by signing up for
our subscription offerings.”’

65. Merely repacking the same services in a different contractual form of a subscription
does not constitute the end of availability of software or support services. Broadcom’s reliance of
the End of Availability provision is simply pretext to justify abandonment of a contractual
obligation it deems not profitable enough to honor.

66. There is no conflict between the Enterprise Order and the End of Availability
Provision because T-Mobile has an absolute contractual right to its one-year extension and the
Support Services remain available. Were such a conflict to exist, the Enterprise Order, by its terms,
controls over any competing language in the Master Agreement. Specifically, the Enterprise Order
provides that, to the extent there is a conflict or inconsistency between the terms of the Master
Agreement and the Enterprise Order, “the terms of [the] Enterprise Order will prevail with regards

to such conflict or inconsistency.” (Ex. C, Enterprise Order, 4 1.)

7 A Changing Market Landscape Requires Constant Evolution: Our Mission for VMware Customers, April 15,
2024, at https://www.broadcom.com/blog/a-changing-market-landscape-requires-constant-evolution-our-mission-
for-vmware-customers.
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67. Furthermore, the Enterprise Order specified that only T-Mobile could cancel the
contracted-for service. (See Ex. C (“All other Orders and entitlements to VMware offerings,
including entitlements in this Order other than TFC Offerings, remain non-cancellable and non-
refundable except as expressly permitted by the applicable governing terms.” (emphasis added)).)

68. Defendants’ refusal to honor T-Mobile’s entitlement to renew support services
through August 3, 2026, is a blatant breach of the Enterprise Order.

G. T-Mobile Faces Irreparable Harm as a Result of Defendants’ Refusal to Honor the
One-Year Extension Entitlement.

69. T-Mobile will be irreparably harmed by Defendants’ breach of the Enterprise Order
and cessation of support services for the Software after August 3, 2025.

a. Denial of Support Services Undermines T-Mobile’s Telecommunications
Network Causing Irreparable Harm.

70. Depriving T-Mobile of the support services beginning August 4, 2025, would
immediately render T-Mobile’s network, information technology systems, and other operations
that depend on the VMware Software more susceptible to operational interruptions and security
risks that could significantly disrupt T-Mobile’s business operations and the services on which
more than one hundred twenty-five million customers rely.

71. Denying T-Mobile continued support services would heighten the risk of
disruptions to T-Mobile’s delivery of its 5G network to its customers. T-Mobile’s 5G network is
fundamental to T-Mobile’s relationship with its customers and its customer goodwill.

72. A significant number of applications that support T-Mobile’s network operate on
the VMware platform. Absent support services, T-Mobile would face increased threats to the
functionality of its VMware platform, which would interfere with the continued operation of the
more than one thousand applications that T-Mobile currently operates on its VMware Software.

This, in turn, would inhibit T-Mobile’s access to and the functioning of its wireless network. Any
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such interruption would disrupt the effective delivery of wireless services through T-Mobile’s
network to well over one hundred million customers. Such disruptions to the lives and connectivity
of over one hundred million customers, including both individuals and important business
customers as well as their contacts, would cause irreparable harm.

73. Without the support services, T-Mobile would be significantly impaired in
resolving regular technical issues that arise with daily operations of the Software. T-Mobile
currently relies on Broadcom to address these regular technical issues. Without these support
services, T-Mobile will be deprived of ongoing maintenance and security patches that ensure the
continuity and security of its business functions and network services which depend on the
Software. Any glitch or unresolved security risk in the Software could result in the failure of T-
Mobile’s virtual machines and physical servers, along with the more than one thousand
applications hosted on them, which are the backbone of T-Mobile’s business operations and
services. Therefore, Defendants’ breach of the Enterprise Order will not only undermine T-
Mobile’s ability to conduct its business but also will irreparably harm the public and T-Mobile’s
goodwill with customers by interrupting telecommunication services.

74. T-Mobile’s business reputation and customer relationship would be severely
damaged in the event of network failure or security breach, resulting in irreparable harm to T-
Mobile.

b. Denial of Support Services Undermines T-Mobile’s Cybersecurity Defenses.

75.  Broadcom’s denial of Support Services to T-Mobile would also undermine T-
Mobile’s cybersecurity protections. VMware is a regular target of malicious actors seeking to
access applications and information that run on VMware’s virtualization platform. Continued
receipt of ongoing support, maintenance, and security patches is essential to protect the security of

T-Mobile’s network and its customer information, both of which depend on applications housed
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on the Software. Moreover, T-Mobile operates important cybersecurity applications on the
Software. Accordingly, depriving T-Mobile of Support Services will both undermine the security
of the Software itself and also the critical applications running on the Software that serve essential
functions for T-Mobile’s network security.

76. Undermining T-Mobile’s cybersecurity protections risks disclosure of customer,
billing, and other data. T-Mobile’s primary billing system operates on the Software. Without
Support Services, T-Mobile’s applications running on the Software, including its primary billing
and customer databases, would be at heightened risk of disclosure leading to irreparable harm to
T-Mobile and its customers.

¢. Denial of Support Services Undermines T-Mobile’s Delivery of Critical
Services to First Responders, Law Enforcement, and National Security Actors.

77. Depriving T-Mobile of continued support services also risks compromising T-
Mobile’s provision of services to first responders, law enforcement, and national security actors.
These emergency services depend on the effective and secure functioning of the VMware
virtualization platform.

78. For example, T-Mobile’s T-Priority system is a dedicated portion of T-Mobile’s
wireless network specifically reserved for delivery of the fastest network performance for first
responders. The voicemail system for first responders as part of the T-Priority system operates on
the Software.

79. Numerous law enforcement agencies and first responders in major American cities,
including New York City, rely upon T-Mobile’s network to perform their essential public safety
functions. The City of New York is a customer of T-Priority and New York City’s emergency
responders use the T-Priority system, including the voicemail system that operates and depends on

VMware’s virtualization software.
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80. Any interruption of the T-Priority voicemail system due to a technical problem or
a security issue with the Software would disrupt the delivery of voicemails to emergency
responders throughout major urban centers including for the City of New Y ork.

81. Applications critical to responding to law enforcement and governmental
subpoenas and investigations and complying with court orders also depend on the VMware
virtualization platform. T-Mobile regularly receives requests for customer data for law
enforcement and national security purposes.

82. The system necessary to respond to these requests operates on its VMware
virtualization platform. Any interruption of this system due to a technical problem or a security
issue with the Software would disrupt T-Mobile’s ability to respond to and satisfy law enforcement
requests for information mandated by federal law.

83. Defendants have acknowledged the central role that the Software plays in T-
Mobile’s operations and the importance of receiving support services as agreed by the Parties.
Defendants agreed that their “breach of the provisions of this Agreement may cause irreparable
damage to T-Mobile” and that T-Mobile may immediately seek to enjoin Defendants’ breach. (Ex.
A, Master Agreement, at 15, § 12.5.)

H. T-Mobile Requires Until August 2026 to Safely Transition its Applications to an
Alternate Software Provider.

84. Broadcom’s continued delivery of support services through August 2026 is
essential because T-Mobile cannot practically and safely transfer its many applications from
VMware to an alternative virtualization software provider before August 2026.

85. T-Mobile operates tens of thousands of virtual machines using VMware Software.

On those tens of thousands of virtual machines, T-Mobile operates over one thousand applications
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which are central to the performance of T-Mobile’s telecommunications network, its information
technology systems, its billing systems, its cybersecurity defenses, and other business operations.

86. Migration is extremely time-consuming because T-Mobile will have to create and
set up the virtualized network with an alternate provider, and then each of the more than 1,000
applications have to be individually assessed to ensure compatibility with the alternative software.
If the application is not compatible with the other virtualization software, technical adjustments
would have to be made before that application can be migrated. Further, each application would
have to experience some period of down time, which would have to be scheduled in advance to
mitigate disruptions caused by the migration. The process is not only technologically arduous but
logistically complex to ensure a successful migration that results in minimal disruption to T-
Mobile’s network and business operations.

87. T-Mobile negotiated for the additional one-year extension right in part because of
the extensive time needed to transition the volume of applications that T-Mobile operates on the
Software.

88. T-Mobile has diligently pursued alternative providers to VMware since August
2024 when Broadcom first indicated to T-Mobile it might refuse to honor T-Mobile’s one-year
contract extension. T-Mobile was already in the process of evaluating the capabilities of alternative
virtualization software before August 2024 and has conducted substantial due diligence on
alternate providers to ensure that T-Mobile’s network would not be disrupted by any changes once
T-Mobile’s support services entitlement expires in August 2026. However, T-Mobile must still
work with an alternative provider to tailor the virtualization software to its needs, conduct

extensive testing for each of these applications critical to T-Mobile’s network and operations, and
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then execute the transfer of these applications while maintaining the functionality of T-Mobile’s
network without interruption.

89. To complete a secure migration to an alternative solution, it is critical T-Mobile
receive the benefit of the one-year renewal entitlement that it contracted for in the Parties’
Enterprise Order. If Defendants cease providing support services before the contracted-for period
of August 3, 2026, T-Mobile will not be able to safely and securely transfer its applications from
VMware to an alternate provider causing irreparable harm to T-Mobile and its customers.

FIRST CAUSE OF ACTION
(Breach of Contract and Injunctive Relief)

90. T-Mobile repeats, realleges, and incorporates by reference all allegations contained
in Paragraphs 1 through 89 as if set forth fully herein.

91. The Enterprise Order is a valid and enforceable contract between the Parties.

92. T-Mobile has performed all of its obligations to Defendants under the Enterprise
Order.

93. Under the Enterprise Order, T-Mobile was granted until August 3, 2025, to exercise
its right to purchase Software support services at an agreed rate for an additional year, covering
August 4, 2025, through August 3, 2026.

94, On March 20, 2025, T-Mobile exercised its entitlement to renew support services
for an additional year by submitting a formal notice to Defendants and offering to tender the
amount of $5,288,398.45. In doing so, T-Mobile exercised its contractual right to support services
through August 3, 2026.

95. Defendants have refused to comply with T-Mobile’s exercise of its additional one-

year extension of the Enterprise Order and refused to accept T-Mobile’s payment.
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96. Defendants have made unequivocal statements that they will not honor T-Mobile’s
entitlement to support services for an additional year and will cease providing those support
services after September 2, 2025.

97. Therefore, Defendants have materially breached the Enterprise Order.

98. As aresult of Defendants’ breach of the Enterprise Order, T-Mobile faces imminent
irreparable harm. As detailed above, Defendants’ termination of the support services will disrupt
services provided to millions of T-Mobile customers, endanger the provision of services to
emergency and first responders, thereby harming the general public, and cause irreparable damage
to T-Mobile’s business operations, reputation, customer relationships, and goodwill.

99. Without injunctive relief maintaining the status quo by prohibiting Defendants from
prematurely ceasing the provision of support services to T-Mobile and requiring Defendants to
abide by the terms of the Enterprise Order, T-Mobile will be irreparably harmed by disruption of
the critical business functions which operate on the Software that serve as the backbone to T-
Mobile’s business operations and network that services its millions of customers.

100. By contrast, Defendants would suffer no harm if they are enjoined from
prematurely ceasing to provide T-Mobile support services. Defendants will obtain exactly what
they bargained for and agreed to under the Enterprise Order. Defendants are currently providing
the support services that they claim have reached end of availability, and T-Mobile will continue
to pay the fees the Parties agreed to for those support services through August 3, 2026.

101. Therefore, T-Mobile is entitled to a preliminary and permanent injunction
preventing Defendants from breaching the Enterprise Order by refusing to honor T-Mobile’s
entitlement to an additional year of support services and requiring Defendants to provide those

support services through August 3, 2026, per the Enterprise Order.
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SECOND CAUSE OF ACTION
(Declaratory Judgment and Injunctive Relief)

102. T-Mobile repeats, realleges, and incorporates by reference all allegations contained
in Paragraphs 1 through 89 as if set forth fully herein.

103. The Enterprise Order is a valid and enforceable contract between the Parties.

104. T-Mobile has performed all of its obligations to Defendants under the Enterprise
Order.

105.  Under the Enterprise Order, T-Mobile was granted until August 3, 2025, to exercise
its right to purchase Software support services at an agreed rate for an additional year, covering
August 4, 2025, through August 3, 2026.

106.  On March 20, 2025, T-Mobile exercised its entitlement to renew support services
for an additional year by submitting a formal notice to Defendants and offering to pay the amount
of $5,288,398.45. In doing so, T-Mobile exercised its contractual right to support services through
August 3, 2026.

107. Defendants have refused to comply with T-Mobile’s exercise of its additional one-
year extension of the Enterprise Order and refused to accept T-Mobile’s payment.

108. Defendants have made unequivocal statements that they will not honor T-Mobile’s
entitlement to support services for an additional year and will cease providing those support
services after September 2, 2025.

109. Therefore, Defendants have materially breached the Enterprise Order.

110. Asaresult of Defendants’ breach of the Enterprise Order, T-Mobile faces imminent
irreparable harm. As detailed above, Defendants’ termination of the support services will disrupt

services provided to millions of T-Mobile customers, endanger the provision of services to
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emergency and first responders, thereby harming the general public, and cause irreparable damage
to T-Mobile’s business operations, reputation, customer relationships, and goodwill.

111. Absent expedited intervention from the Court, Defendants will cut off support
services to which T-Mobile is contractually entitled under the Enterprise Order after September 2,
2025.

112. T-Mobile disputes the Defendants’ right to cease the provision of support services.
Accordingly, an actual case or controversy exists between T-Mobile and Defendants regarding
whether Defendants are entitled to terminate the support services under the Enterprise Order and
Master Agreement.

113.  Without injunctive relief maintaining the status quo by prohibiting Defendants from
prematurely ceasing the provision of support services to T-Mobile and requiring Defendants to
abide by the terms of the Enterprise Order, T-Mobile will be irreparably harmed by disruption of
the critical business functions which operate on the Software that serve as the backbone to T-
Mobile’s business operations and network that services its millions of customers.

114. By contrast, Defendants would suffer no harm if they are enjoined from
prematurely ceasing to provide T-Mobile support services. Defendants will obtain exactly what
they bargained for and agreed to under the Enterprise Order. Defendants are currently providing
the support services that they claim have reached end of availability, and T-Mobile will continue
to pay the fees the Parties agreed to for those support services through August 3, 2026.

115. Therefore, T-Mobile is entitled to a preliminary and permanent injunction
preventing Defendants from breaching the Enterprise Order by refusing to honor T-Mobile’s
entitlement to an additional year of support services and requiring Defendants to provide those

support services through August 3, 2026, per the Enterprise Order.
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THIRD CAUSE OF ACTION
(Breach of the Implied Covenant of Good Faith
and Fair Dealing and Injunctive Relief)

116. T-Mobile repeats, realleges, and incorporates by reference all allegations contained
in Paragraphs 1 through 89 as if set forth fully herein.

117.  The Enterprise Order is a valid and enforceable contract between the Parties.

118. T-Mobile has performed all its obligations to Defendants under the Enterprise
Order.

119.  Under the Enterprise Order, T-Mobile was granted until August 3, 2025, to exercise
its right to purchase Software support services at an agreed rate for an additional year, covering
August 4, 2025, through August 3, 2026.

120.  On March 20, 2025, T-Mobile exercised its entitlement to renew support services
for an additional year by submitting a formal notice to Defendants and offering to pay the amount
of $5,288,398.45. By doing so, T-Mobile exercised its contractual right to support services through
August 3, 2026.

121. Defendants have refused to comply with T-Mobile’s exercise of its additional one-
year extension of the Enterprise Order.

122. However, to the extent the Court determines that Defendants had discretion to deny
T-Mobile its entitlement to an additional year of support services through August 3, 2026, pursuant
to the Enterprise Order, Defendants have exercised such discretion in bad faith and in violation of
the implied covenant of good faith and fair dealing.

123. Defendants owe T-Mobile the obligation to act in good faith and engage in fair
dealing, including the obligation to refrain from any action that frustrates T-Mobile’s contractual

expectations or deprives T-Mobile of the benefit of this bargain.
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124.  If the Court determines the Defendants had discretion to deny T-Mobile’s renewal
of support services under the Enterprise Order, Defendants materially breached the implied
covenant of good faith and fair dealing by, among other things, refusing to renew T-Mobile’s
support services to extract tens of millions of dollars from T-Mobile while, at the same time,
continuing to provide the very support services at issue despite claiming the support services are
no longer available.

125. As a result of Defendants’ material breach of the implied covenant of good faith
and fair dealing, T-Mobile faces imminent irreparable harm. As detailed above, Defendants’
termination of the support services will disrupt services provided to millions of T-Mobile
customers, endanger the provision of services to emergency and first responders, thereby harming
the general public, and cause irreparable damage to T-Mobile’s business operations, reputation,
customer relationships, and goodwill.

126.  Without injunctive relief maintaining the status quo by prohibiting Defendants from
prematurely ceasing the provision of support services to T-Mobile and requiring Defendants to
abide by the terms of the Enterprise Order, T-Mobile will be irreparably harmed by the anticipated
failures of its virtual operating systems that serve as the backbone to T-Mobile’s business
operations and network that services its millions of customers.

127. Therefore, T-Mobile is entitled to a preliminary and permanent injunction
preventing Defendants from breaching the Enterprise Order by refusing to honor T-Mobile’s
entitlement to an additional year of support services and requiring Defendants to provide those

support services through August 3, 2026, per the Enterprise Order.
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PRAYER FOR RELIEF

WHEREFORE, T-Mobile respectfully requests that the Court issue a judgment in its favor
and against Defendants granting:

1. A Preliminary and Permanent Injunction Order enjoining Defendants from terminating
support services for the Software to T-Mobile and enforcing T-Mobile’s right to renew the
support services through August 3, 2026, pursuant to the Enterprise Order.

2. A Declaration that T-Mobile is entitled to renew support services for the Software through
August 3, 2026, pursuant to the Enterprise Order; and

3. Awarding T-Mobile such further relief as the Court deems necessary and just.

Dated: August 6, 2025 Respectfully submitted,

ARENTFOX SCHIFF LLP

fr%

Eric Roman

1301 Avenue of the Americas, 42nd Floor
New York, NY 10019

Phone: (212) 484-3900

Fax: (212) 484-3990

Email: eric.roman@afslaw.com

Lawrence H. Heftman (pro hac vice forthcoming)

Kylie Wood (pro hac vice forthcoming)

James D. Cromley (pro hac vice forthcoming)

Bella A. Seeberg (pro hac vice forthcoming)

233 S. Wacker Dr., Suite 7100

Chicago, IL 60606

Phone: (312) 258-5500

Fax: (312) 258-5600

Email: lawrence.heftman@afslaw.com
kylie.wood@afslaw.com
james.cromley@afslaw.com
bella.seeberg@afslaw.com

Attorneys for Plaintiff T-Mobile USA, Inc.
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VERIFICATION

STATE OF NEW YORK )

SS:
COUNTY OF NEW YORK )

Kevin Luu, being duly sworn, deposes and says:
I am the Vice President of Technology at T-Mobile USA, Inc. I have read the foregoing

Verified Complaint and its factual contents are true to my personal knowledge, except as to the

matters alleged on information and belief, and as to those matters, I believe them to be true.

%»Z/

Kevin Luu
Vice President of Technology
T-Mobile USA, Inc.

Sworn to before me this

2 Day of ﬁ%;_si 2025

&@xmﬁmxm
Notdry Public

Stephanie, Cocrera.

b,
WNNIE Co,

WE Cop 7

LTI

)

AFSDOCS:302248502.18
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