IN THE CIRCUIT COURT
FOR FAIRFAX COUNTY
GEORGE PLATT

*

12107 Polo Drive, Apt. #132
Fairfax, Virginia 22033

*

And

*

3D SYSTEMS EEC

*

12107 Polo Drive, Apt. #132
Fairfax, Virginia 22033

*

Registered Agent:
12107 Polo Drive, Apt. #132
Fairfax, Virginia 22033

Plaintiff,
V.

*

*
H=

GEORGE MASON UNIVERSITY

*

4400 University Drive
Fairfax, Virginia 22030

*

Serve on:

*

Office of University Counsel
George Mason University
4400 University Drive, MS 2A3
Fairfax, Virginia 22030

*
*

and

*

THE UNITED STATES
SMALL BUSINESS ADMINISTRATION

*
*

Serve on:
Chris Pilkerton, Esq.
Office of General Counsel
409 3rd Street SW
Washington, D.C. 20024

*
*
*

and
*
*

Case No.:

ELLUMINAI LLC
*

8104 Crestridge Road
Fairfax Station, Virginia 22039

*
Serve on Resident Agent;
Legalinc Corporate Services, Inc.
638 Independence Parkway, STE 240
Chesapeake, Virginia 23320

*
*
*

and
Dr. Scott Martin

Vf

8104 Crestridge Road
Fairfax Station, Virginia 22039

*
■k

Defendants.
*

*

*

*

*

*

*

*

*

*

*

*

COMPLAINT
Plaintiff, George Platt (hereinafter “Plaintiff’), and Plaintiff, 3D Systems LLC (hereinafter
a

3D Systems”), by and through undersigned counsel, Glen E. Frost, Esq., Frost & Associates,

LLC, sues Defendant, Virginia Small Business Development Center (hereinafter “Defendant
SBA”), Defendant, George Mason University Mason Enterprise Center (hereinafter “Defendant
MEC”), Defendant, ElluminAI LLC (hereinafter the “ElluminAI”), and Defendant, Dr. Scott
Martin (hereinafter “Defendant Martin”) and states as follows:
THE PARTIES
1.

That Plaintiff, George Platt (hereinafter “Plaintiff”), is, and was at all times

referenced herein, a resident of Fairfax County, Virginia.
2.

That Plaintiff, 3D Systems LLC (hereinafter “3D Systems”), is a limited liability

company organized under the laws of Virginia with its registered principal office located at 12107
Polo Drive, Apartment 132, Fairfax, Virginia 22033.
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3.

That Defendant, the Small Business Administration (hereinafter “SBA”), is a

department of the Federal government organized under the laws of the United States of America
whose purpose is to provide service and support to small businesses in the United States.
4.

That Defendant, George Mason University (hereinafter “GMU”), is a public

institution of higher education incorporated and principally operating in Fairfax County, Virginia.
5.

That Defendant,ElluminAI LLC(hereinafter the “ElluminAl”),is a limited liability

company organized under the laws of Virginia with its registered principal office at 8104
Crestridge Road, Fairfax Station, VA 22039.
6.

That Defendant, Dr. Scott Martin (hereinafter “Dr. Martin”), is an associate

professor at George Mason University and regularly conducts business in Fairfax County,
Virginia, through the George Mason University Mason Enterprise Center (hereinafter “MEC”).
JURISDICTION AND VENUE
7.

That this Court has personal jurisdiction over all Defendants pursuant to Va. Code

Ann. § 8.01-328.l(A)(l)-(3), as Defendants have purposefully availed themselves to the
jurisdiction by transacting business, contracting to supply services, and causing tortious injury in
the Commonwealth of Virginia.
8.

That this Court has subject-matter jurisdiction over the causes of action in the

instant matter pursuant to Va. Code Ann. § 17.1-513.
9.

That venue is appropriate in this Court under Va. Code Arm. § 8.01-262(4), given

that the conduct at issue and the harm it caused arose in Fairfax County, Virginia.
FACTS
10.

That Defendant, Small Business Administration (hereinafter “SBA”), through its

Office of Small Business Development Centers, operates, as joint ventures in partnership with
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various State and local entities, Sixty-Two (62) separate Small Business Development Centers
throughout the United States, the District of Columbia, Guam, American Samoa and the U.S.
Virgin Islands.
11.

That per SBA’s website, “U.S. Small Business Administration (SBA)administers

the Small Business Development Centers Program to provide management assistance to current
and prospective small business owners.
12.

That Defendant, George Mason University (hereinafter “GMU”), and, SBA

operate, as a joint venture, the Virginia Small Business Association Network (hereinafter
’VASBDC”) with its principal location in Fairfax, Virginia.
13.

That on or about the Fall of 2014, Plaintiff, George Platt (hereinafter “Plaintiff”)

sought the assistance from the VASBDC in launching a startup business centered around his
patent' for certain automated woodworking machinery and execution software.
14.

That as a result of his meeting with employees at the VASBDC, Plaintiff was

funneled to the George Mason University’s Mason Enterprise Center (hereinafter “GMU-MEC”)
for the purpose of inducing him into a consulting agreement with Defendant, Dr. Scott M. Martin
(hereinafter “Dr. Martin”), who is a member of George Mason University’s faculty.
15.

That per the GMU-MEC website, the GMU-MEC is a “university-based economic

development enterprise that focuses the energy, skills, and intellectual capital of George Mason
University on enterprise creation and expansion.” In other words, GMU operates the GMU-MEC
to funnel prospective clients from the VASBDC to the GMU-MEC for purpose of inducing those
prospective clients into retaining members of GMU’s faculty for business counseling and
consulting services.

At the time Plaintiff sought help from VASDC, his patent application was file but not yet issued.
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16.

That on or about the late Spring and early Summer of 2020, Plaintiff met with staff

at the GMU-MEC who induced him into executing a consulting agreement for Dr. Martin’s
services through ElluminAI EEC, which is owned by Dr. Martin, by fraudulently misrepresenting
that Dr. Martin was an expert in the field of virtual machine design. See Contract Agreement
attached hereto and incorporated herein as Exhibit A.
17.

That on or about June 25, 2020, Plaintiff paid Dr. Martin the sum of Fifteen

Thousand Dollars ($15,000.00) as a retainer fee for Dr. Martin’s consulting services. Dr. Martin,
in turn, provided some work product at the beginning ofthe contractual relationship, however,that
work product was grossly deficient and not anywhere close to the product reasonably expected of
an individual who possessed the extensive expertise that Dr. Martin purportedly possessed.
18.

That after the initial work product. Dr. Martin stopped performing entirely.

however, he did not stop withdrawing money from the retainer for work that he did not perform.
Further, Dr. Martin began intentionally disrupting Plaintiffs busines by, among other
inappropriate actions, appearing on business Zoom calls as a cartoon character and actively
mocking attendees on such calls.
19.

That Plaintiff appealed to Dr. Keenan, the Executive Director ofthe VASBDC,for

help and Dr. Keenan disavowed any responsibility. Consequently, the instant case ensued.
Count I
Breach of Contract
20.

That the allegations set forth in Paragraph One (1) through Nineteen (19) are

incorporated by reference as if set forth fully herein.
21.

That under Virginia law, “[t]he elements of a breach of contract action are (1) a

legally enforceable obligation of a defendant to a plaintiff;(2) the defendant's violation or breach
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of that obligation; and (3) injury or damage to the plaintiff caused by the breach of obligation.'
Filakv. George, 267 Va. 612,619(2004)
22.

That Plaintiff contracted with Defendant Martin, via the facilitative efforts of

Defendant GMU and Defendant SBA, for the provision of business counseling and consulting
services related to the virtual machine design for an automated woodworking machinery and the
accompanying execution software.
23.

That Defendant Martin performed only a limited amount of the work required by

the contract and that work was, by Defendant’s own admission, deficient. Further, when Plaintiff
appealed to Defendant GMU and Defendant SBA regarding Defendant Martin’s abject failure to
perform in a material breach of the contract, that appeal was met with disavowal of any
responsibility for Defendant Martin’s conduct.
24.

That Plaintiff has performed all of his obligations and is not in default under the

contract, as Plaintiff paid all funds for which he was obligated under the contract.
25.

That as a direct and proximate result of this breach. Plaintiff has suffered in

compensatory, incidental, and consequential damages in excess of Fifteen Thousand Dollars
($15,000.00).
WHEREFORE,Plaintiff demands judgment against Defendants in an amount of damages
in excess of Fifteen Thousand Dollars ($15,000.00), and such other and further relief as may be
just, proper and allowable, including but, not limited to, attorneys’ fees and the costs of this suit.
Count II
Virginia Consumer Protection Act
26.

That the allegations set forth in Paragraph One (1) through Twenty-Five (25) are

incorporated by reference as if set forth fully herein.
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27.

That to state a claim under the VCPA, a plaintiff must allege (1) a fraudulent act

(2) by a supplier (3) in a consumer transaction.” BHR Recovery Communities, Inc. v. Top Seek,
LLC,355 F. Supp. 3d 416,424(E.D. Va. 2018). Here, the Defendant’s engaged in fraudulent acts,
within the purview of the specifically enumerated “Prohibited Practices” under Va. Code Ann. §
59.1-200(A), as supplier in the context of a consumer transaction.
28.

That Va. Code Ann. § 59.1-198 defines a “consumer transaction” as, in part.

[tjransactions involving the advertisement, offer or sale to an individual of a business opportunity
that requires both his expenditure of money or property and his personal services on a continuing
basis and in which he has not been previously engaged.” Va. Code Ann. § 59.1-198(2).
29.

That the provision of business counseling and consulting services falls within the

purview of Va. Code Ann. § 59.1-198(2) as a business opportunity that required the expenditure
of Plaintiffs money as well as his personal services on a continuing basis in managing the start¬
up company.
30.

That Defendant GMU and Defendant SB A are suppliers as defined by Va. Code

Ann. § 59.1-198 as they advertise, solicit, and sell business counseling and consulting services
through the SBDC and to be “leased or sublicensed by other persons in consumer transactions.
Va. Code Ann. § 59.1-198.
31.

That Defendant Martin is a supplier as defined by Va. Code Ann. § 59.1-198 as he

held himself out to be a professional that advertised, solicited, and engaged in consumer
transactions, as defined in Paragraph 13, through his involvement with the SBDC and the MFC.
32.

That Defendant GMU and Defendant SBA fraudulently misrepresented Defendant

Martin’s consulting services to be of a “particular standard quality, [and] grade”(Va. Code Ann.
§ 59.1-200(A)(6)) by erroneously portraying Defendant Martin as an expert in the field of virtual
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machine design when, in fact. Defendant Martin held no qualifications and possessed no relevant
expertise to justify such a representation. Further, Defendant Martin made no attempt to redress
Plaintiffs belief that he possessed a specific area of expertise, the fallacious nature of which
Defendant Martin was fully aware; rather he knowingly and intentionally continued to mislead
Plaintiff into believing that Defendant Martin possessed the requisite knowledge, skill, expertise.
and experience to perform the work for which he was contracted to perform.
33.

That the Defendants intended for Plaintiff to rely on their fraudulent

misrepresentations of Defendant Martin’s competency in the field of virtual machine design for
the purpose of pecuniary gain.
34.

That Plaintiff did, in fact, rely on the Defendants collective misrepresentations and

fraudulent endorsements ofthe purported skill, knowledge,experience, and expertise ofDefendant
Martin in contracting with Defendants for the provision of business counseling and consulting
services and paying Defendants the sum of Fifteen Thousand Dollars ($15,000.00).
35.

That, after receiving the funds from Plaintiff, Defendant Martin largely failed to

perform under the contract. With respect to the limited work product that Defendant Martin did
produce, said product was in no way compliant with the standard quality or grade of work expected
of a consultant who possessed the level of skill, knowledge, experience, and expertise that
Defendant Martin purportedly possessed. Consequently, Plaintiff suffered compensatory.
incidental, and consequential damages in excess of Fifteen Thousand Dollars ($15,000.00), which
sum includes the sum paid to Defendants for services that were either defectively rendered or, in
most cases, never performed at all.
36.

That “[i]f the trier of fact finds that the violation [of the Virginia Consumer

Protection Act] was willful, it may increase damages to an amount not exceeding three times the
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actual damages sustained.” Va. Code Ann. § 59.1-204(A). In the instant matter, Defendants
willfully engaged in a pattern of wantonly fraudulent conduct. As a direct and proximate result of
said conduct, Defendant incurred damages and, pursuant to the aforementioned statute. Defendant
is entitled to treble damages in the aggregate amount ofForty-Five Thousand Dollars($45,000.00).
WHEREFORE,Plaintiff demands judgment against Defendants in an amount of damages
in exeess of Forty-Five Thousand Dollars ($45,000.00), and such other and further relief as may
be just, proper and allowable, including, but not limited to, attorneys’ fees and the costs of this
suit.
Count III
Business Conspiracy
37.

That the allegations set forth in Paragraph One (1) through Thirty-Six (36) are

incorporated herein by reference.
38.

That business eonspiracy claim arises, pursuant to when two or more individuals or

entities “combine, associate, agree, mutually undertake or concert together for the purpose of(i)
willfully and maliciously injuring another in his reputation, trade, business or profession by any
means whatever.” Va. Code Ann. § 18.2-499(A).
39.

That to sustain a claim for business conspiracy, it is not necessary to prove that all

parties to the conspiracy acted with legal malice; rather, the Plaintiff must show that: “(1) [a
Defendant] attempted to conspire with one or more of the other defendants to harm [Plaintiff];(2)
[a Defendant] acted with legal malice towards [Plaintiff]; and (3) the conspiratorial actions of[a
Defendant] and one or more of the other defendants caused [Plaintiff] to suffer damages.” MultiChannel TV Cable Co. v. Charlottesville Quality Cable Operating Co., 108 F.3d 522,526(4th Cir.
1997)(citing Commercial Bus. Sys. v. BellSouth Servs., Inc., 249 Va. 39, 453 (1995)); see also
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Allen Realty Corp. v. Holhert, 227 Va. 441, 448-449 (1984); Steele v. Goodman, 382 F. Supp. 3d
403,423 (E.D. Va. 2019).
40.

That in the instant matter, the Defendants engaged in a business conspiracy as

defined by Va. Code Ann. § 18.2-499(A), when Plaintiff suffered both pecuniary, consequential.
and reputational damage to his business. In support of this allegations. Plaintiff provides as
follows:
a. Defendant Martin conspired with Defendant GMU and Defendant SBA to harm
Plaintiff and his business through the fraudulent inducement and subsequent
acceptance of a contract for consulting services for which Defendant Martin had no
relevant qualifications and under which Defendant Martin had no manifest intention to
perform;

b. Defendant Martin, within the scope the Defendants’ conspiracy, acted with legal malice
towards Plaintiff as he “intentionally, purposefully, and without lawful justification'
{Commercial Bus. Sys. v. BellSouth Servs., Inc., 249 Va. 39, 47 (1995)), frustrated the
purpose of the consulting agreement between the parties by refusing to perform work
and damaged Plaintiffs business by acting in a grossly unprofessional marmer, even
going so far as to appear as a cartoon character on video conferences wherein he
proceeded to openly mock Plaintiff and others on that call;
c. As a result of Defendant’s conspiracy. Plaintiff suffered pecuniary damages in the
amount of Fifteen Thousand Dollars ($15,000.00) as well as reputational and
consequential damages for lost profits in an amount that exceeds Fifty Thousand
Dollars ($50,000.00);
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41.

That pursuant to Va. Code Ann. § 18.2-500, “[a]ny person who shall be injured in

his reputation,trade, business or profession by reason of a violation of§ 18.2-499, may sue therefor
and recover three-fold the damages by him sustained, and the costs of suit, including a reasonable
fee to plaintiffs counsel, and without limiting the generality of the term, “damages” shall include
loss of profits.” Va. Code Arm. § 18.2-500(A).
42.

That, as a direct and proximate result of Defendants’ violation of Va. Code Ann. §

18.2-499, Plaintiffs business suffered damages, both pecuniary and consequential, in an aggregate
amount that exceeds Sixty-Five Thousand Dollars ($65,000.00). Therefore, pursuant to statute.
Defendant is entitled to treble damages an aggregate amount exceeding One Hundred Ninety-Five
Thousand Dollars ($195,000.00) plus costs of this suit, including reasonable attorneys’ fees.
WHEREFORE,Plaintiff demands judgment against Defendants in an amount of damages
in excess of One Hundred Ninety-Five Thousand Dollars($195,000.00), and such other and further
relief as may be just, proper and allowable, including, but not limited to, attorneys’ fees and the
costs of this suit.
Count IV
Constructive Fraud
43.

That the allegations set forth in Paragraph One (1) through Forty-Two (42) are

incorporated by reference as if set forth fully herein.
44.

That Virginian Courts have long held the elements of constructive fraud to be “a

false representation of a material fact was made innocently or negligently, and the injured party
was damaged as a result of his reliance upon the misrepresentation.” Mortarino v. Consultant
Eng'g Services, Inc., 251 Va. 289, 295 (1996). Further, a finding of constructive fraud requires
that one has represented as true what is really false, in such a way as to induce a reasonable person
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to believe it, with the intent that the person will act upon this representation.” Evaluation Research
Corp. V. Alequin, 247 Va. 143, 148 (1994).
45.

That, in the instant matter, the Defendants erroneously represented, in a wantonly

negligent manner, that Defendant Martin possessed certain qualifications, skills, knowledge, and
skill related to virtual machine design when, by his own admission, Defendant Martin did not in
fact possess any such expertise.
46.

That the Defendants negligent misrepresentation of Defendant Martin’s expertise

was made in such a way that any reasonable person in Plaintiffs position would believe said
representation to be true and would be induce to enter into a contract with Defendants.
47.

That Plaintiff relied on the negligent misrepresentations made by Defendants and,

as a direct and proximate result, incurred damages including, but not limited to compensatory,
incidental, and consequential damages in excess of Fifteen Thousand Dollars ($15,000.00).
WFIEREFORE,Plaintiff demands judgment against Defendants in an amount of damages
in excess of Fifteen Thousand Dollars ($15,000.00), and such other and further relief as may be
just, proper and allowable, including, but not limited to, attorneys’ fees and the costs of this suit.
Respectfully submitted.

Dated: January 12, 2021

FROST & ASSOCIATES,EEC

Glen E. Frost, Esquire
Virginia Bar No. 89920
Frost & Associates, EEC
839 Bestgate Road, Suite 400
Annapolis, MD 21401
Glen.Frost@frosttaxlaw.com
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CONTRACT AGREEMENT
2020 r'Effectit e Date”), is
This Contract Agreement (the "■Agreement"), dated .lune
n :ade by and between Eiliirainai LLC (the “Eliuminat") with its principal place of business at
:)900 University Blvd, Kalherine johnson Hall. Suite 147) Manassas, VA 20110. and 3D Systems
LC
r3D”)
with
its
priiicipaJ
place
of
business
located
at

2107 Polo Dr. Apt. 13

Ellum.ina

and

3E)

are

sometimes collectively reierred to herein as the '■parties" and individually as a "P^irty" wlihin.
RECrrALS
WHEREAS. Elltimitia has expertise in desi gning and developing innovative and. original
supervised and imsupervised deep-ieaming algorithmic models. ,A1 recommendation engines, and
optimization solutions lor businesses;
WHEREAS. 3D has industrial design experience which a patent tbr a lor consumer home
p 'oject ordering and .imbrication;
WHEREAS, the .Parties have a mutual interest to design, develop, evaluate, refactor, and
deploy a prototype consumer wood, project-based ordering system that includes a web-based
0 ●dering and customization poriai, a design library
whereby consumers can license u.sage. mick
fabrication process, and delivery logistics model.
AGREEMENT
NOW, THEREFORE, ii consideration of the premises, mutual agreements and provisions herein
contained, and other good and valuable consideration, the receipt and sufficiency of which arc
hereby acknowledged, the Parties agree as follows;
I

Term; 1 his Agreement and all obligations hereunder shall commence upon the Effective
Date and terminate upon the conclusion of three phases identified herein.

2^

Project Scope:

f ie overall goal of the project is to design, develop, evaluate, refactor, and deploy a prototype
consumer wood project-based ordering system that includes a web-based ordering and.
customization portal, a design library' whereby consumers can license usage, mock fabrication
pibeess, and delivery logistics model (tech specs TBA) . in addition, Elluminai will research,
design and deliver an institutional-grade investment presentation slide deck, a one-page
irvestmem profile, and two years of pro-forma financial projections.

Exhibit A

Phase 1 - Proioiype(Demo Capabiiity) and invesment Materials - 60 Days: $10,000 tat
Coniract Signing). S5000 per months thereafter for 3 months trom date of Contract Signing,
2.1.1

j.

Performance Requirements

(a)

Research Ul/liX web-based consumer ordering porta! designs.
Design an orginial reccomendaiion engine that parses consumer
previous order and browrng history to make recornraeiidations for
additional word products (shelves, cabinets, wine racks, etc..)

(b)

Design and develop a mock prototype consumer wood project-based
ordering system that includes a web-based ordering and
customization portal

(c)

Design and build a mock library whereby consumers cart iicense
de.si«ns.

(d)

Design and develop a mock fabrication process, and delivery-logistics mode.!.

(e)

Develop a partial reccomendaiion machine-learning model for the
3D consumerodering w-ebsite,

(!)

Design arul develop a 8-10 slide institutional grade investmeni slide
deck (PowerPoint),

(g)

Develop a one-page 3D investment Profile

(h)

Research and develop, two-years of 3D Pro-Forma Projections,
Revenue streams TBD {consumer, partner, distributor, etc.)

(i)

Elluminai will attempt to arrange pub.Hc consumer surve}-*.? of tite
usability and ,1'imctionalit)- of the mock 3D consumer ordering
portal. ,6.ny expenses re,!ated to this survey wiil be assumed by 31).,
including per survey participation fee.

0)

Elluminai will attempt to arrange investor meetings and
presentations where 3D can solicit seed round investments, amount
TBA.

Intelkctuai Property
3.1. Assuming 3D owns U.S. Patent #9.720,401 B2. 3D agrees to sell Elluminai a 15%
equity ownership of 3D for $.001 at contract signing. Otherwise, neither Party shall use the
other Party's trademarks, brand, symbols, seal, name, nor images associated with such
Party, or anything else that identifies such Party, without advance approval in writing frorn
the other Party, which approval shall be made in the sole discretion ofeach Party. Ellumina
shall submit all proposed uses of 3D's name, logos, indicia, landmarks, photographic
CONTRACT AGREEMENT 3D & ElluEmnai

Exhibit A

material or any other trademarked or copyrighted material (individualiy and collectively.
"IjC Marks")to the approved department for review and approva! before use in conneciion
with any print/elecironic 'marketing materials (such as in. brochures, letters, web sites, or
press releases).
3-2. IP. It is understood that under this agreement Elluminai and 3D will each own 50%
of 'full righis to all discoveries, inventions, and products produced, and that any imellecma*
property, including pateni applications, that may result from the project contract is owned
50% by Elluminai and 50% by 3D.
4,

Misedkneo'os:;
4.1. HoftrExciusiyiiy. This Agreemeni i,s non-exdusive fo r the Parties. Each Pariv
recognizes that the other Party may conduct busi.ness witli other comparfies or govemmeras
related to designing and developing optimized and predictive logistical solutions.
4-2. Assignmen], I his Agreement may not be assigned or transferred by 3D or Elluminai
without the prior written consent ofltie other party; provided, however. 3D may a,ssign this
Agreement without Eiluminai’s consent in connect:i(sn with a merger, reorganization.
recapitalizcition or sale of all or subslaniialty all of its stock or asset.s.
4-.V |mfc%,,Maieure. Neither paity shall be responsible for failure to perform due to noncommercial circumstances beyo,nd its reasonable control, including, but not limited to. acts
of God, war. riot, strikes, embargo, acts of civil or military aiithoriiies. fire, floodearthquake. teiTorism, or viral pamiemics.
4.4. Sev'erabiliw. Any provision of this Agreemeni held to be invalid under applicable
law shall not render this.Agreement invalid as a whole, and in such an event,such provision
shall be interpreted so as to best accomplish the intent of the parties within the limits of
applicable law.
klhoicc of Law. I his Agreement shall be governed by the law's ofthe State of Viruinia,
exdu.sive oi choice ot law provisions. Vemte for any lawsuit arising out of this Agreement
is in courts of competent jurisdiction serving Fairfax County, V.A and the Parties waive
any right to object to jurisdiction in such courts.
4.6

Illdemiiliy. Elluminai shall indemnify, defend and hold 3D. its officers, agents, and
employees, harmless from and against any and all liability, loss, expense, including
reasonable attorney's fees, or claims for injury or damages arising oil! of the perfomianee
ot this Agreement but only in proportion to and to the extent such liability, loss, expense,
attorney's tees, or claims for injury or damages are caused by or result from the negligent
or intentional acts or omissions ot the EUuminat, its officers, agents, or employees. 3D
shall indemnify, defend and hold Elluminai, its officers, agents, and employees, harmless
from and against any and all liability, loss, expense, including reasonable attorney's fees,
or claims for injury or damages arising out ol the performance of ihi,s .Agreement but oniv
in proportion to and to the extent such liability, loss, expense, attorney's fees, or claims tor
injury or damages are caused by or result fi'om the negligent or inteiiiionai acts or omissions
o'l' 3D. its officers, agents, independent comractor.s. or employees.
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4

4.7 No Third-Partv Beneficiaries. There are no intended third-party beneficiaries to this
Agreement.
4.8...IJeadings and Captions. The Parties agree that the headings and captions contained in
this Agreement are inserted for conveniviice or relerenee onl>' and are noi to be deemed
part of or to be used i n construing this Agreement,
4 Status of Parties. Neither Party shall have, nor hold itself out as having, any right,
power or authority to assume, create, or incur any expenses, iiabiliiy. or obligation on
behalf of the other Party, except as expressly provided herein.
4.iO. Amendmeni. l itis Agreement may not be modified, supplemented, or amended
except upon the execution and delivery of a written agreement signed by the authorized
representative ot'each Party,

4J1 Enyn

, This Agreement- including any aitachtuent expressly attached to
this Agreement, contains the entire agreement, between the Parties with respect to t.he
subject matter of this Agreement and it supersedes all other prior and eomemporary
agreements- understandings, and commitmenis between the forties with respect to the
subject imatier ofthis Agreemeiii.

T te parties, by duly authorized representati ves, are signing this Agreement: as of the date stated
ir

the introductory clause,

E luminai LLC

Br

By:

Np

Name:

t:lie:

Chaimian

Title:

Owner
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