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THIS WARRANT AND THE SECURITIES REPRESENTED BY THIS WARRANT HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES ONLY AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR UNDER ANY APPLICABLE STATE SECURITIES LAWS.    THIS WARRANT MAY NOT BE SOLD OR OTHERWISE TRANSFERRED OR PLEDGED, UNTIL (I) A REGISTRATION STATEMENT HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT    AND SUCH APPLICABLE STATE SECURITIES LAWS OR (II) THE COMPANY RECEIVES AN OPINION OF COUNSEL THAT SUCH SECURITIES MAY BE TRANSFERRED WITHOUT REGISTRATION.

ANY SALE, ASSIGNMENT, TRANSFER OR OTHER DISPOSITION OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE IS RESTRICTED BY, AND SUBJECT TO, THE TERMS AND PROVISIONS OF A CERTAIN STOCKHOLDERS’ AGREEMENT DATED AS OF [		].    A COPY OF SAID AGREEMENT IS ON FILE WITH THE SECRETARY OF THE COMPANY.


KIODEX, INC.

WARRANT TO ACQUIRE COMMON SHARES

No. W-_________	Date:                            , 2001


[bookmark: ReturnHere]	THIS CERTIFIES that, for value received, Enron Net Works [Investments ] LLC (“Enron”) or its registered and permitted assigns (Enron or such assigns, as the case may be, being hereinafter referred to as the “Holder”), shall be entitled to subscribe for and purchase from Kiodex, Inc., a Delaware corporation (the “Company”), up to 2,279,613 fully paid, nonassessable shares (the “Warrant Shares”) of the Common Stock, $0.001 par value per share, of the Company (the “Common Stock”), at the Exercise Price (as defined in Section 2 hereof),    until the Expiration Date (as such    term is defined in Section 1 hereof).

	This Warrant is being issued pursuant to    Article 7 of the    Co-Marketing Agreement dated as of even date herewith, as amended from time to time (the “Co-Marketing Agreement”), between the Company and Enron.    Capitalized terms used herein but not otherwise defined shall have the meanings ascribed to them in the    Co-Marketing Agreement.

	SECTION 1.		Exercise Period.

	(a)	The Holder of this Warrant will be entitled to exercise this Warrant (and purchase any Warrant Shares) for the number of shares    of Common Stock set forth in the vesting schedule below (the “Vesting Schedule”) until the fifth anniversary of the    Kiodex Lite Tool Launch Date (such date being hereinafter referred to as the “Expiration Date”), provided that no further shares shall vest under the Vesting Schedule following the termination    of the Co-Marketing Agreement (the “Vesting Termination Date”):

(i)	upon an aggregate of 50 end users having become Qualified Users of the    Kiodex Application, 759,871 Warrant Shares;
(ii)	upon an aggregate of 100 end users having become Qualified Users of the    Kiodex Application, an additional 759,871 Warrant Shares; and
(iii)	upon an aggregate of 150 end users having become Qualified Users of the    Kiodex Application, an additional 759,871 Warrant Shares.
	(b)	Notwithstanding the foregoing, in the event of a Change of Control (as defined in the Co-Marketing Agreement) with respect to Kiodex or a termination of the Co-Marketing Agreement pursuant to Section 8.3(b), 8.3(d), 8.3(g) or, 8.3(h), 8.3(i) or 11.1(c) thereof, any unvested Warrant Shares shall immediately become fully vested and exercisable.

	SECTION 2.	Exercise Price.    The price for shares which may be purchased upon the exercise of this Warrant shall be $______ per share [common stock valuation determined by reference to Warburg deal] the common stock equivalent price per share at which the Company offers capital stock in a Subsequent Financing, or, in case an adjustment of such price has taken place pursuant to Section 5 below, then the price as last adjusted and in effect on the    Exercise Date (as such term is defined in Section 3(c)) (such price or such price as last adjusted, as the case may be, being referred to herein as the “Exercise Price”).    “Subsequent Financing” means the next round of equity securities financing by the Company that collectively provides gross proceeds to the Company of at least $_________.

	SECTION 3.		Exercise of Warrant; Warrant Shares.

	(a)	The rights represented by this Warrant may be exercised, in whole or in part (but not as to a fractional share of Common Stock), by (i) the surrender of this Warrant (properly endorsed) at the office of the Company set forth in Section 12 (or at such other agency or office of the Company in the United States of America as it may designate by notice in writing to the Holder at the address of the Holder    set forth in Section 12), (ii) delivery to the Company of a notice of election to exercise in the form of Exhibit A attached hereto and (iii) payment to the Company of the applicable aggregate Exercise Price by cash, wire transfer funds or certified check. 

	(b)	Alternatively, this Warrant may be exercised in the manner set forth in the preceding paragraph by surrendering this Warrant in exchange for the number of Warrant Shares equal to the product of (i) the number of shares of Common Stock as to which this Warrant is being exercised, multiplied by (ii) a fraction, the numerator of which is the Market Price (as defined below) of a share of Common Stock minus the Exercise Price    and the denominator of which is the Market Price for a share of Common Stock (a “Cashless Exercise”).      For the purposes of this Section 3, “Market Price” shall equal the closing bid price of the Common Stock on the Exercise Date on the Nasdaq National Market or Small-Cap Market, the American Stock Exchange or the New York Stock Exchange, whichever is the principal trading exchange or market for the Common Stock, or if the Common Stock is not listed or admitted to trading on any national securities exchange or quoted on the Nasdaq National Market or Small-Cap Market, the closing bid price on the Exercise Date as furnished by any New York Stock Exchange member firm that makes a market in the Common Stock reasonably selected from time to time by the Company for that purpose, or, if the Common Stock is not traded over-the-counter and the closing price cannot be determined as contemplated above, the Market Value of the Common Stock shall be as reasonably determined by the Company’s Board of Directors in good faith using a customary valuation method; provided, however, that if the Holder disagrees with the determination by the Board of Directors of the fair market value, then the fair market value shall be the fair market value as determined at the joint expense of the Holder and the Company, by an independent third-party appraiser mutually acceptable to the Company and the Holder.    Notwithstanding the foregoing with respect to the method of payment or determination of the Market Price, in the event that the Common Stock issuable upon the exercise of this Warrant is to be sold in an underwritten offering of the Company’s Common Stock, (y) payment of the Exercise Price for such Common Stock may be delivered at the closing of such offering against delivery of the Common Stock and (z) Market Price will be equal to the “price to public” of one share of such Common Stock specified in the final prospectus with respect to such offering.

	(c)	Each date on which this Warrant is surrendered and on which payment of the Exercise Price is made in accordance with Section 3(a) above is referred to herein as an “Exercise Date.”    Simultaneously with each exercise, the Company shall issue and deliver a certificate or certificates for the Warrant Shares being purchased pursuant to such exercise, registered in the name of the Holder or the Holder’s designee, to such Holder or designee, as the case may be.    If such exercise shall not have been for the full number of Warrant Shares, then the Company shall issue and deliver to the Holder a new Warrant, registered in the name of the Holder, of like tenor to this Warrant, for the balance of the Warrant Shares that remain after exercise of the Warrant.    In the event that the exercise of this Warrant, in full or in part, would result in the issuance of any fractional share of Common Stock or would result in the issuance of a new Warrant representing the right to purchase a fractional number of Warrant Shares, then in such event the Warrant Holder shall be entitled to receive cash from the Company equal to the fair market value of such fractional share and such fractional share shall be eliminated.

	(d)	The person in whose name any certificate for shares of Common Stock is issued upon any exercise shall for all purposes be deemed to have become the holder of record of such shares as of the Exercise Date, except that if the Exercise Date is a date on which the stock transfer books of the Company are closed, such person or entity shall be deemed to have become the holder of record of such shares at the close of business on the next succeeding date on which the stock transfer books are open.    The Company shall pay all documentary, stamp or other transactional taxes attributable to the issuance or delivery of shares of Common Stock upon exercise of all or any part of this Warrant; provided, however, that the Company shall not be required to pay any taxes which may be payable in respect of any transfer involved in the issuance or delivery of any certificate for such shares in a name other than that of the Holder to the extent such taxes would exceed the taxes otherwise payable if such certificate had been issued to the Holder.

	SECTION 4.		Representations, Warranties and Covenants as to Common Stock.

(1) The Company represents, warrants, covenants and agrees that all shares of Common Stock    or other securities which may be issued upon the exercise of the rights represented by this Warrant will, upon(i) upon issuance, be duly authorized, validly issued, fully paid and    non-assessable, and free from all taxes, liens, security interests, preemptive rights, charges and other restrictions of any nature imposed by, or as a result of acts or omissions of, the Company (other than (i) taxes(A) taxes in respect of any transfer occurring contemporaneously with such issue, (ii) restrictions(B) restrictions arising under applicable securities laws and (iii) as(C) as may arise pursuant to the Stockholders’ Agreement (as that term is defined in Section 9) (collectively, “Permitted Restrictions”)) and (ii) be issued without violation of applicable law, rule or regulation or of any requirement of any securities exchange on which such shares of Common Stock or other securities may be listed.

(2) The Company covenants and agrees that during the period within which the rights represented by this Warrant may be exercised, the Company will at all times have authorized, and reserved,    a sufficient number of shares of Common Stock (or such other securities as are issuable upon exercise of this Warrant) to provide for the exercise of the rights represented by this Warrant.

(3) The Company shall not, by amendment of its certificate of incorporation or through any consolidation, merger, reorganization, transfer of assets, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant.

(4) The Company shall not permit the par value of any shares of stock receivable upon the exercise of this Warrant to exceed the amount payable therefor upon such exercise.

(5) The Company shall not take any action which    results in any adjustment of the Exercise Price if the total number of shares of Common Stock    or other securities issuable after the action upon the exercise of all of the Warrants would exceed the total number of shares of Common Stock or other securities then authorized by the Company’s certificate of incorporation and available for the purpose of issue upon such exercise.

	SECTION 5.		Adjustment of Exercise Price.

		(a)	If, at any time after the issuance date of this Warrant, the number of shares of Common Stock outstanding is increased by a stock dividend payable in shares of Common Stock (or other securities or rights convertible into or exchangeable for Common Stock) or by a subdivision or split-up of shares of Common Stock, then, following the record date fixed for the determination of holders of Common Stock entitled to receive such stock dividend, subdivision or split-up,    the aggregate number of Warrant Shares issuable upon exercise of this Warrant as of such record date shall be increased in proportion to such increase in outstanding shares, on a fully-converted basis, and the Exercise Price in effect at such time shall be decreased proportionately.

		(b)	If, at any time after the issuance date of this Warrant, the number of shares of Common Stock outstanding is decreased by a combination of the outstanding shares of Common Stock, then, following the record date fixed for such combination,    the aggregate number of Warrant Shares issuable upon exercise of this Warrant as of such record date shall be decreased in proportion to such decrease in outstanding shares, on a fully-converted basis, and the Exercise Price in effect at such time shall be increased proportionately.

		(c)	If, at any time after the issuance date of this Warrant, any capital reorganization, or any reclassification of the capital stock of the Company (other than a change in par value or from par value to no par value or from no par value to par value or as a result of a stock dividend or subdivision, split-up or combination of shares    as to which either Section 5(a) or 5(b) is applicable) shall be consummated, then this Warrant shall be exercisable after such reorganization or reclassification into the kind and number of shares of stock or other securities or property of the Company to which the holder of the number of shares of Common Stock (or other securities of the Company as to which purchase rights exist hereunder) (immediately prior to the time of such reorganization or reclassification) issuable upon exercise of this Warrant would have been entitled upon such reorganization or reclassification. The provisions of this paragraph (c) shall similarly apply to successive reorganizations or reclassifications.

		(d)	If, at any time after the issuance date of this Warrant there shall be a consolidation of the Company with, or merger of the Company into, another corporation (other than a consolidation or merger which does not result in any reclassification or change of the outstanding Common Stock) or a transfer of all or substantially all of the assets of the Company to another entity (collectively, a “Consolidation Event”), then, as a condition of such Consolidation Event, lawful and adequate provision shall be made whereby the Holder shall thereafter be entitled to receive, upon the terms and conditions specified in this Warrant, the kind and number of shares of stock , other securities , property and/or cash receivable upon such    Consolidation Event by a holder of the number of shares of Common Stock for which such Warrant might have been exercised immediately prior to such    Consolidation Event.    The Company shall not effect any Consolidation Event unless the resulting, successor or acquiring entity (if not the Company) assumes by written instrument executed and delivered to and in a form reasonably satisfactory to the Holder the obligation to deliver to the Holder such shares of stock, other securities, property and/or cash as the Holder is entitled to receive had this Warrant been exercised in accordance with the foregoing.    In addition, appropriate provision shall be made with respect to the rights and interests of the Holder to the end that the provisions hereof (including without limitation provisions for adjustment of the Exercise Price and of the number of shares purchasable upon the exercise of this Warrant) shall thereafter be applicable, as nearly as may be in relation to any shares of stock, securities or assets thereafter deliverable upon the exercise hereof.    The provisions of this paragraph (d) shall similarly apply to successive consolidations or mergers.

		(e)	If at any time after the date hereof the Company distributes to holders of its Common Stock, other than as part of a dissolution or liquidation or the winding up of its affairs, any shares of its capital stock, any evidence of indebtedness or any of its assets without payment of any consideration by holders of Common Stock (other than Common Stock or securities convertible into or exchangeable for Common Stock as to which Section 5(a) is applicable), then, in any such case, the Holder shall be entitled to receive, upon exercise of this Warrant, with respect to each share of Common Stock issuable upon such exercise, the amount of cash or evidences of indebtedness or other securities or assets which such Holder would have been entitled to receive with respect to each such share of Common Stock as a result of the happening of such event had this Warrant been exercised immediately prior to the record date or other date for determining the shareholders entitled to participate in such distribution.
		(f)	Except for adjustments provided for in paragraphs (a)-(e) of this Section 5, if the Company, at any time after the date hereof, issues or sells any shares of its Common Stock (or rights, options, warrants or convertible securities containing the right to subscribe or exchange for or convert into shares of Common Stock (collectively, “Options”)) for no consideration or for consideration less than the Exercise Price on such date, then the Exercise Price then in effect shall be adjusted to a price obtained by multiplying such Exercise Price by a fraction, the denominator of which shall be the number of shares of Common Stock outstanding on such date and issuable pursuant to securities of the Company outstanding on such date that are exercisable or exchangeable for or convertible into shares of Common Stock plus the number of shares that the aggregate purchase price of the total number of shares of Common Stock so sold or the Options so sold would purchase at such issuance price, and the numerator of which shall be the number of shares of Common Stock outstanding on such date plus the number of shares of Common Stock issuable pursuant to securities of the Company outstanding on such date that are exercisable or exchangeable for or convertible into shares of Common Stock plus the number of additional shares of Common Stock so sold or issuable pursuant to the Options so sold.    Any such adjustments shall become effective immediately after the issuance of such shares of Common Stock or the issuance of such Options.    Upon the expiration of any Option for which an adjustment has been made, the Exercise Price, to the extent this Warrant has not been exercised, shall be adjusted to the Exercise Price that would have been in effect if such Option had never been issued.    Notwithstanding the foregoing, the rights of the Holder pursuant to this Section 5(f) shall not apply to shares of Common Stock or Options issued or issuable (A) as a stock dividend    or, upon any subdivision of all shares of Common Stock or recapitalization of the Company, (B) in the form of Common Stock or options to purchase the same, reserved for issuance to officers, employees, directors or consultants of the Company in connection with their service as directors of the Company, their employment by the Company or their retention as consultants by the Company pursuant to equity incentive arrangements approved by the Board of Directors of the Company, (C) solely in consideration for an acquisition by the Company or any of its subsidiaries of the stock or assets of any other business (whether by merger or otherwise) which acquisition has been approved by the Board of Directors, (D) in the case of the issuance of warrants to acquire shares of Common Stock issued to (x) lending institutions or equipment leasing companies in connection with the leasing or financing of purchases by the Company of tangible assets or equipment in bona fide arms-length transactions or (y) landlords in connection with leases of real property, (E) in connection with the initial public offering, pursuant to an effective registration statement under the Securities Act, of Common Stock for the account of the Company, (F) to strategic or commercial partners in connection with any technology transfer agreement, distribution agreement, marketing agreement, collaborative agreement or any other agreement similar thereto with the Company which has been approved by the Board of Directors of the Company, (G) upon the issuance of the Warrant to the Investor or upon the issuance of shares of Common Stock issuable upon the exercise of such Warrant, (H) [upon the issuance of up to $25,000,000 of convertible preferred stock, par value $.001 per share, to Warburg, Pincus Equity Partners, L.P. (“WPEP”) and its affiliates or upon the issuance of shares of Common Stock issuable upon conversion of thereof, (I) upon the conversion of the principal of, and interest accrued on, the Senior Secured Convertible Note due October 31, 2001 issued by the Company to WPEP] and (J) upon the exercise of any security of the Company which was not in itself issued in violation of this Section 5(f).    For purposes of this subsection, fair market value shall be reasonably determined by the Company’s Board of Directors in good faith using a customary valuation method; provided, however, that if the Holder disagrees with the determination by the Board of Directors of the fair market value, then the fair market value shall be the fair market value as determined by an independent third-party appraiser mutually acceptable to the Company and the Holder.

		(g)	In the event that at any time, as a result of an adjustment made pursuant to this Section 5, the Holder shall, upon exercise of this Warrant, become entitled to receive shares and/or other securities or assets (other than Common Stock) then, wherever appropriate, all references herein to shares of Common Stock shall be deemed to refer to and include such shares and/or other securities or assets; and thereafter the number of such shares and/or other securities or assets shall be subject to adjustment from time to time in a manner and upon terms as nearly equivalent as practicable to the provisions of this Section 5.

		(f)(h)	Anything to the contrary herein notwithstanding; the aggregate Exercise Price payable for the total number of shares of Common Stock (or other securities) under this Warrant (as adjusted) shall remain the same.

	SECTION 6. 		Intentionally Deleted.

	SECTION 7.		Notices of Record Dates.    In the event of:

		(a)	any taking by the Company of a record of the holders of any class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend or other distribution (other than regular cash dividends    paid at an established rate at fixed intervals), or any right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other securities or property, or to receive any right to sell shares of stock of any class or any other right, or

		(b)	any capital reorganization of the Company, any exchange, reclassification or recapitalization of the capital stock of the Company, any merger, consolidation, liquidation, dissolution or winding up of the Company or other event described in Section 5:

then and in each such event the Company will give notice to the holder of this Warrant specifying (i) the date on which any such record is to be taken for the purpose of such dividend, distribution or right and stating the amount and character of such dividend, distribution or right, and (ii) the date on which any such reorganization, reclassification, recapitalization, transfer, consolidation, merger, dissolution, liquidation or winding-up is to take place, and the time, if any is to be fixed, as of which the holders of record of Common Stock will be entitled to exchange their shares of Common Stock for securities or other property deliverable upon such reorganization, reclassification, recapitalization, transfer, consolidation, merger, dissolution, liquidation or winding-up and the number of shares of Common Stock (or other securities) or other property which the Holder will be entitled to purchase or receive in connection therewith.    Such notice shall be given at least 20 days and not more than 90 days prior to the date therein specified, and such notice shall state that the action in question or the record date is subject to (x) the effectiveness of a registration statement under the Securities Act and applicable state securities laws, or (y) a favorable vote of stockholders, if either is required.

	SECTION 8.		No Stockholder Rights.    This Warrant shall not entitle the holder hereof to any voting rights or other rights as a stockholder of the Company, provided that the foregoing shall not limit the rights of the Holder under Section 5 or Section 7 hereof.

	SECTION 9.		Stockholders Agreement. On the date of issuance of this Warrant, the Holder shall become a party to the Stockholders Agreement dated as of [ ], as amended even date herewith, as such agreement may be amended from time to time (the “Stockholders Agreement”), by and among the Company and the parties named therein.

	SECTION 10.	Transfer.    Subject to the provisions of the Stockholders Agreement, this Warrant, the Warrant Shares and all rights hereunder are transferable, in whole or in part, at the agency or office of the Company referred to in Section 3 hereof, by the Holder in person or by duly authorized attorney, upon (i) surrender of this Warrant properly endorsed, and (ii) delivery of a notice of transfer in the form of Exhibit B hereto.    Each transferee and holder of this Warrant, by accepting or holding the same, consents that this Warrant, when endorsed, in blank, shall be deemed negotiable, and, when so endorsed, the holder hereof shall be treated by the Company and all other persons dealing with this Warrant as the absolute owner hereof for any purposes and as the person entitled to exercise the rights represented by this Warrant, or to the transfer hereof on the books of the Company, any notice to the contrary notwithstanding; provided, however, that until each such transfer is recorded on such books, the Company may treat the registered holder hereof as the owner hereof for all purposes.

	SECTION 11.	Lost, Stolen, Mutilated or Destroyed Warrant.    If this Warrant is lost, stolen, mutilated or destroyed, the Company shall, on such terms as to indemnity as it may in its reasonable discretion impose (which shall, in the case of a mutilated Warrant, include the surrender thereof), issue a new Warrant of like denomination and tenor as the Warrant so lost, stolen, mutilated or destroyed.    Any such new Warrant shall constitute an original contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated or destroyed Warrant shall be at any time enforceable by anyone.

	SECTION 12.	Notices.    All notices or other communications which are required or permitted hereunder shall be in writing and sufficient if delivered personally or sent by registered mail, postage prepaid, return receipt requested, or via facsimile, addressed as follows:

If to the Company, to Kiodex, Inc., 3 New York Plaza, 15th Floor, New York, NY 10004, Attn: General Counsel, Facsimile: (646) 437-3910, with a copy to:    Morrison & Foerster LLP, 1290 Avenue of the Americas, New York, NY 10104, Attn:    John Cleary, Esq., Facsimile: (212) 468-8000;

If to the Holder, to Enron New Works LLC, 780 Third Avenue, 25th Floor, New York, New York, 10017, attention:    Jay Fitzgerald, Telephone:    (212) 702(212) 702-3934, Facsimile:    (212) 702-(212) 702-3950, with a copy to:    Enron Net Works Investments LLC, 1400 Smith Street, Houston, Texas 77002-7361, Attn:    Compliance Department, Donna Lowry, Telephone:    (713) 853-1939, Facsimile:    (713) 646-(713) 646-or to such other address as the party to whom notice is to be given may have furnished to the other party in writing in accordance herewith.    If mailed, as aforesaid, any such communication shall be deemed to have been given on the third business day following the day on which the piece of mail containing such communication is posted.    Communications sent by any other means shall be deemed to have been given only upon receipt.

	SECTION 13.	Governing Law.    This Warrant shall be governed by and construed in accordance with the laws of the State of New York without giving effect to principles of conflicts of laws of the State of New York.

	SECTION 14.	Headings.    The headings of the various sections contained in this Warrant have been inserted for convenience of reference only and should not be deemed to be a part of this Warrant.

	SECTION 15.	Amendment and Waiver.    The Warrant may not be modified or amended except by written agreement of the Company and the Holder.    No provision of this Warrant as it applies to the Company or the Holder may be waived except by the party entitled to the benefit of such provision in writing.
	SECTION 16.	No Impairment.    The Company will not, by any voluntary action, avoid or seek to avoid the observance or performance of any terms to be observed or performed hereunder by the Company, but will at all times in good faith assist in the carrying out of all the provisions of this Warrant and in the taking of all such action as may be necessary or appropriate in order to protect the rights of the Holder against impairment.

	SECTION 17.	Remedies.    The Company agrees that there would be no adequate remedy at law to the Holder of this Warrant in the event of any default or threatened default by the Company in the performance of or compliance with any of the terms of this Warrant, and, accordingly, the Company agrees that, in addition to any other remedy to which the Holder may be entitled at law or in equity, the Holder shall be entitled to seek to compel specific performance of the obligations of the Company under this Warrant, without the posting of any bond, in accordance with the terms and conditions of this Warrant in any court of the United States or any State thereof having jurisdiction, and if any action should be brought in equity to enforce any of the provisions of this Warrant, the Company shall not raise the defense that there is an adequate remedy at law.    Except as otherwise provided by law, a delay or omission by the Holder hereto in exercising any right or remedy accruing upon any such breach shall not impair the right or remedy or constitute a waiver of or acquiescence in any such breach.    No remedy shall be exclusive of any other remedy.    All available remedies shall be cumulative.

	SECTION 18.	Arbitration.    If a dispute between the parties arises out of or in connection with this Warrant, then such dispute shall be resolved in accordance with the arbitration provisions of Section 12.13 of the Co-Marketing Agreement.
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	IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its duly authorized officer as of the date first written above.


							KIODEX, INC.


				By:						
					Name:
					Title:
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EXHIBIT A


SUBSCRIPTION FORM TO BE EXECUTED
UPON EXERCISE OF THE WARRANT

									Date:_____________

To Kiodex, Inc.:

		The undersigned, pursuant to the provisions set forth in the within Warrant, hereby agrees to subscribe for and purchase ______ shares of Common Stock covered by such Warrant, and herewith [CHECK (a) OR (b)]:

(6) ____tenders $_________ in full payment of the purchase price for such shares, or

(7) ____surrenders such Warrant for Cashless Exercise, in the manner provided in Section 3(b) of such Warrant.


						Name of Holder:

						By: ____________________________________

						Address:	____________________________
								____________________________



EXHIBIT B

NOTICE OF TRANSFER

Date: _____________


	For Value Received, the undersigned registered owner hereby sells, assigns and transfers unto _______________________ the rights representing the foregoing Warrant Certificate of Kiodex, Inc., and appoints __________________________ attorney to transfer said rights on the books of said Company, with full power of substitution in the premises.



							Name of Holder:

							By:						
					Title:						
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