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AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT
This AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of ___________, 2001, is among (a) Kiodex(a) Kiodex, Inc., a Delaware corporation (the “Company”), (b) Enron(b) Enron Net Works Investments, LLC, a Delaware limited liability company (“Enron”), (c) each(c) each of the parties listed on Exhibit A hereto (together with Enron, the “Investors”), indentified identified by such party's party’s investor identification number previously provided by the Company to such party and (c) each(d) each other Person who becomes a party to this Agreement as provided herein by executing an Instrument of Accession (an “Instrument of Accession”) (collectively with the Investors, the “Holders”, and each individually, a “Holder”).
This Agreement is made in connection with (i) the(i) the Common Stock Purchase Agreement, dated as of __________, 2001 (the “Enron Purchase Agreement”), by and between the Company and Enron and (ii) the(ii) the Subscription Agreements, dated as of August 30, 2000, (the “Original Purchase Agreements Agreements”, and together with the Enron Purchase Agreement, the “Purchase Agreements””) Agreements”), among the Company and the stockholders of the Company party thereto.    In order to induce the Investors to enter into the Purchase Agreements, the Company has agreed to provide the registration rights set forth herein.
The parties hereby agree as follows:
1.	Definitions
.    As used herein, the following terms have the following meanings:
“Affiliates” means “Affiliate” means, with respect to a person, any other person directly or indirectly through one or more intermediaries controlling, controlled by, or under direct or indirect common control with the Holder (or other referenced person) such person and includes without limitation, (a) any other person who is an officer, director, or direct or indirect beneficial holder of at least 10% of the then outstanding capital stock of the Holder (or other referenced person) such person, and any of the Family Members of any such person, (b) any other person of which the Holder (or other referenced person) such person and/or its Affiliates (as defined in clause (a) above), directly or indirectly, either beneficially own(s) at least 10% of the then outstanding equity securities or constitute(s) at least a 10% equity participant, (c) in the case of a Holder who is an individual(c) in case such person is a natural person, Family Members of such person, and (d) any(d) any entities for which a Holder such person or any of its Affiliates serve as general partner and/or investment adviser or in a similar capacity, and all mutual funds or other pooled investment vehicles or entities under the control or management of such Holder person or the general partner or investment adviser thereof, or any Affiliate of any of them, or any Affiliates of any of the foregoing.
“Commission” means the Securities and Exchange Commission. 
“Common Stock” means (a) the Company’s Common Stock, $0.001 par value per share, and (b) any shares of any other class of capital stock of the Company hereafter issued which are (i) not preferred as to dividends or assets over any class of stock of the Company, (ii) not subject to redemption pursuant to the terms thereof or (iii) issued to the holders of shares of Common Stock upon any reclassification thereof.
“Company” has the meaning specified in the preamble hereto.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Family Members” means, as applied to any individual, any parent, spouse, child, spouse of a child, brother or sister of the individual, and each trust created for the benefit of one or more of such persons and each custodian of a property of one or more such persons and the estate of any such persons.
“Founders” means R. Martin Chavez and Raj Mahajan and each of their respective Family Members.
“Holder” means one of the Holders identified in the introductory paragraph to this Agreement or such other Person to whom such Holder shall have assigned or transferred such Holder’s Registrable Securities in accordance with Section 13(f) hereof.
“Indemnified Party” has the meaning specified in Section 9(c) hereof.
“Indemnifying Party” has the meaning specified in Section 9(c) hereof.
“Instrument of Accession” has the meaning specified in the preamble hereto.
“Investor” has the meaning specified in the preamble hereto.    
“NASDAQ” has the meaning specified in Section 6(a)(vi) hereof.
“Person” means any individual, partnership, corporation, limited liability company, trust or unincorporated organization, or a government or agency or political subdivision thereof.
“Piggyback Registration” has the meaning specified in Section 4(a) hereof.
“Prospectus” or “prospectus” means the prospectus included in any Registration Statement, as amended or supplemented by any Prospectus supplement with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and all other amendments and supplements to the Prospectus, including post-effective amendments, and all material incorporated by reference in such Prospectus.
“Public Sale” means any sale of Common Stock to the public pursuant to a public offering registered under the Securities Act, or to the public through a broker or market-maker pursuant to the provisions of Rule 144 (or any successor rule) adopted under the Securities Act.
“Purchase Agreements” has the meaning specified in the preamble hereto.
“registered” and “registration” means a registration effected by preparing and filing a Registration Statement in compliance with the Securities Act and the declaration or ordering by the Commission of effectiveness of such Registration Statement.
“Registrable Securities” means, at any time, all of the then issued and outstanding (a) shares of Common Stock issued to the Investors pursuant to the Purchase Agreements and shares of Common Stock issued upon exercise of the Warrant, (b) shares of any class of capital stock or other securities into which or for which any such shares of Common Stock shall have been converted or exchanged pursuant to any recapitalization, reorganization, merger or consolidation of the Company or sale of all or substantially all of the assets of the Company, and (c) shares of capital stock issued with respect to the foregoing pursuant to a stock split or stock dividend, provided that the foregoing capital stock shall be Registrable Securities only so long as such capital stock has not been sold pursuant to a Public Sale.    For purposes of this Agreement, any Registrable Securities shall cease to be Registrable Securiites Securities when (i) a registration statement covering such Registrable Securities has been declared effective and they have been disposed of pursuant to such effective registration statement, (ii) such Registrable Securities are sold by a Person in a transaction in which the rights under the provisions of this Agreement are not assigned pursuant to the terms hereof or (ii)(iii) such Registrable Securities may be disposed of pursuant to either the provisions of Rule 144(k) or the other provisions of Rule 144 in any one three-month period.
“Registration Expenses” has the meaning specified in Section 7 hereof.
“Registration Statement” or “registration statement” means any registration statement of the Company which covers any of the Registrable Securities pursuant to the provisions of this Agreement including the Prospectus, amendments and supplements to such Registration Statement, including post-effective amendments, all exhibits and all material incorporated by reference in such Registration Statement.
“Securities Act” means the Securities Act of 1933, as amended.
	“Underwriters’ Maximum Number” means, for any Piggyback Registration, or other registration which is an underwritten registration, that number of securities to which such registration should, in the opinion of the managing underwriters of such registration in the light of marketing factors, be limited.
“Warrant” means that certain Warrant to purchase shares of Common Stock dated as of even date herewith and issued to Enron by the Company.
2.	Demand Registrations
.
(a)	Demand Registrations on Form S-1
.    After the date that is 180 days following the closing of the the Company’s initial underwritten Public Sale, Enron shall have the right to request in writing up to three registrations under the Securities Act of any of their its Registrable Securities on Form S-1 or any similar long-form registration (which request will specify the number of shares of Registrable Securities to be registered and will also specify the intended method of disposition thereof; provided, however, that the that without the consent of the Company, such disposition shall not be an underwritten public offering), subject to the following:
(a) The Company shall not be obligated to take any action to effect any such registration during the period starting with the date 90 days prior to the Company’s estimated date of filing of, and ending on the date 180 days immediately following the effective date of any registration statement pertaining solely to the sale of Common Stock by the Company (other than a registration of securities on Form S-4, Form S-8, a “universal shelf registration” on Form S-3, or a registration in a Rule 145 transaction or with respect to any employee benefit plan); provided that (i) the Company is actively employing in good faith all reasonable efforts to cause such registration statement to become effective and (ii) the holders of Registrable Securities are permitted to exercise their rights under Section 4 with respect to such registration;
(b) The Company shall not be required to file a registration statement pursuant to Section 2 within one (1) year following the effective date of any registration referred to in this Section 2; and
(c) The Company shall not be required to file a registration statement pursuant to this Section 2 unless Enron proposes to dispose of shares of Registrable Securities having an aggregate disposition price (before deduction of underwriting discounts and expenses of sale) of at least $[5,000,000].
3.(b)	Demand Registrations on Form S-3
.    After the Company has qualified for the use of Form S-3, Holders either (i) Enron or (ii) Holders of 25% of all Registrable Securities at any time outstanding shall have the unlimited right to request in writing registration under the Securities Act of any of their Registrable Securities on Form S-3 (or any successor form) (which request will specify the number of shares of Registrable Securities to be registered and will also specify the intended method of disposition thereof; provided that without the consent of the Company, such disposition shall not be an underwritten public offering), subject to the following:, however that the Company shall not be required to file a registration statement pursuant to this Section 3 unless the Holders requesting registration propose to dispose of shares of Registrable Securities having an aggregate disposition price (before deduction of underwriting discounts and expenses of sale) of at least $2,000,000.
(a) The Company shall not be obligated to take any action to effect any such registration during the period starting with the date 90 days prior to the Company’s estimated date of filing of, and ending on the date 180 days immediately following the effective date of any registration statement pertaining solely to the sale of Common Stock by the Company (other than a registration of securities on Form S-4, Form S-8, a “universal shelf registration” on Form S-3, or a registration in a Rule 145 transaction or with respect to any employee benefit plan); provided that (i) the Company is actively employing in good faith 3.	Provisions Governing Demand Registrations
.
(a)	Filing and Effectiveness of Registration Statement
.    In connection with any request to register Registrable Securities pursuant to Section 2(a) or 2(b) hereof (a “Demand Registration”), the Company, as expeditiously as possible, shall file with the Commission and use all reasonable efforts to cause such registration statement to become effective and (ii) to become effective under the Securities Act a Registration Statement with respect to such Registrable Securities.    If, after such Registration Statement has become effective, the offering of Registrable Securities pursuant to such Registration Statement is or becomes the subject of any stop order, injunction or other order or requirement of the Commission or any other governmental or administrative agency or court that prevents, restrains or otherwise limits the sale of Registrable Securities pursuant to such Registration Statement for any reason not attributable to the Holder requesting the Demand Registration and such restraint is not lifted within sixty days after being imposed, such Demand Registration will be deemed not to have been effected.    If (i) a Demand Registration under Section 2(a) is deemed not to have been effected (other than due to a withdrawal by the holders of Registrable Securities are permitted to exercise their rights under Section 4 with respect to such registration; requesting such registration) or (ii) a Registration Statement in respect of such Demand Registration does not remain effective under the Securities Act until at least the earlier of (A) six months after the effective date thereof or (B) the consummation of the sale by the Holder requesting the Demand Registration of all of the Registrable Securities covered thereby, then such Demand Registration shall not count towards determining if the Company has satisfied its obligation to provide three Demand Registrations pursuant to Section 2(a).    A Holder shall be permitted to withdraw all or any part of such Holder’s Registrable Securities from a Demand Registration at any time prior to the effective date of such Demand Registration unless such Holder shall have entered into a written agreement with an underwriter establishing the terms and conditions under which such Holder would be obligated to sell such securities in such Demand Registration.
(b) The Company shall not be required to file a registration statement on Form S-3 within one (1) year following the effective date of any registration referred to in this Section 3; and(b)	Priority in Demand Registration
(c) The Company shall not be required to file a registration statement pursuant to this Section 3 unless.    In a Demand Registration involving an underwritten public offering, if the underwriters impose an Underwriters’ Maximum Number, then the Company will only be required to include in the Registration Statement for such registration an amount of securities that does not exceed the Underwriters’ Maximum Number.    In such event securities shall be included in such Registration Statement in the following order of priority:    (i) first, the securities which have been requested to be included in such Registration Statement by the Holders initiating the Demand Registration, (ii) second, securities to be offered and sold for the account of the Company, (iii) third, the securities in respect of which Piggyback Registration Rights have been exercised (pro rata based on the amount of securities sought to be included in the Registration Statement by such persons) and (iii) fourth, provided that no securities sought to be included by the Holder initiating the Demand Registration or any other person exercising Piggyback Registration Rights have been excluded from such Registration Statement, securities to be offered and sold holders of securities that are not Registrable Securities.
If more than 20% of the Registrable Securities which a Holder initiating a Demand Registration pursuant to Section 2(a) has requested to be included in a Registration Statement have been excluded from such Registration Statement pursuant to the provisions of the foregoing paragraph, then such registration shall not count towards determining whether the Company has satisfied its obligation to effect three Demand Registrations pursuant to Section 2(a) hereof.
(c)	Underwritten Registrations
.    If any of the Registrable Securities covered by a Demand Registration are to be sold in an underwritten public offering, the investment banker or investment bankers and manager or managers that will manage the offering will be selected by a majority of the Holders requesting registration propose to dispose of shares of Registrable Securities having an aggregate disposition price (before deduction of underwriting discounts and expenses of sale) of at least $2,000,000. such Demand Registration and will be reasonably acceptable to the Company.
4.	Piggyback Registrations
.
(a)	Rights to Piggyback
.
(i) If (and on each occasion that) the Company proposes to register any of its securities under the Securities Act either for the Company’s own account or for the account of any of its stockholders, other than the Company’s initial underwritten Public Sale, a registration relating solely to employee benefit plans, a registration on form S-4, a registration relating solely to an SEC a Commission Rule 145 transaction, or a transaction relating solely to the sale of debt or convertible debt instruments (each such registration not withdrawn or abandoned prior to the effective date thereof being herein called a “Piggyback Registration”), the Company will give written notice to all Holders of Registrable Securities of such proposal not later than the earlier to occur of (A) the(A) the twentieth day following the receipt by the Company of notice of exercise of any registration rights by any persons, and (B) the(B) the thirtieth day prior to the anticipated filing date of a Registration Statement in respect of such Piggyback Registration.    Notwithstanding the foregoing, with respect to each Founder that is permitted to sell any of his shares of Common Stock in the Company’s initial underwritten Public Sale, Enron shall be permitted to sell in such Public Sale up to the number of shares of its Registrable Securities equal to the product obtained by multiplying (x) the aggregate number of Registrable Securities held by Enron by (y) a fraction, the numerator of which is the number of shares of Common Stock to be sold by such Founder and the denominator of which is the total number of shares of Common Stock (on an as-converted basis) held by such Founder. Such notice shall describe such securities to be registered and specify the form and manner and the other relevant facts involved in such proposed registration, including, without limitation, (i) whether or not such registration will be in connection with an underwritten public offering and, if so, the identity of the managing underwriter or underwriters and whether such offering will be pursuant to a “best efforts” or “firm commitment” underwriting and (ii) the price (net of any underwriting commissions, discounts and the like) at which such securities are    reasonably expected to be sold.
(ii)	Subject to the provisions contained in Section 4(b) hereof and in the last sentence of this subparagraph (ii), (A) the Company will be obligated and required to include in each Piggyback Registration all Registrable Securities with respect to which the Company shall receive from Holders of Registrable Securities, within fifteen (15) days after the date on which the Company shall have given written notice of such Piggyback Registration to all Holders of Registrable Securities pursuant to Section 4(a)(i) hereof, the written requests of such Holders for inclusion in such Piggyback Registration ; and (B) the Company will use all reasonable efforts to effect promptly the registration of all such Registrable Securities.    The Holders of Registrable Securities shall be permitted to withdraw all or any part of the Registrable Securities of such Holders from any Piggyback Registration at any time prior to the effective date of such Piggyback Registration unless such Holders of Registrable Securities shall have entered into a written agreement with the Company’s underwriters establishing the terms and conditions under which such Holders would be obligated to sell such securities in such Piggyback Registration.
(ii)(iii)	Notwithstanding anything contained herein to the contrary, the Corporation Company shall have the right to postpone or withdraw any registration of its securities under the Securities Act for the Company’s own account, for any reason, without obligation to any Holder.
(b)	Priority on Underwritten Registrations
.    In connection with any underwritten registration of Registrable Securities, if the managing underwriters shall give written advice to the Company of an Underwriters’ Maximum Number, then : (i) the Company shall be entitled to include in such registration that number of securities which the Company proposes to offer and sell for its own account in such registration and which the Company will only be required to include in the Registration Statement for such registration an amount of securities that does not exceed the Underwriters’ Maximum Number; (ii) if the Underwriters’ Maximum Number exceeds the number of .    In such event, if such registration was initiated by a Holder, then the securities to be included in such Registration Statement shall be determined in accordance with Section 3(b) and, if the registration was initiated by the Company, then securities shall be registered in the following order of priority: (i) first, the securities which the Company proposes to offer and sell for its own account in such registration, then the Company will be obligated and required to include in such registration that number of securities requested by the holders thereof initiating such registration which does not exceed such excess and such securities shall be allocated pro rata among the holders thereof on the basis of the number register, (ii) second, the number of Registrable Securities that the Holders have requested to register (pro rata based on the amount of securities requested to be included therein by each such holder; and (iii) if the Underwriters’ Maximum Number exceeds the sum of the number of securities which the Company shall be required to include in such registration pursuant to clause (ii) and the number of securities which the Company proposes to offer and sell for its own account in such registration, then the Company may include in such registration that number of other securities which persons shall have requested be included in such registration and which shall not be greater than such excess pro rata among the holders thereof on the basis of the number of securities requested to be included therein by each such holder. by each Holder) and (iii) third, securities to be offered and sold holders of securities that are not Registrable Securities.
(c)	Selection of Underwriters
.    In any Piggyback Registration registration initiated by the Company, the Company shall (unless the Company shall otherwise agree) have the right to select the investment bankers and managing underwriters in such registration.
5.	Restrictions on Transfers by Holders of Registrable Securities.
	Each Holder of Registrable Securities, if the Company or the managing underwriters so request in connection with any public offering of the Company’s securities, will not, without the prior written consent of the Company or such underwriters, sell or otherwise transfer or dispose of any securities of the Company, including any sale pursuant to Rule 144, during the seven (7) days prior to, and during the one hundred eighty (180) day period, in the case of the Company’s initial public offering, or ninety (90) days in the case of any secondary offering, commencing on the effective date of such underwritten registration, except in connection with such underwritten registration, so long as all of the Company’s officers and directors, and holders of 5% or more of the Company’s capital stock are requested by such underwriters to be bound by such restrictions on public sale or distribution of equity securities of the Company.

6.	Registration Procedures
.
(a)	
(a) Whenever the Holders of Registrable Securities have requested that any Registrable Securities be registered pursuant to this Agreement, the Company will use all reasonable efforts to effect the registration and the sale of such Registrable Securities in accordance with the intended method of disposition thereof, and pursuant thereto the Company will as expeditiously as possible:
(i)	prepare and file with the Commission a Registration Statement with respect to such Registrable Securities and use all reasonable efforts to cause such Registration Statement to become effective (provided, that before filing a Registration Statement or Prospectus or any amendments or supplements thereto pursuant to this clause (i), clause (ii) or otherwise, the Company will furnish to one counsel selected by the Enron if Registrable Securities owned by Enron are to be covered by such Registration Statement and to one counsel selected by the other Holders of Registrable Securities covered by such Registration Statement, copies of all such documents proposed to be filed) and remain effective for the period of distribution contemplated thereby determined as hereinafter provided;
(ii)	prepare and file with the Commission such amendments and supplements to such Registration Statement and the Prospectus used in connection therewith as may be necessary to keep such Registration Statement effective until the time period specified in Section 5(a)(i) 6(a)(i) and    comply in all material respects with the provisions of the Securities Act with respect to the disposition of all securities covered by such Registration Statement during such effective period in accordance with the intended methods of disposition by the sellers thereof set forth in such Registration Statement and cause the Prospectus to be supplemented by any required prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 under the Securities Act;
(iii)	upon request, furnish to each seller of Registrable Securities such number of copies one executed copy of such Registration Statement, each amendment and supplement thereto, (including all exhibits and documents incorporated by reference), and such number of copies of such Registration Statement (not including such exhibits) and the Prospectus included in such Registration Statement (including each preliminary Prospectus and each Prospectus filed under Rule 424 of the Securities Act) and such other documents as each such seller may reasonably request in order to facilitate the disposition of the Registrable Securities owned by each such seller (it being understood that the Company consents to the use of the Prospectus and any amendment or supplement thereto by such seller in connection with the offering and sale of the Registrable Securities covered by the Prospectus or any amendment or supplement thereto);
(iv)	use all reasonable efforts to register or qualify such Registrable Securities under such other securities or blue sky laws of such jurisdictions as any seller reasonably requests, use all reasonable efforts to keep each such registration or qualification effective, including through new filings, amendments or renewals, during the period such Registration Statement is required to be kept effective hereunder, and do any and all other acts and things which may be reasonably necessary or advisable to enable such seller to consummate the disposition in such jurisdictions of the Registrable Securities owned by such seller; 
(v)	notify each seller of such Registrable Securities, in writing the Holders of Registrable Securities and the managing underwriter of the securities being sold, (A) when a Registration Statement or prospectus included therein or any prospectus amendment or supplement or post-effective amendment has been filed, and, with respect to such Registration Statement or any post-effective amendment, when the same has become effective, (B) of any comments by the Commission and by the blue sky or securities commissioner or regulator of any state with respect thereto or any request by the Commission for amendments or supplements to such Registration Statement or the prospectus or for additional information, (C) of the issuance by the Commission of any stop order suspending the effectiveness of such Registration Statement or the initiation of any proceedings for that purpose, (D) of the receipt by the Company of any notification with respect to the suspension of the qualification of the Registrable Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose, or (E) if it shall be the case, at any time when a Prospectus relating thereto is required to be delivered under the Securities Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement contains an untrue statement of a material fact or omits to state any material fact necessary to make the statements therein not misleading in light of the circumstances then existing, and, at the reasonable request of any such seller Holder, the Company will promptly prepare (and, when completed, give notice furnish to each seller of Registrable Securities ) a reasonable number of copies of ) a supplement or amendment to such Prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such Prospectus will not contain an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein not misleading in light of the circumstances then existing; provided that upon such notification by the Company, each seller of such Registrable Securities will not offer or sell such Registrable Securities until the Company has notified such seller that it has prepared a supplement or amendment to such Prospectus and delivered copies of such supplement or amendment to such Seller;
(vi)	cause all such Registrable Securities to be listed, prior to the date of the first sale of such Registrable Securities pursuant to such registration, on each securities exchange on which similar securities issued by the Company are then listed and, if not so listed, to be listed with the National Association of Securities Dealers automated quotation system (“NASDAQ”), use its best efforts to secure designation of all such Registrable Securities covered by such registration statement as a Nasdaq “national market system security” within the meaning of Rule 11Aa2-1 of the Commission or, failing that, to secure Nasdaq Market authorization for such Registrable Securities and, without limiting the generality of the foregoing, to arrange for at least two market makers to register as such with respect to such Registrable Securities with the National Association of Securities Dealers;
(vii)	provide a transfer agent and registrar for all such Registrable Securities not later than the effective date of such Registration Statement;
(viii)	make available for inspection on a confidential basis by any seller, any underwriter participating in any disposition pursuant to such Registration Statement, and any attorney, accountant or other agent retained by any such seller or underwriter (in each case after reasonable prior notice), all financial and other records, pertinent corporate documents and properties of the Company, and cause the Company’s officers, directors, employees and independent accountants to supply on a confidential basis all information reasonably requested by any such seller, underwriter, attorney, accountant or agent in connection with such Registration Statement;
(ix)	in the event of the issuance of any stop order suspending the effectiveness of a Registration Statement or post-effective amendment thereto, or of any order suspending or preventing the use of any related Prospectus or suspending the qualification of any Registrable Securities included in such Registration Statement for sale in any jurisdiction, the Company will use all reasonable efforts promptly to obtain the withdrawal of such order;
(xi)(x)	if requested by the managing underwriter or underwriters or any Holder of Registrable Securities in connection with any sale pursuant to a Registration Statement, promptly incorporate in a Prospectus supplement or post-effective amendment such information relating to such underwriting as the managing underwriter or underwriters or such Holder reasonably requests to be included therein, and make all required filings of such Prospectus supplement or post-effective amendment as soon as practicable after being notified of the matters incorporated in such Prospectus supplement or post-effective amendment;
(xii)(xi)	obtain a CUSIP number for all Registrable Securities and cooperate with the Holders of Registrable Securities and the managing underwriter or underwriters, if any, to facilitate the timely preparation and delivery of certificates (not bearing any restrictive legends) representing Registrable Securities to be sold under such registration, and enable such Registrable Securities to be in such denominations and registered in such names as the managing underwriter or underwriters, if any, or such Holders may request;
(xii)	otherwise comply in all material respects with all applicable rules and regulations of the Commission;
(xiii)	furnish, at that request of any Holder, on the date that such Registrable Securities are delivered to the underwriters for sale if such securities are being sold through underwriters, or, if such securities are not being sold through underwriters, on the date that the Registration Statement with respect to such securities becomes effective, (i) an opinion, dated such date, of the counsel representing the Company for the purposes or such registration, in form and substance as is customarily given to underwriters in a registered underwritten Public Sale, addressed to the underwriters, if any, and (ii) a letter dated such date, from the independent certificate public accountants of the Company, in form and substance as is customarily given by independent certified public accountants to underwriters in a registered underwritten Public Sale, addressed to the underwriters, if any;
(xiv)	execute and deliver all instruments and documents (including an underwriting agreement or other sale agreement in form and substance as a customarily entered into with underwriters in a registered underwritten Public Sale) and take such other actions (including procuring the delivery of certificates and opinions and obtaining such consents and approvals) as are reasonably requested by the Holders participating in such registration in order to effect the registration and underwritten Public Sale of Registrable Securities; and
(xv)	if any such Registration Statement refers to Enron by name or otherwise as the holder of any securities of the Company and if, in the reasonable judgment of Enron, Enron is or might be deemed to be a controlling person of the Company, Enron shall have the right to require (a) the inclusion in such Registration Statement of language, in form and substance reasonably satisfactory to Enron, to the effect that the holding of such securities by Enron is not be construed as a recommendation by Enron of the investment quality of the Company’s securities covered thereby and that such holding does not imply that Enron will assist in meeting any future financial requirements of the Company, or (b) in the event that such reference to Enron by name or otherwise is not required by the Securities Act or any similar federal statute then in force, the deletion of the reference to Enron; provided, that with respect to this clause (b) Enron shall furnish to the Company an opinion of counsel to such effect, which opinion and counsel shall be reasonably satisfactory to the Company.
For purposes of Section 6(a)(i), the period of distribution of Registrable Securities in a firm commitment underwritten public offering Public Sale shall be deemed to extend until each underwriter has completed the distribution of all securities purchased by it, and the period of distribution of Registrable Securities in any other registration shall be deemed to extend until the earlier of the sale of all Registrable Securities covered thereby and four months after the effective date thereof. the expiration of an aggregate of 180 days during which sales of Registrable Securities could be made under the applicable Registration Statement.
(b)(c)	Notwithstanding anything contained herein to the contrary, the Company shall not be obligated to (x) take any action to effect any such registration during the period starting with the date 90 days prior to the Company’s estimated date of filing of, and ending on the date 180 days immediately following the effective date of any registration statement pertaining solely to the sale of Common Stock by the Company (other than a registration of securities on Form S-4, Form S-8, a “universal shelf registration” on Form S-3, or a registration in a Rule 145 transaction or with respect to any employee benefit plan); provided that (i) the Company is actively employing in good faith all reasonable efforts to cause such registration statement to become effective and (ii) the holders of Registrable Securities are permitted to exercise their rights under Section 4 with respect to such registration or (y) file a registration statement pursuant to a Demand Registration within six months following the effective date of any registration statement filed pursuant to a Demand Registration. 
(d)	Notwithstanding anything to the contrary herein, if the Company shall furnish to Holders requesting a registration statement pursuant to Sections 2, 3 or 4 hereof, a certificate signed by the Chief Executive Officer of the Company stating that in the good faith judgment of the Board of Directors, it would have a material adverse effect on the Company or would interfere with any material transaction and it is therefore appropriate to defer the filing or effectiveness of such registration statement, the Company shall have the right to defer taking such action with respect to such registration, as well as any other registration requested hereunder, for a period of not more than ninety (90) days; provided, however, that the Company may not utilize this right more than twice in any twelve-month period.
7.	Cooperation by Prospective Sellers, Etc.
(a)	The obligations of the Company to each prospective seller Holder of Registrable Securities is conditioned upon such prospective seller Holder furnishing to the Company in writing such information as the Company may reasonably require from such seller Holder, and otherwise reasonably cooperating with the Company in connection with any Registration Statement with respect to such Registrable Securities.
(b)	The failure of any prospective seller Holder of Registrable Securities to furnish any information or documents in accordance with any provision contained in this Agreement shall not affect the obligations of the Company under this Agreement to any remaining sellers Holders who furnish such information and documents unless in the reasonable opinion of counsel to the Company or the underwriters, such failure impairs or may impair the viability of the offering or the legality of the Registration Statement or the underlying offering.
	(c)	The Company may suspend the availability of any registration statement filed by the Company and the use of the prospectus included therein if such suspension is effected in good faith and for valid business reasons (not including avoidance of the Company’s obligations hereunder); including the acquisition of divestiture of assets, the filing of public reports with the Commision and during the pendency of material corporate developments; provided that obligations of the Company with respect to maintaining any Registration Statement current and effective shall be extended by a period of days equal to the period such suspension is in effect.    Upon such suspension of a registration statement by the Company, the Holders shall suspend offers and sales of Registrable Stock until the Company notifies the Holders that (i) offers and sales may recommence or (ii) the Company has filed a supplement to the prospectus or an amendment to such registration statement to update the disclosure contained therein.
8.	Registration Expenses
.    All costs and expenses other than Selling Expenses (as defined below) incurred or sustained in connection with or arising out of registrations pursuant to Sections 2, 3 and 4 hereof, including, without limitation, all registration and filing fees, fees and expenses of compliance with securities or blue sky laws, printing expenses, messenger, telephone and delivery expenses, fees and disbursements of counsel for the Company, fees and disbursements of all independent certified public accountants (including the expenses relating to the preparation and delivery of any special audit or “cold comfort” letters required by or incident to such registration), the reasonable fees and expenses of any special experts retained by the Company of its own initiative or at the request of the managing underwriters in connection with such registration, and fees and expenses of all (if any) other persons retained by the Company are herein called, collectively, “Registration Expenses”.    Registration Expenses incurred or sustained in connection with or arising out of all registration registrations pursuant to Section 2(a), two registrations pursuant to Section 3 2(b) and all registrations pursuant to Section 4 hereof will be borne and paid by the Company; provided however that the Company shall also pay the Registration Expenses of Enron in connection with any registration pursuant to Section 2(b).    The Company will pay its internal expenses (including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the expense of any annual audit, and the fees and expenses incurred in connection with the listing of the securities to be registered on each securities exchange on which similar securities of the Company are then listed; provided, however, that the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to Sections Section 2 or 3 if such registration is subsequently withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered (in which case all participating Holders shall bear such expenses pro rata in accordance with the number of Registrable Securities to be included in such registration), unless either (x) the(x) the Holders of a majority of the Registrable Securities to be registered agree to count such registration as a registration requested pursuant to Section 2 or 3, as the case may be or (y) such(y) such withdrawal results from the Holders learning of material adverse information about the Company not known or publicly available to the Holders at the time of their request or is the fault of the Company.    All underwriting discounts, selling commissions, stock transfer taxes applicable to the sale of Registrable Securities and fees and disbursements of counsel representing any sellers are herein called “Selling Expenses” and shall be borne by the participating sellers in proportion to the number of shares sold by each, or by such persons other than the Company (except to the extent the Company shall be a seller) as they may agree.
9.	Indemnification
.
(a)	Indemnification by the Company.    The Company will indemnify each Holder requesting or joining in a registration and each underwriter of the securities so registered, the officers, directors, members and partners of each such Person and each Person who controls any thereof (within the meaning of the Securities Act) and their respective successors and assigns (each, a “Holder Indemnified Party”) against any and all claims, losses, damages, expenses and liabilities (or actions in respect thereof), including any of the foregoing incurred in settlement of any litigation, commenced or threatened, or investigation or proceeding by any governmental body or agency, commenced or threatened, or of any claim whatsoever arising out of or based on any untrue statement (or alleged untrue statement) of any material fact contained in any Prospectus, offering circular or other document incident to any registration, qualification or compliance (or in any related Registration Statement (including the exhibits thereto and the documents incorporated by reference therein), notification or the like) or any omission (or alleged omission) to state therein any material fact required to be stated therein or necessary to make the statements therein not misleading, or any violation by the Company of any rule or regulation promulgated under the Securities Act applicable to the Company and relating to any action or inaction required of the Company in connection with any such registration, qualification or compliance, and the Company will reimburse each such Holder, underwriter, officer, director, partner and controlling person for any legal  Indemnified Party for any legal, accounting and any other expenses reasonably incurred in connection with investigating or defending any such claim, loss, damage, expense, liability or action; provided, however, that the Company will not be liable to a Holder Indemnified Party in any such case to the extent that any such claim, loss, damage, expense or liability arises out of or is based on any untrue statement or omission based upon written information furnished to the Company in an instrument duly executed by such Holder, underwriter, officer, director, partner or controlling person Indemnified Party and stated to be specifically for use in such Prospectus, offering circular or other document, nor shall the Company be liable for amounts paid in settlement of any such claim, loss, damage, expense or liability for which the aggregate amount of damages exceeds the aggregate net proceeds received by such Holder from the Registrable Securities sold by such Holder in such registration unless such settlement is effected with the consent of the Company, which consent shall not be unreasonably withheld.    Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of a Holder Indemnified Party and shall survive the transfer of such securities.
(b)	Indemnification by Each Holder.    Each Holder requesting or joining in a registration will indemnify each underwriter of the securities so registered, the Company and its officers and directors and each person, if any, who controls any thereof (within the meaning of the Securities Act) and their respective successors in title and assigns against any and all claims, losses, damages and liabilities (or actions in respect thereof) arising out of or based on any untrue statement of any material fact contained in any Prospectus, offering circular or other document incident to any registration, qualification or compliance (or in any related Registration Statement, notification or the like) or any omission to state therein any material fact required to be stated therein or necessary to make the statement therein not misleading, and such Holder will reimburse each underwriter, the Company and each other person indemnified pursuant to this paragraph (b) for any legal and any other expenses reasonably incurred in connection with investigating or defending any such claim, loss, damage, liability or action; provided, however, that this paragraph (b) shall apply only if (and only to the extent that) such to the same extent as the foregoing indemnity from the Company to the Holder Indemnified Parties but only with reference to a statement or omission was made in reliance upon written information furnished to such underwriter, the Company or other persons indemnified herein in an instrument duly executed by such Holder and stated to be specifically for use in such Prospectus, offering circular or other document (or related Registration Statement, notification or the like) or any amendment or supplement thereto; and, provided further however, that each Holder’s liability hereunder with respect to any particular registration shall be limited to an amount equal to the net proceeds received by such Holder from the Registrable Securities sold by such Holder in such registration; provided, further, that no Holder shall be liable for amounts paid in settlement of any claim, loss, damage, liability or expense unless such settlement is effected with the consent of such Holder.
(c)	Indemnification Proceedings.    Each party entitled to indemnification pursuant to this Section 9 (the “Indemnified Party”) shall give notice to the party required to provide indemnification pursuant to this Section 9 (the “Indemnifying Party”) promptly after such Indemnified Party acquires actual knowledge of any claim as to which indemnity may be sought, and shall permit the Indemnifying Party (at its expense) to assume the defense of any claim or any litigation resulting therefrom; provided that counsel for the Indemnifying Party, who shall conduct the defense of such claim or litigation, shall be acceptable to the Indemnified Party, and the Indemnified Party may participate in such defense at such party’s expense, provided, however, that an Indemnified Party (together with all other Indemnified Parties which may be represented without conflict (as hereinafter defined) by one counsel) shall have the right to retain one separate counsel, with the fees and expenses to be paid by the Indemnifying Party, if representation of such Indemnified Party by the counsel retained by the Indemnifying Party would be inappropriate due to actual or potential differing interests between such Indemnified Party and any other party represented by such counsel in such proceeding or if an Indemnified Party is asserting separate or different defenses (a “conflict”); and provided, further, that the failure by any Indemnified Party to give notice as provided in this paragraph (c) shall not relieve the Indemnifying Party of its obligations under this Section 9 except to the extent that the failure results in a failure of actual notice to the Indemnifying Party and such Indemnifying Party is actually, materially damaged solely as a result of the failure to give notice.    No Indemnifying Party, in the defense of any such claim or litigation, shall, except with the consent of each Indemnified Party, consent to entry of any judgment or enter into any settlement which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party of a release from all liability in respect to such claim or litigation.    The reimbursement required by this Section 9 shall be made by periodic payments during the course of the investigation or defense, as and when bills are received or expenses incurred.
(d)	Notwithstanding the foregoing, to the extent that the provisions on indemnification contained in the underwriting agreements entered into among the selling Holders, the Company and the underwriters in connection with an underwritten public offering are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall be controlling as to the Registrable Securities included in the public offering.
10.	Contribution in Lieu of Indemnification
.    If the indemnification provided for in Section 9 hereof is unavailable to a party that would have been an Indemnified Party under any such section in respect of any losses, claims, damages, expenses or liabilities (or actions in respect thereof) referred to therein, then each party that would have been an Indemnifying Party thereunder shall, in lieu of indemnifying such Indemnified Party, contribute to the amount paid or payable by such Indemnified Party as a result of such losses, claims, damages, expenses or liabilities (or actions in respect thereof) in such proportion as is appropriate to reflect the relative fault of benefits received by the Indemnifying Party on the one hand and such the Indemnified Party on the other from the offering, or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the Indemnifying Party on the one hand and the Indemnified Party on the other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in respect thereof), expenses or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Indemnifying Party on the one hand and the Indemnified Party on the other shall be the net proceeds from the offering (before deducting expenses) received by the Indemnifying Party on the one hand and the Indemnified Party on the other.    The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Indemnifying Party or such Indemnified Party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.    The Company and each Holder of Registrable Securities agree that it would not be just and equitable if contribution pursuant to this Section 10 were determined by pro-rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to above in this Section 10.    The amount paid or payable by an Indemnified Party as a result of the losses, claims, damages, expenses or liabilities (or actions in respect thereof) referred to above in this Section 10 shall include any legal, accounting or other expenses reasonably incurred by such Indemnified Party in connection with investigating or defending any such action or claim.    Notwithstanding any provision of this Section 10 to the contrary, (a) no Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation and (b) each Holder’s liability hereunder with respect to any particular registration shall be limited to an amount equal to the net proceeds received by such Holder from the Registrable Securities sold by such Holder in such registration.
11.	Rule 144 Requirements; Form S-3 144/144A Requirements; Form S-3
.    From time to time after the earlier to occur of (a) the ninetieth (9012.	Participation in Underwritten Registrations
.    No Person may participate in any underwritten registration pursuant to this Agreement unless such Person (i) agrees to sell such Person’s securities on the basis provided in any underwriting arrangements approved by the persons entitled, under the provisions hereof, to approve such arrangements, and (ii) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and other documents reasonably required by the terms of such underwriting arrangements. Any Holder of Registrable Securities to be included in any underwritten registration shall be entitled at any time to withdraw such Registrable Securities from such registration prior to its effective date in the event that such Holder shall disapprove of any of the terms of the related underwriting agreement.
13.	Miscellaneous
.
(a)	No Inconsistent Agreements.    The Company has not previously entered into any agreement with respect to its capital stock granting any registration rights to any Person.
(b)	Amendments and Waivers.    The provisions of this Agreement, including the provisions of this sentence, may not be amended, modified or supplemented, and waivers or consents to departures from the provisions hereof may not be given, unless such amendment, modification, supplement, waiver or consent is approved in writing by Holders of at least fifty-one percent (51%) a majority of the outstanding Registrable Securities.
(c)	Registrable Securities Held by the Company.    Whenever the consent or approval of Holders of Registrable Securities is required pursuant to this Agreement, Registrable Securities held by the Company shall not be counted in determining whether such consent or approval was duly and properly given by such Holders.
(d)	Remedies.    In the event of a breach by the Company of its obligations under this Agreement, each Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific performance of its rights under this Agreement.    The Company agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of any of the provisions of this Agreement and hereby agrees to waive the defense in any action for specific performance that a remedy at law would be adequate.
(e)	Notices.    All notices, requests, payments, instructions or other documents to be given hereunder will be in writing or by written telecommunication, and will be deemed to have been duly given if (i) delivered personally (effective upon delivery), (ii) mailed by certified mail, return receipt requested, postage prepaid (effective five business days after dispatch), or (iii) sent by a reputable, established courier service that guarantees overnight delivery (effective the next business day), (iv) dispatched by telecopier (if the telecopy is in complete, readable form, effective upon dispatch), addressed as follows (or to such other address as the recipient party may have furnished to the sending party for the purpose pursuant to this Section 13(f)), or (v) by electronic mail if the receipt of such electronic mail is confirmed:
(i)	if to a Holder, at such Holder’s address on the stock transfer books of the Company; and
(ii)	If to the Company:
			Kiodex, Inc.
			3 New York Plaza, 15th Floor
			New York, NY 10004
Attention:    General Counsel
Telephone: (646) 437-3900
Facsimile:    (646) 437-3910
			with a copy to:
			Morrison & Foerster LLP
			1290 Avenue of the Americas
			New York, NY 10104-0050
			Attention:    John Cleary, Esq.
			Telephone:    (212) 468-8000
			Telecopier:    (212) 468-7900
The provisions of this Section shall not prevent notice to be given in any other manner; any such written notice shall be deemed given only when actually received.
(f)	Successors and Assigns.    This Agreement and the rights of any Holder (other than Enron) hereunder may be assigned to, and shall inure to the benefit of, any Person to whom such Holder transfers not less than 50% of the shares of Registrable Securities held by such Holder, provided that such transfer is made in compliance with the provisions of the applicable Original Purchase Agreement and any stockholders’ agreement in effect between the Company and such Holder and the transferee agrees to be bound by all of the terms and conditions of this Agreement by executing and delivering to the Company an Instrument of Accession.    This Agreement and the rights of Enron hereunder may be assigned to, and shall inure to the benefit of, any Person to whom Enron transfers its shares of Registrable Securities held by such Holder, provided that such transfer is made in compliance with the provisions of the Enron Purchase Agreement and any stockholders’ agreement in effect between the Company and such Holder Enron and the transferee agrees to be bound by all of the terms and conditions of this Agreement by executing and delivering to the Company an Instrument of Accession.
(g)	Counterparts.    This Agreement may be executed in counterparts and by the parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same instrument.
(h)	Headings.    The headings in this Agreement are for convenience of reference only and shall not constitute a part of this Agreement, nor shall they affect their meaning, construction or effect.
(i)	Governing Law; Arbitration.    The validity, performance, construction and effect of this Agreement shall be governed by and construed in accordance with the internal laws of the State of New York applicable to agreements made and to be performed entirely within such state.    Any dispute arising out of this Agreement or the transactions contemplated hereby that the parties cannot settle amicably, other than a dispute involving Enron which shall be resolved pursuant to Section 7.11 of the Enron Purchase Agreement, which is hereby incorporated by reference as if fully set forth herein, shall be resolved exclusively by arbitration before one neutral arbitrator in the City of New York and administered by the American Arbitration Association (“AAA”) in accordance with its Commercial Arbitration Rules.    The arbitrator shall be an attorney selected by mutual agreement of the parties; provided, that if the parties cannot agree on the selection of an arbitrator within fifteen (15) days following the delivery by either party to the other of a demand for arbitration, the arbitrator shall be selected by or in accordance with the Commercial Arbitration Rules of the AAA.    Such arbitration shall be conducted on an expedited basis and in confidence.    The foregoing requirement to submit to arbitration shall not apply to a party seeking injunctive or equitable relief hereunder, in which case the parties agree to submit to the jurisdiction of the courts in the City of New York.
(j)	Severability.    In the event that any one or more of the provisions contained herein, or the application thereof in any circumstance, is held invalid, illegal or unenforceable, the validity, legality and enforceability of any such provision in every other respect and of the remaining provisions contained herein shall not be affected or impaired thereby.
(k)	Entire Agreement.    This Agreement, together with the Purchase Agreements, is intended by the parties as a final expression of their agreement and intended to be a complete and exclusive statement of the agreement and understanding of the parties hereto in respect of the subject matter contained herein.    Without limiting the generality of the foregoing, the Registration Rights Agreement, dated August 30, 2000 among the Company and the stockholders of the Company party thereto is hereby superseded and replaced by the provisions hereof and is terminated and of no further force or effect. There are no restrictions, promises, warranties or undertakings, other than those set forth or referred to herein, with respect to the registration rights granted by the Company with respect to the Registrable Securities.
(l)	Ownership of Registrable Securities. For the purposes of determining the number of Registrable Securities held by a Holder, such Holder shall be deemed to hold the number of Registrable Securities held by such Holder and its Affiliates. 
(m)	Confidentiality.    The Holder shall not issue a publicity release or public announcement or otherwise make any disclosure concerning this Agreement, the transactions contemplated hereby or the business, technology and financial affairs of the Company, without the prior written approval of the Company, provided, however, that nothing in this Agreement shall restrict the Holder from disclosing information (a) that(a) that is already publicly available; (b) that(b) that was known to such Holder on a non-confidential basis prior to its disclosure; (c) that(c) that may be required in response to any summons or subpoena or in connection with any litigation, provided that such Holder will use reasonable efforts to notify the Company in advance of such disclosure so as to permit the Company to seek a protective order or otherwise contest such disclosure, and such parties will use reasonable efforts to cooperate, at the expense of the Company, with the Company in pursuing any such protective order; or (e) to(d) to such Holder’s officers, directors, stockholders, advisors, employees, members, partners, controlling persons, auditors or counsel, to the extent that the foregoing parties are bound to such Holder’s confidentiality obligations herein; or (e) the disclosure of which is contemplated by the Purchase Agreements or any other agreement between the Company and such Holder.
14. List of Holders 14.	List of Holders
.    Any Holder shall be entitled, pursuant to a written request to the Company, to obtain the names and addresses of the other Holders in connection with the exercise of the Holders' Holders’ registration rights hereunder.
15.	Termination of Rights
.    The rights of any particular Holder to cause the Company to register securities hereunder shall terminate with respect to such Holder on the earlier of (a) the third anniversary of the    initial underwritten Public Sale or (b) such time as such Holder is able to dispose of all his Registrable Securities pursuant to either the provisions of Rule 144(k) or the other provisions of Rule 144 in any one three-month period.
16.	Inconsistent Agreements
.    The Company agrees that it will not hereafter enter into any agreement with respect to its securities that grants registration rights to any holder of its securities which are senior to or inconsistent with or violate the rights granted to Enron in this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Registration Rights Agreement as an instrument under seal as of the date first written above.

	KIODEX, INC.


	By:	
	Name:	
	Title:	

	INVESTOR:


	By:	
	Name:	
	Title:	

	                                         _______________________
	Investor ID (previously provided by Kiodex)


	ENRON NET WORKS INVESTMENTS LLC


	By:	
	Name:	
	Title:	
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EXHIBIT A
INVESTORS (LISTED BY INVESTOR ID NUMBER)

	KC11
	KC74
	KC89

	KC13
	KC75
	KC90

	KC20
	KC76
	KC91

	KC23
	KC77
	KC92

	KC24
	KC78
	KC93

	KC26
	KC79
	KC94

	KC33
	KC80
	KC95

	KC37
	KC81
	KC96

	KC40
	KC82
	KC97

	KC41
	KC83
	KC98

	KC44
	KC84
	KC99

	KC51
	KC85
	

	KC56
	KC86
	

	KC60
	KC87
	

	KC73
	KC88
	




EXHIBIT B
INSTRUMENT OF ACCESSION

Reference is made to that certain Registration Rights Agreement dated as of _____, 200__, a copy of which is attached hereto (as amended and in effect from time to time, the “Registration Rights Agreement”), among Kiodex, Inc. (the “Company”) and the Holders (as defined therein).
The undersigned, _____________________, in order to become the owner or holder of ______ shares of Registrable Securities (as defined in the Registration Rights Agreement) or securities convertible into or exchangeable for Registrable Securities (the “Securities”) of the Company, hereby agrees that by execution hereof the undersigned is a Holder party to the Registration Rights Agreement subject to all of the restrictions and conditions applicable to Holders set forth in such Registration Rights Agreement, and all of the Securities purchased by the undersigned in connection herewith (and any and all shares of stock of the Company issued in respect thereof) are subject to all the restrictions and conditions applicable to Registrable Securities as set forth in the Registration Rights Agreement.    This Instrument of Accession shall take effect and shall become a part of said Registration Rights Agreement immediately upon execution.
	Executed as of the date set forth below under the laws of the State of New York.
	Signature:		
	Address:		

	Date:		
Accepted:
KIODEX, INC.
By:	
Name:	
Title	
Date:	
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