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THIS INSTRUMENT IS SUBJECT TO THE TERMS OF A SUBORDINATION
AGREEMENT BY DIGITAL INVESTORS, L.L.C. IN FAVOR OF WELLS FARGO
BUSINESS CREDIT, INC. DATED AS OF OCTOBER 2, 2001.

PROMISSORY NOTE

$800,000 LAS VEGAS, NEVADA October 2, 2001

FOR VALUE RECEIVED, VISEON, INC., a Nevada corporation("Maker"), with its
principal place of business at 8700 N. Stemmmons Freeway, Suite 310, Dallas, Texas 75247
hereby promises to pay to the order of DIGITAL INVESTORS, L.L.C., a Nevada limited
liability companyor its designee ("Payee") at Las Vegas, Clark County, Nevada or at such
other place in the State of Nevada as any Holder of this Note may designate in writing, the
sum of EIGHT HUNDRED THOUSAND DOLLARS ($800,000), with interest from the
date hereof on the Principal Amount from time to time remaining unpaid at the rate of
twelve percent (12%) per annum. Interest on this Note shall be calculated based upon a
year of 365 days. All payments of principal and interest shall be made in lawful money of
the United States of America

This Note is due and payable as follows: Interest Only shall be due and
payable quarterly in arrears. The first such payment of interest only is due and payable on
the 2" day of January 2002, with a like payment of interest only being due and payable on
the 2"d day of each succeeding third month. On October 1, 2002, all Principal and all
accrued but unpaid interest shall be due and payable in full. All payments hereunder shall
be applied first to the payment of interest and then to the outstanding Principal Amount.

Notwithstanding any other provisions of this Note, in no event shall
the amount of interest payable hereon exceed the maximum amount of interest
permitted to be charged or payable hereon by applicable law.

Payments. All payments hereunder shall be made on or before the due date
and shall be delivered to Payee at 16901 Dallas Parkway, Suite 230, Addison, Texas 75001,
or at any such other address as payee may designate in writing.

Special Provisions. At all times while any amounts remain outstanding
under this Note, Payee shall have the right to appoint three (3) members to the Board of
Directors of Maker.

Event of Default. In case an Event of Default (as defined below) shall occur
and shall be continuing, the Principal Amount due and payable as of or prior to the date of
the occurrence of such Event of Default but not yet paid shall become (along with all
accrued but unpaid interest) immediately due and payable. For purposes of this Note any
Event of Default shall have occurred if:

() Maker shall fail to make any payment pursuant hereto on or
before the date when due;
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(i) Maker fails to perform promptly at the time and strictly in the
manner provided in this Note or the Security Agreement, and such failure
shall continue for a period of five (5) calendar days after notice;

(iii) Maker shall (a) execute an assignment for the benefit of creditors,
(b) admit in writing its inability to pay its debts generally as they become due,
(c) voluntarily seek the benefits of any Debtor Relief Law which could
suspend or otherwise effect Payee’s rights hereunder, or (d) take any
corporate action to authorize any of the forgoing; and

(iv) The net worth of the Maker (as determined by its auditors) is less
than $ 10,000.

Acceleration. If default is made in the payment of any installment of
interest due under this Note, the entire principal balance owing hereon shall at once become
due and payable, at the option of the Payee(s) without written notice of acceleration to the
Maker, which Maker hereby specifically waives. Failure to exercise this option shall not
constitute a waiver of the right to exercise the same in the event of any subsequent default.
Payee may declare immediately due the entire indebtedness, including the unpaid principal
balance on this Note, all accrued unpaid interest and all other amounts, costs and expenses
for which Maker is responsible under this Note or pertaining to this Note.

Waivers. Maker and any other person who signs, makes, guarantees or
endorses this Note, to the extent allowed by law, waive presentment, demand for payment,
protest, notice of dishonor, notice of intent to accelerate the maturity of this Note, notice of
acceleration of the maturity of this Note, diligence in collecting, grace, notice and protest
and agree to one or more extensions for any period or periods of time and partial payments
before or after maturity without prejudice to theholder. Upon any change in the terms of
this Note, and unless otherwise expressly stated in writing, no party who signs this Note,
whether as Maker, guarantor, accommodation to Maker or endorser, shall be released from
liability. All such parties agree that Payee may renew, extend (repeatedly and for any
length of time) or modify this loan, or release any party or guarantor or collateral; or impair,
fail to realize upon or perfect Payee's security interest in the collateral without the consent
of or notice to anyone.

Usury. All agreements between the undersigned and the holder hereof,
whether now existing or hereafter arising and whether written or oral are hereby limited so
that in no contingency, whether by reason of demand for payment or acceleration of the
maturity hereof or otherwise, shall the interest contracted for, charged or received by the
holder hereof exceed the maximum amount permissible under applicable law. In
particular, this section means (among other things) that Maker does not agree or intend to
pay, and Payee does not agree or intend to contract for, charge, collect, take, reserve or
receive (collectively referred to herein as "Charge or Collect"), any amount in the nature of
interest or in the nature of a fee for this loan, which would in any way or event (including
demand, prepayment, or acceleration) cause Payee to charge or collect more for this loan
that the maximum Payee would be permitted to charge or collect by Federal law or the laws
of the State of Nevada (as applicable). Any such excess interest or unauthorized fee shall,
instead of anything stated to the contrary, be applied first to reduce the principal balance of
this loan, and when the principal has been paid in full, be refunded to Maker. The right to
accelerate maturity of sums due under this Note does not include the right to accelerate any
interest that has not otherwise accrued on the date of such acceleration, and Payee does not
intend to charge or collect any unearned interest in the event of acceleration. All sums
paid or agreed to be paid to Payee for the use, forbearance or detention of sums due
hereunder shall, to the extent permitted by applicable law, be amortized, prorated,
allocated and spread throughout the full term of the loan evidenced by this Note until
payment in full so that the rate or amount of interest charged to the account of the loan
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evidenced hereby does not exceed the applicable usury ceiling. Payee may delay or forgo
enforcing any of its rights or remedies under this Note without losing them. If for any
circumstances whatsoever, interest would otherwise be payable to the holder hereof in
excess of the maximum lawful amount the interest payable to the holder hereof shall be
reduced to the amount permitted under applicable law; and if for any circumstances, the
holder hereof shall ever receive anything of value deemed interest by applicable law in
excess of the maximum lawful amount, an amount equal to any excessive interest shall be
applied to the reduction of the principal hereof and such excess shall be refunded to Maker.
This Section shall control all agreements between Maker and the holder hereof.

Collateral. The indebtedness evidenced by this Promissory Note shall be
secured pursuant to that certain Security Agreement of even date herewith, executed by
Maker in favor of Payee.

Captions. The headings are included herein for ease of reference only and
shall not be considered in the construction or interpretation of the terms and provisions of
this date.

Attorneys' Fees. If this Note is placed in the hands of an attorney for
collection or if all or any part of the indebtedness represented hereby is proved established
or collected in any court or in any bankruptcy receivership, debtor relief, probate or other
court proceedings, the Maker agrees to pay reasonable attorney's fees and collection costs
to the Payee(s) hereof in addition to the principal and interest payable hereunder.

Severability. The inclusion of specific default provisions or rights of Payee
shall not preclude Payee's rights to declare payment of this Note on its terms pursuant to
common law of any applicable statute. If any part of this Note cannot be enforced, this fact
will not affect the remainder of the Note that is enforceable.

This Note may be prepaid in whole or in part without premium or
penalty.

THIS NOTE HAS BEEN DELIVERED TO AND ACCEPTED BY LENDER IN
CLARK COUNTY, NEVADA AND SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA. ANY LEGAL
PROCEEDINGS INSTITUTED UNDER THIS NOTE SHALL BE BROUGHT IN CLARK
COUNTY, NEVADA.

IN WITNESS WHEREOF, VISEON, INC. has caused this Note to be dated
October 2, 2001, and to be executed on its behalf by its officer thereunto duly authorized.

MAKER:

VISEON, INC.

By: John Harris
Its: President
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1.

§ 3-103. DEFINITIONS.

(a) In this Article:

(1) "Acceptor” means a drawee who has accepted a draft.

(2) "Consumer account” means an account established by an individual primarily
for personal, family, or household purposes.

(3) "Consumer transaction" means a transaction in which an individual incurs an
obligation primarily for personal, family, or household purposes.

(4) "Drawee" means a person ordered in a draft to make payment.

(5) "Drawer" means a person who signs or is identified in a draft as a person
ordering payment.

(6) [reserved]

(7) "Maker" means a person who signs or is identified in a note as a person
undertaking to pay.

(8) "Order" means a written instruction to pay money signed by the person giving
the instruction. The instruction may be addressed to any person, including the
person giving the instruction, or to one or more persons jointly or in the
alternative but not in succession. An authorization to pay is not an order unless
the person authorized to pay is also instructed to pay.

(9) "Ordinary care" in the case of a person engaged in business means
observance of reasonable commercial standards, prevailing in the area in which
the person is located, with respect to the business in which the person is
engaged. In the case of a bank that takes an instrument for processing for
collection or payment by automated means, reasonable commercial standards
do not require the bank to examine the instrument if the failure to examine does
not violate the bank's prescribed procedures and the bank's procedures do not
vary unreasonably from general banking usage not disapproved by this Article or
Article 4.

(10) "Party" means a party to an instrument.
(11) "Principal obligor," with respect to an instrument, means the accommodated

party or any other party to the instrument against whom a secondary obligor has
recourse under this article.
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(12) "Promise" means a written undertaking to pay money signed by the person
undertaking to pay. An acknowledgment of an obligation by the obligor is not a
promise unless the obligor also undertakes to pay the obligation.

(13) "Prove" with respect to a fact means to meet the burden of establishing the

fact (Section 1-201(b)(8)).
(14) [reserved]

(15) "Remitter" means a person who purchases an instrument from its issuer if
the instrument is payable to an identified person other than the purchaser.

(16) "Remotely-created consumer item" means an item drawn on a consumer
account, which is not created by the payor bank and does not bear a handwritten
signature purporting to be the signature of the drawer.

(17) "Secondary obligor," with respect to an instrument, means (a) an indorser or
an accommodation party, (b) a drawer having the obligation described in
Section 3-414(d), or (c) any other party to the instrument that has recourse
against another party to the instrument pursuant to Section 3-116(b)

2. §3-104. NEGOTIABLE INSTRUMENT.

(a) Except as provided in subsections (c) and (d), "negotiable instrument” means an
unconditional promise or order to pay a fixed amount of money, with or without
interest or other charges described in the promise or order, if it:

(1) is payable to bearer or to order at the time it is issued or first comes into
possession of a holder;

(2) is payable on demand or at a definite time; and

(3) does not state any other undertaking or instruction by the person promising
or ordering payment to do any act in addition to the payment of money, but
thepromise or order may contain (i) an undertaking or power to give, maintain,
or protect collateral to secure payment, (ii) an authorization or power to the
holder to confess judgment or realize on or dispose of collateral, or (iii) a waiver
of the benefit of any law intended for the advantage or protection of an obligor.

(b) "Instrument" means a negotiable instrument.
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(c) An order that meets all of the requirements of subsection (a), except paragraph
(1), and otherwise falls within the definition of "check" in subsection (f) is
anegotiable instrument and a check.

(d) A promise or order other than a check is not an instrument if, at the time it
isissued or first comes into possession of a holder, it contains a conspicuous
statement, however expressed, to the effect that the promise or order is not
negotiable or is not an instrument governed by this Article.

(e) An instrument is a "note" if it is a promise and is a "draft" if it is an order. If an
instrument falls within the definition of both "note" and "draft,” a person entitled
to enforce the instrument may treat it as either.

(f) "Check" means (i) a draft, other than a documentary draft, payable on demand
and drawn on a bank or (ii) a cashier's check or teller's check. An instrument may
be a check even though it is described on its face by another term, such as "money
order."

(g) "Cashier's check” means a draft with respect to which
the drawer and draweeare the same bank or branches of the same bank.

(h) "Teller's check" means a draft drawn by a bank (i) on another bank, or (ii)
payable at or through a bank.

(i) "Traveler's check" means an instrument that (i) is payable on demand, (ii) is
drawn on or payable at or through a bank, (iii) is designated by the term "traveler's
check" or by a substantially similar term, and (iv) requires, as a condition to
payment, a countersignature by a person whose specimen signature appears on
the instrument.

(j) "Certificate of deposit" means an instrument containing an acknowledgment by
a bank that a sum of money has been received by the bank and a promise by the
bank to repay the sum of money. A certificate of deposit is a note of the bank.

3. §3-105. ISSUE OF INSTRUMENT.

(a) "Issue" means the first delivery of an instrument by the maker or drawer,
whether to a holder or nonholder, for the purpose of giving rights on the
instrument to any person.

(b) An unissued instrument, or an unissued incomplete instrument that is
completed, is binding on the maker or drawer, but nonissuance is a defense. An
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instrument that is conditionally issued or is issued for a special purpose is binding
on the maker or drawer, but failure of the condition or special purpose to be
fulfilled is a defense.

(c) "Issuer" applies to issued and unissued instruments and means
a maker ordrawer of an instrument.

4. §3-302. HOLDER IN DUE COURSE.

(a) Subject to subsection (c) and Section 3-106(d), "holder in due course" means
the holder of an instrument if:

(1) the instrument when issued or negotiated to the holder does not bear such
apparent evidence of forgery or alteration or is not otherwise so irregular or
incomplete as to call into question its authenticity; and

(2) the holder took the instrument (i) for value, (ii) in good faith, (iii) without
notice that the instrument is overdue or has been dishonored or that there is an
uncured default with respect to payment of another instrument issued as part of
the same series, (iv) without notice that the instrument contains an unauthorized
signature or has been altered, (v) without notice of any claim to the instrument
described in Section 3-306, and (vi) without notice that any party has a defense
or claim in recoupment described in Section 3-305(a).

(b) Notice of discharge of a party, other than discharge in an insolvency
proceeding, is not notice of a defense under subsection (a), but discharge is
effective against a person who became a holder in due course with notice of the
discharge. Public filing or recording of a document does not of itself constitute
notice of a defense, claim in recoupment, or claim to the instrument.

(c) Except to the extent a transferor or predecessor in interest has rights as
aholder in due course, a person does not acquire rights of a holder in due course
of an instrument taken (i) by legal process or by purchase in an execution,
bankruptcy, or creditor's sale or similar proceeding, (ii) by purchase as part of a
bulk transaction not in ordinary course of business of the transferor, or (iii) as the
successor in interest to an estate or other organization.

(d) If, under Section 3-303(a)(1), the promise of performance that is
theconsideration for an instrument has been partially performed, the holder may
assert rights as a holder in due course of the instrument only to the fraction of the
amount payable under the instrument equal to the value of the partial performance
divided by the value of the promised performance.
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(e) If (i) the person entitled to enforce an instrument has only a security interest in
the instrument and (ii) the person obliged to pay the instrument has a defense,
claim in recoupment, or claim to the instrument that may be asserted against the
person who granted the security interest, the person entitled to enforce the
instrument may assert rights as a holder in due course only to an amount payable

under the instrument which, at the time of enforcement of the instrument, does
not exceed the amount of the unpaid obligation secured.

(f) To be effective, notice must be received at a time and in a manner that gives a
reasonable opportunity to act on it.

(g) This section is subject to any law limiting status as a holder in due course in

particular classes of transactions

5. §3-413. OBLIGATION OF ACCEPTOR.

(a) The acceptor of a draft is obliged to pay the draft (i) according to its terms at
the time it was accepted, even though the acceptance states that the draft is
payable "as originally drawn" or equivalent terms, (ii) if the acceptance varies the
terms of the draft, according to the terms of the draft as varied, or (iii) if the

acceptance is of a draft that is an incomplete instrument, according to its terms
when completed, to the extent stated in Sections 3-115 and 3-407. The
obligation is owed to a person entitled to enforce the draft or to the drawer or an
indorser who paid the draft under Section 3-414 or 3-415.

(b) If the certification of a check or other acceptance of a draft states the amount
certified or accepted, the obligation of the acceptor is that amount. If (i) the
certification or acceptance does not state an amount, (ii) the amount of
theinstrument is subsequently raised, and (iii) the instrument is then negotiated to
aholder in due course, the obligation of the acceptor is the amount of the
instrument at the time it was taken by the holder in due course.

6. §3-502. DISHONOR.

(a) Dishonor of a note is governed by the following rules:

(1) If the note is payable on demand, the note is dishonored if presentment is
duly made to the maker and the note is not paid on the day of presentment.
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(2) If the note is not payable on demand and is payable at or through a bank or
the terms of the note require presentment, the note is dishonored if
presentment is duly made and the note is not paid on the day it becomes payable
or the day of presentment, whichever is later.

(3) If the note is not payable on demand and paragraph (2) does not apply, the
note is dishonored if it is not paid on the day it becomes payable.

(b) Dishonor of an unaccepted draft other than a documentary draft is governed by
the following rules:

(1) If a check is duly presented for payment to the payor bank otherwise than for
immediate payment over the counter, the check is dishonored if the payor bank
makes timely return of the check or sends timely notice of dishonor or
nonpayment under Section 4-301 or 4-302, or becomes accountable for the
amount of the check under Section 4-302.

(2) If a draft is payable on demand and paragraph (1) does not apply, the draft is
dishonored if presentment for payment is duly made to the drawee and the draft
is not paid on the day of presentment.

(3) If a draft is payable on a date stated in the draft, the draft is dishonored if
(i)presentment for payment is duly made to the drawee and payment is not made
on the day the draft becomes payable or the day of presentment, whichever is
later, or (ii) presentment for acceptance is duly made before the day the draft
becomes payable and the draft is not accepted on the day of presentment.

(4) If a draft is payable on elapse of a period of time after sight or acceptance,
the draft is dishonored if presentment for acceptance is duly made and the draft
is not accepted on the day of presentment.

(c) Dishonor of an unaccepted documentary draft occurs according to the rules
stated in subsection (b)(2), (3), and (4), except that payment or acceptance may be
delayed without dishonor until no later than the close of the third business day of
the drawee following the day on which payment or acceptance is required by those
paragraphs.

(d) Dishonor of an accepted draft is governed by the following rules:

(1) If the draft is payable on demand, the draft is dishonored if presentment for
payment is duly made to the acceptor and the draft is not paid on the day of
presentment.
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(2) If the draft is not payable on demand, the draft is dishonored

if presentmentfor payment is duly made to the acceptor and payment is not
made on the day it becomes payable or the day of presentment, whichever is
later.

(e) In any case in which presentment is otherwise required for dishonor under this
section and presentment is excused under Section 3-504, dishonor occurs
without presentment if the instrument is not duly accepted or paid.

(f) If a draft is dishonored because timely acceptance of the draft was not made

and the person entitled to demand acceptance consents to a late acceptance, from
the time of acceptance the draft is treated as never having been dishonored.
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Payments made by the Licensee to Licensor hereunder shall be made in
Dollars, or, if not possible due to any legal restriction imposed by Japanese law other
currency as may be specified by Licensor in its sole discretion from time to time,
provided such currency is available to Licensee. Royalty payments shall be
converted from Yen into Dollars based upon the exchange rate published in the Wall
Street Journal two Business Days prior to the date on which payment is due. All
payments made hereunder shall be made in immediately available funds by telegraphic
or electronic transfer to a bank of Licensor’s choosing, located in the United States or
elsewhere. All bank charges, fees and commissions shall be borne by Licensee.

4.6 Payment Method. All payments due under this Agreement shall be made by
bank wire transfer when due in immediately available funds to an account
designated by Tularik. Any payments that are not paid on the date such payments
are due under this Agreement shall bear interest to the extent permitted by
applicable law at the prime rate as reported by the Bank of America, San
Francisco, on the date such payment is due, plus an additional two percent (2%)
per annum, calculated on the number of days such payment is delinquent.

4.7 Currency Conversion. All payments outlined in this Agreement are in

U.S. Dollars. If any currency conversion shall be required in connection with
the calculation of any payments hereunder, such conversion shall be made using
the selling exchange rate for conversion of the foreign currency into U.S.
Dollars, quoted for current transactions as reported in The Wall Street Journal
for the last reported day of the calendar quarter to which such payment

pertains.

(c) Calculation of royalty.

6.5.2 All amounts payable under this Section will first be calculated

in the currency of sale and then converted into United States dollars. The
buying rates involved for the currency of the United States into which the
currencies involved are being exchanged shall be the arithmetic averages of the
ones quoted by the Western Edition of The Wall Street Journal at the close of
business on the last business day of each calendar month of the applicable
Royalty Period. In the event that such publication no longer publishes such
rates, another financial publication mutually agreed on by the Parties shall be
substituted or one shall be chosen by an investment banker/analyst mutually
agreed on by the Parties.

6.5.3 Diversa shall pay any and all taxes levied on account of

royalties and other payments it receives under this Agreement. If laws or
regulations require that taxes be withheld, IBP will deduct such taxes from the
amount due to Diversa, pay such taxes to the proper tax authority, and send
evidence of the obligation together with proof of payment to Diversa promptly
after making such payment.
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6.6 Payments by IBP to Diversa. All payments due under this Agreement
shall be payable in United States dollars. IBP shall make all payments to
Diversa by bank wire transfer in immediately available funds as follows, or as
otherwise specified by Diversa in writing:

8.3 Currency Conversion. The royalty payments due shall be calculated at
BMSs customary internal corporate monthly exchange rates for the last month of the calendar
quarter for which remittance is made for royalties. For each month and each currency, BMSs
customary internal corporate monthly exchange rate shall equal the arithmetic average of the
daily exchange rates (obtained as described below) during the period from (i) the 20th day of
the preceding month (or, if such 20th day is not a business day, the immediately preceding
business day) through (ii) the 19th day of the current month (or, if such 19th day is not a
business day, the immediately preceding business day); each daily exchange rate shall be
obtained from the Reuters Daily Rate Report or The Wall Street Journal, Eastern U.S. Edition,
or, if not so available, as furnished by BMSs local Affiliates.

6.4 Product Pricing: Ligand shall supply the Products CIF to the port of entry designated
pursuant to Clause 5.6. For all Products supplied, Distributor shall pay to Ligand the Base
Price. All payments under this Agreement shall be made in United States dollars. Where
payment must be converted into U.S. dollars from another currency, the conversion shall be
made based on the applicable exchange rate as published on the European Central Banks Web
Site for the date of Ligands invoice.

6.5 Payment of Base Price: Unless otherwise agreed in writing by Ligand, Distributor shall
pay the invoiced estimated Base Price for each order of Products under this Agreement within
forty-five calendar days net by international wire transfer to the bank identified by Ligand
from time to time. If Distributor at any time has become delinquent, Ligand shall have the
right to make sales contingent upon Distributors payment by irrevocable letter of credit
confirmed by a major US merchant bank and payable in United States Dollars (US$) by draft
at sight against delivery of bill of lading (which may be marked “freight collect” and
which shall permit transshipments and partial shipments), commercial invoice and packing
list.

6.6 Payment Reconciliation: Within ninety (90) days of the end of each calendar quarter
(commencing after Distributor has made the first sale of any Product), the amounts paid by
Distributor to Ligand under Clause 6.5 shall be adjusted as follows:

(a) Distributor or Ligand, as the case may be, shall pay or credit to the other, the amount, if
any, by which the estimated Base Prices paid by Distributor to Ligand under Clause 6.5 differ
from the Base Prices payable by Distributor after deducting the deductions, not to exceed 5%
of the Precio de Venta Laboratorio, actually paid or charged against Distributor pursuant to
Clause 1.14 during that quarter.
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(Notes):

1. In this document unless otherwise noted, the term "Bank" or "Crédit Lyonnais" means
Crédit Lyonnais, and the term "Crédit Lyonnais Group" or "Group" means Crédit
Lyonnais and its consolidated subsidiaries.

2. The term "E" or "Euro" in this documents, unless otherwise noted, refers to the
currency or currencies participating the last stage of the European Monetary Union.

3. For the convenience of the Japanese readers, conversion into Japanese Yen has been
made at the exchange rate of Eurol.00=¥127.59 (middle rate of the selling and
buying spot rate of the telegraphic transfer rate vis-a-vis customers on the Tokyo
Foreign Exchange Market on August 29, 2003).

4. Where figures in tables in this Document have been rounded, the totals may not
necessarily agree with the sum of the figures.

[Notes to English Translation: This English translation does not include the yen figures
translated from French Francs and Euro figures, which appear in the Japanese original.]
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