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ATTACHMENT TO FORM PTO 1594
Relating to

Reg. Nos. 2,394,513 2,212,846; 2,742,528; 2,596,215; and 2,426,941;
and App. Ser. No. 75/924,042

Section 1, Additional Names of Conveying Parties:
International Network Capital Global Investment Limnited
Beijing Technology Development Fund (Cayman) LDC
W.I. Harper
Tyco Intetnational Finance Alpha GmbH
Essex Woodlands Health Ventures Fund IV, L.P.
Unger-Luchsinger Family Trust U/D/T Dated 12/19/90
Mayfield VIII L.P.
Mayfield Assoctates Fund III, L.P.
iKnowTrust II

Johnson & Johnson Development Corp.
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SUBORDINATION AGREEMENT

This Subordination Agreement, dated May 24, 2004 for reference purposes only, is executed by
and among IKNOWMELD, Inc., a Delaware corporation and IKNOWMED, a California corporation
{collectively "Debtor”), US Oncology, Inc. {"Lender™), and International Network Capital Global Fund,
International Network Capital Global Investment Limited, Beijing Technology Development Fund
{Cayman) LDC and W.). Harper {collectively “|.H. Harper"); Tyco international Finance Alpha GmbH
{"Tyco”); Essex Woodlands Health Ventures Fund IV, L.P. ("Essex”); Unger-Luchsinger Family Trust
U/DIT Dated 12/19/90, Mayfleld VIIl L.P,, Mayfield Associates Fund Ill, L.P., iKnowTrust []
(collectively "Mayfield"); and Johnson & Johnson Develapment Corp ("J&J") (Harper, Tyco, Essex,
Mayiield and 1%.J are collectively referred to as "Creditor™), with reference to the facts and circumstances
described in the promissory note and other documents which may be executed by and between Debtor
and Lender by which Lender may acquire certain assets of Debtor ("Purchase Documents™). All terms
with an initial capital letter which are used but not defined in this Agresment shall have the respective
meanings given to such terms in the Purchase Documents.

In order to induce Lender to extend or cantinue to extend financing under the Purchase
Documents (but witholut obligation on Lender's part to do so), the Credilor agrees as follows:

1. Subordination of Debt. Each Creditor hereby subordinates payment by the Deblor of
any and all indebtedness, Fabilities, and other abligations of the Dabtor to such Creditor (jointly or
individually), now existing or hereafter arising under, or in connection with, any existing or future
premissory note, document, agreement, instrument, lean, advance, membership distribution, ownership
interest or otherwize (Collectively, the "Subordinated Debt"), to the payrment to Lender, in full in cash, of all
indebtedness, liabllities, guarantees and other obligations of the Debtor to Lender, now existing or
hereafter arising, under any or all of the Purchase Documents, including without limitation any interest
accruing and funds advanced after the commeneament of any bankruptey, arrangement, or
reorganization proceading with respect to Debtor (whether or not such interest or funds are recoverable
fram the Debtor or allowable or provable in any such proceeding) (collectively, the "Lender Debt"). Each
Creditar also hereby subordinates any lien it rnight now or hereafter have on any asset of Debtor to
secure any part of the Subordinated Debt ("Subordinated Lien) to any lien now or hereafter held by
Lender to secure any part of the Lender Debt (“Lender Lien").

i
Until all of the Lender Debt has been paid, satisfied and performed in full, in cash, Creditor agrees
not to take or receive all or any part of the Subordinated Debt nor any security therefor at any time.

Creditor further agrees that upon any distribution of the assets or readjusiment of the
indebtedness of the Debtor whether by reason of liquidation, cemposition, bankruptey, arrancgement,
receivership, assignment for the benefit of creditors or any other action or proceeding invalving the
readjustment of all or any of the Subordinated Debt, or the application of the assets of the Debtor to the
payment or liquidation thereof (whether or not a default has occurred under the Purchase Documents),
Lender shall be entitled to receive payment in full in cash of all of the Lender Debt prior {o the payment of
all or any part of the Subordinated Debt, and in order to enable Lender to enforce its rights heraunder in
any such action or proceeding, Lender is hareby irrevocably authorized and empowered in its sole
discration (but without any obligation on its part) to make and present for and on behalf of Creditor such
proofs of claim against the Debtor on account of the Subordinated Debt as Lender may deern expediernt
or proper and to vote such proofs of claim in any such proceeding and to receive and eollect any and all
dividends or other payments or disbursements made thereon in whatever form the same may be paid or
Issued and to apply same on account of the Lender Debt. Creditor further agrees ta execute and deliver
to Lender such assignments or other instruments as may be required by Lender in order to enable Lender
to enforce any and all such claims and to collect any and all dividends or other payments or
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disbursements which may be made at any time on account of all and any of the Subordinated Debt,
Creditor shall endorse all notes and other written evidence of the Subordinated Debt with a staternent that
they are subordinated to the Lender Diebt pursuant to the terms of this agreement, in such form as Lender
shall require, and Creditor will exhibit the ariginals of such notes and other written evidence of the
Subordinated Debt to Lender so that Lender can confirm that such endorsement has been made, but thiz
Subeordination Agreement shall be fully effective, even if no such endorsement is madea. Any amounts
received by Creditor contrary to the provisions of this Section shall be held in trust by Creditor for the
henefit of Lender and shall forthwith be paid aver to Lender to be applied to the Lender debt in such order
as Lender in its s0le discretion shall determine, without Imiting any ather right of Lender hereunder or
otherwise and without atherwise affecting the liability of Creditor.

2 Maodifications to Lender Debt: Waivers, Untii Lender bas received payment in full of al

Lendar Debt, the Creditor agrees that, in addition to any ather rights that Lender may have at law or in
aguity, Lender may at any time, and from time to time, without the Creditor's consent and without notice to
the Creditor, renew, extend or increase any of the Lender Debt or that of any other person at any time
directly or Indirectly liable for the payment of any Lender Dabt, accept partial payments of the Lender
Debt, setile, release (by operation of law or otherwise), compeund, compromise, collect or liquidate any of
the Lender Dabt, make Inans or advances to the Debtor secured in whole or in part by collateral or
unsecured or refrain from making any loans or advances to the Debtor, change, walve, alter or vary the
interest charge on, or any other terms or provisions of the Lender Debt or any present or future
instrument, document or agreement between Lender and the Debtor, release, exchange, fail to perfect,
delay the perfection of, fall to resort to, or realize upon any collateral, and take any other action or omit to
take any other action with respect to the Lender Debt or any collateral as Lender deems necessary or
advisable in Lender's sole discretion. The Creditor waives any right to require Lender to marshal any
assets in favor of the Creditor or against or in payment of any or all of the Lender Debt, Creditor further
waives any defense arising by reason of any claim or defense based upon an election of remedies by
Lender which in any manner impairs, affects, reduces, releases, destroys and/or extinguishes the
Creditor's subrogation rights, rights to proceed against the Debtor for reimbursement, andfor any other

rights of the Creditor,

3. Enforcernent of Subardinated Debt. Until the Lender Debt has been paid and
performed in full, Creditor shall not demand, sue for, enforce, or exerclse any rights or remedies with
respect o, the Subordinated Debt, judicially or non-judicially {including without limitation the
commencement of any bankruptcy or insolvency proceeding against the Debtor), or foreclose on any
Subordinated Lien, or attempt to do any of the foregoing. Nothing in this Agreement shall preclude
Creditor from protecting, perfecting or preserving Craditor's claims, collateral and lien, including the filing
of a proof of claim in any hankruptcy proceeding.

4. No Commitmeant; Bankruptcy Financing. it is understood and agreed that this

Agreement shall in no way be construed as a commitment or agreement by Lender to finance or continue
financing arrangements with the Debtor and that Lender may terminate such arrangements at any time, in
accordance with Lender's agreerments with the Debtor. In the event of any financing of the Debtor by
Lender during a bankruptey, arrangement, or reorganization of Debtor, the Creditor agrees that the term
"Lender Dett” shall include without Emitation all funding, advances, indebtedness, liabilities and
obligations incurred by Debtor and financed by Lender in any such proceeding, and the Creditor agrees to
take such actions and execute such documents in such proceedings as may be reasonably necessary in

order to effectuate the foregoing.

5. No Contest. Creditor agrees not to contest the validity, perfection, allowance, priority or
enforceability of the Lender Debt or Lender's security interest in any callateral securing all or part of the
Lender Debl.

6. Financial Condition of Debtor. The Creditor is presently informed of the: financial

condition of the Debtor and of all other circumstances which a dillgent inguiry would reveal and which
bear upon the risk of non-payment of the Lender Dabt and the Subordinated Debt. The Creditor
covenants that it will continue to keep jtself informed as to the Debtor's financial condition and all other
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circumstances which bear upon the risk of non-payment of the Lender Debt and the Subordinated Debt.
The Creditor waives any right to require Lender to djsclose to it any information which Lender may now or

hereafter acquiré concerning the Debtor.

7. Ravivor. If, after payment of the Lender Debt, the Debtor thereafter becomes liable to
Lender on account of the Lender Debt, or any payment made on the Lender Debt ghall for any reason be
returned by Lender, this Agreement shall thereupon in all respects become effective with respect to such
subsequent or reinstated Lender Deht, without the nacessity of any furfher act or agreement beiween

Lender and the Creditor.

8. Representations and Warranties. The Creditor represents and warrants that, to the
best of Creditor's knowledge, the Subordinated Debt is valid and enforceable against Debtor; that ajl
documents and instruments evidencing or gecuring the Subordinated Debt were duly authorized and
executed and are enforceable against Debtor; and that the security interests or other liens securing the
Subordinated Debt are perfecied and enforceable, Lender is authorized to rely on these representations
and warranties in Its decision to extend credit to the Debtar.

9. General, The Creditor agrees, upon Lender's request, to execute all such docurments
and instruments and take all such actions as Lender shall deem necessary or advisable in order to carry
out the purposes of this Agreement (but this Agreement shall remain fully effective notwithstanding any
failure to execute any additional documents or instruments). Creaditor represents and warrants that it has
not heretofore transferred or assigned the Subordinated Debt or given any other subordination agresment
in raspect of any Subordinated Debt, except for the Subordination Agreement dated January 28, 2004 to
CMSI Holdings Corp., and that it will not do so without prior written notice to Lender and without making
such fransfer, assignment or subordination expressly subject to this Agreement. This Agreement is solely
for the benefit of L.ender and Lender's successors and assigns, and neither the Debtor nor any other
person shail have any right, beneflt, priority or interest under, or because of the existence of, this
Agreement. All of Lender's rights and remedies hereunder and under applicable law are cumulative and
not exclusive. This Agreement sets forth in full the terms of agreement between the parties with respect
to the subject matter hereof, and may not be madified or amended, nor may any rights hereunder be
waived, except In a writing signed by Lender and the Creditor. In the avent of any litigation between the
parties based upon or arising out of this Agreement, the prevailing party shall be entitled to recover all of
its costy and expenses ({including without limitation atterneys fees) from the non-prevailling party. This
Agreement shall be construed in accordancs with, and governed by, the laws of the State of California.
As a material part of the consideration to the parties for entering into this Agreement, each party (i)
agrees that all actions and proceedings based upon, arising out of or relating in any way directy or
indirectly to, this Agreement shall be litigated exclusively in courts located within Alameda County,
California, (il) consents to the: jurisdiction of any such court and consents to the service of process in any
such action: or proceeding by persengl delivery, first-class mail, or any other method permitted by law,
and (i) waives any and all rights to transfer or change the venue of any such action or proceeding to any
court focated outside Alameda County, Califormia. This Agreement shall be binding upon the Creditor and
its successors and assigns and shall inure to the benefit of Lender and Lender's successors and assigns.

10. MUTUAI WAIVER OF JURY TRIAL. CREDITOR AND LENDER EACH HEREBY
WAIVE THE RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UFPDN, ARISING
QUT OF, OR IN ANY WAY RELATING TO: {A) THIS AGREEMENT; OR (B) ANY OTHER PRESENT
OR FUTURE INSTRUMENT OR AGREEMENT BETWEEN CREDITOR AND LENDER; OR (C) ANY
CONDUCT, ACTS OR OMISSIONS OF CREDITOR OR LENDER OR ANY OF THEIR DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS OR ANY OTHER PERSONS AFFILIATED WITH
CREDITOR OR LENDER; IN EACH OF THE FOREGOING CASES, WHETHER SOUNDING IN
CONTRACT OR TORT OR OTHERWISE.

11. Counterpart Signatures. This Agreement may be executed, by ona or more parties, in
one or more counterparts, and by facsimile, each of which shall be deemed an original, but all of which

together shall constitute one and the same instrument.
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CREDITOR;

intat national Notwork Caplin} Globgj Fund
Intermational Natwork Capital Giobal Investment Limited
Bel] ng Technology Development Fund (Cayman) LDC

e Masafiop Dice s

Tyt 1 Intarnational Finance Alpha GmbH

By,
TRI

Essx Woodlands Health Ventures Fund IV, L.P.

By:,
Tiang

Uny er-Luchsinger Family Trust W/D/T Dated 12/19/90,
William D. Unger & Teresa Luchainger, Tiees,

By;.

May Tteld VIl L.B.

By: Mayhield VIIi Management , L.)..G.
Hz: Ganaral Partner

By
its: Managing Mambar

Mayfield Asanciates Fund I, L.P.

By: Mayfleld Vil Management , L.L.C.
Hs: General Pariner

By:
Ita: Mapaging Membar
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res, This Agreement may ba axacuted, by one or more parties, in

ane or mere pounterparts, and by facsimila, each of which shall be deemed an nriginal, but all of which
iogether shall constitute one and the same instrument.

CREDITOR:

internatipnal Network Capltal Global Fund
International Natwork Capltal Global Investment Limiiod

W.L Harpser

By:

Titla:

Tyco Interriatanal Figancd Alpha GmbH

By . AARA

Esskx Wooedlands Health Ventures Fund IV, LP.

By:

Titte:

Mayfieid VI, L.P.

By: Maylivld VI Management, L.L.C.
Itx: General Pariner

By:
Hs: Managing Member

Maytiald Avsociales Fund (i, L.P.

By: Mayfleld VIl Managemant, L.L.C.
x: Ganeral Partner

By

Its: Managing Membey

IHnowTrust I

By:

1tz Agdministrative Trustes
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GREE [TOR;

Interr atlanal Network Capital Global Fund

Interr ational Network Capltal Globkal Investment Limited
Bweiing Technology Developmant Fund (Gaywan) LDG
W | arpar

By:_

Title:,

Tyco Imternational Finance Alpha GmbH
By: _
Title:

Eszgax Waodlands Health Ventures Fund iV, L.P.
BY:_’:M% -
Title: UﬂMﬁ hé)brcg%—

Ungir-Luchsinger Famliy Trust U/ Dated 1219/90,
Willinm D. Unger & Terasa Luchsingey, Tiaes.

BY...

Mayileld VI L.P.

By: [Aayfield VIt Managemant , L.L.C.
Ita: ¢3enaral Partner

By:_
Its: Managing Member

May fleld Associates Fund i, L.P.

By: Wtayfieid VIl Management , 1.L.C.
Ita; eneral Partner

By:,
Its: Managing Mamber
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CREDITOR;
Intarnational Network Capital Global Fynd

International Network Capital Global mvestment Limitad
Beijing Technology Development Fund (Cayman) LD

W.I. Harpar
By:

Tites

Tyeo Intamational Finance Alpha SmibH
By:
Tiite:

Essax Woodlands Haalth Ventures Fund iv, LP.

By:
‘_lfitm:

Ungor-Luchsinger Family Trust A4/DIT Dated 121439,
Wllﬁan_-n . Unger & Ternza Lndﬁingar.ﬁTmm.

B#..-:/

Mayfield Vil L.P.

By: Mayfiald VIl Management , LL.C,
Itz: General Partner

its: Managing Member

Mayfield Asaociates Fund Iil, L.P.
By: nayfield Vil Management, |_L.C.

“itx: General Parther

Ry
Hs: Mannging Member
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UREDITOR:
International Network Capital Globhal Funag
E;E-r:m'}?r;‘i' I’;TOM:;%: Gé?ital Global investment Limited
g 1echnology Dovelopment Pund (Ca ;
W.i. Harper P {Gayman; LB
By
Title:
Ty¢o Internaticnal Finance Alpha GmbM
By:
Title:
Ecsex Woodlands Health Veatures Fund v, LP.
By:
Title:
Unger-Luchsinger Family Trust W/D/T Dated 1215/%
William D, Unger & Tercsa Luchsinger, Tlees. *
By:
MayTflela Vil L.P,
Hy: Mayfield VII! Management , L.L.C.
Its: General Partner
By: LD syl t&‘, L( & Mi
hw: Managing Membar
Maytiald Associates Fund T, L.P,
By: Mayfieid VIl Management , L.1,.C.
it=: General Partner
Bw—ﬁ—hﬁd\é&,ﬂm#_
its: Marmging Mernber
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IKnowTrust i
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US Cmcology, Inc.
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IKnow Tryst iy
By;

Itx: Admlnmrﬂlvn Trustge

Avcopten;
LENDER:

US Cn cology, Ine,
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iKnowTrust l

By:
its: Adminlstrative Trustee

Johnson & Johnson Development Gorp.

By:

THiw:

Accapted:

LENDER:

us annln%

e \(F
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