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To tha Hanarabla Commissiener of Patents and Tradamarks: Please record the attachad original documents or copy thereof.

1. Name of conveying party(ies):
International Network Capital Global Fund

2. Name and address of receiving party(ies)
Name:_YS Oncology, Inc.

Intemal _
Address:Suite 1300

[T individual(s) [[] Associstion )
Address: 16825 Northchase Drive

[ lceneraiPartnership [ Limited Partnership | S0 ‘
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(] Association
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3. Nature of conveyance: [[] uimited Partnership

[:l Asslgnment E] Merger Corporation-Stata, Delaware

[ "] Security Agresment ["] change of Name ] other

Other__SUBORDINATION AGREEMENT M assanco st dariald I the Uniaq Ss1s, & dobel

. 05/28/2004 (Disianatons mustba & can o SElanes

Execution Date:; mlnmcw. ‘”'Ssﬁm Ba‘ﬁ? o
4. Application number(s) or registration number(s):

A. Trademark Application No.(s) 75/924,042 B. Trademark Registration No.(g) 2,394,513

2,212,846; 2,742,528;
Additional numberts) attachod [ ] Yes No

5. Name and address of party to whom comrespondence 8. Total number of appfications and
conceming document should be mailed: registrations mvolvp:cl ..................... trenrenes
Name:__Andrews Kurth LLP, atin: Steve Lauff ]
Internal Addresss. Suite 4200 7. Total 90 (37 CFR 34M)uu..vvoneen..... SM ’

[ Enclosed
Authorized to be charged to depesit account

8. Deposit account number:

Streot Address:; 00 Travis
500897 (matter no. 154502)
City:_Houston State: TX_ Zjp: 77002

DO NOT USE THIS SPACE

9. Signature.
Steve Laulf ) 06/10/2004
Name of Person Signing ~ Signatlre r—-—l Date
, Gnd doCument 13 M
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Washington, D.C. 20231
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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 Limited

Beijing Technology Development Fund (Cayman) LDC
W.IL Harper

Tyco International 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 Associates Fund ITI, L.P.

iKnowTrust IT

Johnson & Johnson Development Corp.
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SUBORDINATION AGREEMENT

This Subordingtion Agreement, dated May 24, 2004 for reference purposes anly, Is executed by
and among IKNOWMED, Inc., a Delaware corporation and IKNOWMED, a California corporation
(collectively "Debtor”), US Oncology, Ine. ("Lender"), and International Network Capital Global Fund,
International Network Capital Global Investment LImited, Beljing Technology Development Fund
(Cayman) L.DC and W.I. Harper (collectively “I.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, Mayfield VIl L.P., Mayfield Assoclates Fund 1li, L.P., iKnowTrust Il
(collectively “Mayfieid"); and Johnson & Johnson Development Corp ("J&J%) (Harper, Tyco, Essex,
Mayfield and J&.J are collectively referced 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 Agreement shall have the respective
meanings given to such terms in the Purchase Documents.

In order to induce Lender to extend or continue fo extend financing under the Purchase
Documenis (but without obligation on L.ender's part to do so), the Creditor agrees as follows:

1 Subordination of Debt. Each Creditor hereby subordinates payment by the Debtor of
any and all indebtedness, liabilities, and other obligations of the Debtor to such Creditor (jointly or
individually), now existing or hereatfter arising under, or in connection with, any existing or future
promissory note, document, agreement, instrument, Joan, advance, membership distribution, ownership
interest or otherwise (coliectively, the "Subordinated Debt”), to the payment to Lender, in full in cash, of all
indebtedness, liabflities, 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 commencement of any bankruptoy, arangement, or
reorganization proceeding with respect to Debtor (whether or not such interest or funds are recoverable
frarn the Debtor or allowable or provable in any such proceeding) (collectively, the "Lender Debt”). Each
Craditor also hereby subordinates any lien it might 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™).

{
Until all of the Lender Debt has been pald, 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 readjustment of the
indebtedness of the Debtor whether by reason of liquidation, compasition, bankruptey, arrangement,
raceivership, assignment for the benefit of creditors or any other action or proceeding involving 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 oceurred under the Purchase Documents),
Lender shall be entiled to receive payment in full in cash of all of the Lender Debt prior to the payment of
all or any part of the Subordinated Debt, and in order to enable Lender to enforce its rights hereunder in
any such action or proceeding, Lender Is hereby irevocably authorized and empowered in its sole
discretion (hut without any obligation on its part) 10 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 deem expedient
or proper and to vote such proofs of claim in any stich proceeding and to receive and collect 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 Deht. Creditor further agrees to execute and deliver
to Lender such assignrments or other instruments ag may be required by Lender in ordar 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 Suberdinated Debt.
Creditor shatl endorse all notes and other written evidence of the Subordinated Debt with a statement that
they are subordinated to the Lender Debt pursuant to the terms of this agreement, in such form as Lender
shall require, and Creditor will exhibit the originals 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 this
Subordination Agreement shall be fully effective, even if na such endorsement is made. Any amounts
received by Creditor contrary to the provisions of this Section shall be held in trust by Greditor for the
benefit of l.ender and shall forthwith be paid aver to Lender to be applied to the Lender debt in such order
as Lender in its sole discretion shall determine, without limiting any other right of Lender hereunder or
otherwise and without otherwise affecting the liability of Creditor.

2, Modifications to Lender Debt: Walvers. Until Lender has received payment in full of all

Lender Dabt, the Creditor agrees that, in addition to any other rights that Lender may have at law or in
equity, 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 cr indiraclly liable for the payment of any Lender Debt, accept partial payments of the Lender
Debt, settia, release (by aperation of law or otherwise). compound, compromise, collect or liquidate any of
the Lender Debt, make loans or advances {o 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, alfer or vary the
interest charge oh, or any other terms or provisions of the Lender Debt or any present or futura
instrument, document ar agreement between Lender and the Deblor, release, exchange, fail to perfect,
delary the perfection of, fall to resort to, or realize upon any collateral, and take any other action or omit to
take any olher action with respect to the Lender Debt ar 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 clalm 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 procead against the Debtor for reimbursement, and/or any other

rights of the Creditor.

3. Enforcement of Subordinated Debt. Until the Lender Debt has been paid and

performed in full, Creditor shall not demand, sue for, enforce, or exarcise any rights or remedies with
respect to, the Subordinated Debt, judicially or non-judicially (including without limitation the
commencement of any bankrupicy or insolvency proceeding against the Debtor), or foreclose on any
Subordinated Lien, or attempt to do any of the foregoing. Nothing in this Agresment shall preclude
Creditor from protecting, perfecting or preserving Creditor’s clairns, collateral and lien, including the filing

of a proof of claim in any bankruptcy proceeding.

4. No Commitment; Bankruptey Finaneing. it is understood and agread 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 agreements with the Debtor. In the event of any financing of the Debtor by
Lender durlng a bankrupicy, arrangement, or reorganization of Debtor, the Creditor agrees that the term
*Lender Debt" shall include without limitation all funding, advances, indebtedness, liabiities 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 collateral securing all or part of the
Lender Debt.

6. Financial Condition of Debtor. The Creditor Is presently infformed of the financial
condition of the Debtor and of all other eircumstances which a diligent inquiry would reveal and which
bear upon the risk of non-payment of the Lender Debt and the Subordinated Debt. The Creditor
covenants that it will continue to keep itself infommed as to the Debtor's financial condition and all other
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circumnstances 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 disclase to It any information which Lender may now or

hereafter acquire concaming the Debtor.

7. Revivor. If, after payment of the Lender Debt, the Debtor thereafter becomes fiable to
Lender on account of the Lender Debt, or any payment made on the Lender Debt shall for any reason be
returned by Lender, this Agreement shall thereupon in ail respects become effective with respect to such
subsequent or reinstated Lender Debt, without the necessity of any further act or agreement between

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 all
documents and instruments evidencing or securing 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 perfected and enforceable. Lender is authorized to rely on these representationg

and warranties in its decigion to extend credit to the Debtor.

9, General, The Creditor agrees, upon Lender's request, to execute all such documents
and instruments and take all such actions as Lender shall deemn 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). Creditor represents and warrants that it has
not heretofore transferred or assigned the Subordinated Debt or given any other subordination agreement
in respect 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 transfer, assignment or subordination expressly subject ta this Agreement. This Agreement is solely
for the benefit of Lender and Lender’s successors and assigns, and neither the Debtor nor any other
person shall have any right, benefit, priority or interest under, or because of the existence of, this
Agreament. 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
io the subject matter hereof, and may not be modified or amended, nor may any rights hereunder be
waived, except in a writing signed by Lender and the Creditor. In the event of any litigation between the
parties based upon or arising out of this Agreement, the prevalling party shall be entitied to recover all of
its costs and expenses {including without limitation attomeys fees) from the non-prevailing party. This
Agreement shall be construed in accordance with, and governed by, the laws of the State of California.
As a material part of the consideration to the partles for entering into this Agreement, each party (i)
agrees that all actions and proceedings based upon, arising out of or relating in any way directly or
indirectly to, this Agreement shall be litigated exclusively in courts located within Alameda County,
California, (i) consents to the jurisdiction of any such court and consgents to the service of process in any
such action or proceeding by personal delivery, first-class mail, or any other method permitted by law,
and (ili) waives any and all rights to transfer or change the venue of any such action or proceeding to any
court located outside Alameda County, California. 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. MUTUA| WAIVER OF JURY TRIAL. CREDITOR AND LENDER EACH HEREBY
WAIVE THE RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROGEEDING BASED UPON, ARISING
OUT OF, OR IN ANY WAY RELATING TQ: (A) THIS AGREEMENT; OR (B) ANY QTHER 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 one 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 samse instrument.
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GREDITOR:

international Network Caplial Global Fund
intermational Network Capjtal Global lnvestment Limited
Balj ng Tochnalogy Development Fund (CGayman) LDC

T Masaging  Dicectur

Tye) Intornational Finsnee Alpha GmbH

By:,
Thites

Esgax Woodlands Haaith Ventures Fund IV, L.P.

ay,
T

Ung erlucheinger Family Trust W/D/T Dated
Wililam D. Unger & TmEa Luchsinger, Ttea‘.l.z"m'

8y

Mayfleld VIII L.P,

By: Mayliold VI management , L.L.C.
is: General Pariner

'By: el
its; Managing Mamber

MayTield Aswotlates Fund Ul, L.P.

By: Mayflold VIl Msnagement, L.L.C.
its: General Prriner

By: S
fis: Managing Memper

vy Pagreofs
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27. MAL 2004 8:06 TYCO ADT SHERWOOD NR.5477 8. 2

10.  Coumerpart Slanatures. This Agraement may ba sxecuted, by dne or more perties, in
onve or more Counlerparts, and by facsimile, asch of which ahall be deemed an original, but all of which
togeltver shall conatituta one and the same instrunrent.

CREDITOR:

International Nelwork Capital Global Fund
Internationat Network Capltal Glabal Investment Limited

W.I Harper
B .
Titla:

Tyeo mun;ﬁoml o Alpha GmbH

. AAIA

Essex Woodlands Health Ventures Fund v, L.P.

By:

Title;

Aayfield Vil L.P,

By: Mayfield Vil Monagement, LL.C,
ta: General Partner

By:
Its: Managing Mombor

Mayfiold Associates Fund Uil L.P,

Sy: Mayflaid VIl Managemant, L.LC.
iis: Genaral Partner

By:
{ts: Managing Member

JKnowTrust U

By: - —
ts: Administrative Trusiee
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Mag 27 04 08:04a2 iKnowMed 510 595 843} p.2
95/26/768« ©1:51 3124445021 CONVERGENT CAPITAL PAGE  82/82
CREC [TOR:

Interrational Network Capital Glabal Fund

interr ational Network Capltal Global investment Limitad
Belling Technology Davelapment Fund (Gayman) LDG
Wl Farpar

By,
Title:

Tyco International finance Alpha GmbH

By...
Title:

Essex Waodlands Health Ventures Fund iV, L.P.
Tt __ Maragquae
U 0

Ungsw-buchsinger Family Trust W/D/T Dated 12/19/90,
William D. Unger & Toresa Luchsinger, Tines.,

By

May loid VI L.

By: Aayfiald Vil Managament , L1.C.
its: (3eneval Partner

By:
ts: Managing Member

Mayfeld Associates Fund W, L.P.

By: Mayfeld VIl Management , LG,
Its; 3snaral Partner

By:
its: Managing Member
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CREDNTOR:

intarnational Network Capital Global Fund .
nmtemational Network Capital Global investment Limited
%?l‘:j‘ﬂg Technology Development Fund: (Caymean) LOC

By;
Title:

Tyco international Finance Alpha GmbH
8y,
Titse;

Exsex Woodlands Health Ventures Fund iV, L.P.

By:

Unger-Luchainger Famity Teust LYINT Dated 1219900,
Vlfilllan_lp. Unger & Terosa Luchzinger, Tiees.

- '

Mayfield VIR L.P.

By: Mayfiald VIl Management , L.L.C.
Bs: General Partner

By:
Its: Managing Member

Mayfleid Assoclates Fund NI, L.P.

By: Mayfield VIll Managemont , LL.C.
* Jinz (Feneral Parther

By:
Rs: Managing Member
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THEDITQR:

limernmlnnn'l zelmrit Capltal Qloha) Fimd
nternational Network Capital Global Investment Limitad
&a:un"gr‘::ﬁhnology Development Fund {Cayman) LDC

By:,

Title:

Tyco International Finance Alpha GmbH
By:
Title:

Ecsex Weodlands Health Yeatures Fund IV, LP.

By:
Title:

Unger-Luchsingar Family Trust Wo/T Da
Williamy B, Unger & TeuLya kuchsinger, ﬁme:;mm'

By:

Mayflela Vil L.P,

8Yy; Mayfield VIli Manngemont , L1_C.
ts: General Parinar

Miytinld Associates Fund I, L. |

: Maylieid VI Mana, nt,
gg:r{mll’m game G,

By & . %g ﬂ[d;4
Rs: Monaging Mem
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Accepted:
LENDER:
Us Oncology, Inc.
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IKnowTruse it
By:
"x: W
LENDER:
us o"“hﬂi’ > lﬂﬂ'.
By
Tithe;
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Juynp 10 ZOo04 1:16FPM HP LRSERJET 3200 P.9
IKnowTrust Ii
By: —
sz Administrative Trustee
Johnson & Johnson Development Corp.
By:
Title:,
Accoptad:
LENDER:
US Oncology, Inc.
Tie:__\P
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