










































































































































































under any swap agreements (as defined in 11 U§1QG1, as in effect from time to time) between Barer and Bank, or its affiliates, which
shall be due in accordance with and governed bytbeisions of said swap agreements; whereuporNibie and the accelerated Obligations
shall be immediately due and payable; provided,éhaw, if the Default is based upon a bankruptcinsolvency proceeding commenced by
or against Borrower or any guarantor or endorséhisfNote, all Obligations (other than Obligatiamsder any swap agreement as referenced
above) shall automatically and immediately be du @ayableCumulative. Exercise any rights and remedies as provided uhéexote an
other Loan Documents, or as provided by law ortgqui

FINANCIAL AND OTHER INFORMATION. Borrower shall deliver to Bank such informationBesk may reasonably request from time
to time, including without limitation, financialaements and information pertaining to Borroweirigficial condition. Such information shall
be true, complete, and accurate.

CONFESSION OF JUDGMENT. THE FOLLOWING PARAGRAPH SETS FORTH A POWER OF AUTIRO'Y FOR ANY
ATTORNEY TO CONFESS JUDGMENT AGAINST BORROWER. INNBNTING THIS WARRANT OF ATTORNEY TO CONFESS
JUDGMENT AGAINST BORROWER, THE BORROWER, FOLLOWINGONSULTATION WITH (OR DECISION NOT TO CONSUL"
SEPARATE COUNSEL FOR BORROWER AND WITH KNOWLEDGE AHE LEGAL EFFECT HEREOF, HEREBY KNOWINGLY,
INTENTIONALLY, VOLUNTARILY, INTELLIGENTLY AND UNCON DITIONALLY WAIVES ANY AND ALL RIGHTS THE
BORROWER HAS OR MAY HAVE TO PRIOR NOTICE AND AN OFRIRTUNITY FOR HEARING UNDER THE RESPECTIVE
CONSTITUTIONS AND LAWS OF THE UNITED STATES OF AMERA, COMMONWEALTH OF PENNSYLVANIA, OR
ELSEWHERE INCLUDING, WITHOUT LIMITATION, A HEARINGPRIOR TO GARNISHMENT AND ATTACHMENT OF THE
BORROWER’S BANK ACCOUNT AND OTHER ASSETS. BORROWERCKNOWLEDGES AND UNDERSTANDS THAT BY
ENTERING INTO THIS NOTE CONTAINING A CONFESSION ORUDGMENT CLAUSE THAT BORROWER IS VOLUNTARILY,
INTELLIGENTLY AND KNOWINGLY GIVING UP ANY AND ALL R IGHTS, INCLUDING CONSTITUTIONAL RIGHTS, THAT
BORROWER HAS OR MAY HAVE TO NOTICE AND A HEARING BEORE JUDGMENT CAN BE ENTERED AGAINST
BORROWER AND BEFORE THE BORROWER’ASSETS, INCLUDING, WITHOUT LIMITATION, ITS BANK ACCOUNTS, MAY BE
GARNISHED, LEVIED, EXECUTED UPON AND/OR ATTACHED. BRROWER UNDERSTANDS THAT ANY SUCH
GARNISHMENT, LEVY, EXECUTION AND/OR ATTACHMENT SHAIL RENDER THE PROPERTY GARNISHED, LEVIED,
EXECUTED UPON OR ATTACHED IMMEDIATELY UNAVAILABLE TO BORROWER. IT IS SPECIFICALLY ACKNOWLEDGED
BY BORROWER THAT THE BANK HAS RELIED ON THIS WARRAN OF ATTORNEY AND THE RIGHTS WAIVED BY
BORROWER HEREIN IN RECEIVING THIS NOTE AND AS AN INUCEMENT TO GRANT FINANCIAL ACCOMMODATIONS TO
THE BORROWER.

If a Default occurs under this Note or any otheah®ocuments, each Borrower hereby jointly and isdlyeauthorizes and empowers any
attorney of any court of record or the prothonotarglerk of any county in the Commonwealth of Pavania, or in any jurisdiction where
permitted by law or the clerk of any United Stdbéstrict Court, to appear for Borrower in any arideations which may be brought
hereunder and enter and confess judgment agaa&dirower or any of them in favor of the Bank $oich sums as are due or may become
due hereunder or under any other Loan Documergsttier with costs of suit and actual collectiontsascluding, without limitation,
reasonable attorneys’ fees equal to 5% of the @titigs then due and owing but in no event less $&000.00, with or without declaration,
without prior notice, without stay of execution anith release of all procedural errors and thetrigtissue executions forthwith. To the
extent permitted by law, Borrower waives the righinquisition on any real estate levied on, votuity condemns the same, authorizes the
prothonotary or clerk to enter upon the writ of @x#on this voluntary condemnation and agreesshah real estate may be sold on a writ of
execution; and also waives any relief from any ajg@ment, stay or
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exemption law of any state now in force or hereafteactedBorrower further waives the right to any notice andhearing prior to the
execution, levy, attachment or other type of enfoement of any judgment obtained hereunder, includingwithout limitation, the right

to be notified and heard prior to the garnishmentlevy, execution upon and attachment of Borrower’s &nk accounts and other

property. If a copy of this Note verified by affidavit of arofficer of the Bank shall have been filed in sacition, it shall not be necessary to
file the original thereof as a warrant of attornary practice or usage to the contrary notwithstapdrhe authority herein granted to confess
judgment shall not be exhausted by any single éetbereof, but shall continue and may be exetdigam time to time as often as the Be
shall find it necessary and desirable and atraks until full payment of all amounts due hereuraiet under any other Loan Documents. The
Bank may confess one or more judgments in the sardéferent jurisdictions for all or any part df¢ Obligations arising hereunder or under
any other Loan Documents to which Borrower is aypavithout regard to whether judgment has themt®been confessed on more than one
occasion for the same Obligations. In the evertahg judgment confessed against the Borroweriisksin or opened upon application by or
on behalf of Borrower or any obligor for any reasttre Bank is hereby authorized and empoweredamagppear for and confess judgment
against Borrower for any part or all of the Obligas owing under this Note and/or for any othelbiliies, as herein provided.

WAIVERS AND AMENDMENTS. No waivers, amendments or modifications of thiseNand other Loan Documents shall be valid unless
in writing and signed by an officer of Bank. No weai by Bank of any Default shall operate as a wadfeny other Default or the same
Default on a future occasion. Neither the failuog any delay on the part of Bank in exercising ggit, power, or remedy under this Note
and other Loan Documents shall operate as a wtieegof, nor shall a single or partial exercisegb&preclude any other or further exercise
thereof or the exercise of any other right, poweremedy.

Except to the extent otherwise provided by the Lbanuments or prohibited by law, each Borrower aach other person liable under this
Note waives presentment, protest, notice of dishaemand for payment, notice of intention to aeake maturity, notice of acceleration
maturity, notice of sale and all other noticesmf &ind. Further, each agrees that Bank may (greckt modify or renew this Note or make a
novation of the loan evidenced by this Note, anflipgrant releases, compromises or indulgencdis meispect to any collateral securing this
Note, or with respect to any Borrower or other parable under this Note or any other Loan Docutsieall without notice to or consent
each Borrower and other such person, and withdettiig the liability of each Borrower and otheckiperson; provided, Bank may not
extend, modify or renew this Note or make a novatibthe loan evidenced by this Note without thasemt of the Borrower, or if there is
more than one Borrower, without the consent oéast one Borrower; and further provided, if thermbre than one Borrower, Bank may not
enter into a modification of this Note which incsea the burdens of a Borrower without the consktitad Borrower.

MISCELLANEOUS PROVISIONS. Assignment. This Note and the other Loan Documents shall ibaithe benefit of and be binding upon
the parties and their respective heirs, legal spr&tives, successors and assigns. Bank’s irgeneahd rights under this Note and the other
Loan Documents are freely assignable, in whole qrairt, by Bank. In addition, nothing in this Nateany of the other Loan Documents shall
prohibit Bank from pledging or assigning this Noteany of the other Loan Documents or any inteifestein to any Federal Reserve Bank.
Borrower shall not assign its rights and interesebinder without the prior written consent of Baankd any attempt by Borrower to assign
without Bank’s prior written consent is null andi@oAny assignment shall not release Borrower ftbmObligationsApplicable Law;

Conflict Between Documents This Note and, unless otherwise provided in ahgioLoan Document, the other Loan Documents $teall
governed by and. construed under the laws of #ite samed in Bank’s address on the first page heaigtwout regard to that state’s conflict
of laws principles. If the terms of this Note stababnflict with the terms of any loan agreemenaioy commitment letter that survives
closing, the terms of this Note shall cont®arrower’s



Accounts.Except as prohibited by law, Borrower grants Bargleeurity interest in all of Borrower’s accountswBank and any of its
affiliates. Swap AgreementsAll swap. agreements (as defined in 11 U.S.C. § 4681n effect from time to time), if any, betwe@orrower
and Bank or its affiliates are independent agree¢sngoverned by the written provisions of said swgpeements, which will remain in full
force and effect, unaffected by any repayment, @yeyent, acceleration, reduction, increase or chantfee terms of this Note, except as
otherwise expressly provided in said written swgpeaments, and any payoff statement from Bankinglab this Note shall not apply to said
swap agreements unless expressly referred to mEayoff statementlurisdiction. Borrower irrevocably agrees to nonexclusive persona
jurisdiction in the state named in B¢s address on the first page heregdverability . If any provision of this Note or of the other lroa
Documents shall be prohibited or invalid under aatile law, such provision shall be ineffective boty to the extent of such prohibition or
invalidity, without invalidating the remainder afich provision or the remaining provisions of thist&lor other such documenotices.Any
notices to Borrower shall be sufficiently givenirifwriting and mailed or delivered to the Borrovgemddress shown above or such other
address as provided hereunder, and to Bank, ifitingy and mailed or delivered to Wachovia Bank{ibiaal Association, Mail Code
VA7391, P. O. Box 13327, Roanoke, VA 24040 or Wath®ank, National Association, Mail Code VA7390D, $outh Jefferson Street,
Roanoke, VA 24011 or such other address as Bankspegify in writing from time to time. Notices taBk must include the mail code. In
the event that Borrower changes Borrower’s addnessy time prior to the date the Obligations aatiel fin full, Borrower agrees to promptly
give written notice of said change of address lgystered or certified mail, return receipt requdstdl charges prepai@lural; Captions. All
references in the Loan Documents to Borrower, quaraperson, document or other nouns of referemean both the singular and plural
form, as the case may be, and the term “persball mean any individual, person or entity. Thptimms contained in the Loan Documents
inserted for convenience only and shall not affeetmeaning or interpretation of the Loan Documehdivances. Bank may, in its sole
discretion, make other advances which shall be ddambe advances under this Note, even thougstdited principal amount of this Note
may be exceeded as a result therBokting of PaymentsAll payments received during normal banking houtsr&2:00 p.m. local time at tl
office of Bank first shown above shall be deemeaxbine=d at the opening of the next banking diynt and Several Obligationslf there is
more than one Borrower, each is jointly and selyerdlligated.Fees and TaxesBorrower shall promptly pay all documentary, intdig
recordation aid/or similar taxes on this transactidether assessed at closing or arising from torigne.LIMITATION ON LIABILITY;
WAIVER OF PUNITIVE DAMAGES. EACH OF THE PARTIES HERETO, INCLUDING BANK BY ACCEFANCE HEREOF,
AGREES THAT IN ANY JUDICIAL, MEDIATION OR ARBITRATION PROCEEDING OR ANY CLAIM OR CONTROVERSY
BETWEEN OR AMONG THEM THAT MAY ARISE OUT OF OR BEN ANY WAY CONNECTED WITH THIS AGREEMENT, THE
LOAN DOCUMENTS OR ANY OTHER AGREEMENT OR DOCUMENTBIWEEN OR AMONG THEM OR THE OBLIGATIONS
EVIDENCED HEREBY OR RELATED HERETO, IN NO EVENT SHA ANY PARTY HAVE A REMEDY OF, OR BE LIABLE TO
THE OTHER FOR, (1) INDIRECT, SPECIAL OR CONSEQUEMTLI DAMAGES OR (2) PUNITIVE OR EXEMPLARY DAMAGES.
EACH OF THE PARTIES HEREBY EXPRESSLY WAIVES ANY RHE OR CLAIM TO PUNITIVE OR EXEMPLARY DAMAGES
THEY MAY HAVE OR WHICH MAY ARISE IN THE FUTURE IN GONNECTION WITH ANY SUCH PROCEEDING, CLAIM OR
CONTROVERSY, WHETHER THE SAME IS RESOLVED BY ARBITRION, MEDIATION, JUDICIALLY OR OTHERWISE.Patriot
Act Notice. To help fight the finding of terrorism and moneunaering activities, Federal law requires all figiahinstitutions to obtain,
verify, and record information that identifies egrson who opens an account. For purposes ofehiton, account shall be understood to
include loan accounts.

WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OBORROWER BY EXECUTION
HEREOF AND BANK BY ACCEPTANCE HEREOF, KNOWINGLY, VOUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT
EACH MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYLITIGATION BASED ON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS NOTE, THE LOAN DOCUMENTS OR AX
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AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONNECTIOMW/ITH THIS NOTE, OR ANY COURSE OF CONDUCT,
COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRTEN) OR ACTIONS OF ANY PARTY WITH RESPECT
HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT T@ANK TO ACCEPT THIS NOTE. EACH OF THE PARTIES
AGREES THAT THE TERMS HEREOF SHALL SUPERSEDE AND REACE ANY PRIOR AGREEMENT RELATED TO
ARBITRATION OF DISPUTES BETWEEN THE PARTIES CONTAED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT
OR AGREEMENT HERETOFORE EXECUTED IN CONNECTION WITRELATED TO OR BEING REPLACED, SUPPLEMENTED,
EXTENDED OR MODIFIED BY, THIS NOTE.

IN WITNESS WHEREOF , Borrower, on the day and year first above writteas caused executed under seal.

Bio-Imaging Technologies, In

/sl Mark L. Weinstein (SEAL)

Mark L. Weinstein, President & CE
Bio-Imaging Technologies, In

/sl Ted I. Kaminer (SEAL)

Ted I. Kaminer, Sr. V.P. & CF(

Exhibit 10.6
RENEWAL, AMENDMENT AND RESTATEMENT
OF
EMPLOYMENT AGREEMENT

THIS RENEWAL, AMENDMENT AND RESTATEMENT OF EMPLOYMET AGREEMENT (the “Agreement”), made as of this 28
day of March, 2005, is entered into by Bio-Imagirechnologies, Inc., a Delaware corporation wittpitisicipal place of business at 826
Newtowr-Yardley Road, Newtown, Pennsylvania 18940 (ther@any”), and Mark L. Weinstein (the “Employee”).

The Company desires to employ the Employee, ané&tiygloyee desires to be employed by the Compangorsideration of the
mutual covenants and promises contained in thieémgent, and other good and valuable considerdtienmeceipt and sufficiency of which
are hereby acknowledged by the parties to this é&mgent, the parties agree as follows:

1. Term of EmploymentThe Company hereby agrees to employ the Empl@arekthe Employee hereby accepts employment wéth th
Company, upon the terms set forth in this Agreenfenthe period commencing on February 1, 2008 {dommencement Date”) and
ending on February 28, 2007 (such period, as it beagxtended, the “Employment Period”), unless soterminated in accordance with the
provisions of Section 4. Prior to or on February 2806, the Board of Directors (the “Board”), ia #ole discretion, may extend the
Employment Period until February 28, 2008.

2. Title; Capacity The Employee shall serve as President and Chietlive Officer or in such other reasonably coraple position &
the Company or its Board may determine from timgn@. The Employee shall be based at the Compdmgsquarters in Newtown,
Pennsylvania, or such place or places in the centai United States as the Board shall determihe.Hmployee shall be subject to the
supervision of, and shall have such authority aeliegated to the Employee by, the Board or sufiteofof the Company as may be
designated by the Board.

The Employee hereby accepts such employment ae@ésgw undertake the duties and responsibilitiesreant in such position and st
other duties and responsibilities as the Boardsalésignee shall from time to time reasonablygasts the Employee. The Employee agrees
to devote his entire business time, attention aneigges to the business and interests of the Coynghaning the Employment Period. The
Employee agrees to abide by the rules, regulatinesuctions, personnel practices and policiethefCompany and any changes therein
which may be adopted from time to time by the Comypd@he Employee further agrees to abide by théiGgipe rules, practices, policies,
restrictions and principles outlined by the Boardt$’ Corporate Policy Governance Manual and ameards adopted thereto.

3. Compensation and Benefits

3.1 Salary. The Company shall pay the Employee, in perioaitallments in accordance with the Company’s cuatgrpayroll
practices, an annual base salary of $290,000 éootte-year period commencing on the Commencemeént Bach salary may be subject to
cost of living or other increases thereafter asmeined by the Boart




3.2 Fringe Benefits The Employee shall be entitled to participatallrbonus and benefit programs that the Comparabéshes
and makes available to its employees, if any, ¢oetktent that Employee’s position, tenure, salagg, health and other qualifications make
him eligible to participate, including, but not lited to, a car allowance not to exceed $500 pertmdrhe Employee shall be entitled to four
(4) weeks paid vacation per year, to be takenc §mes as may be approved by the Board or itgdes.

3.3 Reimbursement of Expenseékhe Company shall reimburse the Employee foreglsonable travel, entertainment and other
expenses incurred or paid by the Employee in cdiorewith, or related to, the performance of hisiels; responsibilities or services under
this Agreement, in accordance with policies andpdures, and subject to limitations, adopted bybmpany or the Board from time to
time.

3.4 Bonuses; Incentive Compensation

(a) The Employee shall be eligible to receivehatgole discretion of the Board, an annual borhes“(1IP Bonus”) up to a
maximum amount equal to 50% of the Employee’s ahbase salary upon the achievement of certain toibes as set forth in an annual
Management Incentive Plan, to be mutually agreexshugmd attached hereto upon Board approval (themdgement Incentive Plan”). The
specific annual milestones will be set each yeathkbyBoard following consultation with the Employ®&mtwithstanding the foregoing, the
Employee shall not be eligible to receive the MiéhBs if the Company has not achieved pre-tax egsrior that applicable fiscal year.

(b) In addition to Section 3.4(a) above, for eatthe 2005 and 2006 fiscal years of the Compare/ Bimployee may be entitled to
receive an equity bonus in the form of up to 25,808res of the Company’s common stock per year‘8twek Award”). The Board, in its
sole discretion, may adjust the Stock Award dowm@r up to 20% based upon the results of the ManageIncentive Plan. The Employee
shall earn the Stock Award provided only if: (ietEmployee remains in the Company’s employ thrabgtclose of that fiscal year; and (i)
the financial and non-financial milestones andetsget forth in the Management Incentive Plarffecefor that fiscal year are attained
(unless such provision is otherwise waived by tbar# in its sole discretion). The shares earnedrigrsuch fiscal year shall be issued to the
Employee within three (3) business days following Company’s release of the financial resultsHat year (but in all events within two and
one-half months following the close of that yearbject to the Company’s collection of the applieabithholding taxes. Such tax
withholding shall be effected by the Company’s Wilding, from the shares otherwise issuable td=eiimployee at that time, that number of
shares with a then current fair market value etputie Company’s minimum statutory withholding sater federal and state tax purposes,
including payroll taxes, that are applicable tofamental taxable income, and accordingly onlyrthmber of shares of the Company’s
common stock, net of such withholding, shall beéssto the Employee. In no event shall the Empl@geue any right or entitlement to the
share bonus for either the 2005 or 2006 fiscal ya#rss and until both the foregoing service antopmance requirements for that year ar
fact attained.



(c) The number of shares of the Company’s commacksb which the Employee may become entitled pamsto Paragraph 3(b)
shall be appropriately adjusted in the event of stogk split, stock dividend, combination or exapaiof shares, recapitalization or other
similar transaction affecting the outstanding skarfethe Company’s common stock without the Comfmrgceipt of consideration.

3.5 Rabbi Trust During the first year of the Employment Peridtk Employee may elect to defer up to 100% of anguants
received pursuant to the Management Incentive iRtara non-qualified deferral plan, commonly knoasa “Rabbi Trust”, created for the
benefit of the Employee.

3.6 Withholding. All salary, bonus and other compensation paytbthe Employee shall be subject to applicable hatting
taxes.

4. Termination of Employment Period he employment of the Employee by the Compangymumt to this Agreement shall terminate
upon the occurrence of any of the following:

4.1 Expiration of the Employment Period;

4.2 At the election of the Company, for Cause @&mdd below), immediately upon written notice hg ICompany to the
Employee, which notice shall identify the Causerupdnich the termination is based. For the purpos$disis Section 4.2, “Cause” shall mean
(a) a good faith finding by the Company that (g tBmployee has repeatedly failed to perform higyaes duties for the Company, or (ii) the
Employee has engaged in dishonesty, gross negéganmisconduct, or (b) the conviction of the Enygle of, or the entry of a pleading of
guilty or nolo contendere by the Employee to, aryne involving moral turpitude or any felony;

4.3 At the election of the Employee, for Good Rea@s defined below), immediately upon written cetby the Employee to the
Company, which notice shall identify the Good Reasgpon which the termination is based. For the psep of this Section 4.3, “Good
Reason” for termination shall mean (i) a materthlexse change in the Employee’s authority, dutiesompensation without the prior written
consent of the Employee (provided that neithetihieg of a chief operating officer nor the hirinfia chief financial officer by the Company
and the relinquishment of such title and associdtdts by the Employee shall constitute Good Reasoeunder), (i) a material breach by
the Company of the terms of this Agreement, whiaabh is not remedied by the Company within 10 dajswing written notice from the
Employee to the Company notifying it of such breackiii) the relocation of the Employee’s placevadrk more than 50 miles from the
Company’s current executive offices.

4.4 Upon the death or disability of the Employes.used in this Agreement, the term “disability” lh@ean the inability of the
Employee, due to a physical or mental disabilivy,d period of 90 days, whether or not consecutiveing any 36Gtay period, to perform tl
services contemplated under this Agreement, withitirout reasonable accommodation as that terrefiagd under state or federal law. A
determination of disability shall be made by a ptigs satisfactory to both the Employee and the gamy; provided that,
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if the Employee and the Company do not agree dmnyaigian, the Employee and the Company shall ealgttsa physician and these two
together shall select a third physician, whoserdatetion as to disability shall be binding ongdirties;

4.5 At the election of either party, upon not lésmn 180 days’ prior written notice of termination.

5. Effect of Termination

5.1 AtWill Employment. If the Employment Period expires pursuant to i®act hereof, then, unless the Company naotifies the
Employee to the contrary, the Employee shall camtinis employment on an at-will basis following thepiration of the Employment Period.
Such at-will employment relationship may be ternedaby either party at any time and shall not beegaed by the terms of this Agreement.

5.2 Payments Upon Termination

(@) In the event the Employee’s employment is teatdd pursuant to Section 4.1, Section 4.2, Sedtibor by the Employee
pursuant to Section 4.5, the Company shall paiedemployee the compensation and benefits othepeigable to him under Section 3
through the last day of his actual employment leyGompany.

(b) In the event the Employee’s employment is teated by the Employee pursuant to Section 4.3 ah&y ompany pursuant to
Section 4.5, the Company shall continue to pajpéoEmployee his salary as in effect on the daterafination and the amount of the annual
bonus paid to him for the fiscal year immediatalgqeding the date of termination (payable in arimadimonthly installments) and continue
to provide to the Employee the other benefits otesim under Section 3.2 (to the extent such bé&neéin be provided to non-employees, or
to the extent such benefits cannot be providedteemployees, then the cash equivalent thereaif)thatdate 60 days after the date of
termination. The payment to the Employee of the am®payable under this Section 5.2(b) shall ctristihe sole remedy of the Employee
in the event of a termination of the Employee’s Empment in the circumstances set forth in this Bach.2(b). The Employee shall not be
entitled to any payments under this Section 5.a2(t¢ss and until the Employee executes a gendealse and waiver in a form satisfactory to
the Board.

5.3 Survival. The provisions of Sections 5.2(b) and 6 shaNiserthe termination of this Agreement.

6. NonCompetition and NotSolicitation. The Employee shall execute, if not previouslycexed and still in effect, simultaneously w
the execution of this Agreement, or otherwise ughenrequest of the Company, the Company’s custofioany of Invention Assignment and
Confidential Information Agreement and form of NGoempetition and Non-Solicitation Agreement, subti&ly in the form attached hereto
as_Exhibit Aand_Exhibit B, respectively.




7. Other Agreements

7.1 Prior AgreementsThe Employee represents that his performancé tifeaterms of this Agreement and the performaofdeis
duties as an employee of the Company do not aridhetibreach any agreement with any prior emplayesther party to which the Employ
is a party (including without limitation any nondigsure or non-competition agreement). Any agreentewhich the Employee is a party
relating to nondisclosure, non-competition or notietation of employees or customers is listedSmiedule Battached hereto.

7.2 Executive Retention Agreementipon execution of this Agreement, the CompanythrdEmployee shall enter into the
Executive Retention Agreement attached hereto X .

8. Miscellaneous

8.1 Notices Any notices delivered under this Agreement shballeemed duly delivered four business days dfieisent by
registered or certified mail, return receipt redadspostage prepaid, or one business day aftesént for next-business day delivery via a
reputable nationwide overnight courier servicegdith case to the address of the recipient setifottte introductory paragraph hereto. Either
party may change the address to which noticesodre tielivered by giving notice of such changehtodther party in the manner set forth in
this Section 8.1.

8.2 Pronouns Whenever the context may require, any pronousd usthis Agreement shall include the correspogdirasculine,
feminine or neuter forms, and the singular formaaidns and pronouns shall include the plural, doel versa.

8.3 Entire AgreementThis Agreement constitutes the entire agreemetwden the parties and supersedes all prior agrésras
understandings, whether written or oral, relatmghie subject matter of this Agreement.

8.4 Amendment This Agreement may be amended or modified onlg lyritten instrument executed by both the Comparty
the Employee.

8.5 Governing Law This Agreement shall be governed by and constivadcordance with the laws of the Commonwealth of
Pennsylvania (without reference to the conflictéa@fs provisions thereof). Any action, suit or athegal proceeding arising under or relating
to any provision of this Agreement shall be comneehanly in a court of the Commonwealth of Pennsyiedor, if appropriate, a federal
court located within Pennsylvania), and the Compamy the Employee each consents to the jurisdicti@uch a court. The Company and
Employee each hereby irrevocably waive any righa toal by jury in any action, suit or other legmbceeding arising under or relating to any
provision of this Agreement.

8.6 Successors and Assignehis Agreement shall be binding upon and inurth&obenefit of both parties and their respective
successors and assigns, including any corporatitmwhich, or into which, the Company may be mergeavhich may succeed to
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the Company’s assets or business; providealvever, that the obligations of the Employee are persandlshall not be assigned by him.
Notwithstanding the foregoing, if the Company isrgeal with or into a third party which is engagednrinltiple lines of business, or if a thi
party engaged in multiple lines of business sucs¢ethe Company’s assets or business, then fgpopas of this Agreement, the term
“Company” shall mean and refer to the business®@@ompany as it existed immediately prior to sexdnt and as it subsequently develops
and not to the third party’s other businesses.

8.7 Waivers No delay or omission by the Company in exercigsing right under this Agreement shall operate asiger of that
or any other right. A waiver or consent given by @ompany on any one occasion shall be effectilieinrthat instance and shall not be
construed as a bar or waiver of any right on ahgobccasion.

8.8 Captions The captions of the sections of this Agreemeatfar convenience of reference only and in no wefyne, limit or
affect the scope or substance of any section sfAgreement.

8.9 Severability In case any provision of this Agreement shalinvalid, illegal or otherwise unenforceable, thdidity, legality
and enforceability of the remaining provisions siraho way be affected or impaired thereby.
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THE EMPLOYEE ACKNOWLEDGES THAT HE HAS CAREFULLY REB THIS AGREEMENT, HAS HAD A FULL
OPPORTUNITY TO REVIEW THIS AGREEMENT AND CONSULT WH COUNSEL AND UNDERSTANDS AND AGREES TO ALL
OF THE PROVISIONS IN THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the day and year set fdrtive.
BIO-IMAGING TECHNOLOGIES, INC.

By: /s/ DAVID NOWICKI

Name: DAVID NOWICKI

Title: CHAIRMAN OF THE BOARD OF
DIRECTORS

EMPLOYEE

/sl MARK L. WEINSTEIN

Mark L. Weinsteir

[Signature Page to Renewal, Amendment and Restatesh&mployment Agreement]
Exhibit 10.12

LOAN AGREEMENT

Wachovia Bank, National Association
123 South Broad Street

Philadelphia, Pennsylvania 19109
(Hereinafter referred to as the “Bank”)

Bio-Imaging Technologies, Inc.

826 Newtown-Yardley Road

Newtown, Pennsylvania 189«
(Individually and collectively “Borrower”)

This Loan Agreement (“Agreement”) is entered intayvl5, 2004, by and between Bank and Borrower.

This Agreement amends and restates in its entinetycertain Loan Agreement dated May 9, 2003 amdies to the loan or loans
(individually and collectively, the “Loan”) evidead by one or more promissory notes dated May 184 20 other notes subject hereto, as
modified from time to time (whether one or moreg thlote”), the standby letters of credit issuedelueder (each, a “Letter of Credit” and
collectively, the “Letters of Credit”) and all Lodocuments. The terms “Loan Documents” and “Obiaa,” as used in this Agreement, are
defined in the Note.

Relying upon the covenants, agreements, repregargand warranties contained in this AgreementkBa willing to extend credit to
Borrower upon the terms and subject to the comtget forth herein, and Bank and Borrower agrdelkmsvs:

LETTERS OF CREDIT. Upon the request of BorrowemBahall issue standby Letters of Credit, providad,aggregate amount available
be drawn under all standby Letters of Credit phesaggregate amount of unreimbursed drawings wadbstandby Letters of Credit at anyone
time does not exceed $1,000,000.00, and furthesiged, no standby Letter of Credit shall expire entiran 365 days after the date it is
issued. Notwithstanding anything to the contramtamed herein, the aggregate outstanding printigleince of Advances (as defined in the
line of credit Promissory Note in the amount of(ff,000.00, dated May 15, 2004 plus the aggregateiat available to be drawn under all
Letters of Credit plus the aggregate amount ofiorvarsed drawings under all Letters of Credit gtaare time shall not exceed
$5,000,000.00. The Letters of Credit are to be ueBorrower solely to finance working capital. B&nobligation to issue Letters of Credit
shall terminate if Borrower is in default (howewlEmominated) under the Note or the other Loan Decusy or in any case, if not sooner
terminated, on June 30,2005.

LETTER OF CREDIT FEES. Borrower shall pay to Bank, at such times as Bdwall sequire, Bank’s standard fees in connectiott wi
Letters of Credit, as in effect from time to tinagd with respect to standby Letters of Credit, ddiiteonal fee equal to 1.50% per annum on
the face amount of each standby Letter of Crediyaple annually, in advance, for so long as sudtet.ef Credit is outstanding.

REPRESENTATIONS. Borrower represents that from the date of this &grent and until final payment in full of the Obligms: Accurate
Information. All information now and hereafter furnished to Baslkand will be true, correct and complete. Anyhsimdormation relating to
Borrower’s financial condition will accurately refit Borrower’s financial condition as of the da}¢fereof, (including all contingent
liabilities of every type), and Borrower furthepresents that its financial condition has not cleangaterially or adversely since the date(
such



documentsAuthorization; Non-Contravention. The execution, delivery and performance by Borroared any guarantor, as applicable, of
this Agreement and other Loan Documents to whighat party are within its power, have been dulharized as may be required and, if
necessary, by making appropriate filings with anyegnmental agency or unit and are the legal, hopdralid and enforceable obligations of
Borrower and any guarantors; and do not (i) comtnay or constitute (with or without the giving aftice or lapse of time or both) a violation
of any provision of applicable law, a violationtbe organizational documents of Borrower or anyrgnitr, or a default under any agreem
judgment, injunction, order, decree or other insent binding upon or affecting Borrower or any guor, (ii) result in the creation
imposition of any lien (other than the lien(s) ¢ezhby the Loan Documents) on any of Borrower'ammy guarantos assets, or (iii) give cau
for the acceleration of any obligations of Borrowerany guarantor to any other credithsset Ownership.Borrower has good and
marketable title to all of the properties and asseflected on the balance sheets and financi@nstants supplied Bank by Borrower, and all
such properties and assets are free and clearrgages, security deeds, pledges, liens, chargdsalbother encumbrances, except as
otherwise disclosed to Bank by Borrower in writengd approved by Bank (“Permitted Liens”). To Boreris knowledge, no default has
occurred under any Permitted Liens and no clainisterests adverse to Borrower's present righttsiproperties and assets have arisen.
Discharge of Liens and TaxesBorrower has duly filed, paid and/or dischargedaes or other claims that may become a lien grohits
property or assets, except to the extent that gewis are being appropriately contested in godti faid an adequate reserve for the payment
thereof is being maintaine8ufficiency of Capital. Borrower is not, and after consummation of thiséemnent and after giving effect to all
indebtedness incurred and liens created by Borrawewnnection with the Note and any other Loan iboents, will not be, insolvent within
the meaning of 11 U.S.C. § 101, as in effect frometto time.Compliance with Laws.Borrower is in compliance in all respects with all
federal, state and local laws, rules and regulatapplicable to its properties, operations, businasd finances, including, without limitation,
any federal or state laws relating to liquor (irtthg 18 U.S.C. 8 3617, et seq.) or narcotics (idicig 21 U.S.C. 8 801, et seq.) and/or any
commercial crimes; all applicable federal, staté lmcal laws and regulations intended to proteetahvironment; and the Employee
Retirement Income Security Act of 1974, as amer{tlERISA”), if applicable.Organization and Authority. Each corporation, partnership
or limited liability company Borrower and/or guatan as applicable, is duly created, validly exigtand in good standing under the laws of
the state of its organization, and has all powgosernmental licenses, authorizations, consentsapptbvals required to operate its business
as now conducted. Each corporation, partnershiijnited liability company Borrower and/or guarantas applicable, is duly qualified,
licensed and in good standing in each jurisdictibrere qualification or licensing is required by tieure of its business or the character and
location of its property, business or customerd,ianwhich the failure to so qualify or be licensad the case may be, in the aggregate, could
have a material adverse effect on the businesmdial position, results of operations, propertieprospects of Borrower or any such
guarantorNo Litigation. There are no pending or threatened suits, claindgiorands against Borrower or any guarantor thag havbeen
disclosed to Bank by Borrower in writing, and apfo by Bank.

AFFIRMATIVE COVENANTS. Borrower agrees that from the date hereof and finéil payment in full of the Obligations, unlesarik

shall otherwise consent in writing, Borrower willccess to Books and Record#llow Bank, or its agents, during normal businessris,
access to the books, records and such other do¢simieBorrower as Bank shall reasonably requird, @low Bank, at Borrower’s expense,
to inspect, audit and examine the same and to metkacts therefrom and to make copies thefosiness Continuity.Conduct its business
in substantially the same manner and locationsiéls Business is now and has previously been coadi@trtificate of Full Compliance

From Accountant. Deliver to Bank, with the financial statements riegd herein, a certification by Borrower’s indepenticertified public
accountant that Borrower is in full compliance witie Loan Document€ompliance with Other Agreements.Comply with all terms and
conditions contained in this Agreement, and angiotitoan Documents, and swap agreements, if apjdicab defined in the 11 U.S.C. § 101,
asin



effect from time to timeEstoppel Certificate. Furnish, within 15 days after request by Bank, @tem statement duly acknowledged of the
amount due under the Loan and identifying eachtanding Letter d Credit, if any, and whether offset defenses exist against the
Obligations. Insurance. Maintain adequate insuraoserage with respect to its properties and bgsiagainst loss or damage of the kinds
and in the amounts customarily insured againstdmypanies of established reputation engaged inaime ©r similar businesses including,
without limitation, commercial general liabilitysarance, workers compensation insurance, and kassinierruption insurance; all acquiret
such amounts and from such companies as Bank raagmably requiréMaintain Properties. Maintain, preserve and keep its property in
good repair, working order and condition, makinlg@blacements, additions and improvements theretessary for the proper conduct of its
business, unless prohibited by the Loan Documéldsce of Default and Other Notices(a) Notice of Default. Furnish to Bank immediat
upon becoming aware of the existence of any canditr event which constitutes a Default (as definetthie Loan Documents) or any event
which, upon the giving of notice or lapse of timeboth, may become a Default, written notice speuif the nature and period of existence
thereof and the action which Borrower is takingpmposes to take with respect thereto.@t)er Notices.Promptly notify Bank in writing o
(i) any material adverse change in its financiadditon or its business; (ii) any default under angterial agreement, contract or other
instrument to which it is a party or by which arfyite properties are bound, or any acceleratiothefmaturity of any indebtedness owing by
Borrower; (iii) any material adverse claim agaiosaffecting Borrower or any part of its propertiés) the commencement of, and any
material determination in, any litigation with athjrd party or any proceeding before any governiaeagency or unit affecting Borrower;
and (v) at least 30 days prior thereto, any cham@®orrower’'s name or address as shown above, aadiochange in Borrower’s structure.
Other Financial Information. Deliver promptly such other information regardihg bperation, business affairs, and financial dosmdiof
Borrower which Bank may reasonably requstyment of DebtsPay and discharge when due, and before subjeetrnalty or further
charge, and otherwise satisfy before maturity dindeency, all obligations, debts, taxes, and liabs of whatever nature or amount, except
those which Borrower in good faith disputBeports and ProxiesDeliver to Bank, promptly, a copy of all financithtements, reports,
notices, and proxy statements, sent by Borrowstdokholders, and all regular or periodic repoetsuired to be filed by Borrower with any
governmental agency or authority.

NEGATIVE COVENANTS. Borrower agrees that from the date hereof and finél payment in full of the Obligations, unlesari shall
otherwise consent in writing, Borrower will n@@hange in Fiscal YearChange its fiscal yea€Change of Control.Make or suffer a change
of ownership that effectively changes control of®aver from current ownershigncumbrances.Create, assume, or permit to exist any
mortgage, security deed, deed of trust, pledge, tikarge or other encumbrance on any of its gssbht&ther now owned or hereafter
acquired, other than: (i) security interests rezpiipy the Loan Documents; (i) liens for taxes ested in good faith; (iii) purchase money
security interests for equipment leases; or (ivhied Liens.Guarantees.Guarantee or otherwise become responsible for aidigs of any
other person or persons, other than the endorseshehecks and drafts for collection in the ordineourse of businesécquisitions and
Investments.Purchase or otherwise acquire any other persontity éwhether by way of merger or assets or sfpaichase), which in the
aggregate exceeds $2,000,000Détault on Other Contracts or Obligations.Default on any material contract with or obligatiwhen due

to a third party or default in the performance oy abligation to a third party incurred for monegyrtowed.Government Intervention.

Permit the assertion or making of any seizure,ingsir intervention by or under authority of anywgmmental entity, as a result of which the
management of Borrower or any guarantor is displadéts authority in the conduct of its respectiuesiness or such business is curtailed or
materially impairedJudgment Entered.Permit the entry of any monetary judgment or theeasment against, the filing of any tax lien
against, or the issuance of any writ of garnishneerttachment against any property of or debtsBhreower in an amount in excess of
$100,000.00 which is not discharged or executioroisstayed within 30 days of entfetire or Repurchase Capital StockRetire or
otherwise acquire any of its capital stock.



ANNUAL FINANCIAL STATEMENTS. Borrower shall deliver to Bank, within 90 days aftiee close of each fiscal year, audited financial
statements reflecting its operations during sustefiyear, including, without limitation, a balarsteset, profit and loss statement and
statement of cash flows, with supporting schedalebin reasonable detail, prepared in conformityh\generally accepted accounting
principles, applied on a basis consistent with dfdhe preceding year. If audited statements egaired, all such statements shall be
examined by an independent certified public accanrdcceptable to Bank. The opinion of such inddpenhcertified public accountant shall
not be acceptable to Bank if qualified due to amjthtions in scope imposed by Borrower or any ofierson or entity. Any other
qualification of the opinion by the accountant sihahder the acceptability of the financial statetsesubject to Bank’s approval.

PERIODIC FINANCIAL STATEMENTS. Borrower shall deliver to Bank, within 45 days afiee end of each fiscal quarter, unaudited
management-prepared quarterly financial statemealisding, without limitation, a balance sheet,fiirand loss statement and statement of
cash flows, with supporting schedules; all in readde detail and prepared in conformity with geligi@ccepted accounting principles,
applied on a basis consistent with that of the guiey year. Such statements shall be certified #selir correctness by a principal financial
officer of Borrower and in each case, if auditeatesthents are required, subject to audit and yedadjustments.

FINANCIAL COVENANTS. Borrower agrees to the following provisions frona thate hereof until final payment in full of the l@htions,
unless Bank shall otherwise consent in writingngghe financial information for Borrower, its sidiaries, affiliates and its holding or part
company, as applicabl€urrent Ratio . Borrower shall, at all times, maintain a CurrBatio of not less than 2.00 to 1.00. “Current Ratio
shall mean the ratio of Current Assets to Curreabilities. “Current Assets” shall mean all asselsch are so classified in accordance with
generally accepted accounting principles. “Curtgabilities” shall mean all liabilities which ar@lassified in accordance with generally
accepted accounting principld3eposit Relationship.Borrower shall maintain its primary depository asebwith Bank.Effective Tangible
Net Worth. Borrower shall, at all times, maintain an Effectiv@ngible Net Worth of not less than $16,000,000'Bffective Tangible Net
Worth” shall mean total assets minus Senior Litibdi For purposes of this computation, the agdesgaount of any intangible assets of
Borrower including without limitation, goodwill, &nchises, licenses, patents, trademarks, tradespaowyrights, service marks, and brand
names, shall be subtracted from total assets. ¢6&rmbilities” shall mean the sum of Total Liali#is, including capitalized leases and all
reserves for deferred taxes and other deferred appmaring on the liabilities side of a balancesghend all obligations as lessee under off-
balance sheet synthetic leases, all in accordaithegenerally accepted accounting principles apiplie a consistent basis, excluding debt
fully subordinated to Bank on terms and conditianseptable to Bankimitation on Debt. Borrower shall not, directly or indirectly, create,
incur, assume or become liable for any additiondébtedness, including capitalized leases, whethr@ingent or direct, if, giving effect to
such additional debt on a pro forma basis causeadgregate amount of Borrower’s debt, excludingabons to Bank, to exceed
$3,000,000.00.

CONDITIONS PRECEDENT. The obligations of Bank to make the loan and ansaades and to issue any Letters of Credit purstaethiis
Agreement are subject to the following conditionsgedentLetter of Credit Documents. Receipt by Bank of all documents required by
Bank in connection with Letters of Credit, includiwithout limitation, applications therefor, all iarm satisfactory to Banlddditional
Documents.Receipt by Bank of such additional supporting doenta as Bank or its counsel may reasonably request.
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IN WITNESS WHEREOF , Borrower and Bank, on the day and year firsttemitabove, have caused this Agreement to be exkantier

seal.

Bio-Imaging Technologies, In

/sl Mark L. Weinstein (SEAL)

Mark L. Weinstein, President & CE

/sl Ted I. Kaminer (SEAL)

Ted |. Kaminer, Sr. V.P. & CFt
Wachovia Bank, National Associati

/s/ William M. Hogan (SEAL)

William M. Hogan, Vice Presidel
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is entered into A®wémber 20, 2003 by and among Bio-Imaging Teadbgiek, Inc., a Delaware
corporation (the “Buyer”), and CapMed Corporatiarelaware corporation (the “Seller”).

This Agreement contemplates a transaction in wtiielBuyer will purchase from the Seller certairets®f the Seller’s business as
defined under Article VII hereof.

Capitalized terms used in this Agreement shall Hhganeanings ascribed to them in Article VII.
In consideration of the representations, warrargi@scovenants herein contained, the Parties agrémslows.
ARTICLE |
THE ASSET PURCHASE

1.1 Purchase and Sale of Assets

(a) Upon and subject to the terms and conditiorthiefAgreement, the Buyer shall purchase from3ker, and the Seller shall
sell, transfer, convey, assign and deliver to thgeB, at the Closing, for the consideration spedifielow in this Article I, all right, title and
interest in, to and under the Acquired Assets aifosin on Schedule 1.1(a)

(b) Notwithstanding the provisions of Section 1)1{ae Acquired Assets shall not include the Exellihssets as set forth on
Schedule 1.1(b)
1.2 Assumption of Liabilities

(a) Upon and subject to the terms and conditiorthiefAgreement, the Buyer shall assume and becespmnsible for, from and
after the Closing, the Assumed Liabilities.

(b) Notwithstanding the terms of Section 1.2(aay other provision of this Agreement to the camytréhe Buyer shall not assul
or become responsible for, and the Seller shalameriable for, the Retained Liabilities.

1.3 Purchase PriceThe Purchase Price to be paid by the Buyer ®ittquired Assets at the Closing shall be $550,p89able as
follows:

(a) Payment to CreditordJp to $300,000 to be paid by the Buyer direatlytte creditors of the Seller as of the ClosingetSorth
on Schedule 1.3(a)(ihereto. Schedule 1.3(a)égts forth a list of all creditors of the Selleradishe Closing, and Schedule 1.3(a)ééXs forth
those credits of the Seller that will deliver arcanditional and irrevocable release of the Seihel the Buyer from any and all claims that
such creditor had or may have had prior to the i@ipas further set forth in Section 4.1(b) belowda

(b) Common Stock Issued to Selle250,000 in shares (the “Stock Consideration'thefBuyer’'s common stock, $0.00025 par
value per share (tt*Common Stoc”), calculated by dividing the Stock Consideration iy Exchange Price (as defined belc




(c) In the event that less than $300,000 is requivesatisfy the Selles’obligations to its creditors, the difference bestw $300,0C
and the amount paid to such creditors (the “Cadariga”) shall be paid to the Seller in shares ah@mn Stock. The exact number of shares
shall be calculated by dividing the Cash Balanct¢hieyExchange Price that would result on the Cipsiie “Exchange Price” is defined as
the average closing price of the Bupge€ommon Stock as reported on the American Stockd@hge (or such successor securities exchar
market on which the Common Stock is then trade@) tive twenty (20) consecutive trading days entling(2) business days prior to the
Closing.

1.4 Escrow. At the Closing, such number of shares of the Bay@ommon Stock calculated by dividing $74,292(&% “Escrow”) by
the Exchange Price shall be held in escrow foptrpose of securing any indemnification obligatiofithe Seller which may arise from the
date of the Closing until twelve (12) months afte Closing, as set forth in the Escrow Agreeméathed hereto as Exhibit A

1.5 The Closing

(a) The Closing shall take place at the officeslalfe and Dorr LLP, 650 College Road East, Princeli®w Jersey 08540
commencing at 9:00 a.m. local time on the ClosiageDAIl transactions at the Closing shall be dektodake place simultaneously, and no
transaction shall be deemed to have been compdeittdio documents or certificates shall be deembdye been delivered until all other
transactions are completed and all other docunard<ertificates are delivered.

(b) At the Closing:
(i) the Seller shall deliver to the Buyer the vascertificates, instruments and documents refaoréa Section 4.1;

(i) the Buyer shall deliver to the Seller the wau$ certificates, instruments and documents refdaén Section 4.2;

(iii) the Seller shall execute and deliver to theyBr a bill of sale in substantially the form attad hereto as Exhibit Ba
trademark assignment and patent assignment inasladly the form attached hereto as Exhibit&d such other instruments of conveyance
(such as assigned certificates or documents ef iisigned negotiable instruments and stock gapsivers) as the Buyer may reasonably
request in order to effect the sale, transfer, egamce and assignment to the Buyer of valid owngisththe Acquired Assets;

(iv) the Buyer shall execute and deliver to thde3eln instrument of assumption in substantially fitrm attached hereto
Exhibit D and such other instruments as the Seller may raagorequest in order to effect the assumptiorhigyBuyer of the Assumed
Liabilities;
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(v) the Buyer shall pay to the Seller the Purchsee set forth in Section 1.3, by tendering paymerhe Sellers creditor:
and delivering the shares of Common Stock to thieiSand

(vi) the Seller shall deliver to the Buyer, or athisse put the Buyer in possession and controllbffahe Acquired Assets
of a tangible nature.

1.6 Allocation. The Buyer and the Seller agree to allocate threHaige Price (and all other capitalizable costg)rapthe Acquired
Assets and the non-solicitation and non-competitiovenants set forth in Sections 5.2 and 5.3 ignaboses (including financial accounting
and tax purposes) in accordance with the allocatédredule attached hereto as Schedulevhiéh the parties have mutually agreed upon.

1.7 Further Assurance\t any time and from time to time after the Cigssubject to any other provisions of this Agreenterthe
contrary, at the request of the Buyer and withautier consideration, the Seller shall executedeiver such other instruments of sale,
transfer, conveyance and assignment and take stiohsias the Buyer may reasonably request to efteetively transfer, convey and ass
to the Buyer, and to confirm the Buyer's rightsttde in and ownership of, the Acquired Assets &mglace the Buyer in actual possession
and operating control thereof.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller represents and warrants to the Buyéthhbastatements contained in this Article Il ateetand correct, except as set forth in
the Disclosure Schedule. The Disclosure Schedulk Isk arranged in sections and subsections canelépg to the numbered and lettered
sections and subsections contained in Article thaf Agreement. The disclosures in any sectiosubisection of the Disclosure Schedule
shall qualify only the corresponding section orsdiion in this Article Il, or any other sectiorréef where it is reasonably clear, upon a
reading of such disclosure without any indepenéiantvledge on the part of the reader regarding ta#endisclosed, that the disclosure is
intended to apply to such other section. For purpad this Article Il, the phrase “to the knowledzfehe Seller” or any phrase of similar
import shall be deemed to refer to the actual kedgé of the Seller's Chief Executive Officer, Werfghgst, and David Sills.

2.1 Organization, Qualification and Corporate PowHEne Seller is a corporation duly organized, Jglekisting and in good standing
under the laws of the State of Delaware. The Silduly qualified to conduct business and is irpooate and tax good standing under the
laws of each jurisdiction listed in Section 2.1tleé Disclosure Schedule. The Seller has all refguisirporate power and authority to carry on
the Business and to own and use the propertiesdame used by it in the Business. The Seller hassiied to the Buyer complete
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and accurate copies of its Certificate of Incorfioraand by-laws. The Seller is not in violationasfy provision of its Certificate of
Incorporation or by-laws. The Seller does not hawg Subsidiaries.

2.2 Authorization of TransactiariThe Seller has all requisite corporate powerauttiority to execute and deliver this Agreement
and the Ancillary Agreements and to perform itsgdtions hereunder and thereunder. The executidrdalivery by the Seller of this
Agreement, the performance by the Seller of thise&ment and the Ancillary Agreements and the consation by the Seller of the
transactions contemplated hereby and thereby heene @uly and validly authorized by all necessampate action on the part of the Seller.
This Agreement has been duly and validly executetidelivered by the Seller and constitutes, ant ehthe Ancillary Agreements, upon its
execution and delivery by the Seller, will conggtua valid and binding obligation of the Sellerfazceable against the Seller in accordance
with its terms, subject to applicable bankruptcg aguitable principles.

2.3 NoncontraventionNeither the execution and delivery by the Salfethis Agreement or the Ancillary Agreements, tio
consummation by the Seller of the transactionsesoptated hereby or thereby, will (a) conflict withviolate any provision of the Certificate
of Incorporation or by-laws of the Seller, (b) re@guwn the part of the Seller any notice to onfiliwith, or any permit, authorization, consent
or approval of, any Governmental Entity, (c) castflvith, result in a breach of, constitute (withvathout due notice or lapse of time or both)
a default under, result in the acceleration ofgdiions under, create in any party the right tsmteate, modify or cancel, or require any not
consent or waiver under, any contract or instruniemthich the Seller is a party or by which thel&dk bound or to which any of the
Acquired Assets is subject which, in all such cassate primarily to the Business, except forafly conflict, breach, default, acceleration,
termination, modification or cancellation which wduwot adversely affect the consummation of thadastions contemplated hereby or (ii)
any notice, consent or waiver, the absence of wiviwhld not adversely affect the consummation ofttaesactions contemplated hereby, (d)
result in the imposition of any Security Interepbn any assets of the Business or (e) to its krdydeviolate any order, writ, injunction,
decree, statute, rule or regulation applicablééoBusiness.

2.4 Financial Statement§he Seller has provided to the Buyer the Findrg&tatements of the Business. The Financial Staténe
have been prepared in accordance with GAAP appliea consistent basis throughout the periods cdwbereby, fairly present the
consolidated financial condition, results of opienad and cash flows of the Seller as of the reggediates thereof and for the periods referred
to therein and are consistent with the books aodrds of the Seller; providechowever, that the Financial Statements are subject to abrm
recurring year-end adjustments (which will not batenial) and do not include footnotes.

2.5 Absence of Certain ChangeSince December 31, 2002, (a) there has occunev@nt or development which, individually or
in the aggregate, has had, or could reasonablyected to have in the future, a Seller Materialé&de Effect, and (b) the Seller has
conducted the Business in the Ordinary Course sfri&ss and in material compliance with all appliedaws and regulations and, to the
extent consistent therewith, used its Reasonalde Bféorts to
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keep the physical assets of the Business in goakimgpcondition, keep available the services ofd¢herent officers and employees of the
Business and preserve its relationships with th&if&ss’s customers, suppliers and others havingdasdealings with it. Without limiting
the generality of the foregoing, since December2BD2, the Seller has not, solely with respech&oBusiness:

(a) entered into, adopted or amended any Emplogeefi Plan or any employment or severance agreeonerther arrangement
or (except for normal increases in the Ordinary iGewf Business for employees who are not Affisjténcreased in any manner the
compensation or fringe benefits of, or materiallgdified the employment terms of, its directorsjadfs or employees, generally or
individually, or paid any bonus or other benefiiteddirectors, officers or employees or hired ary officers or (except in the Ordinary
Course of Business) any new employees;

(b) acquired, sold, leased, licensed or disposethgpfassets or property, other than purchasesadasl af assets in the Ordinary
Course of Business;

(c) mortgaged or pledged any of its property oetsssr subjected any such property or assets t&aaowyrity Interest;
(d) discharged or satisfied any Security Interegtadd any obligation or liability other than iretl®rdinary Course of Business;

(e) amended its charter, ltyws or other organizational documents in a matirarcould have an adverse effect on the transes
contemplated by this Agreement;

(f) changed its accounting methods, principlesracfices, except insofar as may be required bynargdly applicable change in
GAAP, or made any new elections, or changes tocamgnt elections, with respect to Taxes that attee Acquired Assets;

(9) entered into, amended, terminated, took ortexhito take any action that would constitute aatioh of or default under, or
waived any rights under, any contract or agreerokatnature required to be listed in Section 2.%ection 2.8 of the Disclosure Schedule;

(h) made or committed to make any capital expenglitu excess of $1,000 per item or $10,000 in tigregate;
(i) instituted or settled any Legal Proceeding;

(j) from the date hereof until the Closing Dategkany action or failed to take any action pernditty this Agreement with the
knowledge that such action or failure to take actimuld result in (i) any of the representationd amrranties of the Seller set forth in this
Agreement becoming untrue or (ii) any of the caondg to the Closing set forth in Article IV not bgisatisfied; or

-5-



(k) agreed in writing or otherwise to take anytwd foregoing actions.

2.6 Ownership and Condition of Assets

(&) The Seller is the true and lawful owner, ansl ¢paod title to, all of the Acquired Assets, freel @lear of all Security Interests,
except as set forth in Section 2.6(a) of the Dmate Schedule. Upon execution and delivery by tikeiSto the Buyer of the instruments of
conveyance referred to in Section 1.5(b)(iii), Bueyer will become the true and lawful owner of, amtl receive good title to, the Acquired
Assets, free and clear of all Security Interest&ithan those set forth in Section 2.6(a) of tiseldsure Schedule.

(b) The Acquired Assets are sufficient for the aaetdf the Seller’'s Business as presently conduatetias presently proposed to
be conducted in the Seller's development plan damd 9, 2003 (the “Development Plan”), and cohge all assets necessary to conduct the
Business as presently conducted and as presenfipged to be conducted in the Development Plarh Bagible Acquired Asset is free
from material defects, has been maintained in @egare with normal industry practice, is in goodragiag condition and repair (subject to
normal wear and tear) and is suitable for the psepdor which it presently is used.

(c) Section 2.6(c) of the Disclosure Schedule listévidually (i) all Acquired Assets which are éd assets (within the meaning of
GAAP) having a book value greater than $500, irtifigethe cost, accumulated book depreciation () @amd the net book value of each such
fixed asset as of the Most Recent Balance Sheet, @ad (ii) all other Acquired Assets of a tangibdgure (other than inventories) whose
book value exceeds $1,000.

(d) Each item of equipment, motor vehicle and otis=et that is being transferred to the Buyer esopghe Acquired Assets and
that the Seller has possession of pursuant tose legreement or other contractual arrangementsigdin condition that, upon its return to its
lessor or owner under the applicable lease or aontthe obligations of the Seller to such lessavener will have been discharged in full.

2.7 Intellectual PropertyWith respect to the Intellectual Property usedwsively in the conduct of the Business:

(a) Section 2.7(a) of the Disclosure Schedule (i3tsach patent, patent application, copyrighisegtion or application therefor,
mask work registration or application therefor, aradiemark, service mark and domain name registrati application therefor of the
Business and (ii) each Customer Deliverable oBtsiness.

(b) The Seller owns or has the right to use a#lllattual Property necessary (i) to use, manufactumve manufactured, market
and distribute the Customer Deliverables anddipperate the Internal Systems. Upon executiordafidery by the Seller to the Buyer of the
instruments of conveyance referred to in Sectidb)(iii), each item of Seller Intellectual Propewill be owned or available for use by the
Buyer immediately following the Closing on substalty identical terms and conditions as it was intiagely prior to the Closing. The
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Seller has taken reasonable measures to proteptdpdetary nature of each item of Seller Intdilet Property, and to maintain in confide|

all trade secrets and confidential informationt fhawns or uses with respect to the Businessh&knowledge of the Seller, no other person
or entity has any rights to any of the Seller letglal Property owned by the Seller (except purst@agreements or licenses specified in
Section 2.7(d) of the Disclosure Schedule), anthédknowledge of the Seller, no other person @ityeis infringing, violating or
misappropriating any of the Seller Intellectual oy .

(c) To the knowledge of the Seller, none of thet@uer Deliverables, or the marketing, distributipmgvision or use thereof,
infringes or violates, or constitutes a misappratiwn of, any Intellectual Property rights of argrgon or entity. To the knowledge of the
Seller, none of the Internal Systems, or the useetf, infringes or violates, or constitutes a ipgsapriation of, any Intellectual Property
rights of any person or entity. Section 2.7(c)raf Disclosure Schedule lists any complaint, claimatice, or written threat thereof, received
by the Seller alleging any such infringement, iola or misappropriation; and the Seller has preditb the Buyer complete and accurate
copies of all written documentation in the possmssif the Seller relating to any such complairdjral notice or threat. The Seller has
provided to the Buyer complete and accurate cagfiel written documentation in the Sellepossession relating to claims or disputes kr
to the Seller concerning any Seller’s Intellecteedperty.

(d) Section 2.7(d) of the Disclosure Schedule idiesteach license or other agreement pursuanhtohathe Seller has licensed,
distributed or otherwise granted any rights to #imigd party with respect to, any Seller IntelledtBeoperty. Except as described in Section 2.7
(d) of the Disclosure Schedule, the Seller hasageted to indemnify any person or entity againgtiaftingement, violation or
misappropriation of any Intellectual Property rightith respect to any Customer Deliverables.

(e) Section 2.7(e) of the Disclosure Schedule ifleateach item of Seller Intellectual Propertyttisaowned by a party other than
the Seller, and the license or agreement pursoamhich the Seller uses it (excluding off-the-slseiftware programs licensed by the Seller
pursuant to “shrink wrap” licenses).

(f) The Seller has not disclosed the source codéhtoSoftware or other confidential informatiomstituting, embodied in or
pertaining to the Software to any person or enéiggept to its employees, agents and contractocshakie executed confidentiality
agreements with the Seller, or pursuant to theesgeats listed in Section 2.7(f) of the Disclosuce&lule, and the Seller has taken
reasonable measure to prevent disclosure of suckescode.

(9) All of the copyrightable materials (includingfvare) incorporated in or bundled with the CustoDeliverables that have
been created in the past three years have bededt®aemployees of the Seller within the scoptheir employment by the Seller or by
independent contractors of the Seller who havewgredcagreements expressly assigning all righg, @itid interest in such copyrightable
materials to the Seller. No portion of such coplytédple materials was jointly developed with anydhparty.
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(h) To the knowledge of the Seller, the Customédiveeables and the Internal Systems necessaryridumi the Business are free
from significant defects or programming errors andform in all material respects to the written wilmentation and specification therefor.
2.8 Contracts

(a) Section 2.8 of the Disclosure Schedule listsfttiowing agreements (written or oral) to whitte tSeller is a party as of the
date of this Agreement and which is primarily rethto the Business:

(i) any agreement (or group of related agreemédatghe lease of real property or personal prop&dsn or to third parties
providing for lease payments in excess of $1,00Gapaum or having a remaining term longer thanve/¢12) months;

(i) any agreement (or group of related agreemdntshe purchase or sale of products or for thaifhing or receipt of
services (A) which calls for performance over agukof more than one year, (B) which involves mibran the sum of $1,000, or (C) in wh
the Seller has granted manufacturing rights, “nfedgred nation” pricing provisions or marketingdistribution rights relating to any
products or territory or has agreed to purchaséamm quantity of goods or services or has agtequirchase goods or services exclusi
from a certain party;

(iii) any agreement concerning the establishmemip&ration of a partnership, joint venture or ledifiability company;

(iv) any agreement (or group of related agreemeamtdgr which it has created, incurred, assumediaragteed (or may
create, incur, assume or guarantee) indebtedmesading capitalized lease obligations) involvingna than $1,000 or under which it has
imposed (or may impose) a Security Interest onddrits assets, tangible or intangible;

(v) any agreement for the disposition of any matggortion of the assets primarily related to thesiBess (other than sales
of products in the Ordinary Course of Business3ror agreement for the acquisition of such asséte(than purchases of inventory or
components in the Ordinary Course of Business);

(vi) any agreement concerning confidentiality oncompetition;
(vii) any employment or consulting agreement;
(viii) any agreement involving any current or fonnodficer, director or stockholder of the Selleraor Affiliate thereof;

(ix) any agreement under which the consequencadefault or termination would reasonably be exgetd have a Seller
Material Adverse Effect;
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(x) any agreement which contains any provisionsiirégy the Seller to indemnify any other party (exting indemnities
contained in agreements for the purchase, saleamse of products entered into in the Ordinaryr€ewf Business); and

(xi) any other agreement (or group of related age#s) either involving more than $1,000 or notesd into in the
Ordinary Course of Business.

(b) The Seller has made available to the Buyemaptete and accurate copy of each agreement list8eétion 2.7 or Section 2.8
of the Disclosure Schedule. With respect to eacheagent so listed: (i) the agreement is legaldydlinding and enforceable and in full force
and effect as to the Seller; (i) for those agreeimiéo which the Seller is a party, the agreenmeassignable by the Seller to the Buyer witt
the consent or approval of any party (except afostt in Section 2.3 of the Disclosure Scheduts] will continue to be legal, valid, binding
and enforceable and in full force and effect immgaly following the Closing in accordance with teems thereof as in effect immediately
prior to the Closing; and (iii) neither the Selker, to the knowledge of the Seller, any otherypastin material breach or violation of, or
default under, any such agreement, and, to the lenlge of the Seller, no event has occurred, isipgnat is threatened, which, after the
giving of notice, with lapse of time, or otherwisequld constitute a material breach or defaulth®y $eller or, to the knowledge of the Seller,
any other party under such agreement.

2.9 Insurance Section 2.9 of the Disclosure Schedule lists @astirance policy (including fire, theft, casualkpmprehensive general
liability, workers compensation, business interimpt environmental, product liability and automehihsurance policies and bond and surety
arrangements) to which the Seller is a party anidiwis primarily related to the Business, all ofigthare in full force and effect. Such
insurance policies are of the type and in amoumssoenarily carried by organizations conducting basses or owning assets similar to those
of the Business. There is no material claim pendimder any such policy as to which coverage has haestioned, denied or disputed by the
underwriter of such policy. All premiums due anggale under all such policies have been paid, hadbeller is otherwise in compliance in
all material respects with the terms of such peéci

2.10 Litigation. There is no Legal Proceeding which is pendinga® been threatened in writing against the Sadlated to the
Business which (a) seeks either damages in exé&ds@00 or equitable relief or (b) in any manniealéenges or seeks to prevent, enjoin,
alter or delay the transactions contemplated ks/Algireement. There are no judgments, orders oedsa@utstanding against the Seller with
respect to the Business.

2.11 Warranties No product or service manufactured, sold, leakeghsed or delivered by the Seller primarily tethto the Business is
subject to any guaranty, warranty, right of retuight of credit or other indemnity other thantfig applicable standard terms and conditions
of sale or lease of the Seller, which are set fortBection 2.11 of the Disclosure Schedule, anan@nufacturers’ warranties for which the
Seller has, to its knowledge, any actual or potiitibility.
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2.12 Employees

(a) Section 2.12 of the Disclosure Schedule coatailist of all employees of the Business, alontt Wie position and the annual
rate of compensation of each such person. Eackrdusr past employee of the Business has enteted icustomary invention assignment,
confidentiality, non-competition and non-solicitatiagreement with the Seller. Section 2.12 of tlelbsure Schedule contains a list of all
employees of the Business who are a party to acoarpetition agreement with the Seller; copies chsagreements have been made
available to the Buyer. To the knowledge of thdeé8eho key employee or group of employees of thseiBess has any plans to terminate
employment with the Seller (other than for the msgoof accepting employment with the Buyer follogvthe Closing).

(b) The Seller is not a party to or bound by anjective bargaining agreement, nor experiencedstrikes, grievances, claims of
unfair labor practices or other collective bargaindisputes, in each case with respect to emplayfetbe Business. The Seller has no
knowledge of any organizational effort made or éite@ed, either currently or within the past tworgely or on behalf of any labor union
with respect to employees of the Business.

2.13 Real PropertyThe Seller does not have any ownership or leddéhigrest in any real property.

2.14 Legal ComplianceThe Seller is currently conducting, and has lairaks conducted, the Business in compliance egth
applicable law (including rules and regulationsr¢umder) of any federal, state, local or foreigaegament, or any Governmental Entity,
except for any violations or defaults that, indivédly or in the aggregate, have not had and woatdeasonably be expected to have a Seller
Material Adverse Effect. The Seller has not receigry written notice or communication from any Gowveental Entity alleging
noncompliance with any applicable law, rule or fagan.

2.15 Customers and SupplierSchedule 2.15ets forth a list of the top five (5) customerstef Business (by revenues generated over
the past twelve (12) months) and the amount ofmege accounted for by such customer during eadheriod and (b) each supplier that is
the sole supplier of any significant product owvgs to the Business.

2.16 _Permits Section 2.16 of the Disclosure Schedule seth fotist of all Permits issued to or held by thde3eSuch listed Permits
are the only Permits that are required for theeBédl conduct the Business as presently conduetegpt for those the absence of which,
individually or in the aggregate, have not had adld not reasonably be expected to have a Seltaeidl Adverse Effect. Each such Pel
is in full force and effect; the Seller is in madédicompliance with the terms of each such Peramt], to the knowledge of the Seller, no
suspension or cancellation of such Permit is tleread. Each such Permit is assignable by the Seltee Buyer without the consent or
approval of any party.
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2.17 BrokersFees. The Seller does not have any liability or obligatto pay any fees or commissions to any brokedgefr or agent
with respect to the transactions contemplated isyAgreement.

2.18 Disclosure No representation or warranty by the Seller dosthin this Agreement, and no statement contaiimélge Disclosure
Schedule or any other document, certificate orratierument delivered by or on behalf of the Sgtlersuant to this Agreement, contains
untrue statement of a material fact or omits ttestéay material fact necessary, in light of thewinstances under which it was made, in order
to make the statements herein or therein not nislga

2.19 Certain Securities Laws Representationgth respect to the Common Stock to be acquinezbnnection with the purchase of the
Acquired Assets hereunder:

(@) () The Seller is a “sophisticated investor’sash term is defined in Rule 506(b)(2)(ii) promatked under the Securities Act of
1933, as amended (the “Securities Act”); or

(if) The Seller has such knowledge and experiendmancial and business matters that it is capab&yvaluating the meri
and risks of the investment in the Common Stock.

(b) The Seller is receiving the Common Stock faestment for its own account and not with a viewotofor resale in connection
with, the distribution or other disposition thergother than a distribution by the Seller to itsckholders or as otherwise contemplated he

(c) The Seller has been advised that a restriégtiyend in substantially the following form shall laced on the certificates
representing such shares:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBS3ERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “1933 ACT"), OR THE SECURITIES ACT ORNY STATE AND MAY NOT BE OFFERED, SOLD, OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UN&& AND UNTIL REGISTERED UNDER THE 1933 ACT
OR APPLICABLE STATE SECURITIES ACTS OR, IN THE OPIBIN OF COUNSEL IN FORM AND SUBSTANCE
SATISFACTORY TO THE ISSUER OF THESE SECURITIES, SWOFFER, SALE OR TRANSFER, PLEDGE OR
HYPOTHECATION IS IN COMPLIANCE THEREWITH.
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE BUYER

Except as set forth in the Buyer Reports (as ddftredow), the Buyer represents and warrants tG#iker as follows:

3.1 Organization and Corporate Pow&he Buyer is a corporation duly organized, vglielkisting and in good standing under the laws
of the State of Delaware. The Buyer has all retpisdrporate power and authority to carry on tharmsses in which it is engaged and to
and use the properties owned and used by it.

3.2 Authorization of the TransactioThe Buyer has all requisite power and authodtgxecute and deliver this Agreement and the
Ancillary Agreements and to perform its obligatidreseunder and thereunder. The execution and dglbyethe Buyer of this Agreement a
the Ancillary Agreements, the performance by thgdwof this Agreement and the Ancillary Agreemeats] the consummation by the Bu
of the transactions contemplated hereby and theralsy been duly and validly authorized by all neagscorporate action on the part of the
Buyer. This Agreement has been duly and validlyceted and delivered by the Buyer and constituted emch of the Ancillary Agreements,
upon execution and delivery by the Buyer, will ditnge, a valid and binding obligation of the Buyenforceable against it in accordance
its terms.

3.3 NoncontraventionNeither the execution and delivery by the Buyfahs Agreement or the Ancillary Agreements, rog t
consummation by the Buyer of the transactions copltated hereby or thereby, will (a) conflict withvdolate any provision of the Certifica
of Incorporation or by-laws of the Buyer, (b) reguon the part of the Buyer any notice to or filimgh, or permit, authorization, consent or
approval of, any Governmental Entity, (c) confligth, result in breach of, constitute (with or witht due notice or lapse of time or both) a
default under, result in the acceleration of olilmy@s under, create in any party any right to teate, modify or cancel, or require any notice,
consent or waiver under, any contract or instrunti@mthich the Buyer is a party or by which it isupal or to which any of its assets is sub
except for (i) any conflict, breach, default, aeration, termination, modification or cancellatiwhich would not adversely affect the
consummation of the transactions contemplated evetii) any notice, consent or waiver the absesfoehich would not adversely affect
the consummation of the transactions contemplageelly, or (d) violate any order, writ, injunctiatgcree, statute, rule or regulation
applicable to the Buyer or any of its propertieassets.

3.4 Brokets Fees The Buyer has no liability or obligation to payyaees or commissions to any broker, finder omagéth respect to
the transactions contemplated by this Agreement.

3.5 Certificate of Incorporation and Byvaws. True, correct and complete copies of the Cediéiof Incorporation and By-Laws or
equivalent organizational documents, each as andeiod#gate, of the Buyer have been made availaltleet&eller. The Certificate of
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Incorporation and By-Laws, or equivalent organadil documents, of Buyer are in full force and eéff@uyer is not in violation of any
provision of its Certificate of Incorporation, Byalvs or equivalent organizational documents.

3.6 Capitalization

(a) The authorized capital stock of the Buyer cetgsdf 18,000,000 shares of Common Stock, par \&Ou@0025 per share, and
1,750,000 shares of Preferred Stock, par valueD$@B® per share. As of the date hereof, 10,642,88&s of the Buyer's Common Stock
were issued and outstanding and none of the shatke Buyer’s Preferred Stock were issued andtandéng. All of the issued and
outstanding shares of the Buyer's Common Stock baea validly issued, and are fully paid and noessable, and are not subject to
preemptive rights. Each share of the Buyer's Com@imrtk to be issued in connection with this Agreetias been duly authorized and,
when so issued, will be fully paid and nonassegsditde and clear of any liens, will not be subjegireemptive rights, and will be freely
transferable.

(b) Except as set forth in the Buyer Reports (dséd below): (i) there are no options, warrantetirer agreements, arrangements
or commitments of any character to which the Bluyer party, requiring the Buyer to grant, issusell any shares of the capital stock or ¢
equity interests of the Buyer; (ii) the Buyer hasabligation, contingent or otherwise, to repure&hasdeem or otherwise acquire any shar
the capital stock or other equity interests ofBluger; and (iii) there are no voting trusts, prexg other agreements or understandings to or
by which the Buyer is a party or is bound with esto the voting of any shares of capital stocktber equity interests of the Buyer.

3.7 Reports and Financial Statemeritfie Buyer has previously furnished or made akllto the Seller complete and accurate copies,
as amended or supplemented, of (a) its Annual RepmoForm 10-KSB for the fiscal year ended Decen®ier2002, as filed with the
Securities and Exchange Commission (the “SE®))jté Proxy Statement and related materials filéti the SEC in connection with its 20
Annual Meeting of Stockholders, and (c) all otheparts filed by the Buyer under Section 13 or satiees (a) or (c) of Section 14 of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”) with the SEC since December 31, 2B802h reports are collectively
referred to herein as the “Buyer Reports”). The @ugeports constitute all of the documents requiodak filed by the Buyer under the
Securities Act or the Exchange Act with the SEGrfidecember 31, 2002 through the date of this AgesgnThe Buyer Reports complied in
all material respects with, the requirements ofSkeurities Act, Exchange Act and the rules andlegigns thereunder when filed. As of their
respective dates, or if amended as of the dateedfast such amendment, the Buyer Reports didorgam any untrue statement of a material
fact or omit to state a material fact required ¢cshated therein or necessary to make the statertemein, in light of the circumstances under
which they were made, not misleading. All documeatgiired to be filed by the Buyer with the SE@athe date hereof and prior to the
Closing will comply in all material respects withetrequirements of the Securities Act, Exchangeafidtthe rules and regulations thereunder
and none of such documents will contain any unstagement of a material fact or will omit to statenaterial fact required to be stated the
or necessary to
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make the statements therein, in light of the cirstamces in which they were made, not misleading.dudited financial statements and
unaudited interim financial statements of the Bugeluded in the Buyer Reports to be included ip eports required to be filed after the
date hereof and prior to Closing, (i) compliedwalt comply, as to form in all material respectshvapplicable accounting requirements and
the published rules and regulations of the SEC waiipect thereto when filed, (ii) were preparedyilirbe prepared, in accordance with
GAAP applied on a consistent basis throughout #reds covered thereby (except as may be indidht@in or in the notes thereto, and in
the case of quarterly financial statements, as by Form 10-QSB under the Exchange Act), {éiyly present, or will fairly present, the
consolidated financial condition, results of opienas and cash flows of the Buyer as of the respedates thereof and for the periods refe
to therein, and (iv) are consistent, or will be sistent, with the books and records of the Buyerc&sDecember 31, 2002, the Buyer has not
incurred any liabilities or obligations of any napindividually or in the aggregate, that wouldvda Buyer Material Adverse Effect.

3.8 Absence of Material Adverse Chandgince December 31, 2002, the Buyer has conditstbdsiness and operations in the ordir
and usual course consistent with past practiceggwhere such failure would not have a Buyer Maktétdverse Effect, and there has not
occurred: (i) any event, condition or occurrenceitigor that would have, individually or in the aggate, a Buyer Material Adverse Effect;
(il any damage, destruction or loss (whether draowered by insurance) having or which would hawdividually or in the aggregate, a
Buyer Material Adverse Effect; or (iii) a distriboh of any kind by the Buyer on any class of itpital stock.

3.9 Litigation. Except as disclosed in the Buyer Reports, tremmilLegal Proceeding which is pending or, to thgeB’'s knowledge,
threatened against the Buyer or any subsidiarii@Buyer which, if determined adversely to the Buyresuch subsidiary, could have,
individually or in the aggregate, a Buyer MateAalverse Effect or which in any manner challengesemks to prevent, enjoin, alter or delay
the transactions contemplated by this Agreemerdr& hre no judgments, orders or decrees outstaadaigst the Buyer.

3.10 Legal ComplianceThe Buyer is currently conducting, and has atimés conducted, its business in compliance wittlieable
law (including rules and regulations thereundermwf federal, state, local or foreign governmengry Governmental Entity, except for any
violation or defaults that, individually or in tleggregate, have not had and would not reasonaldyfected to have a Buyer Material
Adverse Effect. The Buyer has not received anyceatr communication from any Governmental Entitggihg noncompliance with any
applicable law, rule or regulation.
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ARTICLE IV
CONDITIONS TO CLOSING

4.1 Conditions to Obligations of the BuyeFhe obligation of the Buyer to consummate thadaations contemplated by this Agreement
to be consummated at the Closing is subject tadltisfaction of the following conditions:

() the Seller shall have obtained at its own egpdand shall have provided copies thereof to theeB all of the assignments,
waivers, permits, consents, approvals or otheramizidtions, and effected all of the registratidilsigs and notices, including from all
applicable Governmental Entities and necessarg farties, which are required on the part of tHieeGexcept for any failure of which to
obtain or effect would not, individually or in tleggregate, have a material adverse effect onghé of the Buyer to own, operate or control
the Acquired Assets following the Closing or on #ility of the Parties to consummate the traneasticontemplated by this Agreement;

(b) each of the Seller’s creditors designated dmeSule 1.3(a)(iihereto shall deliver an unconditional and irrevdeablease of
the Seller and the Buyer from any and all claina #uch creditor had or may have had prior to tosiGg;

(c) the Seller shall have cured all defaults unded shall have assigned to the Buyer, the Assi@edracts designated by the
Buyer on_Schedule 4.1(bgreto;

(d) the representations and warranties of the iSsdtieforth in the first sentence of Section 2.d anSection 2.2 and any
representations and warranties of the Seller st fio this Agreement that are qualified as to mali¢y shall be true and correct in all
respects, and all other representations and wasanit the Seller set forth in this Agreement sbealktrue and correct in all material respects,
in each case as of the date of this Agreement suodl the Closing as though made as of the Clogirggpt to the extent such representations
and warranties are specifically made as of a pdaticdate (in which case such representations amthwties shall be true and correct as of
such date);

(e) the Buyer and its attorneys, accountants amer sepresentatives and agents shall have satisfgatompleted their due
diligence investigation of the Seller and the Bas#) after having been given full access to (igtteunting books and other business and
financial records, reports and documents of theeGahd the Business, (ii) the Seller’s facilitfes the purposes of inspection and
examination, and (iii) the officers, management eosultants of the Seller;

(f) the Seller shall have performed or compliedwiit all material respects its agreements and awsrequired to be performed
or complied with under this Agreement as of or ptawthe Closing;

(9) no Legal Proceeding shall be pending or threstaelating primarily to the Business wherein afauorable judgment, order,
decree, stipulation or injunction would in any reaably foreseeable way (i) prevent consummatiai@transactions contemplated by this
Agreement, (ii) cause the transactions contemplayetiis Agreement to be rescinded following conmation or (iii) affect adversely the
right of the Buyer to own, operate or control afiyn@ Acquired Assets, or to conduct the Businassuarently conducted, following the
Closing, and no such judgment, order, decree, latipu or injunction shall be in effect;

(h) the Seller shall have delivered to the BuyerSieller Certificate;
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(i) the Seller shall have delivered to the Buyeupdate, as of the Closing Date, of each list doathin the Disclosure Schedule
that lists or describes Acquired Assets;

(j) the Seller shall have delivered to the Buyetudoents evidencing the release or terminationl@edurity Interests on the
Acquired Assets, and copies of filed UCC terminatitatements with respect to all UCC financingestaints evidencing Security Interests;

(k) the Buyer shall have received from counseht$eller an opinion in substantially the form ettd hereto as Exhibit E
addressed to the Buyer and dated as of the Cldaibe;

() the Buyer shall have received such other dediiés and instruments (including certificates @bd standing of the Seller in its
jurisdiction of organization and the various forejgrisdictions in which it is qualified, certifiecharter documents, certificates as to
incumbency of officers and the adoption of authingzesolutions of the Seller’'s Stockholders an@iBloof Directors) as it shall reasonably
request in connection with the Closing;

(m) the Buyer shall have received a copy of thes®uode of the Seller, and be able to compile soacince code and test it
satisfactory to the Buyer prior to Closing; and

(n) the Buyer shall have entered into an Employmgmeement with Wendy Angst and an Offer LettetvBeth Hurter, in the
form to be agreed upon between the Buyer and eddls.0Angst and Ms. Hurter.

4.2 Conditions to Obligations of the Selléfhe obligation of the Seller to consummate thagsactions contemplated by this Agreement
to be consummated at the Closing is subject tadltisfaction of the following conditions:

(a) the representations and warranties of the Bsgeforth in the first sentence of Section 3.1 @mn8ection 3.2 and any
representations and warranties of the Buyer s#t forthis Agreement that are qualified as to mality shall be true and correct in all
respects, and all other representations and wasanit the Buyer set forth in this Agreement sbhaltrue and correct in all material respects,
in each case as of the date of this Agreement suodl the Closing as though made as of the Clogiregpt to the extent such representations
and warranties are specifically made as of a pdaticdate (in which case such representations amthwties shall be true and correct as of
such date);

(b) the Buyer shall have performed or compliedlimeterial respects with its agreements and covesnaquired to be performed
or complied with under this Agreement as of or ptawthe Closing;

(c) no Legal Proceeding shall be pending or threatevherein an unfavorable judgment, order, destgmylation or injunction
would (i) prevent consummation of the transacticmstemplated by this Agreement or (ii) cause thadactions contemplated by this
Agreement to be rescinded following consummation;
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(d) the Buyer shall have delivered to the SellerBluyer Certificate;

(e) the Seller shall have received from counséhéoBuyer an opinion in substantially the form elttad hereto as Exhibit,F
addressed to the Seller and dated as of the Cl@stey and

(f) the Seller shall have received such other fiestes and instruments (including certificategobd standing of the Buyer in its
jurisdiction of organization, certificates as te ihcumbency of officers and the adoption of alittilog resolutions) as it shall reasona
request in connection with the Closing.

ARTICLE V
POST-CLOSING COVENANTS

5.1 Assigned Contractdf (i) any of the Assigned Contracts or othereds®r rights constituting Acquired Assets may lmassigned
and transferred by the Seller to the Buyer (asaltref either the provisions thereof or applicalale) without the consent or approval of a
third party, (ii) the Seller, after using its Reaable Best Efforts, is unable to obtain such conseapproval prior to the Closing and (iii) the
Closing occurs nevertheless, then (A) such Assi@muracts and/or other assets or rights shalbaassigned and transferred by the Seller
to the Buyer at the Closing and the Buyer shallassume the Seller’s liabilities or obligationshwigspect thereto at the Closing, (B) the
Seller shall continue to use its Reasonable Bdsti&fto obtain the necessary consent or appra/aban as practicable after the Closing,
Seller shall not be required to make any paymeahioPerson or forego any benefits to obtain sodsent or approval) and (C) upon the
obtaining of such consent or approval, the Buyerthe Seller shall execute such further instrumehtonveyance (in substantially the form
executed at the Closing) as may be necessaryignaasd transfer such Assigned Contracts and/@rahbsets or rights (and the associated
liabilities and obligations of the Seller) to theyr within thirty (30) days of the Closing Date.

5.2 Solicitation and Hiring For a period of two (2) years after the Closiregé) neither the Seller nor the Buyer shall (ijuesi, induce
or attempt to influence any distributor or supptiégoods or services to any other party to cugatancel any business they may transact
with the other party, (ii) request, induce or af¢rto influence any customers of any other parsy ttave done business with or potential
customers which have been in contact with the gibely to curtail or cancel any business they maydact with the other party, (iii) request,
induce or attempt to influence any employee of atitmer party to terminate his or her employmentarsulting agreement with such other
party or (iv) request, induce or attempt to infloemny Governmental Entity or regulatory authaigtyerminate, revoke or materially and
adversely alter or impair any license held, ownesgd or reserved for the other party.
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5.3 NorCompetition.

(a) For a period of two (2) years after the Cloddage, the Seller shall not, either directly orifedtly as a stockholder, investor,
partner, consultant or otherwise, (i) design, deweimanufacture, market, sell or license any prbduprovide any service anywhere in the
world which is competitive with any product designdeveloped (or under development), manufactwsed, or licensed or any service
provided by the Business within the one-year pepigdr to the Closing Date or (ii) engage anywhierthe world in any business competitive
with the Business as conducted as of the Closirtg Braduring the one-year period prior to the GigdDate; provided however, the Seller
may make an investment in any public traded comgédiusiness for up to two percent (2%) of the auiding capital stock of such company;
and, provided further, that if the Seller subcontracts for serviceghatrequest of a client, substantially similartte Business, such action
shall not be deemed to be competitive to the Bssias provided above.

(b) The Seller agrees that the duration and gebigaeope of the non-competition provision setifant this Section 5.3 are
reasonable. In the event that any court determivesthe duration or the geographic scope, or lathunreasonable and that such provisi
to that extent unenforceable, the Parties agradhhbarovision shall remain in full force and efféor the greatest time period and in the
greatest area that would not render it unenforeedifie Parties intend that this non-competitiorvision shall be deemed to be a series of
separate covenants, one for each and every cofiech and every state of the United States of Aqzaemnd each and every political
subdivision of each and every country outside thédd States of America where this provision igimted to be effective.

(c) The Seller shall, and shall use its Reasonafitets to cause its Affiliates to, refer all ingigis regarding the Business to the
Buyer.

5.4 Tax Matters All transfer taxes, deed excise stamps and siroilarges related to the sale of the Acquired Assettemplated by
this Agreement shall be paid by the Seller.

5.5 Sharing of Data

(a) The Seller shall have the right for a periog@ien years following the Closing Date to haveaeable access to such books,
records and accounts, including financial and tdarmation, correspondence, production records,|@ynpent records and other records that
are transferred to the Buyer pursuant to the texfntisis Agreement for the limited purposes of codahg its involvement in the Business
conducted prior to the Closing Date and for commmyivith its obligations under applicable securitiex, environmental, employment or
other laws and regulations. The Buyer shall haeeitiht for a period of seven years following tHe<ing Date to have reasonable access on
advance notice and during regular business houtose books, records and accounts, including fiimhand accounting records (including
the work papers of the Seller’s independent ace@isy}, tax records, correspondence, productiorrdecemployment records and other
records relating primarily to the Business thatratained by the Seller pursuant to the termsisfAlgreement to the extent that any of the
foregoing is needed by the Buyer for the purposgoofiucting the Business after the Closing
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and complying with its obligations under applicabéeurities, tax, environmental, employment or othes and regulations. Neither the
Buyer nor the Seller shall destroy any such bomrds or accounts retained by it outside of thdirf@ry Course of Business without first
providing the other Party with the opportunity fatain or copy such books, records, or accountadt ether Party’s expense.

(b) Promptly upon written request by the Buyer matlany time following the Closing Date, the Sed#iball, at the Buyer’s
expense, authorize the release to the Buyer @fedlpertaining to the Acquired Assets held by &deral, state, county or local authorities,
agencies or instrumentalities.

(c) At any time after the Closing, at the requdghe Buyer, the Seller shall introduce the Buyethie Seller’s principal suppliers,
customers and employees to facilitate discussietsden such persons and the Buyer in regard tBuljer's conduct of the Business
following the Closing.

5.6 Use of Name The Seller shall not use, and shall not permytAffiliate to use, the names “CapMed”, “CapMed ladg“Personal
Health Record”, “PHR”, “Personal Healthkey” and “RH/oney” or any name reasonably similar thereterdfie Closing Date in connection
with any business related to, competitive withanroutgrowth of, the business conducted by theeSefi the date of this Agreement;
provided, however, that the Seller shall be pesditb use its corporate name for purposes of windmits business.

5.7 Collection and Billing of Accounts Receivabl€he Seller agrees that it shall forward prompilyhe Buyer any monies, checks or
instruments received by the Seller after the Clp&iate with respect to the accounts receivableeghloy the Buyer for services rendered by
the Buyer after the Closing. The Buyer agreesittsitall forward promptly to the Seller any moniebecks or instruments received by the
Buyer after the Closing Date with respect to theoaats receivable earned by the Seller for servieedered by the Seller prior to the Clos
Date.

5.8 Listing of SharesThe Buyer shall cause such shares of the Buggmamon Stock issued to be listed for trading onAheerican
Stock Exchange or on such securities exchange ketnan which such shares are then listed.

5.9 Bulk Transfer LawsThe Buyer hereby waives compliance by the Selltr the provisions of any so-called “bulk transfer
law” (including without limitation bulk transfer laws eging to Taxes) of any jurisdiction in connectioithathe sale of the Acquired Assets
the Buyer.

5.10 Piggyback Registration RightH at any time the Buyer determines to registadar the Securities Act (including pursuant to a
demand of any security holder of the Buyer exemgisegistration rights), any of its Common Stockc@pt securities to be issued solely in
connection with any acquisition of any entity oskness, shares issuable solely upon exercise ek sftions, shares issuable solely pursuant
to employee benefit plans or stock purchase plamshares to be registered on any registration fbahdoes not permit secondary sales, and
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except for any registration statement the Buyereruly has filed with the SEC and is not yet effiez}, it shall give to the Seller written not
of such determination at least fifteen (15) daysrgo each such filing. If, within five (5) day$ter receipt of such notice, the Seller so
requests in writing, the Buyer will use all commially reasonable efforts to include all or any paEfrthe Seller's Common Stock in such
registration statement (to the extent permittedybplicable regulation) that the Seller requestsetoegistered (the “Registrable Securities”);
provided, however, (i) the number of shares of Registrable Securitiay be reduced as required to first accommodbatesgistration of the
Common Stock held by stockholders of the Buyerfahedate hereof that are entitled to registratinsuch offering, and (i) in the event any
registration pursuant to this Section 5.10 shaliil&hole or in part, an underwritten public offey of Common Stock, the number of shares
of Registrable Securities to be included in suchiaerwriting may be reduced if and to the exthat the managing underwriter is of the
opinion that such inclusion would materially andedely affect the marketing of the securitiesecsbld therein. The registration of the
Seller's Common Stock pursuant to this Section SHdll be at the expense of the Buyer; provideowever, the Seller shall be responsible
for all commissions and discounts, if any, reldtethe registration of the Seller's Common StockyARegistrable Securities which are
included in any underwritten public offering undleis Section 5.10 will be sold upon such termshasmianaging underwriters reasonably
request. If the Seller disapproves of the termsuch underwriting, the Seller may elect to withdtherefrom by written notice to the Buyer
and the underwriter. Notwithstanding the foregagingvisions, the Buyer may withdraw any registrastatement referred to in this Section
5.10 without thereby incurring any liability to tisller. The rights granted to Seller pursuanhi® $ection 5.10 shall also extend to any
stockholder or affiliate of the Seller to whom ailany portion of the Seller's Common Stock is sferred.

5.11 Confidential InformationBuyer, its affiliates and subsidiaries, and thegpective employees, agents and representatives
(collectively, “Representatives”$hall hold in strict confidence and trust all infation disclosed or made available to such pabtjeSeller o
its Representatives (the “Confidential Informatigréind shall not directly or indirectly discloseyaonfidential Information to any person or
entity except those of Buyer's Representatives mdwd to know such information to enable Buyer @lwate and/or consummate the
transactions contemplated herein. Buyer and itgédemtatives shall not use the Confidential Infdromafor any other purpose whatsoever.
For purposes of this Agreement, Confidential Infation shall include, without limitation, Seller'mé&ncial information, services, products,
technology, software, object code, source codewkimow, trade secrets, trade practices, and markptangs and materials (including, withc
limitation, the Development Plan); the names, askle and any other characteristics or identifyifigrmation of Selles existing or potentii
customers, suppliers and contractors; and, alyagal compilations, studies or other materials amegpby Buyer or its Representatives
containing or based in whole or in part upon sugbrmation. Confidential Information shall not indle any information which (i) is or
becomes available to the public other than asdhsequence of a breach of any obligation of confidéty; (ii) is actually known to or in th
possession of Buyer without any limitation on useisclosure prior to receipt from Seller; or (ig)rightfully received from a third party
(other than a Seller Representative) in possessgisach information who is not under obligatiorSeller not to disclose the information.
Upon termination or expiration of this
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Agreement, for any reason, Buyer and its Represeasashall promptly return to Seller or, at Seédleption, destroy all Confidential
Information in their possession or under their calnincluding any and all copies or duplicatesréted. Buyer understands that in the event it
or any of its Representatives fails to comply with terms of this paragraph, Seller may suffeparable harm which would not be
adequately compensated for by monetary damages.dbuyer, therefore, agrees that in the eventlotach or threatened breach of this
paragraph, Seller shall be entitled to injunctind/ar other equitable relief, in addition to anhertremedies available at law, without having
to prove actual damages or to post a bond.

ARTICLE V|
INDEMNIFICATION

6.1 Indemnification by the SelleThe Seller shall indemnify the Buyer in respéciand hold the Buyer harmless against, Damages
incurred or suffered by the Buyer or any Affilidateereof resulting from, relating to or constituting

(a) any breach of any representation or warranth@fSeller contained in this Agreement, any AagjllAgreements or any other
agreement or instrument (including the Seller @edtie) furnished by the Seller to the Buyer purgua this Agreement, which is qualified
to materiality, or any material breach of any repreation or warranty of the Seller which is nogsalified;

(b) any failure to perform any material covenanagreement of the Seller contained in this Agrednaery Ancillary Agreement
or any agreement or instrument furnished by thée6t the Buyer pursuant to this Agreement;

(c) any Retained Liabilities;

(d) the failure of the Buyer and the Seller, inwection with the sale of the Acquired Assets bySkd#er to the Buyer pursuant to
this Agreement, to comply with, and obtain for Bigyer the benefits afforded by compliance with, applicable bulk transfers laws; or

(e) the failure by the Seller to deliver the AcaquairAssets free of the Security Interests relatinpose financing statements set
forth on Section 2.6(c) of the Disclosure Schedule.

6.2 Indemnification by the BuyefThe Buyer shall indemnify the Seller in respédctand hold it harmless against, any and all Darsage
incurred or suffered by the Seller resulting froelating to or constituting:

(a) any breach of any representation or warranth@Buyer contained in this Agreement, any Angjllagreement or any other
agreement or instrument (including the Buyer Ciedtt) furnished by the Buyer to the Seller purstanhis Agreement;
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(b) any failure to perform any covenant or agreetnoéthe Buyer contained in this Agreement, any ikaiy Agreement or any
other agreement or instrument furnished by the Btoy¢he Seller pursuant to this Agreement; or

(c) any Assumed Liabilities.

6.3 Indemnification Claims

(&) An Indemnified Party shall give written notdigon to the Indemnifying Party of the commencenwrany Third Party Action.
Such notification shall be given within twenty (203ys after receipt by the Indemnified Party ofic@bf such Third Party Action, and shall
describe in reasonable detail (to the extent knbwthe Indemnified Party) the facts constituting basis for such Third Party Action and the
amount of the claimed damages; provided, howeliat,rto delay or failure on the part of the IndemeifParty in so notifying the
Indemnifying Party shall relieve the IndemnifyingrB of any liability or obligation hereunder extépthe extent of any damage or liability
caused by or arising out of such failure. Withiretwy (20) days after delivery of such notificatitime Indemnifying Party may, upon written
notice thereof to the Indemnified Party, assumerobof the defense of such Third Party Action wittunsel reasonably satisfactory to the
Indemnified Party; provided that the Indemnifyingr® may not assume control of the defense of TRacy Action involving criminal
liability or in which equitable relief is soughtaigst the Indemnified Party. If the Indemnifyingradoes not, or is not permitted under the
terms hereof to, so assume control of the defehaeThird Party Action, the Indemnified Party shadhtrol such defense. The Non-
controlling Party may participate in such defensigssown expense. The Controlling Party shall kkepNon-controlling Party advised of the
status of such Third Party Action and the defehseebf and shall consider in good faith recommeadatmade by the Non-controlling Party
with respect thereto. The Non-controlling Partyllshanish the Controlling Party with such infornia as it may have with respect to such
Third Party Action (including copies of any summposmplaint or other pleading which may have beswex on such party and any written
claim, demand, invoice, billing or other documevitlencing or asserting the same) and shall otherad®perate with and assist the
Controlling Party in the defense of such Third Pa&ttion. The fees and expenses of counsel tortierhnified Party with respect to a Third
Party Action shall be considered Damages for pupas this Agreement if (i) the Indemnified Pargntrols the defense of such Third Party
Action pursuant to the terms of this Section 6.3§a(ji) the Indemnifying Party assumes controsoth defense and the Indemnified Party
reasonably concludes that the Indemnifying Partythe Indemnified Party have conflicting interestslifferent defenses available with
respect to such Third Party Action. The IndemnifyiParty shall not agree to any settlement of, erethitry of any judgment arising from, any
such Third Party Action without the prior writteartsent of the Indemnified Party, which shall noubeeasonably withheld, conditioned or
delayed; provided that the consent of the Indemdifarty shall not be required if the Indemnifyirayty agrees in writing to pay any
amounts payable pursuant to such settlement onjadgand such settlement or judgment includes glmimrelease of the Indemnified P
from further liability and has no other materiadlgiverse effect on the Indemnified Party. The IndéethParty shall not agree to any
settlement of, or the entry of any judgment aridiogn, any such Third Party Action without the prigritten consent of the Indemnifying
Party, which shall not be unreasonably withhelahditioned or delayed.
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(b) In order to seek indemnification under thisiéle VI, an Indemnified Party shall deliver a Claotice to the Indemnifying
Party and, with respect to any Claim by a Buyeemdified Party, to the Escrow Agreement.

(c) Within twenty (20) days after delivery of a @faNotice, the Indemnifying Party shall delivertte Indemnified Party the
Response, in which the Indemnifying Party shalbde of the following: (i) agree that the Indemrdfiearty is entitled to receive all of the
Claimed Amount (in which case the written respostsall be accompanied by a payment by the Indenmgffarty to the Indemnified Party
of the Claimed Amount, by check or by wire trankfér) agree that the Indemnified Party is enttle receive the Agreed Amount (in which
case the written response shall be accompaniedphyraent by the Indemnifying Party to the IndenadfParty of the Agreed Amount, by
check or by wire transfer); or (i) dispute thietindemnified Party is entitled to receive anyhaf Claimed Amount. If the Response crea
Dispute, the Indemnifying Party and the Indemnifiatty shall follow the procedures set forth int#er6.3(d) for the resolution of such
Dispute.

(d) During the ninety (90)-day period following thelivery of a Response that reflects a Dispute Itkdemnifying Party and the
Indemnified Party shall use good faith effortsé¢salve the Dispute. If the Dispute is not resolwéthin such ninety (90)-day period, the
Indemnifying Party and the Indemnified Party shlidlcuss in good faith the submission of the Dispoiten ADR Procedure. In the event the
Indemnifying Party and the Indemnified Party agupen an ADR Procedure, such parties shall, in dtatfan with the ADR Service,
promptly agree upon a format and timetable forAB&R Procedure, agree upon the rules applicableeadADR Procedure, and promptly
undertake the ADR Procedure. The provisions of $igistion 6.3(d) shall not obligate the Indemnifyitarty and the Indemnified Party to
pursue an ADR Procedure or prevent either sucly frantn pursuing the Dispute in a court of compeijarisdiction; provided that, if the
Indemnifying Party and the Indemnified Party agiepursue an ADR Procedure, neither the Indemrgff@arty nor the Indemnified Party
may commence litigation or seek other remedies meisipect to the Dispute prior to the completioswfh ADR Procedure. Any ADR
Procedure undertaken by the Indemnifying Partytaedndemnified Party shall be considered a commemegotiation for purposes of
federal and state rules of evidence, and all statésn offers, opinions and disclosures (whethettevrior oral) made in the course of the ADR
Procedure by or on behalf of the Indemnifying Patttg Indemnified Party or the ADR Service shaltfeated as confidential and, where
appropriate, as privileged work product. Such statets, offers, opinions and disclosures shall eadiscoverable or admissible for any
purposes in any litigation or other proceedingtietpto the Dispute (provided that this sentencalstot be construed to exclude from
discovery or admission any matter that is otherwiseoverable or admissible). Notwithstanding thegoing, all Claims against Seller or
any Seller Indemnifying Party shall be satisfigdtffrom the Escrow Fund. The fees and expensasyADR Service used by the
Indemnifying Party and the Indemnified Party sha&llshared equally by the Indemnifying Party andrnldemnified Party.
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6.4 Survival of Representations and Warranti&l representations and warranties containedhiid Agreement, the Seller Certificate or
the Buyer Certificate shall (a) survive the Closargl (b) shall expire on the date twelve (12) meidfiowing the Closing Date, except that
(i) the representations and warranties set for8dations 2.1, 2.2, 2.3, 3.1, 3.2, 3.3 and 3.6 thaghortion of the Seller Certificate or the
Buyer Certificate relating thereto) shall survithe Closing without limitation. If an Indemnified adelivers to an Indemnifying Party,
before expiration of a representation or warraeither a Claim Notice based upon a breach of segtesentation or warranty, or an Expec
Claim Notice, then the applicable representatiowanranty shall survive until, but only for purpss#, the resolution of the matter covered
by such notice. If the legal proceeding or writtémim with respect to which an Expected Claim Netias been given is definitively
withdrawn or resolved in favor of the Indemnifiedrs, the Indemnified Party shall promptly so nptifie Indemnifying Party.
Notwithstanding the foregoing, all Claim Noticesshbe given prior to the first anniversary of tHesihg Date

6.5 Limitations.

(a) Notwithstanding anything to the contrary heréinthe aggregate liability of the Seller for Dages under Section 6.1 shall not
exceed and shall be limited to $300,000 plus thedeof (A) the Fair Market Value (as defined bglofthe Stock Consideration as of the
date a potential indemnification claim is made(B)the value of the Stock Consideration at theHaxge Price on the Closing Date, and (ii)
the Seller shall not be liable under Section 6.ess1and until the aggregate Damages for whicloitldvotherwise be liable exceed $1,000 (at
which point the Seller shall become liable for Hygregate Damages including the $1,000); provjdbdt, the limitations set forth in this
sentence shall not apply to a claim pursuant tdi@e6.1(a) and/or 6.1(b) relating to a breacthefrepresentations and warranties set forth
in Sections 2.1 or 2.2 (or the portion of the Sellertificate relating thereto) or to a breachh#f tovenants set forth in Sections 5.2 and 5.3.
For purposes of this Section 6.5, the term FairkéaYalue shall mean the average closing prick®Buyer's Common Stock as reported on
the American Stock Exchange (or such successorisesiwexchange or market on which the Common Siethken traded) over the twenty
(20) consecutive trading days ending two (2) bussirdays prior to the date an indemnification clsmmade.

(b) Notwithstanding anything to the contrary heréinthe aggregate liability of the Buyer for Dages under Section 6.2 shall not
exceed and shall be limited to the Purchase Paio# (ii) the Buyer shall not be liable under Seta? unless and until the aggregate
Damages for which it would otherwise be liable ed&1,000 (at which point the Seller shall becoiaiglé for the aggregate Damages,
including the $1,000). For purposes solely of thiscle VI, all representations and warrantiesto Buyer in Article Ill shall be construed as
if the term “material” and any reference to “Buysaterial Adverse Effect” (and variations thereo@ne omitted from such representations
and warranties.

(c) Except with respect to claims based on fraftdy she Closing, the rights of the Indemnified e under this Article VI shall
be the exclusive remedy of the Indemnified Partigth respect to claims resulting from or relatimgainy misrepresentation, breach of
warranty or failure to perform any covenant or agnent contained in this Agreement.
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6.6 Treatment of Indemnity Payment&ny payments made to an Indemnified Party pursteathis Article VI shall be treated as an
adjustment to the Purchase Price for tax purposes.

ARTICLE VII
DEFINITIONS
For purposes of this Agreement, each of the follmaerms shall have the meaning set forth below.

“ ADR Procedure shall mean a mutually acceptable alternative wlispesolution procedure, which may be non-bindinginding
upon the parties, as they agree in advance.

“ ADR Service” shall mean the chosen dispute resolution serfacan ADR Procedure.

“ Acquired Assets shall mean all of the assets, properties andsighSeller primarily used in the Business exptas of the Closing,
including:

(a) the computers, machinery, equipment, toolstaalihg, furniture, fixtures, supplies, leasehatthrovements, motor vehicles,
inventories and other tangible personal propestgdl on Schedule 1.1(a)

(b) the Intellectual Property listed on SchedulHd);
(c) all rights under Assigned Contracts;

(d) all claims, prepayments, deposits, refundsseawf action, choses in action, rights of recovegits of setoff and rights of
recoupment applicable solely to the Business;

(e) the Permits listed on Schedule 1.1 (@)d

(f) the books, records, accounts, ledgers, filesudhents, correspondence, lists (including custamdrprospect lists),
employment records, manufacturing and proceduraluala, Intellectual Property records, sales andhptmnal materials, studies, reports
and other printed or written materials relatinghte Acquired Assets.

“ Affiliate " shall mean any affiliate, as defined in Rule 2bnder the Exchange Act.
“ Agreed Amount’ shall mean part, but not all, of the Claimed Ambu

“ Ancillary Agreements’ shall mean the Escrow Agreement, bill of salagamark assignments and other instruments of cameey
referred to in Section 1.5(b)(iii) of this Agreenetihe instrument of assumption and other instrumesferred to in Section 1.5(b)(iv) of this
Agreement.
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“ Assigned Contract§shall mean any contracts, agreements or instrisriested on Schedule 4.1(c)

“ Assumed Liabilities’ shall mean (a) the obligations of the Sellertsodreditors set forth on Schedule 1.3(ag8)of the Closing, in an
amount up to $300,000, which shall be paid by thgeB directly to such creditors on the Closing Datel (b) all obligations arising after the
Closing under the Assigned Contracts.

“ Business’ shall mean the development, customization andraeraialization of personal health management taotsuding, but not
limited to, Personal Health Record, Personal H&&yhand PHR Money.

“ Buyer " shall have the meaning set forth in the firstgzmaph of this Agreement.

“ Buyer Certificate’ shall mean a certificate to the effect that eatthe conditions specified in clauses (a) thro(@Hinsofar as clause
(c) relates to Legal Proceedings involving the Bupé Section 4.2 of this Agreement is satisfiecihrespects.

“ Buyer Material Adverse Effectshall mean a material adverse effect on the asbasiness, condition (financial or otherwise) or
results of operations of the Buyer, taken as a &hol

“ CERCLA " shall mean the federal Comprehensive Environnidtéaponse, Compensation and Liability Act of 1%89amended.

“ Claimed Amount’ shall mean the amount of any Damages incurragasonably expected to be incurred in good faitthby
Indemnified Party.

“ Claim Notice” shall mean written notification which contain} & description of the Damages incurred or readgreatpected in good
faith to be incurred by the Indemnified Party ahel Claimed Amount of such Damages, to the exteant Kmown, (ii) a statement that the
Indemnified Party is entitled to indemnificationder Article VI of this Agreement for such Damages @ reasonable explanation of the b
therefor, and (iii) a demand for payment (in thenmer provided in Section 6.3 of this Agreementhi& amount of such Damages.

“ Closing” shall mean the closing of the transactions copiated by this Agreement.

“ Closing Date” shall mean November 20, 2003, or, if all of thonditions to the obligations of the Parties to eonsate the
transactions contemplated hereby (excluding thizatgl at the Closing of any of the documents sehfm Article IV hereof) have not been
satisfied or waived by such date, such mutuallgegpble later date as soon as practicable (and/ievamnt not later than three business days)
after the satisfaction or waiver of all such coiudis.

“ Code” shall mean the Internal Revenue Code of 198@nasnded.
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“ Contracts’ shall mean, for purposes of Section 1.3(b), arlly fexecuted contracts, agreements or instrumémishich the Seller is a
party related primarily to the Business, includany agreements or instruments securing any amowsd to the Seller, any employment
contracts and any licenses or sublicenses reltdihgellectual Property.

“ Controlling Party” shall mean the party controlling the defenserof auit or proceeding relating to a third partyirldor which
indemnification is sought pursuant to Article Vitbfs Agreement.

“ Customer Deliverablesshall mean (a) the products related to the Bissinbat the Seller (i) currently manufactures, reeksells or
licenses, or (ii) has manufactured, marketed, splicensed within the previous three years, @ ¢iirrently plans to manufacture, market,
sell or license in the future as set forth in trevE@lopment Plan and (b) the services related t@tisiness that the Seller (i) currently provis
or (ii) has provided within the previous three y&ean (iii) currently plans to provide in the futuas set forth in the Development Plan.

“ Damages’ shall mean any and all debts, monetary damages, fiaes, penalties, interest obligations, defies) losses and expen
(including amounts paid in settlement, interestirtoosts, costs of investigators, reasonabledadsexpenses of attorneys, accountants,
financial advisors and other experts, and othesareable expenses of litigation).

“ Disclosure Scheduléshall mean the disclosure schedule provided byS#ller to the Buyer on the date hereof.

“ Dispute” shall mean the dispute resulting if the IndemimifyParty in the Response disputes its liability&l or part of the Claimed
Amount.

“ Employee Benefit Plah shall mean any “employee pension benefit plas’dafined in Section 3(2) of ERISA), any “employee
welfare benefit plan” (as defined in Section 3(LERISA), and any other written or oral plan, agneat or arrangement involving direct or
indirect compensation, including insurance coverageerance benefits, disability benefits, defeomtipensation, bonuses, stock options,
stock purchase, phantom stock, stock appreciatiather forms of incentive compensation or posteatent compensation.

“ Environmental Law’ shall mean any federal, state or local law, $&trule or regulation or the common law relatioghte
environment or occupational health and safety pidiclg any statute, regulation, administrative deai®r order pertaining to (i) treatment,
storage, disposal, generation and transportatiamdoiStrial, toxic or hazardous materials or sulbsta or solid or hazardous waste; (ii) air,
water and noise pollution; (i) groundwater and sontamination; (iv) the release or threatenddage into the environment of industrial,
toxic or hazardous materials or substances, al solhazardous waste, including emissions, dis@saligjections, spills, escapes or dumping
of pollutants, contaminants or chemicals; (v) thatgction of wild life, marine life and wetlandsgcluding all endangered and threatened
species; (vi) storage tanks, vessels, containbes)doned or discarded barrels and other closegtades; (vii) health and safety of
employees and other persons; and (viii) manufaafiprocessing, using, distributing, treating, isigrdisposing, transporting or handling of
materials regulated
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under any law as pollutants, contaminants, toxiea@ardous materials or substances or oil or atnolproducts or solid or hazardous waste.
As used above, the terms “release” and “environfrarall have the meaning set forth in CERCLA.

“ ERISA " shall mean the Employee Retirement Income Secihit of 1974, as amended.

“ ERISA Affiliate " shall mean any entity which is, or at any apdieatime was, a member of (1) a controlled grouparporations (as
defined in Section 414(b) of the Code), (2) a grofipades or businesses under common controlgfsed] in Section 414(c) of the Code),
(3) an affiliated service group (as defined undect®n 414(m) of the Code or the regulations ur@kmtion 414(o) of the Code), any of which
includes or included the Seller.

“ Excluded Assets shall mean the following assets of the Seller:
(a) cash balances;

(b) all trade and other accounts receivable andshand loans receivable that are payable to therSlr products delivered or
services provided prior to the Closing, togethahwainy security held by the Seller for the payntbateof;

(c) the corporate charter, qualifications to condwsiness as a foreign corporation, arrangemeittisregistered agents relating to
foreign qualifications, taxpayer and other iden#tion numbers, seals, minute books, stock traibsfeks and other documents relating to the
organization and existence of the Seller as a catjom;

(d) all rights relating to refunds, recovery oragpment of Taxes;
(e) any of the rights of the Seller under this Agmnent or under the Ancillary Agreements; and
(f) those assets listed on Schedule 1.aftgched hereto.

“ Expected Claim Noticé shall mean a notice that, as a result a legatgeding instituted by or claim made by a third yatie
Indemnified Party reasonably expects to incur Daesag

“ Financial Statementsshall mean:

(a) the unaudited balance sheets and unauditedrstats of income, changes in stockholders’ equitycash flows of the Seller
related to the Business for the year ended DeceBithe2002 and as of and for the nine (9) monthogeended on the Most Recent Balance
Sheet Date, and

(b) the Final Closing Balance Sheet and the unaddionsolidated statements of income, changesdkisblders’ equity and cash
flows for the ten (10) months ended as of the @ip&date.
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“ Final Closing Balance Sheéshall mean the final balance sheet prepared éor@ance with GAAP for the period ended on the
Closing Date, and attached hereto as Exhihit G

“ GAAP " shall mean United States generally accepted adgwyprinciples.

“ Governmental Entity shall mean any court, arbitrational tribunal, adistrative agency or commission or other governialeor
regulatory authority or agency.

“ Indemnified Party’ shall mean a party entitled, or seeking to assghts, to indemnification under Article VI of thiAgreement.

“ Indemnifying Party’ shall mean the party from whom indemnificatiors@ught by the Indemnified Party.

“ Intellectual Property shall mean all intellectual property of Selleatlis used primarily for the Business, includingt imited to the
following:

(a) patents, patent applications, patent disclasang all related continuation, continuation-intpdivisional, reissue,
reexamination, utility model, certificate of invén and design patents, patent applications, megishs and applications for registrations;

(b) trademarks or service marks, whether registerathder common law, trade dress, Internet domaines, logos, trade names
and corporate names and registrations and applisafor registration thereof, including, but natited to, the names “CapMed”, CapMed
Logo”, “Personal Health Record”, “PHR”, “Personat&lthkey” and “PHR Money”;

(c) copyrights and registrations and applicatiamségistration thereof;
(d) mask works and registrations and applicationgdgistration thereof;
(e) computer software, data and documentation;

(f) inventions, trade secrets and confidential bess information, whether patentable or nonpaténeaid whether or not reduced
to practice, know-how, manufacturing and produccpsses and techniques, research and developrfemation, copyrightable works,
financial, marketing and business data, pricing @st information, business and marketing planscarstomer and supplier lists and
information;

(g) formulae, processes, customer lists, desigdsraanufacturing know-how;

(h) other proprietary rights relating to any of fbeegoing (including remedies against infringensehereof and rights of
protection of interest therein under the laws bfualsdictions); and

(i) copies and tangible embodiments thereof.
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“ Internal Systems shall mean the internal systems of the Sellet éina primarily used for the Business, includingnpaiter hardware
systems, software applications and embedded systeeasin the operation of the Business.

“ Invention Assignment Agreemehshall mean the Buyer’s form of invention assigminggreement, which includes provisions for non-
disclosure, non-solicitation and confidentiality.

“ Legal Proceeding shall mean any action, suit, proceeding, claimitiation or investigation before any Governmentatify or before
any arbitrator.

“ Materials of Environmental Concefrshall mean any chemicals, pollutants or contamisighazardous substances (as such term is
defined under CERCLA), solid wastes and hazardastes (as such terms are defined under the ResBGarservation and Recovery Act),
toxic materials, oil or petroleum and petroleumdurcts or any other material subject to regulatindar any Environmental Law.

“ Most Recent Balance Sheeshall mean the unaudited consolidated balancetsifehe Seller related to the Business as ofvthst
Recent Balance Sheet Date.

“ Most Recent Balance Sheet Datghall mean September 30, 2003.

“ Non-controlling Party’ shall mean the party not controlling the defeabany suit or proceeding relating to a third pantgim for
which indemnification is sought pursuant to Artideof this Agreement.

“ Ordinary Course of Businedsshall mean the ordinary course of business ctarsisvith past custom and practice.

“ Parties” shall mean the Buyer and the Seller.

“ Permits” shall mean all permits, licenses, registratiargstificates, orders, approvals, franchises, vagarand similar rights issued by
or obtained from any Governmental Entity and wi{izhelate primarily to the Business and (ii) araterial to the Business.

“ Purchase Pricé shall mean the purchase price to be paid by theBigy the Acquired Assets at the Closing, as@ehfin Section 1.
of this Agreement.

“ Reasonable Best Effortsshall mean best efforts, to the extent commelciglasonable.

“ Responsé shall mean a written response containing thermétion provided for in Section 6.3(c).

“ Retained Liabilities’ shall mean any and all liabilities or obligatiofvehether known or unknown, absolute or contingkejdated or
unliquidated, due or to become due and accruedacarued, and whether claims with respect theretasserted before or after the Closing)
of the Seller which are not Assumed Liabilitiegliding those liabilities set forth on Schedule(a)d)
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which are not otherwise listed on Schedule 1.3Ja){ihe Retained Liabilities shall also include, ettt limitation, all liabilities and
obligations of the Seller:

(a) for income, transfer, sales, use or other Taxising in connection with the consummation of titssactions contemplated by
this Agreement (including any income Taxes arisis@ result of (i) the transfer by the Seller ® Buyer of the Acquired Assets, (ii) the
Seller having an “excess loss account” (withiniteaning of Treasury Regulation §1.1502-19) in thelsof any Subsidiary of the Seller, or
(iii) the acceleration of any intracompany itemsguant to Treasury Regulation §1.1502-13));

(b) for costs and expenses incurred in connectitim this Agreement or the consummation of the taatiens contemplated by tl
Agreement;

(c) under this Agreement or the Ancillary Agreensent

(d) for any Taxes, including deferred taxes or saxeasured by income of the Seller earned prithrddClosing, any liabilities for
federal or state income tax and FICA taxes of eyg#g of the Seller which the Seller is legally gated to withhold, any liabilities of the
Seller for employer FICA and unemployment taxesiined, and any liabilities of the Seller for salese or excise taxes or customs and
duties;

(e) under any agreements, contracts, leases osksevhich are listed on Schedule 1.1(b)

(f) arising prior to the Closing under the Assigrigahtracts, and all liabilities for any breach, acbmission by the Seller prior to
the Closing under any Assigned Contract;

(g) for repair, replacement or return of producennfactured or sold prior to the Closing;

(h) arising out of events, conduct or conditionstxg or occurring prior to the Closing that cange a violation of or non-
compliance with any law, rule or regulation (indlhugl Environmental Laws), any judgment, decree deonf any Governmental Entity, or
any Permit or that give rise to liabilities or @ations with respect to Materials of Environme@@ahcern;

(i) to pay severance benefits to any employee ®Séller whose employment is terminated (or treagebrminated) in connectit
with the consummation of the transactions contetaglay this Agreement, and all liabilities resudtimom the termination of employment of
employees of the Seller prior to the Closing thhasa under any federal or state law or under angl&me Benefit Plan established or
maintained by the Seller.

(j) to indemnify any person or entity by reasorttaf fact that such person or entity was a directificer, employee, or agent of
the Seller or was serving at the request of thieSa$ a partner, trustee, director, officer, emedy or agent of another entity (whether such
indemnification is for judgments, damages, perslfi@es, costs, amounts paid in settlement, logsg®nses, or otherwise and whether such
indemnification is pursuant to any statute, chaftesument, bylaw, agreement, or otherwise);
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(k) injury to or death of persons or damage toestdiction of property occurring prior to the Chagiincluding any workers
compensation claim); and

() for medical, dental and disability (both longrtn and short-term benefits), whether insured iftisgured, owed to employees
or former employees of the Seller based upon (Apsure to conditions in existence prior to the @ig®or (B) disabilities existing prior to
the Closing (including any such disabilities whiolay have been aggravated following the Closing).

“ Security Interest shall mean any liability, obligation, mortgagdegge, security interest, encumbrance, chargehar dien (whether
arising by contract or by operation of law), othwan (i) mechanic’s, materialmen’s, and similan&g(ii) liens arising under worker’s
compensation, unemployment insurance, social dgcuetirement, and similar legislation, (iii) lismn goods in transit incurred pursuant to
documentary letters of credit, in each case arigirtge Ordinary Course of Business of the Seltet mot material to the Seller, and (iv) liens
for Taxes not yet due and payable.

“ Seller” shall have the meaning set forth in the firstggaaph of this Agreement.

“ Seller Certificate’ shall mean a certificate to the effect that eatthe conditions specified in clauses (c), (d) afid (g) (insofar as
clause (g) relates to Legal Proceedings involviregSeller) of Section 4.1 of this Agreement iss$igtil in all respects.

“ Seller Intellectual Propertyshall mean the Intellectual Property owned byiansed to the Seller and covering, incorporated i
underlying or used in connection with the Custoeliverables or the Internal Systems.

“ Seller Material Adverse Effe¢tshall mean a material adverse effect on the asagifess, condition (financial or otherwise) aule
of operations of the Business, taken as a whole.

“ Software” shall mean any of the software owned by the $ealhel used primarily in the Business.

“ Subsidiary”, individually, and “ Subsidiarie¥ collectively, shall mean each corporation, parship, limited liability company, joint
venture or other business association or entityhiich the Seller has, directly or indirectly, anuig interest representing 50% or more of the
capital stock thereof or other equity interestsehreor voting power thereof.

“ Taxes” shall mean all taxes, charges, fees, levieslgratimilar assessments or liabilities, includingome, gross receipts, ad
valorem, premium, value-added, excise, real prgppdrsonal property, sales, use, transfer, witlihgl employment, unemployment,
insurance, social security, business license, kasinrganization, environmental, workers
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compensation, payroll, profits, license, leaseyiser service use, severance, stamp, occupatiowifali profits, customs, duties, franchise .
other taxes imposed by the United States of AmeniGny state, local or foreign government, or aggncy thereof, or other political
subdivision of the United States or any such gawemt, and any interest, fines, penalties, assessrmeadditions to tax resulting from,
attributable to or incurred in connection with d@ay or any contest or dispute thereof.

“ Third Party Action” shall mean any suit or proceeding by a person tityesther than a Party for which indemnificatioraynbe sougt
by a Party under Article VI.

ARTICLE VIII
MISCELLANEOUS

8.1 Press Releases and AnnouncemeNtsther Party shall issue any press release ligpannouncement relating to the subject matter
of this Agreement without the prior written apprbefthe other Party; providechowever, that either Party may make any public disclosure
it believes in good faith and upon advice of sd@sgicounsel is required by applicable law, regoabr stock market rule (in which case the
disclosing Party shall use reasonable effort tasadthe other Party and provide it with a copyh&f proposed disclosure prior to making the
disclosure).

8.2 No Brokers The Buyer on the one hand, and the Seller owntter hand, represent and warrant that they haveetained any
finder, broker, investment banker or the like wigspect to this Agreement and the transactionsoquitited thereby, and each party agre:
indemnify, defend and hold harmless the other gasty any claim from any claim arising therefrom.

8.3 No Third Party BeneficiariesThis Agreement shall not confer any rights oredias upon any person other than the Parties air
respective successors and permitted assigns.

8.4 Entire AgreementThis Agreement (including the documents refetoederein) constitutes the entire agreement betweeRarties
and supersedes any prior understandings, agreemenépresentations by or between the Partiestenror oral, with respect to the subject
matter hereof.

8.5 Succession and Assignmeiithis Agreement shall be binding upon and inurth&benefit of the Parties named herein and their
respective successors and permitted assigns. Keidrey may assign either this Agreement or anysaights, interests, or obligations
hereunder without the prior written approval of diker Party; provided that the Buyer may assignesor all of its rights, interests and/or
obligations hereunder to one or more Affiliateshaf Buyer with the prior consent of Seller, whicmsent shall not be unreasonably withh

8.6 Counterparts and Facsimile Signatuféiis Agreement may be executed in one or morateoparts, each of which shall be deemed
an original but all of which together shall congtit one and the same instrument. This Agreementtaxecuted by facsimile signature.
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8.7 Headings The section headings contained in this Agreeraeninserted for convenience only and shall na&cafin any way the
meaning or interpretation of this Agreement.

8.8 Natices All notices, requests, demands, claims, and atbermunications hereunder shall be in writing. Ajice, request,
demand, claim, or other communication hereunddt bhaleemed duly delivered four business days éfte sent by registered or certified
mail, return receipt requested, postage prepaidnerbusiness day after it is sent for next busidey delivery via a reputable nationwide
overnight courier service, in each case to thenuhte recipient as set forth below:

If to the Seller.

David Sills

CapMed Corporation

105 Foulk Road

Wilmington, Delaware 19803

With a Copy ta

Deborah L. Spranger, Esq.

Saul Ewing LLP

1200 Liberty Ridge Drive, Suite 200
Wayne, Pennsylvania 19087

If to the Buyer:

Mark L. Weinstein

Chief Executive Officer

Bio-Imaging Technologies, Inc.

826 Newtown-Yardley Road
Newtown, Pennsylvania 18940-1721

With a Copy ta

William J. Thomas, Esq.
Hale and Dorr LLP

650 College Road East
Princeton, New Jersey 08540

Either Party may give any notice, request, demalaiin, or other communication hereunder using ahgromeans (including personal
delivery, expedited courier, messenger
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service, telecopy, telex, ordinary mail, or elentcamail), but no such notice, request, demandmclar other communication shall be deemed
to have been duly given unless and until it acyualreceived by the party for whom it is intendBdher Party may change the address to
which notices, requests, demands, claims, and otimramunications hereunder are to be delivered Wipgithe other Party notice in the
manner herein set forth.

8.9 Governing Law This Agreement shall be governed by and constinadcordance with the internal laws (and notl#uve of
conflicts) of the State of Delaware without givieffect to any choice or conflict of law provisionmile (whether of the State of Delaware or
any other jurisdiction) that would cause the agian of laws of any jurisdictions other than tho$¢he State of Delaware.

8.10 Amendments and Waivershe Parties may mutually amend any provisiorhif Agreement at any time prior to the Closing. No
amendment of any provision of this Agreement shal/alid unless the same shall be in writing agdesd by each of the Parties. No waiver
by either Party of any right or remedy hereundaitldte valid unless the same shall be in writind aigned by the Party giving such waiver.
No waiver by either Party with respect to any difamisrepresentation, or breach of warranty orez@nt hereunder shall be deeme
extend to any prior or subsequent default, misgrtion, or breach of warranty or covenant hateuar affect in any way any rights
arising by virtue of any prior or subsequent suctuorence.

8.11 Severability Any term or provision of this Agreement thatrisalid or unenforceable in any situation in anygdiction shall not
affect the validity or enforceability of the rematig terms and provisions hereof or the validityeaforceability of the offending term or
provision in any other situation or in any othetigdiction. If the final judgment of a court of cpetent jurisdiction declares that any term or
provision hereof is invalid or unenforceable, tlaties agree that the court making the determinaifanvalidity or unenforceability shall
have the power to limit the term or provision, &late specific words or phrases, or to replaceimrglid or unenforceable term or provision
with a term or provision that is valid and enforgleaand that comes closest to expressing the ioteof the invalid or unenforceable term or
provision, and this Agreement shall be enforceableo modified.

8.12 ExpensesExcept as set forth in Article VI, each Partylshaar its own costs and expenses (including lézed and expenses)
incurred in connection with this Agreement andtth@sactions contemplated hereby.

8.13 Service of Proces&ither Party may make service on the other Hartgending or delivering a copy of the proces$&oRarty to
be served at the address and in the manner profaddioe giving of notices in Section 8.8. Nothimghis Section 8.13, however, shall affect
the right of either Party to serve legal procesarny other manner permitted by law.

8.14 Specific PerformanceéEach Party acknowledges and agrees that the B#rer would be damaged irreparably in the eventadn
the provisions of this Agreement (including Secsi@nl, 5.2 and 5.3 hereof) are not performed iorance with their specific terms or
otherwise are breached. Accordingly, each Partgesgthat the other Party shall be entitled to
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an injunction and other equitable relief to prevam@aches of the provisions of this Agreement anehforce specifically this Agreement and
the terms and provisions hereof in any actiontuigd in any court of the United States or anyestla¢reof having jurisdiction over the Par
and the matter, in addition to any other remedyhah it may be entitled, at law or in equity.

8.15 Construction

(a) The language used in this Agreement shall bengd to be the language chosen by the Partieptesxtheir mutual intent,
and no rule of strict construction shall be apphedinst either Party.

(b) Any reference to any federal, state, locafpoeign statute or law shall be deemed also ta ttefall rules and regulations
promulgated thereunder, unless the context reqatrewise.

(c) Any reference herein to “including” shall beédrpreted as “including without limitation”.
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IN WITNESS WHEREOF, the Parties hereto have exectitis Agreement as of the date first above written
BIO-IMAGING TECHNOLOGIES, INC.

By: /s/ Mark L. Weinstein

Mark L. Weinsteir
President and Chief Executive Offic

CAPMED CORPORATION

By: /s/ Wendy Angst

Name Wendy Angs!
Title: Chief Executive Office

[Signature page to Asset Purchase Agreem
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SHARE PURCHASE AGREEMENT

THE UNDERSIGNED:

1. Bio-Imaging Technologies Inc, a company organised under the laws of the Stabeltsware, United States of America, whose
principal office is at Newtown, Pennsylvania, Uditgtates of America, (hereinafter referred to a Purchase”);
and

2. Reiber Consultancy B.V., a private company with limited liability incorpated under the laws of The Netherlands, whose catpo
seat is at Rotterdam, The Netherlands (hereinedterred to a“Reibe”);
and

3. Libertatis Ergo Holding B.V. , a private company with limited liability incorpated under the laws of The Netherlands, whose
corporate seat is at Leiden, The Netherlands (hafteir referred to & Libertatis Erg”);
(the latter two companies hereinafter jointly rederto as the “Sellers”);

WHEREAS

A. The Purchaser wishes to purchase the Reiber Sthamefkeiber and the Libertatis Ergo Shares fromettatis Ergo

B. Reiber wishes to sell the Reiber Shares to thelser. Libertatis Ergo wishes to sell the Libest&igo Shares to the Purchas

C. The Parties and the Company have signed the Ladttatent;

D. The Parties wish to lay down in this Agreementtdrens and conditions of the sale and purchaseecftares

4



NOW HEREBY AGREE AS FOLLOWS

1. INTERPRETATION

1.1. Definitions

The following capitalised terms and expressionthis Agreement shall have the following meanings:

Accounts

Agreement
Annex
Articles
Authority

Balance Sheet Dat:
Business Day

Civil Law Notary
Claim

Closing

the balance sheet as at the Balance Sheet Datbepdofit and loss account of the Company forpgagod
ended on the Balance Sheet Date together withxihlarsatory notes there

this agreemer
an annex to a Schedt

the Articles of Associationstatuter) of the Company, attached Annex 3.5to Schedule !

a supranational, national, provincial, municipabtrer governmental authority or court of a reldvan
jurisdiction

31 December 200

a day on which banks are generally open in bothNétherlands and the United States of Ame

civil law notary Wijnand Bossenbroek or anotheiildaw notary of NautaDutilh, or any of their depag
any claim for payment made by the Purchaser umieAigreemen

the completion of the Transaction on the Closinggel
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Closing Balance Shee the balance sheet as at the Closing Balance Slae
Closing Balance Sheet Dat 30 November 200

Closing Date the date on which the Agreement is sig

Company Heart Core B.V., a company incorporated underdheslin The Netherlands, whose corporate seat
is at Leiden, The Netherlan

Compensation an amount to be paid by the Sellers under a Clairsyant to Clause

Deed of Transfer the notarial deed of transfer of the Shares redeiwen Clause 2.

Director a member of a board of managemeb¢gtuurder) or of a supervisory boardcommissarig or any
other Person holding a similar position in a conypiana jurisdiction other than The Netherlar

Employees the employees of the Company listecAnnex 13.1to Schedule :

Encumbrances any rights of pledge, mortgage or usufruct, lienattachments or similar charg

Escrow Account the escrow account referenced on Schedule A dEsiceow Agreement maintained with the Esc

Agent in which the Escrow Amount is deposi

Escrow Agent Wachovia Bank, National Association, a nationalkiag association as escrow agent under the
Escrow Agreemer



Escrow Agreement

Escrow Amount

Euro or EUR
Guarantor

Insurance Policies
Lease Agreementt
Letter of Intent
Libertatis Ergo Shares
Material andMaterially
NautaDutilh

Net Asset Value

the escrow agreement between the Sellers, the &echnd the Escrow Agent attached as
Schedule?

the balance of the Escrow Shares (as defined iksbeow Agreement) and the Escrow Cash (as
defined in the Escrow Agreement) deposited withElerow Agent, together with any dividends
and/or interest thereon on the Escrow Accc

Euro

Johan Hendrikus Christiaan Reit

the insurance policies listed in Annex 1(Schedule !

The lease agreements listecAnnex 8.2to Schedule :

the letter signed by the Purchaser and the Comgared 21 September 20

the 150 shares in the share capital of the Compampered D1 up to and including D1

representing a value in excess of EUR 50,000 (fifousand Euro
NautaDutilh N.V., lawyers, civil law notaries araktadvisers, acting as advisers to the Purch

the sum of the paidp part of the issued share capital, share premaserve, other reserves and
balance of accumulated profits and losses of thafg2amy
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Parties

Permits
Person

Purchasers Common Stock
Purchase Price
Real Property Rented

Reiber Shares

Representations and
Warranties

Schedule
Shares

Tax

the parties to this Agreeme

licences, exemptions, consents or other authasisatr clearances, howsoever named, granted by
an Authority

a natural person or a partnership, company, adsmtigooperative, mutual insurance society,
foundation or any other body which operates extbriaa an independent unit or organisat

175,853 shares of the Purchis common stock with a USD 0.00025 par value peres
the purchase price for the Shares referred to&uga :
the real property listed in listed in Annex 8.zSchedule <

the 450 shares in the share capital of the Comp&hwyp to and including A150, B1 up to and
including B150, and C1 up to and including C:

the representations and warranties set out in $&&d

a Schedule to this Agreeme

all of the 600 shares issued in the capital ofGbenpany with a nominal value of EUR 45,38 each,
divided in classes A, B, C, and D, each class dointg 150 shares, and numbered per class from 1
up to and including 15

a tax, levy, duty, or other charge or withholdifgaimilar nature, as well as any contribution to
any social securit



1.2

Tax Authority

US Dollar or USD
Third Party Claim
Transaction

Interpretation

or employee social security scheme, including amafty, interest or costs payable in connection
with any failure to pay or any delay in paying afythe sam

an Authority competent to impose and/or collect
U.S. dollar
a claim made by a third party against the Comy

the transaction contemplated by this Agreem

a. No provision of this Agreement shall be interpreseldersely against a Party solely because thay Ra responsible for draftir

that particular provisior

b.  Words denoting the singular shall include the plaral vice versa. Words denoting one gender shellide another gende

c.  English language words used in this Agreemdrniuhto describe Dutch legal concepts only anaddmsequences of the use of
those words in English law or any other foreign Evall be disregarde

d. This Agreement has been drawn up in Englisthérevent of any discrepancy between the Englighotiethis Agreement or any
agreement resulting therefrom or relating theremb any translation thereof, the English languagsiea shall prevail. Subject to
Clause 1.2 (c), the English (United Kingdom) langgigersion shall also prevail for interpretatiomgmnses

e. References to any Dutch legal concept shalgspect of any jurisdiction other than The Nethatta be deemed to include the
concept which in that jurisdiction most closely appmates the Dutch legal conce
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1.3.

2.2.

f.  The words “include”, “included” or “including”r@ used to indicate that the matters listed arermmmplete enumeration of all
matters covere(

g. The headings used in this Agreement are foreoience or reference only and are not to affecttmstruction of this Agreement
or to be taken into consideration in the intergretaof this Agreemen

h.  Unless otherwise stated, references to Clausds &kauses of this Agreemei

Schedules and Annexe
Any Schedule and Annex referred to in this Agreenfi@mms an integral and inseparable part of thise&gent.

PURCHASE, SALE AND TRANSFER OF THE SHARES

. Purchase and sale of the Share

Subject to the terms and conditions set out inAlgiseement, the Purchaser hereby purchases theR&ilares from Reiber and Reiber
hereby sells the Reiber Shares to the Purchaser.

Subject to the terms and conditions set out inAlgikeement, the Purchaser hereby purchases thetdtiiseErgo Shares from Libertatis
Ergo and Libertatis Ergo hereby sells the Libest&tigo Shares to the Purchaser.
Transfer of the Shares

On the Closing Date Reiber shall transfer the Refthares to the Purchaser through the executittredDeed of Transfer before the
Civil Law Notary. A draft of the Deed of Transferattached hereto as Schedule 1

On the Closing Date Libertatis Ergo shall tran$iier Libertatis Ergo Shares to the Purchaser througlexecution of the Deed of
Transfer before the Civil Law Notary. A draft oktiDeed of Transfer is attached hereto as Schedule 1
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2.3.

3.2

Acknowledgement
The Sellers shall procure that the Company sh&h@eledge the transfer of the Shares on the CldSaig by co-signing the Deed of
Transfer and immediately to enter such transfésinegister of shareholders.
PURCHASE PRICE AND PAYMENT
Purchase Price
The Purchase Price shall be a sum equal to EUR), D@0 payable as follows:
(A) to Reiber in consideration of the Reiber Sharearaaunt of EUR 1,275,000 shall be payable, of w|
0] an amount of EUR 637,500 shall be payable in
and
(i) the Purchas’s Common Stock
and
(B) to Libertatis Ergo in consideration of the LibeidadErgo Shares an amount of EUR 425,000 shall hahpa in cash

Payment
The Purchase Price shall be paid on the Closing Bsfollows:

()  The Purchaser shall transfer the sum of thé emsounts of the Purchase Price ultimately on tlsi@y Date to the bank account
in the name oKwaliteitsrekening Notarissen Amsterdam NautaDutili'.with ABN AMRO Bank N.V., account number
45.24.77.999 with reference to file number 50058!

The Civil Law Notary is hereby instructed by theties immediately after the Deed of Transfer shalle been executed to rele
the sum of the cash amounts of the Purchase Friftélaws
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(I

(@) an amount of EUR 573,750 (five hundred sevémge thousand seven hundred and fifty Euro) tvdresferred to the bank
account of Reiber with Rabobank (account numbef614875);

(b) an amount of EUR 382,500 (three hundred eightyttwwasand and five hundred Euro) to be transfewdbd bank accoul
of Libertatis Ergo with ABN AMRO bank (account nuer603936105); an

(c) an amount of EUR 106,250 (hundred six thousewadhundred fifty Euro (the Escrow Amount) to bartsferred to the
Escrow Account with Wachovia Bank, National Asstioia (account number 157200943

Subject to the Deed of Transfer having beeecexed on the Closing Date, the Purchaser shalifeathe Purchaser's Common

Stock as follows

(@ an amount of 158,268 shares of the Purcl's Common Stock to Reiber; a

(b)  an amount of 17,585 shares of the Purchas@rsnion Stock to the Escrow Account with Wachovia lBatational
Association (account number 15720094

The Parties hereby acknowledge that the transfdreoPurchaser's Common Stock will, as shall bdewed by copies of an

instruction letter and a legal opinion of Morgaewis & Bockius LLP to the transfer agent, be effects from the Closing Date,

although the original stock certificates of the dhaser's Common Stock will be delivered to Reibet the Escrow Agent

respectively within five (5) business days as fittve Closing Date.

ESCROW

Prior to or on the Closing Date the Parties shadlirothe Escrow Account with the Escrow Agent aradl gxecute the Escrow
Agreement, is attached as Schedll&@he Escrow Agent shall operate the Escrow Actouaccordance with the provisions of the
Escrow Agreement.
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5.2.

5.3.

The Sellers shall be entitled to require that thecRaser satisfy any Claim from the Escrow Accdarihe extent that the Escrow
Amount is adequate.

CLOSING

. Place of Closing

Closing shall take place on the Closing Date avbffiees of NautaDutilh in Amsterdam, The Nethedan

Repayment of debt and release of guarantees
The Sellers shall procure at Closing

a. the repayment of any amount owed to the Compagrikie Sellers or by any group company of the 8ellether than the
Company), or by the Directors or employees of tkeSs or of any such group company, regardlessheither or not such amot
is due for repaymen

b. the release of the Company from any guarantéeninity, letter of comfort or Encumbrance or otsierilar liability given or
incurred by it for the benefit of (i) the Sellensamy group company of the Sellers (other tharQbmpany) or (ii) any of the
Directors or employees of the Sellers or of anyugroompany of the Sellers, whether actual or cgetin

Further action to be taken at Closing

At Closing the Parties shall further take suchaacand shall sign such documents as shall be estjtorbe taken or signed in order to

complete the Transaction.

REPRESENTATIONS AND WARRANTIES

. Representations and Warranties

The Sellers represent and warrant to the Purchiaaeeach of the Representations and Warrantiesus@t Schedule & true and
accurate at the moment of signing this Agreemedtsnall be true and accurate at the Closing, satleetextent that any disclosures
have explicitly, specifically and unambiguously bewade in this Agreement.
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Each of the Representations and Warranties shalbbstrued as a separate representation and/cantyaand shall not be limited by
the terms of any of the other Representations ani&rranties, either expressly or by means of ezfee.

6.2. Disclosures
Disclosures against any of the Representationd\amuanties shall not be deemed to be disclosuraimstgany other Representation
and/or Warranty unless such disclosure is expficépeated as a disclosure also against such Reépresentation and/or Warranty.
6.3. Effects of Representations and Warranties anduty to investigate

6.3.1. By giving the Representations and WarrantiesSellers unconditionally accept the legal egngnces set out in Clause 7 in the event
that for whatever reason (including force majebrg,excluding any reason which is imputable toRhechaser) any fact or situation
appears not to be as represented or warra

6.3.2. In the event that any fact or situation @ppeot to be as represented or warranted therShalieeby expressly waive the right to argue
in or out of court that in reliance upon any actiwromission on the part of the Purchaser or amgdPeacting for the Purchaser or u
the negotiations between the Parties it was edtileassume that the Purchaser would investigafigritrer investigate such fact or
situation prior to Closing, save where the Selfgrs/e either that the Purchaser or such Person knéwat time that the fact or
situation concerned was not as represented or mtad@r that the breach of the Representation araty is imputable to the
Purchaser. The aforegoing shall apply instead Gtler7:17 (5) of the Civil Code

7. COMPENSATION
7.1. General principle

In the event of a breach of any of the Represamtatand Warranties, the Purchaser has the righttimit to the Sellers a Claim for
Compensation (without prejudice to any other rigihthe Purchaser, including the right
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7.2.

7.3.

to demand specific performance). In that eventSékers shall pay to the Purchaser or, at theopif the Purchaser, to the Company
and/or any of the Subsidiaries, by way of correctmthe Purchase Price an amount, necessary thg@®&urchaser, the Company and
the Subsidiaries in the financial position they Vdduave been in if the facts or circumstances gjvise to such breach had not occul
or arisen. Such amount shall be increased by sttatehe rate referred to in Article 6:120(2) lné Civil Code from and including the
Closing Date until and including the date of paymen

Information with respect to Claim

Where the Purchaser considers making a Claim fong@msation it shall, within a period of two mon#ssfrom discovery of the
circumstances giving rise to such Claim, notify 8wlers giving reasonable particulars of the faeksting to such Claim and its best
estimate of the likely amount of the Claim. Suaho#fication given within such period shall be cmesed a notification within the
meaning of Article 7:23(1) of the Civil Code.

Defence against Third Party Claims

Where a Claim of the Purchaser for Compensatitmased upon or relates to a Third Party Claim, tetlaser or the Company shall
notify the Sellers of such Third Party Claim withimo months after becoming aware thereof. As s@opossible following the date of
that notification the Parties shall consult eadieobn the course of action to be taken. The Pgerhghall, however, at its sole discre
and subject to any restriction under any insurgudiey, be entitled to take, or procure the Comptmiake, any action necessary to
defend the Third Party Claim. The Purchaser sts#lr@easonable endeavours to strike a fair balagiwesbn the interests of the Sellers
in keeping the Compensation as low as possiblalaihterests of the Purchaser and the Companyiotain good business relations
with the third party concerned. The Company sheatle under any obligation to rely on any genarahs and conditions.

The Parties will cooperate with each other in depliith any Third Party Claim and will allow eacther access to all relevant books
and records during normal business hours and gil#éioe where the same are normally kept, withrfght to make copies thereof or
take extracts therefrom. Such books and recordktshaubject to a duty of
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7.4.

7.5.

7.6.

confidentiality except for disclosure necessaryré&solving such Third Party Claim or otherwise tieeg by applicable law or stock
exchange rules.
Effect of Tax, specific provisions and insuranc

In determining the financial position the Purchaseuld have been in if a breach of the Represematnd Warranties had not occu
or arisen (as referred to in Clause 7.1) the falhgwactors shall be taken into account

a. i any Tax refund actually received by trenpany ol

ii. any reduction in Tax actually payable by then@any with respect to the financial year to whioé Accounts relate or any
preceding year, to the extent that such refun@duction is directly attributable to the facts giyirise to the Claim; and/i

b. the release of any specific provision, which i®dily attributable to the facts giving rise to tbaim, or in the Accounts; and/

c. any amount actually received by the Company uadg insurance policy or from any third partyttie extent that such amount is
directly attributable to the facts giving rise ketClaim.

Taxation on payments by the Seller

If any payment by way of Compensation forms pathefPurchaser’s or the Company’s taxable profit¢duces its Tax losses) the
Sellers shall pay to the Purchaser or the Compadly additional amount (taking into account any payable in respect of such
additional amount) as will ensure that the Purchaséhe Company receives and retains a net anemudl to the full amount which it
would have received and retained had the paymdrfbrmoed part of the Purchaser’s or the Compangkable profit (or reduced its T
losses).

Payment without deductions

All sums payable by the Sellers to the Purchas#neCompany pursuant to any Claim for Compensaiail be paid free and clear of
any deductions or withholdings whatsoever save aslynay be required
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7.7.

by law. Where any deduction or withholding is reqdiby law from any Compensation (save to the éxtei the Purchaser or the
Company may be credited for such deduction or wiitihg), the Sellers shall be obliged to pay toPluechaser or the Company such
greater sum as will, after such deduction or wittimg, leave the Purchaser or the Company wittsttree amount as it would have b
entitled to receive in the absence of any such cteamuor withholding.

No claims against Directors or Employee

The Sellers shall refrain from bringing any claigamst any Director or Employee of the Companyespect of any information
supplied by such Director or Employee to the Pusehar any of the persons authorised by the Puectiagonnection with the
Company, save in the event of wilful intent or groggligence.

LIMITATIONS TO COMPENSATION FOR BREACH OF REPRESENT ATIONS AND WARRANTIES OR COVENANTS

. Limitations in time

Without prejudice to any rights the Purchaser mayehunder

(i) the Representations and Warranties set oueati&s 1, 2, 3, 4, 18 and 19 of SchedujewBich shall survive the Closing Date for
the period during which any party can commencegedmngs, as a result of which the Purchaser becamase of a fact or
situation the presence or absence of which theiSdilave warranted or represented under this Agmeefwhich period shall be
extended by three (3) months in order to enablé’tirehaser to submit a Claim for Compensation),

(il the Representations and Warranties set o8eictions 12.2 and 12.4 of Schedulewhich shall survive the Closing Date for a
period of 36 months

the Purchaser shall no longer be entitled to ckaipn Compensation for breach of any of the other&smtations and Warranties, upon
expiry of eighteen (18) months from the Closingéat

The above shall apply instead of Article 7:23(2}haf Civil Code.
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8.2. Limitations as to amount of Compensation for teach of Representations or Warranties
8.2.1Maximum Compensatio

The Purchaser shall not be entitled to claim angpfansation for breach of any of the RepresentatodsWarranties insofar as the
aggregate Compensation due (other than for brefamhyoof the Representations and Warranties seindhe Sections referred to abo
exceeds EUR 1,000,000 (one million Euro).

8.2.2Threshold

The Purchaser shall not be entitled to any Compimmsaith respect to any Claim or Claims for breatlany of the Representations .
Warranties unless the aggregate amount of Compenshie exceeds EUR 50,000 (fifty thousand Eura),fthat event the Sellers
shall be liable for the whole amount of such Clairgnd not merely for the excess.

9. SPECIFIC COVENANTS
With respect to the Purchaser's Common Stock tadogiired in connection with the purchase of the&hander the Agreement:

a. Reiberis an “accredited investor” as such terdefined in Rule 501(a) promulgated under theufites Act of 1933, as amended
(the“Securities A¢”); and

b. Reiber has such knowledge and experience indinhand business matters that it is capable afuating the merits and risks of
the investment in the Purcha’s Common Stock; ar

c. Reiber is receiving the Purchaser's Common Stockvestment for its own account and not withiew to, or for resale in
connection with, the distribution or other dispmsitthereof, other than a distribution by Reibeit$ostockholders or as otherwise
contemplated hereby; al

d. Reiber has been advised that the Purchaser’srfoonstock will be deemed to be restricted undeStheurities Act, and that a
restrictive legend in substantially the followirayrn shall be
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placed on the certificates representing such shares

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBSSERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “1933 ACT"),OR THE SECURITIES ACT OF ANY STATE AND MAY NOT BE EFERED, SOLD, Of
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNBE AND UNTIL REGISTERED UNDER THE 1933
ACT OR APPLICABLE STATE SECURITIES ACTS OR, IN THEBPINION OF COUNSEL IN FORM AND SUBSTANCE
SATISFACTORY TO THE ISSUER OF THESE SECURITIES, SWOFFER, SALE OR TRANSFER, PLEDGE OR
HYPOTHECATION IS IN COMPLIANCE THEREWITH.

10. NON-COMPETITION

Each of Reiber and the Guarantor hereby undertakesrds both the Purchaser and the Company thalt iot itself or allow any
company of its group without the prior written censof the Purchaser

a.

for a period of three (3) years from the Closindgeébia any capacity or in any way whatsoever in Ne¢herlands, either directly
indirectly be engaged in or concerned with, or apph any Person with a view to being engaged egoocerned with, the conduct
of any business involving the development or préidacof or the trading in any products developaddpced or traded, or the
provision of services developed or provided, by@wempany as developed, produced, traded or prowdtigee Closing Date or
which may compete therewit

for a period of three (3) years from the Clodlage persuade or cause, or attempt to persuadenaplpyee or any distributor or
commercial agent of the Company to terminate Haiomship with the Company, or employ or engage such person within or
(1) year of the effective termination of his refeiship with the Company, or take any action thay negult in the impairment of
the relationship between such employee or distibot commercial agent and the Compe

for a period of three (3) years from the ClosingeDgersuade ¢
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cause or attempt to persuade any customer, supplerPerson otherwise doing business with the @ to terminate his
relationship with the Company or take any actiaat thay result in the impairment of such relatiopsii assist or cause or atter
to assist any competitor of the Company in the aohdf any business referred to in paragraph (egdfe

d. usethe name Heart Core B.V. or any abbreviatierettf or any combination including such name, erltiyo of the Compan:
Without limiting the generality of the foregoindpet Sellers shall refrain from knowingly taking aamtion which may adversely affect
the business of the Company. The Sellers shallaisare that none of the companies of their gretipf take any such action.

11. CONFIDENTIALITY

Each Party undertakes that it will not at any taiezlose or use, with detrimental effect for thieestParty, any confidential information
concerning this Agreemenbr concerning the business and affairs of the d#aety, except

a. tothe extent required by applicable law or stackh@nge rules or by any Authori
b. toits professional advisers subject to a dutyasificlentiality and only to the extent necessarydioy lawful purpose; ar
c. tothe extent that at the date hereof or hexeatich information is public knowledge other tifamough unlawful disclosure of
which that Party at the time of disclosure wasarld reasonably have been aware that it was unla
12. MISCELLANEOUS
12.1.Invalid provisions

In the event that a provision of this Agreementu#i and void or unenforceable (either in wholaropart), the remainder of this
Agreement shall continue to be effective to theekthat, given this Agreement’s substance andgserpsuch remainder is not
inextricably related to the null and void or unextmble provision. The Parties shall make evemyrefb reach agreement on a new
clause which differs as little as possible fromisdl and void or unenforceable provision, takintpiaccount the substance and purpose
of this Agreement.
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12.2. Further action
If at any time after Closing any further actiomicessary or desirable in order to implement tlggeAment, each Party shall at its
own cost execute and deliver any further documandstake all such necessary action as may reasobalequested from each of
12.3. Amendment
No amendment to this Agreement shall have any foredfect unless it is in writing and signed by fRarties.

12.4. Costs
Each Party shall bear its own costs in connectiith tlie preparation, negotiation and signing of thgreement.

12.5.No implied waiver; no forfeit of rights
a. Any waiver under this Agreement must be given bijaecto that effect

b. Where a Party does not exercise any right undsr&breement (which shall include the granting Baaty to any other Party
an extension of time in which to perform its obtigas under any provision hereof), this shall netdeemed to constitute a
forfeit of any such rightsrechtsverwerking).
12.6. Notice

12.6.1. Any notice or other communication undeinaronnection with this Agreement shall be in wigtiand delivered by hand or sent by
facsimile, by courier, or by registered mail andlshe effective, in the absence of earlier recs

a. if sent by facsimile, two (2) business hoursrafeceipt. Receipt shall be deemed to have oatwhen transmission of such
facsimile communication has been completed andséip® transmission report has been produced byr#amsmitting
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machine. For the purposes of this provision, “bessmhour’shall mean any time between 09.00 and 18.00 houssBusiness Dz
in the country of the addressee.

b. if sent by courier service, three (3) days aftepdich
c. if sent by registered mail, three (3) days aftspdich.
12.6.2Notices under the Agreement shall be sent to theeades of the Parties and the Company as spebéled:

Purchaser

Name Bio-Imaging Technologies, Ir

Address 826 Newtown Yardley Roa
Newtown, PA 1894(
United States of Americ

Fax numbe +1 267-757-3007

Attn Ted |. Kaminel

With copy to NautaDutilh N.V.

Address Strawinskylaan 199
1077 XV Amsterdan
The Netherland

Fax numbe +3120717111

Attn Jaap Stoo|

Reiber

Name Reiber Consultancy B.\

Address Nachtegaallaan 1
3055 CN Rotterdar
The Netherland

Fax numbe +31 71 52 66 80

E-mail J.H.C.Reiber@Ilumc.r
hreiber@xs4all.n

Attn Mr. J.H.C. Reibe

Libertatis Ergo

Name Libertatis Ergo Holding B.V
Address Rapenburg 70 kamer BO.!
2311 EZ Leider
The Netherland
E-mail hiddinga@Ieh.leidenuniv.
Attn Mr. B.P.Hiddinga
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or such other address as the Party to be givenenotay have notified to the other Party from timéime in accordance with this
Clause for that purpose.

12.6.3The provisions of this Clause shall not apply ilatien to the service of documents for the purpafdéigation.

12.7.Assignment or encumbrance
No Party may assign this Agreememrbftractsoverneminyjor assign or encumber any of its rights thereumdiout the prior
written consent of the others except that the Fagehmay assign this Agreement to a group company

12.8.Civil Law Notary

The Parties are aware of the fact that the Ciwl INotary works with NautaDutilh, the firm that ades the Purchaser in the
Transaction. With reference to the Code of ConfMzrordening beroeps- en gedragsregeéstablished by the Royal Notarial
Professional Organisatiorkninklijke Notariéle Beroepsorganisafigthe Parties hereby explicitly agree (i) that @ieil Law
Notary shall execute any notarial deeds relatetisoAgreement and (i) that the Purchaser is texsiand represented by NautaDu
in relation to this Agreement and any agreemerasritay be concluded, or disputes that may arisggrmection therewith.

12.9. Joint and several liability of the Sellers

The Sellers shall be jointly and severallyoofdelijk) liable for the performance of their obligationsder this Agreement.

12.10Choice of Law

This Agreement shall be exclusively governed by emustrued in accordance with the laws of The Né&hds, without regard to a
conflict of law rules under Dutch private intermatal law.

12.11Disputes
Any dispute arising in connection with this Agreernshall be submitted
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to the jurisdiction of the competent court in Anrdtem, The Netherlands, which jurisdiction shallexelusive subject to the next
following sentence. The submission to the jurisditof this court shall not limit the right of tiurchaser to institute proceedings in
other court of competent jurisdiction.

This Agreement has been signed on 10 December 2004.

For and on behalf of For and on behalf of
Bio-Imaging Technologies Inc. Reiber Consultancy B.V
/sl Mark L. Weinstein /sl Johan Reiber

By: M.L. Weinstein By: J.H.C. Reibe

For and on behalf ¢
Libertatis Ergo Holding B.V.

/s/ B.P.Hiddinga

By: B.P.Hiddinge
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The Guarantor hereby irrevocably and unconditign@lguarantees to the Purchaser, as its own ildgnt obligation and not merely by
way of surety porg), the punctual performance by Reiber of all oftieeis obligations under this Agreement and (ii)esgr with the
Purchaser to be jointly and severallyqofdelijk) liable with Reiber towards the Purchaser forghactual performance by Reiber of all of
Reiber’s obligations under this agreement anddijees with the Purchaser that if and to the ¢stech punctual performance is not possible
on the part of the Guarantor, to compensate thehser for any loss the Purchaser may suffer esudt iof any default of Reiber under any
obligation under this Agreementekortkoming in de nakoming van zijn verbinténis

The Guarantor further hereby explicitly agrees thatCivil Law Notary shall execute any notariaéde required for the transfer of any of the
Shares.

The Guarantor further hereby explicitly acknowlesiged accepts to its obligations under Clause 10.

For and on behalf ¢
Johan Hendrikus Christiaan Reiber

/s/ Johan Reiber

By: Johan Hendrikus Christiaan Reil
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Exhibit 10.18

FOURTH MODIFICATION OF OFFICE SPACE LEASE

This Fourth Modification of Office Space Lease ¢thgreement”) made this 20day of September, 2004 by and between 826
NEWTOWN ASSOCIATES, L.P., having an address c/stHivergreen, 101 Eisenhower Parkway, Roseland, Jé¢esey 0706
(“Landlord”), and BIOIMAGING TECHNOLOGIES, INC., héng an address at 826 Newtown Yardley Road, New{d®ennsylvania 18940
(“Tenant”).

WITNESSETH:

WHEREAS, by lease agreement, dated September, (18980riginal Lease”), Landlord’s predecessorriterest leased to Tenant and
Tenant hired from Landlord’s predecessor in intereertain premises (the “Original Premises”) cetisg of approximately 16,881 gross
rentable square feet in the building (the “826 Bing”) known as 826 Newtown Yardley Road, Newto®Wennsylvania; and

WHEREAS, by document entitled” First Modificatiofi @ffice Space Lease”, dated January 11, 2002"“ghet Modification”),
Landlord leased to Tenant and Tenant hired frondlad certain additional premises (the “Additioisgdace”), consisting of approximately
14,284 gross rentable square feet in the buildimg 828 Building”) known as 828 Newtown Yardley &b Newtown, Pennsylvania; and

WHEREAS, by letter agreement, dated June 5, 20@2"(tetter Agreement”), the gross rentable squace &rea of the Additional
Space was modified to include an additional 32Ekgrentable square feet increasing the total dradditional Space to approximately
14,605 gross rentable square feet; and

WHEREAS, by document entitled “Second ModificatmfrOffice Space Lease”, dated January, 2003 (teed8d Modification”),
Landlord leased to Tenant and Tenant hired frondlaad certain additional premises (the “New Spagcedhsisting of approximately 221
gross rentable square feet located adjacent t@tigenal Premises in the 826 Building; and

WHEREAS, by document entitled “Third Modificatiof Office Space Lease”, dated March 11, 2004 (thartif Modification”),
Landlord leased to Tenant and Tenant hired frondlad certain additional premises (i) consistingapproximately 1,893 gross rentable
square feet located in the 828 Building (the “Ap2D04 Expansion Space”), (ii) consisting of apjmately 5,945 gross rentable square feet
located on the second (2nd) floor of the 826 Buidithe “August, 2004 Expansion Space”), and ¢idipsisting of approximately 2,077 gross
rentable square feet located on the first (1510rftaf the 826 Building (the “October, 2006 Expams&pace”); and
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WHEREAS, the Original Premises, the Additional Spabhe New Space, the April, 2004 Expansion Spaddfze August, 2004
Expansion Space (but not the October, 2006 Expar&iace) are herein collectively referred to as®memises”; and

WHEREAS, the Original Lease, the First Modificatitine Letter Agreement, the Second Modification #redThird Modification are
herein collectively referred to as the “Lease”; and

WHEREAS, Landlord and Tenant wish to further modifyd amend the Lease as hereinafter set forth;

NOW, THEREFORE, for and in consideration of theabpremises, the mutual covenants hereinafter tmtaand other good and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, Landlord andahehereby agree as follows:

1. Premises. (a) As of the “New Expansion Space@entement Date” (as said term is hereinafter ddfjrtae definition and
description of the Premises in the Lease shall bdified and amended to include certain additiomahpses (the “New Expansion Space”),
consisting of approximately 12,749 gross rentafjleage feet presently leased by Axcell Biosciencap@ration (“Axcell”), located on the
first (151) floor of the 826 Building. The New Expsion Space is more particularly described on BkAitattached hereto. In addition to the
foregoing, as of the New Expansion Space CommenueDsde, the definition and description of the Pisaa in the Lease shall be modified
and amended to also include the October, 2006 ExpauSpace. As a result of the foregoing, the dédimand description of the Premises in
the Lease shall, as of the New Expansion Space @Gmuement Date, refer to (i) the Original Premisescdbed in the Original Lease, (ii) 1
Additional Space described in the First Modificat@s modified by the Letter Agreement, (iii) thewNSpace described in the Second
Modification, (iv) the April, 2004 Expansion Spagescribed in the Third Modification, (v) the Augug004 Expansion Space described in
the Third Modification, (vi) the October, 2006 Exyséon Space described in the Third Modificatiornd &rii) the New Expansion Space
described herein, and shall consist of approximgdi4|371 gross rentable square feet.

(b) Landlord and Tenant acknowledge that the Thiadlification presently provides that the Term foe tOctober, 2006 Expansion
Space shall commence on October 1, 2006. As tha Tarthe October, 2006 Expansion Space is howdidhd to commence on the New
Expansion Space Commencement Date, the terms awiipns of the Third Modification with respectttee October, 2006 Expansion Space
are hereby modified and amended accordingly.

(c) Tenant agrees that the terms and provisioigeofion 1 (d) of the Third Modification pertainit@ Tenant’s option to cancel and
terminate the Lease with respect to the April, 2B@pansion Space shall not be applicable to th&rgaf the New Expansion Space by
Tenant hereunder.



(d) As of the New Expansion Space Commencement, Datedlord shall provide Tenant with an additiosial (6) reserved parking
spaces in the first row of parking spaces locatettié parking area in front of the 826 Building.

2. Term. (a) The Term for the New Expansion Spackthe October, 2006 Expansion Space shall commantee date (the “New
Expansion Space Commencement Dalteihdlord delivers possession of the New Expansjmac8 and the October, 2006 Expansion Spe
Tenant with the” New Expansion Space Work” (as imafter defined in Section 8), exclusive of so-edlf'punchlist” items, substantially
completed. The New Expansion Space Work shall eenée substantially completed at such time as theitems of the New Expansion
Space Work to be completed are those which willsobistantially interfere with Tenastuse and occupancy of the New Expansion Spac
the October, 2006 Expansion Space. Landlord estirthat the New Expansion Space Commencement Baiteoscur on or about January
1, 2005, however, Tenant acknowledges that said Bbgeansion Space Commencement Date may occurrearligter than January 1, 2005.
Notwithstanding the foregoing, should Landlord le¢agted in delivering possession of the New ExpanSipace and/or the October, 2(
Expansion Space to Tenant, or in substantially detimg the New Expansion Space Work, by reasonesiaht’s delay, lack of cooperation,
request for changes in the New Expansion Space Wotke performance of work by anyone employedrgaged by Tenant, or by reaso
any other act or omission of Tenant, the New ExigemSpace Commencement Date shall be the date vghthle earlier of (i) the date when
Landlord delivers possession of the New Expansjmecg and the October, 2006 Expansion Space to Tesithrthe New Expansion Space
Work, exclusive of so-called “punchlist” items, stantially completed as hereinabove provided,ipth(e date when Landlord would have
delivered possession of the New Expansion Spacéhan@ctober, 2006 Expansion Space to Tenant WiliNew Expansion Space Work,
exclusive of so-called “punchlist” items, substalyi completed but for the occurrence of any Tertmtay referred to above. The Term for
the New Expansion Space and the October, 2006 BigaBpace shall expire on the expiration datbefiease (i.e., June 30, 2010). Itis
intended that the Term for the New Expansion Spackthe October, 2006 Expansion Space shall benciokeus with the Term of the Lease,
including any renewals thereof.

(b) Tenant acknowledges that the April, 2004 ExganSpace Commencement Date occurred on April @4 20hd the August, 2004
Expansion Space Commencement Date occurred on ALgRe04.



3. Rent. (a) Commencing on the New Expansion S@acemencement Date and continuing through the balahthe current Term,
Fixed Basic Rent for the New Expansion Space améjl ¥e calculated and payable as follows:

Rentable Sq. Fee

Rate Per Monthly

Period Rentable Sq. Ft Yearly Rate Installment

11/1/0%-12/31/05 12,74¢ $ 19.2¢ $245,418.2. $20,451.5.
11/1/0€¢-12/31/06 12,74¢ $ 19.7¢ $251,792.7 $20,982.7.
1/1/0%-12/31/07 12,74¢ $ 20.2¢ $258,167.2. $21,513.9.
1/1/0¢-12/31/08 12,74¢ $ 20.7¢ $264,541.7. $22,045.1!
1/1/0¢-12/31/09 12,74¢ $ 21.2¢ $270,916.2 $22,576.3!
1/1/1(-6/30/10 12,74¢ $ 21.7¢ $277,290.7. $23,107.5

(b) Section 3(c) of the Third Modification is ameabto provide that commencing on the New ExpanSimsice Commencement Date,
the gross rentable square foot area of the Oct@066 Expansion Space shall be included in calicgidhe amount of Fixed Basic Rent
payable by Tenant to Landlord as set forth in tinst Modification as modified by the Letter Agreeme

(c) In addition to the Fixed Basic Rent set foritSection 3(a) and Section 3(b) hereinabove, Testaalt continue to pay to Landlord
Fixed Basic Rent for the Original Premises, the ifiddal Space, the New Space, the April, 2004 ExpanSpace and the August, 2004
Expansion Space at the rates set forth in the Lease

(d) If Tenant validly exercises its option(s) tmesv the Lease, the Fixed Basic Rent to be paidhdwach renewal term shall be as set
forth in Rider A to the Original Lease.

(e) Fixed Basic Rent shall be payable without reoticdemand and without setoff or deduction, inaéguonthly installments, in
advance, on the first day of each calendar montimgithe Term. Fixed Basic Rent for a partial maositiall be prorated.

(f) Tenant shall continue to pay to Landlord, aglifidnal Rent, in the manner more particularlyfeeth in the Lease, Tenant's
Proportionate Share of Annual Operating Costs éiised in the Lease) to the extent the same exdbedsum of $4.00 per gross rentable
square foot of the Premises. Said gross rentabl@rsdoot area of the Premises shall, as of the Bdlgransion Space Commencement Date,
include the October, 2006 Expansion Space, butheolNew Expansion Space. With respect to the Nepaksion Space, effective as of the
New Expansion Space Commencement Date, the LeaBdslsupplemented to provide that commencingamudry 1, 2006, Tenant sh
pay to Landlord, as Additional Rent, in the manmere particularly set forth in the Lease, TenaRtsportionate Share of Annual Operating
Costs (as defined in the Lease) for the Propertiidaextent that the same exceeds the Annual Gpg@osts for the Property for the caler
year 2005. Effective as of the New Expansion Sj



Commencement Date, the term “Expense Stop”, asindbe Lease, shall, with respect to the New ExganSpace onlybe revised to me:
the total amount of Annual Operating Costs forRhneperty for the calendar year 2005. As of the Nieyansion Space Commencement C
Tenant’s Proportionate Share, as defined in thed,eshall be changed to (i) 34.98% with respetliedOriginal Premises, the Additional
Space, the New Space, the April, 2004 Expansioe&ghe August, 2004 Expansion Space and the Qg¢tdd@6 Expansion Space, and (ii)
10.71% with respect to the New Expansion Space.

4. Insurance. Section 7 of the Original Lease ppfmented to provide that Tenant shall, at its and expense, procure all policies of
insurance for the purpose of insuring the New EgmanSpace and the October, 2006 Expansion Spaardance with the terms set forth
in said Section 7 of the Original Lease. Policiesuxch insurance, or certificates thereof, togettith reasonable evidence of premium
payment therefor, shall be delivered to Landloiidipo the New Expansion Space Commencement Date.

5. Utilities and Services. Section 9 of the Origib@ase is supplemented to provide that, in addit@Tenant’s obligation to pay all
charges for electricity, light, heat or other tyilused by Tenant at the Original Premises, theithaichl Space, the New Space, the April, 2
Expansion Space and the August, 2004 ExpansioreSfram and after the New Expansion Space Commeecebate, Tenant shall also
pay, as Additional Rent, all charges for electyiciight, heat or other utility used by Tenantla tNew Expansion Space and the October,
2006 Expansion Space.

6. Governmental Regulations. Tenant shall, atdtt and expense, obtain any certificate of occupanother governmental permit
required for Tenant’s occupancy or use of the Neywaasion Space and the October, 2006 ExpansioreSpac

7. Tenant’'s Relocation. The terms and provisionSextion 22 of the Original Lease shall apply iretegently and/or collectively to the
Original Premises, the Additional Space, the Newcspthe April, 2004 Expansion Space, the Aug@4ZExpansion Space, the New
Expansion Space and the October, 2006 ExpansicteSpa

8. Condition of New Expansion Space. (a) Landldrallsat Landlord’s cost and expense, using Bugditandard materials, prepare the
New Expansion Space and the October, 2006 Expaffiane for Tena’'s occupancy on a “turn-key” basis in accordancih wie space
plan, dated September 1, 2004, prepared by Jefifdan, a copy of which is attached hereto as EiBipexcluding the installation of
appliances and a fire suppression system in Ten&iig Systems Room which shall be performed byafieat Tenant’s sole cost and
expense. The foregoing work to be performed by laddn preparing the New Expansion Space and ttteli2r, 2006 Expansion Space for
Tenant's occupancy is referred to in this Agreenaanthe “New Expansion Space Work”. The New ExpganSipace Work, once installed,
shall become the property of Landlord and shallaienat and be surrendered with the Premises upgination of the Lease, unless Landlord
shall notify Tenant that it desires that all or grayt of the New Expansion Space Work be removedea¢xpiration of the Lease, in which
event Tenant agrees to remove same on or pritketexpiration of the Lease and repair any damage to
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the Premises or the Building caused by such reméwsl changes in the New Expansion Space Work elé&y Tenant (“Tenant’s
Changes”) shall be submitted in writing (with plar® specifications where applicable) and shafiigect to Landlord’s approval, which
approval shall not be unreasonably withheld orytsla Tenant agrees to pay for all of Tenant’'s Ckargased on Landlord’s costs therefor,
together with ten (10%) percent of such cost farbead and ten (10%) percent of such cost fortpfthfandlord’s Charges”). Tenant shall
pay to Landlord Landlord’s Charges for Tenant’s @fes within ten (10) days of Landlord’s billing teéor, but in any event prior to the
commencement of Tenant's Changes.

(b) Tenant agrees that it shall not interfere Wwisimdlord’s completion of the New Expansion Spacek\émd that any labor, which may
be employed in connection with the installatiorTehant’s trade fixtures, furniture or other itersisall be compatible with labor forces
employed by Landlord.

(c) Within thirty (30) days after the substantiahpletion of the New Expansion Space Work, Tenhall prepare and deliver to
Landlord a “punchlist” of all items which are nailyy completed, or which are defective, and Landlagrees to complete or correct the same
as quickly thereafter as is reasonably practicdkuthe circumstances. Except as set forth onmaidhlist, Tenant shall be deemed to have
accepted the New Expansion Space Work. With theptian of the New Expansion Space Work, Landlo@llstot be obligated to perform
any work of any type or nature whatsoever in cotiaeavith this Agreement and Tenant shall acceptNlew Expansion Space in its “as is”
condition as of the New Expansion Space CommenceDege.

9. Contingency. Tenant acknowledges that Landloedgntly leases the New Expansion Space and tleb&c¢f2006 Expansion Space
to Axcell and that Axcell has requested that itskeagreement for the New Expansion Space anddiod€d, 2006 Expansion Space (the
“Axcell Lease”) be terminated prior to the natugapiration thereof. If Landlord is unable to deliymssession of the New Expansion Space
and the October, 2006 Expansion Space to Tenargasyn of the fact that the Axcell Lease has nehlterminated, or for any other reason,
Landlord shall not be liable for any loss or dameegilting thereform and neither the Lease norAlgieement shall be void or voidable. In
such event, the New Expansion Space Commencemémsball be delayed until possession of the NewaBgn Space and the October,
2006 Expansion Space is delivered to Tenant inrdecme with the terms hereof. Notwithstanding thedoing, if the New Expansion Space
Commencement Date has not occurred on or beforelMigr2005, either Landlord or Tenant may termirlaiee Agreement, but not the Lee
on written notice to the other at any time afterdlial, 2005 and prior to the occurrence of the Msyansion Space, in which event this
Agreement shall become null and void and neithetygshall have any further rights, obligationsiabllities hereunder thereafter. In the e\
of any such termination of this Agreement, the lee@as unmodified by this Agreement, shall contimuill force and effect.

10. Recording. Neither this Agreement nor any memdum of this Agreement shall be recorded in afipuecords.
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11. Broker's Commission. Tenant warrants and reprissto Landlord that Tenant has not dealt withegotiated with any real estate
broker or salesman in connection with this Agreenagimer than CB Richard Ellis, Inc. (the “BrokerT)enant hereby agrees to indemnify
Landlord and hold Landlord harmless from and adaing and all claims, liability, losses, judgmeatsl expenses, including reasonable
attorney’s fees and disbursements, which Landlofféss as a result of Tenant’'s foregoing warramtgt eepresentation being untrue in any
manner. Without limitation, Tenant shall indemnéfiyd hold Landlord harmless from any and all claihany broker utilized by Tenant in
connection with the negotiation of or entering itlte Lease. Landlord shall pay Broker any commissibich it is due pursuant to a separate
agreement between Landlord and Broker.

12. Irrevocable Offer: No Option. This Agreemenalsbecome effective only upon execution and dejiv®y both parties.

13. Tenant’s Right of First Offer. Commencing ashef New Expansion Space Commencement Date, tims &nd provisions of
Section 43 of the Original Lease shall apply toehtre 826 Building and the entire 828 Buildingnant's right of first offer, as set forth in
said Section 43, shall be conditioned upon Landameasonable approval of Tenant’s financial candiand creditworthiness, and shall be
subject to prior rights granted to any other teaamtother parties to lease space in the 826 Bigjldhd/or the 828 Building.

14. No Default. Tenant represents, warrants anérmants that Landlord is not currently in defauldlemnany of its obligations under the
Lease and Tenant is not in default under any afhtigyations under the Lease and no event has mxtwhich, with the passage of time or
giving of notice, or both, would constitute a ddfdoy either Landlord or Tenant under the Lease.

15. Authority of Signatures. Each person signirig &igreement represents that he or she has fuibaity to do so.

16. Defined Terms. The capitalized terms usedimAlgreement and not defined herein shall havedbpective meanings indicated in
the Lease, unless the context clearly requireswike. Without limiting the foregoing, the term 8B@ilding used herein is intended to have
the same meaning as the term Original PremisesliBgiused in the First Modification and the Secdfatification, and the term 828
Building used herein is intended to have the samammg as the term Additional Premises Buildingdusethe First Modification and the
Second Modification.

17. No Other Changes. The intent of this Agreenseahly to modify, change and amend those provisimfithe Lease as herein
specified. Except as herein specifically modifieldanged and amended, all of the terms and conslitibthe Lease shall remain in full force
and effect.



IN WITNESS WHEREOF, the parties hereto have dulgoexed this Agreement the date first above written.

LANDLORD:

WITNESS: 826 NEWTOWN ASSOCIATES, L.F

/sl Mark S. Green

ATTEST:

Name Mark S. Greer
Title:

TENANT:
BIO-IMAGING TECHNOLOGIES, INC.

/s/ David Pitler

Name David Pitler
Title:

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-3 (N8-B39702) and Form S-8 (No. 333-
85394) of Bio-Imaging Technologies, Inc. and Sutasids of our report dated March 31, 2005 relatm¢he financial statements, which
appears in this Form 10-KSB.

/sl PricewaterhouseCoopers LLP

Philadelphia, Pennsylvania
March 31, 2005

EXHIBIT 31.1
CERTIFICATION

I, Mark L. Weinstein, certify that:

1.
2.

| have reviewed this annual report on Forr-KSB of Bic-Imaging Technologies, Inc

Based on my knowledge, this report does notatorny untrue statement of a material fact or emnittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the small busimesser as of, and for, the periods
presented in this repol

The small business issuer’s other certifyingceffand | are responsible for establishing anchtaaiing disclosure controls and
procedures (as defined in Exchange Act Rule-15(e) and 15-15(e)) for the small business issuer and h

a) designed such disclosure controls and procedoresused such disclosure controls and procedoies designed under
our supervision, to ensure that material informatielating to the small business issuer, includisgonsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this report is being

prepared
b) [Paragraph omitted in accordance with SEC tramsitigtructions contained in SEC Releas-47986]
C) disclosed in this report any change in the simadiness issuer’s internal control over finangéglorting that occurred

during the small business issuer’s most recenaffigaarter that has materially affected, or is oeably likely to materially
affect, the small business iss’s internal control over financial reporting; a

The small business issuer’s other certifyingceffand | have disclosed, based on our most resetiation of internal control
over financial reporting, to the small businessiés%s Independent Registered Public Accounting Fird the audit committee of
the small business issi's board of directors (or persons performing thevedent functions)

a) all significant deficiencies and material weadses in the design or operation of internal cordvel financial reporting
which are reasonably likely to adversely affectsh@all business issuer’s ability to record, procesmmarize and report
financial information; an

b) any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the small



business issu’s internal control over financial reportir

Dated: March 31, 2005 Is/  MARK L. W EINSTEIN

Mark L. Weinstein,
President and Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 31.2
CERTIFICATION

I, Ted I. Kaminer, certify that:
1. I have reviewed this annual report on Forr-KSB of Bic-lmaging Technologies, Inc

2. Based on my knowledge, this report does notatormny untrue statement of a material fact or emnittate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

3. Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the small busimesger as of, and for, the periods
presented in this repol

4.  The small business issuer’s other certifyingceffand | are responsible for establishing anchiagiing disclosure controls and
procedures (as defined in Exchange Act Rule-15(e) and 15-15(e)) for the small business issuer and h

a) designed such disclosure controls and procedareaused such disclosure controls and procedoites designed under
our supervision, to ensure that material informatielating to the small business issuer, includisgonsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this report is being
prepared

b) [Paragraph omitted in accordance with SEC transitistructions contained in SEC Releas-47986]
C) disclosed in this report any change in the simadiness issuer’s internal control over financéglorting that occurred

during the small business issuer’s most recenaffigaarter that has materially affected, or is oeably likely to materially
affect, the small business iss’s internal control over financial reporting; &

5. The small business issuer’s other certifyingceffand | have disclosed, based on our most resattiation of internal control
over financial reporting, to the small businessiéss Independent Registered Public Accounting Rirmd the audit committee of
the small business issi's board of directors (or persons performing thevedent functions)

a) all significant deficiencies and material weas®s in the design or operation of internal corvel financial reporting
which are reasonably likely to adversely affectdh@all business issuer’s ability to record, procesmmarize and report
financial information; ani

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the small
business issu’s internal control over financial reportir

Dated: March 31, 2005 /s/ TebpIl. K AMINER

Ted |. Kaminer,
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report on Form 10-K&Bio-Imaging Technologies, Inc. (the “Companid} the year ended

December 31, 2004 as filed with the SecuritiesExchange Commission on the date hereof (the “R8pthe undersigned, Mark L.
Weinstein, President and Chief Executive Officethaf Company, hereby certifies, pursuant to 18Cl.Section 1350, that:

(1) The Report fully complies with the requiremeatsSSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations
of the Company.

Dated: March 31, 2005 /s/ MARK L. W EINSTEIN*

Mark L. Weinstein,
President and Chief Executive Officer
(Principal Executive Officer)

* A signed original of this written statement read by section 906 has been provided to the Comaadywill be retained by the Company
and furnished to the Securities and Exchange Cosioni®r its staff upon reque:
EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,



AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report on Form 10-K&Bio-Imaging Technologies, Inc. (the “Companid} the year ended

December 31, 2004 as filed with the Securitiesxcthange Commission on the date hereof (the “R8pthie undersigned, Ted |. Kaminer,
Chief Financial Officer of the Company, hereby ifie$, pursuant to 18 U.S.C. Section 1350, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and
(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations
of the Company.

Dated: March 31, 2005 /s] TebpIl. K AMINER *

Ted |. Kaminer,
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

* A signed original of this written statement read by section 906 has been provided to the Comaadwill be retained by the Company
and furnished to the Securities and Exchange Cosioni®r its staff upon reque:
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