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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES
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Revenue Recognition

Service revenues are recognized over the contiiaetua of the Company’s customer contracts usirg th
proportional performance method, which is basetiaurs incurred as a percentage of total estimatedsh Service
revenues are first recognized when the Company Iséggned contract from a customer which: (i) corgdixed or
determinable fees; and (ii) collectability of s"els is reasonably assured. Any change to recafjsawice
revenue as a result of revisions to estimated katats are recognized in the period the estimaegbs.

The Company enters into contracts that contairdfixedeterminable fees. The fees in the contraetbased c
the scope of work we are contracted to perforntetiaee unitized fees per service and fixed feel aiiotal
estimated for the contract based upon the estimatitided service expected to be performed, as agethe service
to be delivered under the fixed fee component efdbntract. The units are estimated based on themation
provided by the customer, and the Company billsctistomer for actual units completed in accordavitie the
terms of the contract. In the event that a confsacancelled by the client, we would be entitleddceive payment
for all services performed up to the cancellatiated

The Companys revenue recognition policy entails a number tfregtes including an estimate of the total h
that are expected to be incurred on a project, wisizsed as the basis for determining the podfadhe Company’s
revenue to be recognized for each period. The teveecognized in any period might have been mélteaffected
if different assumptions or conditions prevailetieTtiming of the Company’s recognition of revenumuid be
revised if there were changes in the total estichaturs (other than scope changes in a projecthathiically resul
in a revision to the contract). The Company reviée/otal estimated hours monthly. Provisionslésises expected
to be incurred on contracts are recognized inifulhe period in which it is determined that a lesk result from
performance of the contractual arrangement.

The Company also incurs direct costs at the oofsgicustomer service arrangement prior to recgigifinal
signed contract. Accordingly, the Company defees¢hcosts and delays the recording of any revenitilehe
contract is executed. If a customer does not eretigt contract, the Company immediately expensedéferred
costs, offset by any deferred service revenue @sdcwith these costs.

Unbilled services represent revenue recognizediwpicsuant to contractual terms have not yet békul lho
the client. In general, amounts become billablespant to contractual milestones or in accordandte wi
predetermined payment schedules. Unbilled sendoegenerally billable within one year from thepagtive
balance sheet date. Deferred revenue is recorded$h received from clients for services that hateyet been
earned at the respective balance sheet date.
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Allowance For Doubtful Accounts

The Company maintains allowances for doubtful ant®on a specific identification method for estietht
losses resulting from the inability of its custom&y make required payments. If the financial cbodiof its
customers were to deteriorate, resulting in an impent of the customers ability to make paymentsliteonal
allowances may be required. The Company does et &gy off-balance-sheet credit exposure relateis to
customers and the trade accounts receivable dedeaninterest.

December 31,

2006 2005

Billed trade accounts receivat $4,781,68; $5,030,64:
Unbilled trade accounts receival 771,81¢ 1,600,15!
Employee receivable 11,24¢ 3,97¢
Total receivable $5,564,74: $6,634,77.
Allowance Rollforward

Balance at January 1, 20 $ 14,167

Additions 10,15¢

Recoveries (21,027

Balance at December 31, 2C 3,29¢

Additions 14,00¢(

Recoveries (3,299

Balance at December 31, 2C $ 14,00(

Property and Equipment

Property and equipment is recorded at historicat and depreciated over the estimated useful tféise
respective assets. Amortization of leasehold imgnoents is provided for over the lesser of the eelég¢ase term, «
the useful lives of the related assets. The castrelated accumulated depreciation of assets @idjyreciated, sold,
retired or otherwise disposed of are removed frleeréspective accounts and any resulting gainsssek are
included in the statements of income.

Management annually evaluates the net realizable\af long-lived assets, including property andipment,
relying on a number of factors including operatiegults, business plans, economic projections atidipated
future cash flows. If these factors indicate that ¢arrying value of a long lived asset exceedsi#teealizable
value, the Company will record an impairment ardlioe the carrying value of the asset to the ndizedde value.

Capitalized Software Development

The Company capitalizes development costs for tavaoé project once the preliminary project stage is
completed, management commits to funding the prajed it is probable that the project will be coetptl and the
software will be used to perform the function irded. The Company ceases capitalization at suchastkee
computer software project is substantially compéetd ready for its intended use. The determinahana software
project is eligible for capitalization and the ongpassessment of recoverability of capitalizedveafe developme
costs require considerable judgment by managemiémr@spect to certain external factors includipgg not limitec
to, anticipated future revenue, estimated econdifeiand changes in software and hardware techiwdodhe
Company capitalized software development costsl 518,684 and $849,044 for the year ended Dece&iher
2006, and 2005 respectively. Amortization expeessted to capitalized computer software costs
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amounted to $357,281, $311,458, and $196,257 atrbieer 31, 2006, 2005, and 2004 respectively. Qagith
software development costs are included as a coempari property and equipment.

Income Taxes

The Company accounts for income taxes under thagioms of SFAS No. 109, “Accounting for Income
Taxes,”which utilizes the liability method. Deferred taxa@® determined based on the estimated futureffieots of
differences between the financial statement andbéees of assets and liabilities at currently exthtex laws and
rates. A valuation allowance is provided againstdhrrying value of deferred tax assets when manegebelieves
it is more likely than not that the deferred tageds will not be realized. The Company recognipsgiogent
liabilities for any tax related exposures when thesposures are both probable and estimable.

Foreign Currency Translation

The United States Dollar is the functional currefaythe Company’s foreign subsidiaries.

Earnings Per Share

SFAS No. 128 “Earnings per Share” requires thegtegion of basic earnings per share and dilutediregs
per share. Basic earnings per common share andai@d by dividing the net income available to Camnm
Stockholders by the weighted average number ofsharCommon Stock outstanding during the periatlité&d
earnings per common share is calculated by divideigncome by the weighted average number of shafre
Common Stock outstanding, adjusted for the effépotentially dilutive securities using the treasatock method.

The computation of basic earnings per common siadaliluted earnings per common share is as follows

For the Year Ended December 31

2006 2005 2004

Net income (loss— basic $ 1,004,090 $(2,545,37) $ 948,91
Interest expense on convertible n — — 27,33¢
Net income (loss— diluted 1,004,09! (2,545,37) 976,24
Denominato— basic:
Weighted average number of common sh 11,219,28 11,114,48 10,812,18
Basic earnings (loss) per common st $ 0.0¢ % (023 % 0.0¢
Denominato— diluted:
Weighted average number of common sh 11,219,28 11,114,48 10,812,18
Common share equivalents of outstanding stock ng 967,89¢ — 1,284,89.
Common share equivalents of unrecognized compemsati

expense 176,86. — —
Common share equivalents related to the convenitdmissory

note — — 131,66°
Weighted average number of dilutive common equiviaddare: 12,364,04 11,114,48 12,228,74
Diluted earnings (loss) per common sh $ 0.0¢ % 029 % 0.0¢

For the year ended December 31, 2005, optionsrichpee 1,360,358 shares of the Company’'s Commalk Sto
have been excluded from the calculation of dilathings per common share as they were antidilutive

36




Table of Contents

BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Also, we excluded options to purchase 412,450 &3%9®0 shares of our common stock for the twelvaths
ended December 31, 2006 and 2004, respectivelye sivey were out-of-the-money and antidilutive.

Derivatives

The Company uses derivative financial instrumemt®tiuce the risk caused by interest rate fluainatiThe
derivative instruments are not held for tradingpgmses. Derivatives are accounted for in accorduaiiite
FAS No. 133, “Accounting for Derivative Instrumermtsd Hedging Activities.” The Company recognizesvdgive
instruments as either assets or liabilities intthlance sheet and measures them at fair valuesifudated as a cash
flow hedge, the corresponding changes in fair vaheerecorded in stockholders equity (as a comparfen
comprehensive income/expense).

Recently Issued Accounting Statements

In September 2006, the FASB issued Statement afiEial Accounting Standards (SFAS) No. 15ait Value
Measurements.” This statement clarifies the dedinibf fair value, establishes a framework for meaeg fair
value, and expands the disclosures on fair valuesarements. SFAS No. 157 is effective for fiscargéeginning
after November 15, 2007. The Company is currentgleating the impact of its adoption on its condaled
financial statements.

In June 2006, the Financial Accounting Standardsr@dssued Interpretation No. 48, Accounting for
Uncertainty in Income Taxes (“FIN 48”). FIN 48 peeibes a “more likely than nothreshold for financial stateme
recognition and measurement of a tax position takesxpected to taken in a tax return. This intetigtion also
provides guidance on other topics related to adogifior income tax assets and liabilities, intéaasd penalties
associated with tax positions and income taxestirim periods as well as income tax disclosuréss T
interpretation is effective as of January 1, 200¥e Company is currently evaluating FIN 48 andrtdated impact
on its financial position and results of operations

2. Acquisitions

On December 10, 2004, the Company acquired 100%teaftock of Heart Core B.V. (“Heart Core”), a
privately held company located in Leiden, the Nd#drels. Heart Core provides centralized imagindyasis
services in the field of cardiovascular, pulmonanyl orthopedic clinical research. In connectiorhlite Heart Cor
acquisition, the Company paid total consideratib2)258,025, consisting of $1,410,150 and 175&%8es of the
Company’s common stock. $1,269,135 and 158,26&shafrcommon stock were issued directly to theesglland
$141,015 and 17,585 shares of common stock wereds® an escrow agent pursuant to the terms of the
acquisition. The escrow is being held as secuaityttfe payment of any unknown claims and will Heased in
December 2007. The Company also incurred acquistists of $275,319.

The following unaudited consolidated pro forma mnfiation has been prepared assuming Heart Core was
acquired as of January 1, 2004, with pro formastdjents for interest expense and income taxespiichiorma
information is presented for informational purposaly and is not indicative of what would have ated if the
Heart Core acquisition had been made on Janu&§Qy.

2004
Total revenu $30,715,87
Net income $ 1,051,51!
Basic earnings per she $ 0.1C
Diluted earnings per sha $ 0.0¢
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3. Property and Equipment

Property and equipment, at cost, consists of theviong:

December 31, Estimated
2006 2005 Useful Life
Equipment $ 5412,80. $ 4,772,55 5 year
Equipment under capital leas 4,332,48 4,332,48 5 year
Furniture and fixture 744.50: 710,43: 7 year:
Leasehold improvemen 708,82t 557,93¢ 5 year
Computer software cos 4,317,82! 2,600,95. 5 year:
15,516,44 12,974,37
Less: Accumulated depreciation and amortiza (9,608,16) (7,865,67)
Property and equipment, r $ 5,908,28 $ 5,108,69.

Accumulated depreciation related to equipment aeduinder capital leases amounted to $3,056,588,
$2,389,076, and $1,677,758 at December 31, 20@& @0d 2004, respectively. Accumulated amortizatesated
to capitalized computer software costs amounteég9@#,984, $547,704, and $236,246 at December 3B, 2005
and 2004, respectively. Depreciation expense ®ytar ended December 31, 2006, 2005 and 2004 were
$1,742,484, $1,963,242, and $1,552,000, respegtivel

4. Intangible Assets

Included in other assets, the following is the @eglintangible assets:

December 31, Estimated
2006 2005 Useful Life
Amortized intangible assel

Technology $ 406,50. $ 406,50: 5 year:
Trademarks 372,13( 372,13( 5 year
Customer backlo 165,90( 165,90( 3 year
Non-competition agreeme 175,19( 175,19( 3 year
Non-competition agreeme! 76,95: 76,95: 2 year:

1,196,67 1,196,67!

Accumulated amortizatio (842,94 (550,33()

$ 353,73. $ 646,34

Unamortized intangible asse
Goodwill $1,872,46  $1,872,46

The Company has evaluated the goodwill and hasrdited that there is no impairment of the values at
December 31, 2006. Amortization expense for the gaded December 31, 2006, 2005 and 2004 were &GPB2,
$332,343 and $201,802, respectively.
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Future amortization of the intangible assets iHhsws:

Year Ending
December 31
2006
2007 $ 210,98:
2008 142,74¢
2009 —
2010 —
2011 —
Thereaftel —
$ 353,73.

5. Accrued Expenses
Accrued expenses and other current liabilitieseddnber 31, 2006 and 2005 consist of the following:

December 31,

2006 2005
Accrued compensatic $1,825,33(  $1,538,19:
Accrued consulting fee 75,93: 63,02t
Accrued income taxe 435,57t 125,21.
Accrued othe 997,71t 300,18:

$3,334,55  $2,026,61.

6. Capital Lease Obligations

Capital lease obligations consist of equipmentdedsdigations at December 31, 2006 and 2005. Thgpewgnt
lease obligations are payable in monthly installmeanging from $400 to $15,614 for 2006 and fratAGto
$24,957 for 2005. | Interest rates range from 5.38%.50%, through August 2008, and are collateedliby the
related equipment.

On May 17, 2005, the Company renewed and amenslegjieement with Wachovia Bank, National
Association. The renewed and amended agreement asfunsecured committed line of credit of $5,000,
Interest is payable at the LIBOR Market Index Rates 2.0%. The agreement requires the Company, quoibrer
things, to maintain certain financial covenantse Tommitted line of credit matured June 30, 2006the Compan
decided not to renew the credit line.

In June 2004, the Company entered into a $339,&&#saseback transaction whereby the Companysswld
leased back computer equipment and furniture. €belting lease is being accounted for as a cdpaak. There
was no gain or loss recorded on the sale. The teaseis 3 years with an interest rate of 5.35%.

In September 2004, the Company entered into a $38Z%aleleaseback transaction whereby the Company
and leased back computer equipment and furniture.r&sulting lease is being accounted for as datdpase.
There was a gain recorded on the sale in the anafi$20,964 which is being deferred over the lif¢he lease. Th
lease term is for 3 years with an interest rat&.87%.

In December 2004, the Company entered into a $830s8le-leaseback transaction whereby the Compady s
and leased back computer equipment and furniture.r&sulting lease is being accounted for as datdpase.
There was a gain recorded on the sale in the anwd#1t3,054 which is being deferred over the liféehe lease. Th
lease term is for 3 years with an interest raté.44%.
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In May 2005, the Company entered into a $506,8%2leaseback transaction whereby the Company sald a
leased back computer equipment, software, andtiueniThe resulting lease is being accounted far eapital
lease. There was a gain recorded on the sale entloeint of $16,518 which is being deferred ovellifeeof the
lease. The lease term is for 3 years with an isteete of 6.10%

In August 2005, the Company entered into a $115tG5%action whereby the Company leased media
equipment. The resulting lease is being accourtedd a capital lease. The lease term is for 3sywih an interest
rate of 7.50%

The following is a schedule, by year, of the futom@imum payments under capital leases, togethir thé
present value of the net minimum payments as oeber 31, 2006:

2007 $ 454,45t
2008 97,03¢
2009 —
2010 —
2011 and thereaftt —
Total minimum capital lease payme! 551,49:
Less amount representing inter (21,596
Total present value of minimum paym:e 529,89¢
Less current portion of such obligatic (435,219
Long-term capital lease obligatiol 94,68:

7. Stock Based Compensatiol

Effective January 1, 2006, we adopted the provsmfiStatement of Financial Accounting Standards T¥3R
“Share-Based Payment” (“SFAS 123R"), which estélgssthe financial accounting and reporting starsifod
stockbased compensation plans. SFAS 123R requires theurement and recognition of compensation expem
all stock-based awards made to employees and alisedhe stockkased compensation cost is measured at the
date, based on the calculated fair value of thedyveand is recognized as an expense on a straighbdsis over the
requisite service period of the entire award. Ttesod is generally the vesting period of the cgpmding award.
We have adopted the forfeiture rate on stock omiamts issued after January 1, 2006 and the apiplicof the
forfeiture rate on unvested stock options at JantiaP006 was immaterial to our financial statensend therefore,
no cumulative gain was recognized.

At December 31, 2006, the Company has one stookdbasiployee compensation plan. The compensatidn cos
that has been recorded to income under the plaihdéoyear ended December 31, 2006 was $357,38idhioh
$167,079 is a result of the expensing of stockomstipursuant to FAS 123R.

On November 9, 2005, the Compensation CommittékeoBoard of Directors of the Company recommended,
and the Company’s Board of Directors approvedatteeleration of vesting of all out-of-the-money ested
options to purchase shares of common stock of tmepgany with an exercise price greater than $7.00 e
current employees and executive officers of the @amy (but excluding any options granted to membétke
Company’s Board of Directors). These options wesvipusly awarded to employees of the Company on
February 4, 2004, pursuant to the 2002 Stock ImeeRtlan, and would still have been unvested ataanl, 2006.
Options to purchase 107,691 shares of common steok subject to this acceleration. The exerciseepper share
for these options was $7.03, while the closinggper share on November 9, 2005 was $2.20.
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The following table summarizes the options subjectcceleration:

Aggregate Number of
Shares Issuable

Under Accelerated Exercise Price
Options per Share Date of Grant
Employees as a group (other than executive offjc 69,72: $7.0¢ February 4, 20C
Executive officers as a grot 37,96¢ $7.0¢ February 4, 20C

The acceleration of vesting of these out-of-the eyooptions is being undertaken primarily to elimiéany
future compensation expense the Company wouldwiberecognize in its income statement with respettiese
options with the implementation of the FinancialcAanting Standard Board (FASB) statement “Sharee8as
Payment” (FAS 123R) effective for the Company omuday 1, 2006. We estimate this compensation expens
before tax, would be approximately $402,763 in aggte future expenses based on calculations usnglack-
Scholes methodology.

Prior to January 1, 2006, we accounted for ourkshased employee compensation plan under the rémogn
and measurement principles of APB Opinion No. 26.skbck based employee compensation cost was tedflét
net income, as all options granted under this pithan exercise price equal to or greater thafethenarket value
of the underlying common stock on the date of gréhe following table sets forth the computatiorbasic and
diluted loss per share for the years ended DeceBhe2005 and 2004 and illustrates the effect driass and loss
per share as if we had applied the fair value reitiogy provisions of SFAS 123R to its stock plans:

For the Year Ended
December 31,

2005 2004
Net (loss) income, as report $(2,545,37) $ 948,91
Add: Stock-based employee compensation expensagdiedlin reported net (loss)
income, net of related tax effe 68¢ 8,22:
Deduct: Stock-based employee compensation expateerdned under SFAS 123R
net of related tax effec (421,40) (744,09)
Pro forma $(2,966,09) $ 213,04

(Loss) Earnings per shal
Basic— as reporter $ 029 $ 0.0¢
Basic— pro forma $ 027 $ 0.02
Diluted — as reportet $ 027 $ 0.0¢
Diluted — pro forma $ 027y $ 0.02

The following table presents the total stock-basmdpensation expense resulting from stock optiods a
restricted stock unit awards:

For the Year Ended
December 31,

2006
Cost of revenue $ 255,37+
General and administrati 49,95;
Sales and marketir 52,05¢
Stocl-based compensation expense before income $ 357,38:
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The fair value of each option granted is estimatedhe date of grant using the Black-Scholes optitcing
model with the following weighted average assumio

2006 2005 2004
Risk-free interest rate (rang 461-4.986 3.852% 3.5(%
Dividend yield 0.0(% 0.0% 0.0(%
Expected volatility 58.0% 56.0% 67.0(%
Expected term (in year 4.0C 4.0C 4.0C

Expected Volatility. Expected volatility is calculated on a weeklyibawser the expected term of the option
using the company’s common stock close price.

Expected Term.The expected term is based on historical obsensabf employee exercise patterns during
history.

Risk-Free Interest RateThe interest rate used in valuing awards is basethe yield at the time of grant of a
U.S. Treasury security with an equivalent remairiarn.

Dividend Yield. The Company has never paid cash dividends, aesl miot currently intend to pay cash
dividends, and thus has assumed a 0% dividend.yield

Pre-Vesting Forfeitures.Estimates of pre-vesting option forfeitures assdul on our experience. We used a
10% forfeiture rate assumption. We will adjust eatimate of forfeitures over the requisite seryiegod based on
the extent to which actual forfeitures differ, oe @xpected to differ, from such estimates. Thewdative effect
resulting from initially applying the provisions 8FAS 123R to nonvested equity awards was notfgignt.

Stock Options
Fiscal Year 2006:

Weighted

Weighted Average

Average Remaining Aggregate

Exercise Contractual Intrinsic
Stock Options Shares Price Term Value
Outstanding at December 31, 2( 1,831,300 $ 2.34 53¢ $ 1,629,86.
Granted 198,100 $ 4.0C 714 $ 792,88t
Exercisec 126,96:. $ 1.21 — $ 870,03¢
Forfeited or Expirec 31,780 $ 1.8¢% — $ 197,95(
Outstanding at December 31, 2( 1,870,66: $ 2.61 4.7¢  $10,192,91
Unvested at December 31, 2C 180,30 $ 4.0t 6.1 $ 723,46¢
Exercisable at December 31, 2( 1,690,36. $ 2.4¢€ 458 $ 9,469,44

The weighted-average grant date fair value of ogtigranted for the years ended December 31, 2006, &nd
2004 was $4.06, $1.06 and $3.40, respectively. @Gastived from option exercises for the years e, 2005
and 2004 was $153,285, $93,300, and $129,636, caply.

As of December 31, 2006, there was $201,597 of tmi@cognized compensation cost related to noadest
stock options. That cost is expected to be receghiwer a period of 4.17 years.

In the first quarter of 2002, the Company’s Boaf@wectors and stockholders approved the adoptiche
2002 Bio-Imaging Technologies, Inc. Stock OptioarPand authorized the issuance of 950,000 shatég of
Company’s Common Stock under the plan. In May 285 Company’s Board of Directors and stockholders
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approved an amendment to the 2002 Bio-Imaging Taolgies, Inc. Stock Option Plan and authorizedigkaance
of an additional 750,000 shares of the Company®i@on Stock under the plan.

Each option is exercisable into one share of Com8tonk. Options granted pursuant to the plan may be
qualified incentive stock options, as defined ia thternal Revenue Code, or nonqualified optiomge &xercise
price of qualified incentive stock options may betless than the fair market value of the Compa@gsimon
Stock at the date of grant. The term of such stmtions granted under the plan shall not exceegéars and the
vesting schedule of such stock option grants vdrges immediate vesting on date of grant to vestwugr a period
of up to five years.

The following table summarizes the transactionspant to the Compang/'stock option plan for the year en
December 31, 2006.:

Weighted Average

Number of Shares Option Grant Date

Underlying Options Fair Value
Non-vested at December 31, 20 77,75( 2.8%
Granted 198,10( 3.5z
Vested (95,55() 3.04
Non-vested at December 31, 20 180,30( 3.4¢

1,690,362, 1,753,558 and 1,613,000 options areisadrle at December 31, 2006, 2005 and 2004, regplc
at a weighted average exercise price of $2.46,082n8 $1.51, respectively.

The intrinsic value of stock options exercisedtfar years ended December 31, 2006, 2005 and 2004
respectively, were $470,731, $242,476 and $708,176.

At December 31, 2006, by range of exercise pritesnumber of shares represented by outstandingnspt
with their weighted average exercise price and fateidj average remaining contractual life, in yeans], the number
of shares represented by exercisable options hitin weighted average exercise price are as follows

Options Outstanding Options Exercisable
Weighted Weighted
Average Weighted Average Weighted
Remaining Average Remaining Average
Range of Exercise Number Contractual Exercise Number Contractual Exercise
Prices Outstanding Life Price Exercisable Life Price
$ 0.65-$0.8¢ 629,68 2.77 year $ 0.7C 629,68 2.77 year $ 0.7C
$ 1.0C-$1.1¢ 204,00( 4.95 year $ 111 204,00( 4.95 year $ 111
$ 1.25-$1.31 188,00( 1.72 year $ 1.2¢ 188,00( 1.72 year $ 1.2¢
$ 1.85-$2.8( 86,37t 6.10 year $ 2.8C 86,37t 6.10 year $ 2.8C
$ 3.05-$5.1( 571,80( 6.96 year $ 4.1¢ 391,50( 6.96 year $ 4.2¢
$ 7.0¢ 190,80( 7.12 year $ 7.0 190,80( 7.12 year $ 7.0¢
$ 0.6%-$7.0¢ 1,870,66. 4.78 year $ 2.61 1,690,36. 4.55 year $ 2.4€

Restricted Stock Units:On March 1, 2006, we entered into an employmgréement with our President and
Chief Executive Officer that expires on February 2809. This agreement amended and restated threggieemetr
that originally expired January 31, 2007 and ex¢ehithe term of service through February 28, 2008strRnt to thi
employment agreement our President and Chief ExecOffficer can potentially receive up to 25,006treted
shares of the company’s common stock for fiscaB2@ased on management’s assumptions, we recogthieed
related proportionate expense of $201,500 for ZbMares of these restricted stock units for fi20&6 based on a
fair value of $8.06 at December 31, 2006. Thesticesd shares are service and performance-basktharvalue is
determined by its fair value (as if underlying stsawere vested and issued).
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8. Equity
On December 10, 2004, the Company acquired 100¢teaftock of Heart Core.

In connection with the Heart Core acquisition, @Gempany issued 158,268 shares of common stocktlgitec
the sellers and 17,585 shares of common stock issned to an escrow agent pursuant to the terrigeof
acquisition. The market value of the Company’s camrstock was $4.82 at the time of issuance.

9. Commitments

The Company has entered into non-cancelable opgrigases for office facilities which expire througune
2010.

Future minimum aggregate rental payments on thearaelable portion of the lease are as follows:

Year Ending
December 31
2006
2007 $1,425,46;
2008 1,293,71
2009 1,207,38.
2010 612,08(
2011 —
Thereafte —
$4,538,64!

Rent expense charged to operations for the yeadeRdcember 31, 2006, 2005 and 2004 was $1,649,766,
$1,590,759 and $1,364,000, respectively.

On March 1, 2006, the Company entered into an eynpdot agreement with its President and Chief Exeeut
Officer that expires on February 28, 2009. Thissagrent amended and restated the prior agreemewridiaally
expired January 31, 2007. In addition, the Comgeas/an employment agreement with its Chief Find@fficer
that expires February 5, 2008. The aggregate antuenfrom January 1, 2006 through the expiraticsenthese
agreements was $1,176,317. At December 31, 2086;¢mpany has recorded compensation of $201,506hwh
we believe will be paid in stock, to its Presidant Chief Executive Officer pursuant to his empleptagreement.

10. Employee Benefit Plan

The Company sponsors the Bio-Imaging Technologdies,Employees’ Savings Plan (the “401(k) Plan”), a
defined contribution plan with a cash or deferredmgement. Under the terms of the 401(k) Plagjleé
employees may elect to reduce their annual compiensap to the annual limit prescribed by the In@rRevenue
Service. The Company may make discretionary magcbamtributions in cash, subject to plan limitseT®@ompany
made contributions of $54,450, $43,062 and $40fédthe year ended December 31, 2006, 2005 and, 2004
respectively.

11. Major Customers

During fiscal 2006, Novartis Pharmaceutical, Irngompassing 14 projects represented 10.9% ofepvice
revenues for the year ended December 31, 2006¢ Vidrithe comparable period last year, no one thenounted
for 10% or more of our service revenues for the yealed December 31, 2005. No other customers atsdior
more than 10% of service revenues in fiscal ye@620
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No customer accounted for more than 10% of accaectsvable at December 31, 2006 and one customer

accounted for 12% of accounts receivable at DeceBhe2005. No other customers accounted for mwae 10%
of accounts receivable.

12. Income Taxes
The income tax provision (benefit) consists of fibliowing:

For the Year Ended December 31

2006 2005 2004
Current:
Federa $12141. $ 50,41« $ 18,45:
State and loce 207,22¢ 9,86: 135,93
Foreign 210,50( 50,92« 139,39
$539,13¢ $ 111,200 $293,78!
Deferred:
Federa 268,71 (1,373,79) 344,08
State and loce (129,089 (443,249 20,56¢
Foreign (64,000 — —
75,63: (1,817,04) 364,64t
Income tax provision (benefi $614,77; $(1,705,84) $658,43:

The Company’s reconciliation of the expected feldgravision (benefit) rate to the effective incota rate is
as follows:

For the Year Ended
December 31

2006 2005

Tax provision at statutory ra 34.(% (34.0%
State and local income taxes, net of federal bt 4.4% (6.9)%
Permanent difference 1.€% 0.4%
Foreign rate differenc (1.)% (0.9%
Other 1.6)% 0.7%
Effective income tax rat 37.% (40.1)%

The Company’s domestic and foreign income (los&)reencome tax is as follows:

For the Year Ended
December 31

2006 2005
Domestic income (loss) before income $1,187,44i  $(4,651,15)
Foreign income before income t 431,42: 399,94.
Total income (loss) before income 1 1,618,87. (4,251,21)
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The components of net deferred tax assets corfdis¢ dollowing:

For the Year Ended
December 31,

2006 2005
Deferred tax asset
Accrued expense $ 2893t $ 29,31¢
Allowance for doubtful accoun — 1,33¢
AMT credit 145,37¢ 12,84"
Deferred revenu 2,381,67 998,90!
Federal net operating loss carryforwa 943,76( 2,761,00
Restricted stoc 81,79¢ 16,68t¢
Stock Options 67,82: —
Total deferred tax asse 3,649,361 3,820,10
Deferred tax liabilities
Excess of tax over book depreciat (323,02H (514,096
Amortization of acquisition cos (85,159 (7,586
Prepaid expenst¢ (349,43() (331,03()
Total deferred tax liabilitie (757,619 (852,717
Valuation allowanct (408,000 (408,000
Net deferred tax asse $2,483,75.  $2,559,38

The Company records a valuation allowance to redaaieferred tax assets to an amount that is iy
than not to be realized. In assessing the neetthéovaluation allowance, the Company considerséutaxable
income and on-going prudent and feasible tax ptamsirategies. In the event that the Company wdstermine
that, in the future, they would be able to reattze deferred tax assets in excess of its net redaachount, an
adjustment to the deferred tax asset would be niadesby increasing net income in the period swetbrdhination
was made. Likewise, should the Company determiakitlis more likely than not that it will be unatto realize all
or part of the net deferred tax asset in the fytameadjustment to the deferred tax asset woukthbeged, thereby
decreasing net income in the period such deterinmatas made.

The Company has accumulated tax losses, whichdedllowable deductions related to exercised enggloy
stock options, generating federal and state natatipg loss (NOL) credit carryforwards of $2.8 naitt as of
December 31, 2006 and $7.4 million as of DecemteP305. These losses will expire, if unused, enythars 2009
through 2022. Under limitations imposed by InterRalvenue Code Section 382, certain potential cleimge
ownership of the Company, which may be outsidebmpany’s knowledge or control, may restrict future
utilization of these carryforwards. Due to such evahip changes that have occurred in prior yehesCompany
has estimated that $1.1 million of the current fatlret operating loss will likely expire unusecedo Internal
Revenue Code Section 382 limitations. The curradtlang-term deferred tax assets are comprisekeoRNOL
carryforwards with a tax effected value of $1.JohBecember 31, 2006. Generally accepted accouptingiples
require that the Company establish a valuatiomatae for any portion of its deferred tax assetsvioich
management believes it is more likely than notGoenpany will be unable to utilize the asset toeiffsiture taxes.
The Company will continue to evaluate the potents# of its deferred tax assets and the needvialuation
allowance by considering future taxable income @mdjoing prudent and feasible tax planning strategi
Subsequent revisions to the estimated realizatle \at the deferred tax assets could cause thegioovfor income
taxes to vary significantly from period to peri@adthough the cash tax payments would remain uniafleentil the
NOL credit carryforward is fully utilized or has gired. At December 31, 2006, management

46




Table of Contents

BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

determined that there is sufficient future taxabt®me to more likely than not utilize the unlindtaet operating
loss carryforward at December 31, 2006.

The Company recognizes contingent liabilities foy gax related exposures when those exposuresotre b
probable and estimable.

The tax benefit of the stock option deductions hasen recorded to additional paid in capital inaheunt of
$51,430 and $80,000 for the year ended Decembe&(®E and 2005, respectively.

The Company has not provided for U.S. federal ineamd foreign withholding taxes on approximately
$1.4 million of undistributed earnings from its ROKS. operations as of December 31, 2006 becauseesrnings
are intended to be reinvested indefinitely outsifithe United States.

The Company, in the normal course of conductingrt®ss, maintains certain tax positions that maguigect
to review by the Internal Revenue Service. The Camgphas not recorded any contingent liabilitiestf@se tax
exposures at December 31, 2006 and 2005, sinceatkayot believed to be probable of occurring.

13. Derivatives

All derivatives are recognized in our ConsolidaBtdtement of Operations and in other comprehemsbane
on the Balance Sheet at fair value and are repartptepaid expenses and other current assetedBatance Shee
To qualify for hedge accounting in accordance \&HEAS No. 133, “Accounting for Derivative Instrumgigind
Hedging Activities,” as amended by SFAS No. 138¢c¢aunting for Certain Derivative Instruments andt&ia
Hedging Activities,” (SFAS No. 133), we require tliae instruments are effective in reducing thk esposure that
they are designated to hedge. For instrumentsatieassociated with the hedge of cash flows, hetfgetiveness
criteria also require that it be probable thatuhderlying transaction will occur. Instruments thetet established
accounting criteria are formally designated as kedy the inception of the contract. These crideimonstrate that
the derivative is expected to be highly effectiveffsetting changes in fair value or cash flowshe underlying
exposure both at inception of the hedging relatignand on an ongoing basis. The assessment &xtis#ness is
formally documented at hedge inception and revieatddast quarterly throughout the designated hpdged.

In accordance with our current foreign exchange rak management policy, since inception, we have
purchased twenty monthly Euro call options. Nineteenthly call options are in the amount of 250,8000s each
and one call option is for 200,000 Euros for apatéd additional costs in May, 2006. The first exjdn was on
July 27, 2005 and the last expiration is in Mar@02with a strike price ranging from $1.26 to $1.2Rese options
are to hedge against the exposure to variabiliguincash flows due to the Euro denominated costseur
Netherlands subsidiary. We paid a total premiuril#2,109 for the options and at December 31, 260&
recorded an Accumulated Other Comprehensive Gl 6157 in the stockholders’ equity section of Badance
Sheet due to changes in the value of this derigativ

During the twelve months ended December 31, 20@6exercised seven of the thirteen options. A léss o
$10,784 was recognized in the Consolidated StateoféDperations on the exercised options duringgli?006.
During the twelve months ended December 31, 200%ptions were exercised.

Upon expiration or ineffectiveness of the derivatiwe will record a gain or loss from the derivatitat is
deferred in stockholders’ equity to cost of revenand general and administrative expenses in tnsdlidated
Statement of Operations based on the nature afrttierlying cash flow hedged.

14. Foreign Operations

Foreign customers accounted for 28% and 24% ofcgerevenues for the year ended December 31, 2006 a
2005, respectively.
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15. Business Segments

FASB Statement No. 131, “Disclosures about Segnurds Enterprise and Related Information,” recglire
companies to provide certain information aboutrtbperating segments. In November 2003, the Compaqyired
the intellectual property of CapMed CorporationcAudingly, the Company now has two reportable segsie
pharmaceutical contract services and the CapMddidiv The pharmaceutical contract service segmpentides
services that support the product development gsooethe pharmaceutical, biotechnology and mediegice
industries. The CapMed segment offers a softwapdicgtion that enables users to manage and stosempa health
information, including their medical images, on tirevacy of their desktop computer, while linkingedttly to
sponsor-directed resources such as drug informatatient education, or disease guidelines. Theatipg
segments are managed separately because eachdiffement services and applications to differerrkets.
Management evaluates the performance of each sédpased upon operating earnings or losses beftereBt and
income taxes.

Summarized financial information concerning the @amy’s reportable segments is shown in the follgwin

table:
Pharmaceutical CapMed Consolidated
Contract Services Division Total
Fiscal 200¢
Total revenue 40,256,45. 262,33¢ 40,518,79
Total cost and expens 37,586,49 1,816,90: 39,403,40
Income (loss) from operatiol 2,669,95 (1,554,569 1,115,39:
Total assets at December 31, 2! 32,418,58 1,689,12: 34,107,71
Fiscal 200t
Total revenue $ 30,125,89 $ 359,74¢ $30,485,64
Total cost and expens $ 33,352,57 $ 1,467,591  $34,820,17
Loss from operation $ (3,226,68) $(1,107,85) $ (4,334,53)
Total assets at December 31, 2! $ 27,605,71 $1,185,22. $28,790,93
Fiscal 200¢
Total revenue $ 29,579,64 $ 111,13( $29,690,77
Total cost and expens $ 27,145,79 $ 940,50(  $28,086,29
Income (loss) from operatiol $ 243385 $ (829,37() $ 1,604,48.
Total assets at December 31, 2! $ 27,377,77. $ 996,04( $28,373,81

The Company maintains offices in Newtown, Penngyitvand Leiden, the Netherlands. Total assetsdddat
Newtown, Pennsylvania were $31,059,973 and $276823at December 31, 2006 and 2005, respectively/fikézl
assets located in Leiden, the Netherlands weres81635 and $725,716 at December 31, 2006 and 2005,
respectively.
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16. Related Party Transactions

At December 31, 2006, Covance, Inc. owned 20.8%@fCompany’s outstanding Common Shares. The
Company and Covance, Inc. have entered into vagensces agreements, for Covance’s clients thatsgr
clinical trials, in the ordinary course of busineEse Company’s service revenues include $820$337,016 and
$804,509 for the year ended December 31, 2006, 8005004, respectively. At December 31, 2006 &b 2the
amounts due from Covance, Inc. were $212,323 ai(B$8, respectively.

17. Subsequent Event

On February 6, 2007, the Company acquired 100%ebtitstanding securities of Theralys, SA (“Thesglya
privately held company headquartered in Lyon, Feafithe aggregate purchase price was 2,731,257 Euros
($3,556,097 as determined by an agreed upon exetrate), of which 2,375,484 Euros ($3,092,881) paid in
cash and 355,773 Euros ($463,216) was paid in B&Hares of the Company’s common stock, $0.00025alae
per share (the “Common Stock”). In addition to #ggregate purchase price, certain stockholderfiefalys
received an aggregate of 36,000 shares of Comnumk &t an average price of $8.06885 per share.
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Iltem 9. Changes in and Disagreements with Accountants orcéunting and Financial Disclosure

None.

Item 9A. Controls and Procedures.

Evaluation of disclosure controls and procedureéBased on their evaluation of our disclosure cadatand
procedures (as defined in Rules 13a-14(c) and #%d}uinder the Securities Exchange Act, as amerudte
Exchange Act) as of a date within 90 days of thegdfidate of this Annual Report on Form 10-K, oue$tdent and
Chief Executive Officer (principal executive offideand our Chief Financial Officer (principal aceding and
financial officer) have concluded that our discle@saontrols and procedures are designed to ensatéformation
required to be disclosed by us in the reportsweatile or submit under the Exchange Act is recdrgeocessed,
summarized and reported within the time periodsi§ipd in the SEC’s rules and forms and are opegath an
effective manner for the period covered by thiorep

Changes in internal controls.There were no changes in our internal controés éimancial reporting in the
fourth quarter of 2006 that has materially affectare reasonably likely to materially affect, @uternal controls
over financial reporting.

Item 9B. Other Information.

None.

PART IlI

Item 10. Directors, Executive Officers and Corporate Govente.

The information relating to our directors, nominé&selection as directors and executive officarder the
headings “Election of Directors” and “Executive 0#rs” in our definitive proxy statement for the@@0Annual
Meeting of Stockholders is incorporated hereindfgmrence to such proxy statement.

We have adopted a written code of business coradutethics that applies to our principal executiffecer anc
principal financial and accounting officer, or pams performing similar functions. We intend to thse any
amendments to, or waivers from, our code of busigesduct and ethics that are required to be pyhlisclosed
pursuant to rules of the SEC and the NASDAQ Glaliatket by filing such amendment or waiver with BEeC.

Item 11. Executive Compensatior

The discussion under the heading “Executive Congt@ns' in our definitive proxy statement for the@0
Annual Meeting of Stockholders is incorporated hrelg reference to such proxy statement.

Item 12. Security Ownership of Certain Beneficial Owners afhhnagement and Related Stockholder Matte

The discussion under the heading “Security OwnprshiCertain Beneficial Owners and Management”un o
definitive proxy statement for the 2007 Annual Megtof Stockholders is incorporated herein by refiee to such
proxy statement.

Item 13. Certain Relationships and Related Transactions, abitector Independence.

The discussion under the headings “Certain Relstigs and Related Transactions” and “Election @é&Etors”
in our definitive proxy statement for the 2007 AahiMeeting of Stockholders is incorporated hergindference to
such proxy statement.
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Item 14. Principal Accounting Fees and Service

The discussion under the heading “Independent Regis Public Accounting Firm Fees and Other Mattiers
our definitive proxy statement for the 2007 Annildeting of Stockholders is incorporated hereindfgmrence to
such proxy statement.

Iltem 15. Exhibits, Financial Statement Schedule

(a)(1) Financial Statements.The financial statements filed as part of thigoré are listed on the Index to the
Consolidated Financial Statements.

(a)(2) Financial Statement Schedule§&chedules are omitted because they are not apfdior the required
information is shown in the consolidated finans@tements or notes thereto.

(a)(3) Exhibits. Reference is made to the Exhibit Index on pagel6a exhibits are included, or incorporated
by reference, in the Annual Report on Form 10-K arelnumbered in accordance with Item 601 of Reigul&-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the Regyidthas
duly caused this report to be signed on its behathe undersigned, thereunto duly authorized2Bth day of
March, 2007.

BIO-IMAGING TECHNOLOGIES, INC.

By: /s/ Mark L. Weinsteir

Mark L. Weinstein, President and Chief
Executive Officer

Pursuant to the requirements of the Securities &xg@ Act of 1934, this report has been signed bélpithe
following persons on behalf of the Registrant amthe capacities and on the dates indicated.

Signature Title Date
/s/ Mark L. Weinsteir President and Chief March 29th, 200
Mark L. Weinstein Executive Officer and Director

(principal executive officer

/sl Ted I. Kamine Senior Vice President and March 29th, 200
Ted I. Kaminer Chief Financial Officer
(principal financial
and accounting officel

/sl Jeffrey H. Berg, Ph.L Director March 29th, 200
Jeffrey H. Berg, Ph.D

/s/ Richard F. Cimin Director March 29th, 200
Richard F. Ciminc

/sl E. Martin Davidoff, Esq., CP Director March 29th, 200
E. Martin Davidoff, Esq., CP,
/sl David E. Nowicki, D.M.D Chairman of the March 29th, 200
David E. Nowicki, D.M.D. Board and Director
/sl David Stacl Director March 29th, 200
David Stack
/sl James A. Taylor, Ph.l Director March 29th, 200

James A. Taylor, Ph.C

/s/ Paula B. Staffor Director March 29th, 200
Paula B. Staffort
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Exhibit
No.

2.1

31

3.2
4.1

4.2

4.3

10.1*

10.2*

103

104

10.5*

10.6

10.7

10.8

10.9

1C.10*

1011

EXHIBIT INDEX

Description of Exhibit

Asset Purchase Agreement dated October 25, 200dnd¥petween Bio-Imaging Technologies, Inc. and
Quintiles, Inc. Incorporated by reference to Exhibi of our Current Report on Form 8-K dated
October 25, 2001

Restated Certificate of Incorporation of Bio-Imagifechnologies, Inc. Incorporated by reference to
Exhibit 3.1 of our Registration Statement on Forh &ile Number 33-47471), which became effective
on June 18, 1992. Amendments incorporated by nedereo Exhibit 3.1 of our Annual Report on

Form 10-K for the year ended September 30, 1993@ickhibit 3.1 of our Quarterly Report on

Form 1(-QSBfor the quarter ended March 31, 19

Amended and Restated By-Laws of Bio-Imaging Teobgiels, Inc. Incorporated by reference to
Exhibit 3.1 of our Quarterly Report (Form 1(-QSBfor the quarter ended June 30, 2C

Specimen Common Stock Certificate. Incorporatedeigrence to Exhibit 4.1 of our Registration
Statement olForm &-1 (File Number 3-47471),which became effective on June 18, 1€

Registration Agreement dated October 13, 1994, &etvBio-Imaging Technologies, Inc. and Corning
Pharmaceuticals Services Inc., now Covance Inorfrorated by reference to Exhibit 4.1 of our Cutren
Report orForm &K dated October 13, 199

Registration Rights Agreement dated as of OctobeP@01, by and between Bio-Imaging Technologies,
Inc. and Quintiles, Inc. Incorporated by referetw&xhibit 2 of our Current Report on Form 8-Kdatec
October 25, 2001

2002 Stock Incentive Plan, adopted by the stockdrsldf Bio-Imaging Technologies, Inc. on

February 27, 2002, as amended and restated on¥pr005. Incorporated by reference to Exhibifi99.
of our Registration Statement Form $-8 dated December 21, 20(

401(k) Plan. Incorporated by reference to Exhibif71of our Registration Statement on Form S-1 (File
Number 3:-47471),which became effective on June 18, 1¢

Form of Employee’s Invention Assignment, Confidahthformation and Non-Competition Agreement.
Incorporated by reference to Exhibit 10.9 of oumaal Report on Form 10-K for the fiscal year ended
September 30, 199

Stock Purchase Agreement dated October 13, 1984eber Bio-Imaging Technologies, Inc. and
Covance Inc. Incorporated by reference to Exhibi21of our Current Report on Form 8-K dated
October 13, 199«

Invention Assignment and Confidential Informatiogr@ement dated January 20, 2000, by and between
Bio-Imaging Technologies, Inc. and Mark L. Weinstdncorporated by reference to Exhibit 10.1 of our
Quarterly Report oForm 1(-QSBfor the quarter ended December 31, 1¢

Amended and Restated Employment Agreement datediViar2006, by and between Bio-Imaging
Technologies, Inc. and Mark L. Weinstein. Incorgiedaby reference to Exhibit 10.2 of our Quarterly
Report orForm 1(-Q for the quarter ended March 31, 20

First Modification of Office Space Lease betweeB 8&2wtown Associates, LP and Bio-Imaging
Technologies, Inc. dated January 11, 2002. Incetpdrby reference to Exhibit 10.2 of our Quarterly
Report orForm 1(-QSBfor the quarter ended June 30, 2C

Office Space Lease dated September 22, 1999, betverelley Road Associates, L.P. and Bio-Imaging
Technologies, Inc. Incorporated by reference toiltikh0.9 of our Annual Report on Form 10-KSB for
the fiscal year ended September 30, 1!

Office Space Lease dated September 11, 2000, betegelo Investment Company and Bio-Imaging
Technologies, Inc. Incorporated by reference toiltikh0.11 of our Annual Report on Form 10-KSB for
the fiscal year ended September 30, 2

Employment Agreement dated February 6, 2003, bybatdeen Bio-Imaging Technologies, Inc. and
Ted I. Kaminer. Incorporated by reference to Exhilli.1 of our Quarterly Report on Form 10-QSBéA
the quarter ended March 31, 20

Securities Purchase Agreement dated SeptembefQ3, By and between Bio-Imaging Technologies,
Inc. and certain institutional investors. Incorfgerhby reference to Exhibit 10.1 of our Current &g¢pn
Form &K dated September 15, 20(
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1C.12

1C.13*

1C.14

1C.15

1C.16

1017t

1C.18

21

23.1%
31.1f
31.2t
3211

32.21

Description of Exhibit

Registration Rights Agreement dated Septemberd®3,20y and between Bio-Imaging Technologies,
Inc. and certain institutional investors. Incorgerhby reference to Exhibit 10.2 of our Current &¢pn
Form &K dated September 15, 20(

Form of Amended Executive Retention Agreement iy lagtween Bio-Imaging Technologies, Inc. and
certain executive officers. Incorporated by refeeeto Exhibit 10.1 of our Quarterly Report on

Form 1(-Q for the quarter ended March 31, 20

Asset Purchase Agreement, dated November 20, 290d between Bio-Imaging Technologies, Inc.
and CapMed, Inc. Incorporated by reference to Exhix16 of our Annual Report on Form 10-K for the
fiscal year ended December 31, 20

Stock Purchase Agreement, dated December 10, B9Ghd between Bio-Imaging Technologies, Inc.
and Heart Core B.V. Incorporated by reference thilik10.17 of our Annual Report on Form 10-K for
the fiscal year ended December 31, 2(

Fourth Modification of Office Space Lease betweg6 Blewtown Associates, LP and Bio-Imaging
Technologies, Inc. dated September 29, 2004. Imcated by reference to Exhibit 10.18 of our Annual
Report orForm 1(-K for the fiscal year ended December 31, 2(

Stock Purchase Agreement, dated February 6, 2Q0ahd between Bio-Imaging Technologies, Inc. and
Theralys, S.A. Incorporated herewi

Development and Supply Agreement dated June 2(& Béfiveen CapMed, a division of Bio-Imaging
Technologies, Inc., and Medic Alert Foundation EdiStates, Inc. (Portions of this exhibit have been
omitted and have been filed separately pursuaa t@pplication for confidential treatment filed fvthe
Securities and Exchange Commission on August 185 R0ncorporated by reference to Exhibit 10.2 of
our Quarterly Report oForm 1(-Q for the quarter ended June 30, 2C

List of Subsidiaries of Registrant. Incorporatedréference to Exhibit 21.1 of our Annual Report on
Form 1(-KSB for the fiscal year ended September 30, 1!

Consent of PricewaterhouseCoopers L

Certification of principal executive officer purqitao Section 302 of the Sarba-Oxley Act of 2002
Certification of principal financial and accountinfficer pursuant to Section 302 of the SarbanekeyDx
Act of 2002.

Certification of principal executive officer purautao Section 906 of the Sarbanes-Oxley Act of 2002
18 U.S.C. 135C

Certification of principal financial and accountinfficer pursuant to Section 906 of the SarbanekeyDx
Act of 2002, 18 U.S.C. 135

* A management contract or compensatory plan or geraent required to be filed as an exhibit purst@aitem 13
(@) of Form 1(-K.

T Included herewith
 Included herewith, revised confidential treatmu
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amon

BIO-IMAGING TECHNOLOGIES, INC.

(Purchaser)

and

THE SHAREHOLDERS OF THERALYS SA

(Sellers)

dated February 6, 2007

Morgan Lewis
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BETWEEN THE UNDERSIGNED:

1.

Mr. Chahin PACHAI , born on April 27, 1972 in Teheran, Iran, residaiglO avenue Lacassagne, 69003 Lyon and marriget time
regime of separation as to prope

. Mr. Fabrice VINCENT , born on February 1, 1972 in Lyon, residing ai® Millon, 69100 Villeurbanne and married underitagime of

partnership of acques!

. Mr. Philippe DOUEK , born on July 27, 1958 in Neuilly sur Seine, regicat 23 rue Felix Jacquier, 69006 Lyon and mdrueder the

regime of separation as to prope

. Mr. Emmanuel OLART , born on 7, March 1978 in Villefranche sur Sagmesiding at 27 bis rue de I'Egalité, residenceBesquets,

69120 Vaulx en Velin and married under the regifhpastnership of acquest

Parties 1 to 4, acting jointlydonjointemeny, are hereinafter collectively referred to as‘tifunders”,
AND

5.

GIE VALOREZ , aFrench Groupement d’'Intérét Economiqouiganized under the laws of France, with a shgpé¢aiaof EUR 16,000,
having its registered offices at 66 bvd Niels Bel€EI — 69100 Villeurbanne, registered with the Reeg du Commerce de Lyon Trade
Registry under the number 439 787 714, represdntéaiérard POSA, member of tBerectoire of Ezus-Lyon 1 S.A. and Joseph
GNIEWEK, member of thDirectoire of Insavalor S.A., duly empowered for the purpdseof,

. Mr. Jean-Claude MOREL, born on February 22, 1936 in Brest, residing at&alines, n°31, 69130 Ecully and married underebane

of community of property

7. Mr. Laurent GERFAULT , born on November 8, 1970 in Angers, residing2 due de la Meije, 38500 Voiron and unmarri

. Ms. Marcela HERNANDEZ-HOYOS, born on September 23, 1970 in Bogota, Colombiadiresat Calle 30 No. 3 A 15. Apto 401.

Bogota, D.C., Colombia and divorce

. Mr. Nicolas ROGNIN , born on December 28, 1974 in Voiron, residing atenue de Geneve, 74160 Saint Julien en Genavdis

married under the regime of partnership of acqu

10. Mr. Jérdme VINCENT , born on May 14, 1970 in Saint Vallier, residirtchd route de Combes, 07100 Boulieu and marrieeutia

regime of partnership of acques

Parties 1 to 10, are hereinafter collectively nefdito as the Shareholders A”,
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AND

11.

12.

13.

14.

15.

RHONE-ALPES CREATION , a Frenctsociété anonymeith a share capital of 9,478,616 euros, havingeitgstered offices at 10,
Chemin du Chéateau d’Eau — 69410 CHAMPAGNE AU MON'DRB - registered with the Lyon Trade Registry undember 352 014
559, represented by Mr. Guy RIGAUPrésident du Directoire, himself being represented by Ms. Karine LIGN!

AMORCAGE RHONE-ALPES , société par actions simplifié&eith a share capital of 5,645.580 euros havingeitgstered offices at 1
Chemin du Chateau d’Eau — 69140 CHAMPAGNE AU MON'DR, registered with the Lyon Trade Registry undember 433 995
719, represented by Ms. Karine LIGNHRirecteur d’Investissementuly empowered for the purposes hereof by Mr. RUAUD,
Directeur Cénéral ,

CREDIT AGRICOLE CREATION , a Frenctsociété par actions simplifiéewith a share capital of 2,418,472 euros, havisg i
registered offices at 1, rue Pierre de Truchis algsl Champagne au Mont d’Or, registered with then_yrade Registry under the
number 419 319 322, represented by Maurice BERNAdRID, empowered for the purposes her:

RHONE DAUPHINE DEVELOPPEMENT , a Frenclsociété anonymewith a share capital of 10,495,800 euros, haitsgegistered
offices at 2, chemin du Vieux Chéne, 38240 Meyteagijstered with the Grenoble Trade Registry undemumber 345 158 117,
represented by Pierre JOURDAIN, duly empoweredHerpurposes herec

LE LANCEUR , aFonds Commun de Placement a Risqegsesented by itsociété de gestioBOFIMAC PARTNERS, &rench
société anonymeith a share capital of 161,000 euros, havingetgstered offices at 24, avenue de I'Agriculturepizine de Mon Der,
63100 Clermont Ferrand, registered with the Clemfi@mrand Trade Registry under the number 424 862 vepresented by Philippe
VUAGNAT, Directeur CGénéral , duly empowered for the purposes her

Parties 11 to 15 are hereinafter collectively meféito as the Shareholders B”,

16.

Mr. Luc BRACOUD , born on March 29, 1978 in Lyon, residing at 6& Fraicois Peissel, 69300 Caluire and unmarr

Parties 1 to 16 are hereinafter collectively refdro as the Sellers”,
AND

17.

Bio-Imaging Technologies Inc., a US corporatiogamized under the laws of Delaware, having itagipial office 826, Newtown-
Yardley Road, Newtown, PA 18940, United States wfedica, represented by M. Ted Kaminer, duly empedéor the purposes here

hereinafter referred to as théurchaser” or “ Bio-Imaging Inc. ”,

The Purchaser and the Sellers are hereinafterctivkéy referred to as theParties” and individually referred to as aParty ”.
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WHEREAS

A.

The Sellers are the owners of the Securities (Asetkin Article 1 below) representing 100% of ihsued and outstanding share capital
and voting rights in THERALYS, société anonymiacorporated under the laws of France, with a shapital of 72,340 euros having its
registered offices at Bioparc, 60 avenue Rockfete69008 Lyon (France), registered with the Lyoade& Registry under n° 439 429 440
(hereinafter referred to as th&€bmpany” as defined in Article 1 below). The Company’s gheapital is divided into two categories of
shares

. Exhibit A indicates the number and the category of Seculiéds by each Seller at the date her
. The Company is specialised in diagnostic and theerégs image analysis in clinical trials (hereafeferred to as th* Activity ).

. The Sellers desire to sell the Sold Shares anBtinehaser desires to buy the Sold Shares fromdher& The purpose of the Agreement

is to set forth the terms and conditions of sudé aad purchase of the Sold Shares (hereinafterresf to as th* Sale”).

. Simultaneously to the Sale, the Founders shallritute the Contributed Shares to Bio-Imaging Incatseparate agreement. In return, the

Founders shall receive 36,000 newly issued resttishares of B-Imaging Inc. common stoc

NOW THEREFORE IT HAS BEEN AGREED AS FOLLOWS:
ARTICLE1  DEFINITIONS

The following words shall have the meanings setheueafter but only when the corresponding wordgrowith capital letters.

“Affiliate” of any person shall mean (i) any other persondhattly or indirectly, through one or more

intermediaries, controls, is controlled by, or i&lar common control with, the first mentioned
person, or (ii) any other person with whom sucksperor an entity controlling, controlled by, or
under common control with such person enteredargbareholders agreement, joint venture
agreement or any agreement with similar effecfsgeraon shall be deemed to control another pe

if such first mentioned person owns, directly atiractly, fifty percent (50%) or more of the voting
rights of the second mentioned pers

“Agreemen’” This sale and purchase agreem

“Balance Sheet Daf’ means December 31, 20(
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“Bio-Imaging Inc.” Bio-Imaging Technologies Inc., a US corporationihgnts principal office 826, NewtowNardley
Road, Newtown, PA 18940 United States of Americé ragistered under the laws of Delaware
(USA);

“Business Day(¢" Any day(s) on which banks are open for businesgamce or in the United States of Ameri

“Category A Shares” The 4,000 Category A shares of the Company helthéshareholders A in the proportions

mentioned irExhibit A ;

“Category B Shares” The 3,234 Category B shares of the Company hettiddphareholders B in the proportions
mentioned irExhibit A ;

“Company” THERALYS, asociété anonymiacorporated under the laws of France, with a shapital of €
72,340, having its registered offices at BiopaftaGenue Rockfeller — 69008 Lyon (France),
registered with the Lyon Trade Registry und® 439 429 440

“Completion Date” The date of completion of the transfer of the Siiesras per section 4.1 hereaft

“Contribution Agreement” The Share Contribution Agreement among the Purclaamkthe Founders, dated February 6, 2007,
executed simultaneously to the Agreem:

“Contributed Shares” 400 Category A shares of the Company, with a parevaf ten (10) euros each held by the
Founders in the proportions mentioned in Exhib#arfd contributed to Bio-Imaging Inc. under a
separate Contribution Agreeme

“Exhibit(s)” Any exhibit attached to this Agreement, it beingafied that each time that the Representations
contained in a section of this Agreement need tddmeimented, this is done via an Exhibit carn
the same number as the relevant represent:

“Founders” means collectively MM Chahin Pachai, Fabrice Viric&hilippe Douek and Emmanuel Ole

“Governmental Entity” means any state, authority or any court of compéteisdiction, administrative agency or
commission or other governmental authority or instentality, domestic or foreign, including but
not limited to any court, administrative agencymeoission or other organ of the European Union
or the United States of Americ




“ Llenn

“Representations and Warranties”

“Restricted Shares”

“Shareholders Agreement”
“Share(s”

“Securities”

“Sold Shares”
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means any mortgage, lien, pledge, charge, encumd@many other security intere

The representations and warranties to be deliveyeshch of the Founders on a joint basis
( conjointemen) to the Purchaser, as per Article 5 bel

means newly issued unregistered shares of Bio-imgabéchnologies Inc., regulated under the
Securities Act of 1933, and in particular by thdeR144 promulgated thereunder, permitting those
Restricted Shares to be sold after the one-yedirwperiod; provided, however, the number of
shares that may be sold during any three-montloge&annot exceed the greater of (i) 1% of the
shares of common stock outstanding at that timé@j)ahe average reported weekly trading volt
during the four weeks preceding the filing a noti€¢¢he sale on Form 144. Bio-Imaging shall
accomplished all relevant formalities in the instref a holder of Restricted Shares allowing them
to sell their Restricted Shares as soon as posaildspect of US securities law, and will bear all
reasonable expenses relating to a transfer oo$aléch Restricted Shares pursuant to Rule 144 so
long as the holder of such Restricted Shares pesvio-Imaging with all documentation
reasonably requested by l-imaging;

The agreement entered into between the Sellersecarbber 16, 2002 in respect of the Comp.
Any share(s) issued by the Compa

means collectively the Sold Shares, the Contrib®eares and the Warrants, representing on
Completion Date 100% of the issued and outstanstizge capital and voting rights of the
Company, together granting the Purchaser a diretiradirect ownership of 100% of the
Compan’s issued and outstanding share capital and vatjhdst

means collectively (i) 3,600 Category A Shareshef Company with a par value of ten (10) euros
each held by the Shareholders A and (ii) 3,234 gtateB Shares of the Company with a par value
of ten (10) euros each held by the Shareholdeas& sold to the Purchaser in the proportions
mentioned irExhibit A ;
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“Warrants” means the 412 warrants in form dfdns de souscription de parts de créateur d’enisepr
" (BSPCE) held by the Warrants Holders as definglddw and to be exercised until April 26, 2009
pursuant to the decisions of the Company’s shadensimeeting held on April 26, 2004. The
Warrants give right to subscribe to one (1) CatgdoEhares of the Company in consideration of a
subscription price of 170 euros ea

“Warrants Holders” means collectively MM Chahin Pachai, Fabrice Vingcénc Bracoud and Emmanuel Ole

ARTICLE 2 PURCHASE AND SALE

2.1.1 Subject to the terms and conditions hereof, thieBehgree to sell the Sold Shares to the Purclaaskthe Purchaser agrees to purc
the Sold Shares from the Sellers. The detailedation of the Sold Shares (together with the sidzation between the Sellers) is set
forth in Exhibit B .

2.1.2 Subject to the terms and conditions hereof, tlaersht Holders agree to waive their rights attadbetie Warrants and the Purchaser
agrees to indemnify the Warrants Holders from sualver. The detailed allocation of the Warrantgéier with the sub-allocation
between the Warrant Holders) is set fortlExhibit C.

2.1.2 The Sold Shares shall be transferred free arat ofeall Liens and with all dividend rights nowdathen attaching thereto, including the
right to all dividends for the 2006 fiscal ye

ARTICLE 3 PURCHASE PRICE — PAYMENT OF THE PURCHASE PRICE

3.1 Purchase Price

The aggregate purchase price for the Sold Shackfoathe indemnification for the waiver of the hig attached to the Warrants by the
Warrants Holders (hereinafter referred to as tRearchase Price”) shall be allocated among the Sellers as follows:

- 1,344,515 euros for the 3,600 Category A Sharasihethe Shareholders A; a

- 1,304,448 euros for all the Category B Shared bglthe Shareholders B, payable in cash and by of Restricted Shares of
Bio-Imaging Inc. common stock in accordance with A¢tigl2 (v) below; an

- 82,294 euros for the Warrants held by the WarrBotslers in consideration of the waiver of theirhtigto exercise the Warran
Details of the allocation of the Purchase Priceveen the Sellers and their respective categoreesetrforth in Exhibits B and C
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3.2 Closing Payment and Escrow
On Completion Date, the Purchaser shall:
() pay in cash to the Shareholders A an aggregate rsmbd, 204,515 euros by means of bank che

(i) deposit 140,000 euros (th&Scrow Amount”) which constitute part of the Purchase Priced@hid to the Founders into one or
more escrow accounts to be held and disbursed bgas® National Association as escrow agent (tBscrow Agent”). The
Escrow Amount shall be held by the Escrow Agentl éntgust 6, 2008 pursuant to the escrow agreersgaét forth as Exhibit D
hereto (the ‘Escrow Agreement”). The Escrow Amount will be subject to set-off fany indemnification claims notified by the
Purchaser to the Founders pursuant to Article 8vineThe Purchaser shall bear the fees and expegls¢sd to the setting up of the
escrow.

(iii) pay in cash to the Warrant Holders an aggregateiatrod 82,294 euros by means of bank che

(iv) pay in cash to the Shareholders B an agageeamount of 948,689 euros corresponding to 2Z#82gory B Shares, by means of bank
checks;

(v) issue 57,408 newly issued Restricted Shafr@o-Imaging Inc. common stock (thePurchaser's Common StocK) in exchange of
882 Category B Shares. The Purchaser’'s Common 8iifidke subject to US securities laws. This paytrerall be allocated among
the concerned Shareholders B as set forExhibit 3.2 (v).

ARTICLE 4 COMPLETION
4.1 Date and place
Transfer of ownership of the Sold Shares and paywfethe Purchase Price shall take place at the ldateof (the Completion Date”).
4.2 Instruments to be signed and delivered on CompletioDate
4.2.1 At the date hereof, the Sellers shall deliver smRBurchase!

- original executed copies of share transfer fofondres de mouvemergglling, assigning and delivering to the Purchadiesf the
Sold Shares free and clear from all Liens togettigr duly related executed tax form°® 2759;

- the updated stock transfer registezdistres des mouvements de tifresid stockholders’ individual accountsdmptes
d’actionnaires), the shareholders’ decisions book (regisige proceés-verbaux des assemblées génértiiesboard of directors
decisions book fegistre des procés-verbaux du conseil d’admint&ira) and all attendance sheets to the shareholdedsboar
of director’ meetings of the Compan




4.2.2

4.2

PaGe 1C

the original executed copies of the resignatattets effective as of the Completion Date from@enpany’ s members of the
board of directors, the names of which are setroEihibit 4.2.1, said letters specifying that the resigning memleve no
claim whatsoever against the Compsa

the original executed copy of the resignatiotele¢ffective as of the Completion Date from MrbFee Vincent concerning its
functions ofDirecteur Général Délégugsaid letter specifying that Mr. Fabrice Vinceasmo claim whatsoever against the
Company;

the original executed copies of the relevant t@awvidencing that the persons listed in ExhilditAor such other persons as
Purchaser may designate replacement thereford)rghed been elected or designated directors, @fteas of Completion Dati

the irrevocable and unconditional waiver by eawct all Sellers of all rights under the Sharehadggreements including the
acknowledgment that said agreement will cease wf bay effect as from the Completion De

the irrevocable and unconditional waiver by eact all Warrant Holders of their rights to exerass and all of the Warrants
and that all the Warrants will become null and vasgdfrom as from the Completion Da

Following delivery of the documents referred tesécttion 4.2.1 above, the Purchaser shall del

bank checks to each Seller for the amounts sét fioExhibit 4.2.2.

any documents evidencing the issuance of thehBeer’s Common Stock, such as a copy of an ingtrutgtter and/or a legal
opinion of Morgan, Lewis & Bockius LLP to the trdesagent, effective as from the Completion Datee ©riginal stock
certificates of the Purchaser's Common Stock vélidelivered to the beneficiaries within ten (10yslas from the Completion
Date.

Related Agreemen:

The Founders, the Purchaser and the Escrow Agalitestecute the Escrow Agreement in the form attddiereto aExhibit D ;

The Company and the Founders at the date henedha Company and other Employees within fived@y)s following the
Completion Date shall execute new employment agee¢srin the forms attached heretcExhibit E;

The Founders and the Purchaser shall executeégh&ibution Agreement related to the Contributédr®s in the form attached
hereto aExhibit F.
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ARTICLE 5 REPRESENTATIONS AND WARRANTIES
The Founders, acting jointlycpnjointemeny, represent and warrant to the Purchaser as afateehereof as follows.

The representations and warranties made by thedeosiin this Article 5 (the Representations and Warranties’) shall be construed
subject to the facts or information which are diseld in the Agreement or its applicable Exhibits.

Conversely, for the avoidance of doubt, the Repriasions and Warranties made by the Founders sbalie limited by documents or
information provided to Bio-Imaging Inc. or its aslers prior to the date hereof that are not extpliaind clearly restated in the Agreement or
its Exhibits.

5.1 Authority

The Founders have the full corporate power andaityirequired to enter into the Agreement andamsfer and deliver the Sold Shares they
own as provided in the Agreement and to waivehairtrights under the Warrants they own.

5.2 Corporate Status

5.2.1 The Company is société anonymeuly organized and validly existing under the laf&rance and in compliance with the French
commercial code and French decree n° 67-236 of IM28¢ 1967 on commercial companies. The Companylaws as set forth in
Exhibit 5.2.1are accurate as at the date her

5.2.z The Company has never been in a state of insojvensuspension of payments, nor have they madéuatary or court—ordered
arrangement or similar agreement with some orfah@ir creditors. They are not subject to any adstiation, insolvency,
reorganization, winding—up, bankruptcy or similangeedings procédure et sauvegardeeglement amiable, redressement ou
liquidation judiciaire).

5.2.2 The Company has all requisite corporate powemin its properties and carry on its business ascwwducted. All corporate laws and
regulations applicable to the Company have beerptiechwith. All corporate formalities and compulgatisclosure requirements ha
been duly fulfilled. The Company’s businedsifds de commergds not the object of any leasing agreemestritrat de location-
gérance).

5.2.£ The Company has never had any subsidiaries andéewer owned directly or indirectly any capitalckt of, or other equity interests in,
any corporation, partnership, or other entity. Tmmpany has never been a member of or a participamty partnership, joint venture
or similar enterprise. The Company has no set ypbasnch (succursale) or secondary office établissement secondai).

5.3 Capital Stock and Ownership

5.3.1 The Company’s issued share capital amounts @40Zuros divided into 7,234 shares of a nominklevaf 10 euros each. All the
shares have been duly and validly issued and dyepaid up. The shares are divided into two (Zpgaries as follows

- 4,000 of Category A, an
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- 3,234 of Category E

Exhibit 5.3.1sets forth the amount of the Company’s share dapigailing all the Securities issued by the Compdhe categories and
respective rights thereof and holders thereof. S&eurities represent 100% of the issued and odtistguicapital and voting rights of the
Company, on a fully diluted basis and are freedys$ferable.

5.3.2 The Company has not issued any securities or atifes (includingoptions de souscription d’actiors bons de souscription de parts
de créateurs d’entrepriseentitling their holders to acquire, immediatelyad a future date, a fractiom(otité) of the Companygs shar
capital other than the Warrants and being specifiatlall the outstanding convertible bonds isdmethe Company have been
converted into Category B Shares prior to the Hateof.

No authorization voted by the general shareholdaegting to issue securities or other rights traation (quotité) of the Company’s
share capital is in effect.

5.3.2 No shareholde’ agreement has been entered into relating to tragany other than the Shareholders Agreement, whitkerminate
at Completion Date

5.3.2 At Completion Date, the Sellers will have, and witinsfer, good and marketable title to the Soldr&hand to all of the rights afford
thereby, free of any Lien, and upon consummatiotheftransactions contemplated hereby, the Purchaléold 100% of the
Securities of the Company following the simultaneoealization of both the Agreement and the Coutigim Agreement

5.4 Financial Statements

5.4.1 Exhibit 5.4.1contains the audited annual balance sheet and prafiloss statement of the Company together Wambtes and
annexes thereto as of December 31, 2005 (#8395 Accounts’), which, as well as for the preceeding four yearsre certified
without qualifications by the Company’s statutond#dors and approved by the Company’s annual sbédels’ meeting without
reserves

5.4.2 Exhibit 5.4.2contains the interim balance sheet and profit asd statementljlan et comptes de résultat intermédiaijexf the
Company as of the Balance Sheet Date, which wexgaped by the Company and perused by the Compsragigory auditors (the “
Interim Accounts ).

5.4.2 The 2005 Accounts and the Interim Accounts haanlprepared in accordance with the accountingipies generally accepted in
France and in particular with those described ihikix 5.4.3applied consistently with past practice and preadnte and fair view
(une image fi€le et sinére ) of the financial condition and results of opevat of the Company as at their respective

5.4.2 The Company is not bound by any off balance sleggtity ( engagements hors bilaexcept as clearly disclosed in the notes to the
Interim Accounts or itExhibit 5.4.4.

5.4.5 The Interim Accounts reflect all liabilities (wer absolute, accrued, contingent or otherwiséh@®Company required to be recorded
thereon or in the annexes or notes thereto in daoae with the accounting principles as at thegetsge date thereo
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5.4.¢ The Interim Accounts reflect all accrued and udpeages, compensation and other obligation ofdbmpany with respect to their
employees as of the date of the Interim Accot

5.5 Interim Period

Since the Balance Sheet Date, the Company hasnh@eaged in the ordinary course of business consigfiéh past practice and with a
reasonable degree of caren(bon pére de famille the Company has sufficient working capital tonage its activities at the current level
and no change has occurred which adversely affieetassets or the condition (financial or otherjyisesults of operations or prospects of
the business of the Company. In particular and gbas set forth in Exhibit 5.5t has not:

(i)

(ii.)

(iii.)

(iv.)

(v.)

(vi.)

(vii.)

(viii.)

sold or transferred any of its assets or committedb so, except in the ordinary course of busigessistent with past practic

acquired any other business or entered into arsglagreement, licensing arrangement or joint ventither than leases or
licenses in favor of the Company pertaining to MaeaProperty having an individual value of no mtiten 6,000 euros and an
aggregate value of no more than 20,000 euros,fawa@ used in the ordinary course of businest®iGompany consistent with
past practice

authorized, declared, set aside, made or paid mdedd or other distribution in respect of its tapstock or otherwise purchas
or redeemed, directly or indirectly, any sharegtapital stock

issued or sold any Shares of any class of its alagtibck, or any securities convertible into ortextgeable for any such shares, or
issued, sold, granted or entered into any subsmniptoptions, warrants, conversion or other rigatgeements, commitments,
arrangements or understandings of any kind, coatitlg or otherwise, to purchase or otherwise aegairy such shares or any
securities convertible into or exchangeable for sungh shares

incurred any indebtedness for borrowed money, gsueold any debt securities or prepaid any debtyding, without
limitation, any borrowings from or prepaymentstie Sellers), except for borrowings and repaymentie ordinary course of
business

mortgaged, pledged or otherwise subjected to aeg,lany of its assets, tangible or intangi

forgiven, canceled, compromised, waived or releasgddebts, claims or rights, except for debtdmdaand rights forgiven,
canceled, compromised, waived or released in tti@any course of busines

modified any existing contract or entered intogry agreement, commitment or other transactiorgrdtran agreements entered
into in the ordinary course of business and inva@an expenditure by the Company of more than 80g@@os in each case and
50,000 euros in the aggrege




PaGe 14
or (y) any agreement or commitment that, pursuaitstterms, may not be terminated without penaityess than 30 da’ notice;

(ix.) increased the compensation of its officers or eyg®s, or modified the terms and conditions of tbéfices or contracts of
employment, or permitted any such modification,egt@ursuant to collective bargaining agreememspaid any bonus to any
officer, director, or employee, except as otherveigeeed in written with the Purchas

(x.) amended itstatuts, articles of association, -laws or any other organizational docume
(xi.) changed in any respect its accounting practicdii@® or principles

(xii.) transferred or granted any rights or licenses uyrategntered into any settlement regarding theérigément of intellectual proper
or entered into any licensing or similar agreemen@rrangement:

(xiii.) taken any action or omitted to take any action Watld result in the occurrence of any of the faieg.
5.€ Litigation

There is no lawsuit, arbitration or proceeding pegar threatened against the Company before anst,carbitration tribunal or
governmental authority and there is no outstanflidgment, order, decree, award or injunction agahe Company.

5.7 Real Property

The Company does not own any real property. The lelse entered into by the Company with respectdabproperty (the Real
Property ") is a lease of premises located at Bioparc, GShae Rockfeller, 69008 Lyon (France) which will ggmn February 15, 2006
(the “ Current Lease”). Constructions on the Real Property are structusalynd with no material defects, subject to nonwesdr and tea
The parties to the Current Lease have complied alittheir respective obligations contained thewid the Real Property has been
regularly maintained.

The Company has concluded prior to Completion Ratew short-term lease (th&\eéw Lease€’) set forth in_Exhibit 5.7 The New Lease
has been concluded in compliance with French lans (a particular with Article L. 145-5 of the Frdm€ommercial Code) and zoning and
internal building regulations (including the Laenrmiilding’s selection criteria and the decisiorthef specific committee of the
Communauté Urbaine de LydnThe New Lease will start on February 16, 200d aill expire on January 15, 2009.

5.8 Movable Property

The Company does not own any movable property ¢héaok value of which is in excess of 3,000 eitios “ Movable Property ”). The
Movable Property is structurally sound, adequatete conduct of the business of the Company laastbeen and is proposed to be
conducted, subject to normal wear and tear.
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5.¢ Environment
The activities of the Company have been conductempliance with all applicable environmental laavel regulations.
5.1C Taxes, customs and social security contribution

5.10.17 The Company has duly and timely filed with th@m@priate Governmental Entities all tax, customd social security returns and
reports required to be filed in respect of thedti¢is of the Company and has timely and fully palidaxes, customs or social
security contributions due by it prior to the datreof.

5.10.2 The amounts of the tax loss carry forwards arfdrded depreciationdmortissements réputés difféjédeclared by the Company in
its tax returns are accurate and such tax losy tamwvards and deferred depreciation are offsetabhinst future taxable profits. The
Company has kept the documentation required tdyjube existence of these tax loss carry forwamdd deferred depreciatic

Losses shall be equal to the product of the cotpangome tax rate in force at the time of the seasment and the global amount of the
losses carry forwards and deferred depreciatiendéduction of which is challenged by the tax arties.

5.10.Z The Company is neither a party to any actionroc@eding by any Governmental Entity for assessm@aethtcollection of taxes,
customs or social security contributions, nor leived notice of any claim for such assessmentalhektion of taxes, customs or
social security contributions in respect of its\aties.

5.10.2 Apart from those expounded in 5.10.5 and 5.1@l6vl, the Company has not benefited from any faWereegime in terms of taxes,
customs and social security contributic

5.10.8 The Company had not unduly benefited from theatack social advantages deriving from the Young Vative Enterprise status
( Jeunes Entreprises Innovanded he loss of the Young Innovative Enterpriseustats a result of the sale of the Securities will n
trigger any refund obligation for the Compamccording to that status, the Compasighanges of control will generate that it will
longer be allowed to keep that status from Janlia007.

5.10.¢ The Company had not unduly benefited from the athgas and deriving from the research tax creCrédit d impét recherche).

5.10.7 The Company has been duly authorized for yead$,22007 and 2008 by the Research and Innovatigaieaent Direction
Générale de la Recherche et de I'lnnovafjaf the Ministry of Education and Researd¥iifistére de 'Education Nationale, de
I'Enseignement Supérieur et de la Recherchsg a research entitypfganisme de recherche priy¢hereby entitling its customers to
benefit from the research tax credit regime forrésearch works carried out by the Company on behahid customer

5.10.& There are no outstanding adjustments for purposesxes or social charges applicable to the Compeqyired as a result of chan
in methods of accounting. There are no materiattieles or requests for rulings for purposes of $axesocia
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charges made by the Company that are curramtyrce or by which the Company or is bound. Tlmrpany has never been a member of
any tax consolidated grou

5.11 Intellectual Property

5.11.1

5.11.2

5.11.:

5.11.¢

5.11t

5.11.¢

The Company has full, exclusive and valid tittepugh direct ownership or a license, to the dsalanvention, patent, patent
application, know-how, trade secret, trademarkjgmark application, trade name, company name, lbgmain name, copyright,
copyright application, design, software (includalgdocumentation relating to the computer systantapplication software and t
latest revisions of all related object and soumges therefor) and other intellectual property tsgised, held for use in connection
with, or necessary to the daily operation or degwelent of its business (thdritellectual Property Rights ). Exhibit 5.11.1provides

a list of such Intellectual Property Rights, whggecifies for each such item whether it is ownelicensed and, if licensed, indicates
the full title, the parties thereto and the expinaidate of the relevant license agreement. Eacludf licenses is in full force and
effect, the Company is in compliance with eachuafslicenses and no default exists by any othdy plaereto. The consummation
the transactions contemplated hereby will neithelate nor result in the breach, modification, aafation, termination or suspensi
of such license

Neither the Sellers, nor any current or former eyeé nor any manager or officer of the Companyamgrof their former employe
holds any rights in the Intellectual Property Righturther, no contractual or other obligationestriction of any nature whatsoever
prevents any employee, manager or officer of then@amy from using for the benefit of the CompanydRkperience and skills
acquired by him while employed by any other compangntity.

All Intellectual Property Rights owned by the Guamy have been properly registered and maintainddige duly opposable to third
parties.

There is no outstanding claim or threat theret#ting to the Intellectual Property Rights agathst Company with respect to facts
having occurred prior to the date of this Agreemantl the operation of the Company as at the datohdoes not infringe the
intellectual property rights of any third party. i@@rsely, the Founders are unaware of the violairanfringement by any third par
of the Intellectual Property Right

Except as set forth in Exhibit 5.11.5he Company has not granted to any third paryycgtion, license, pledge or other restrictions,
user rights, or other rights whatsoever, whetheratifor compensation, with respect to the IntéllatProperty Rights, nor formed,
directly or indirectly, any agreement with any thparties in relation to the same other than liesrgganted to customers or resellers
in the ordinary course of busine

All of the Company’s employment and/or sub-coctiva agreements contain the provisions necessagdore, to the fullest extent
permitted by applicable laws, that all intellectpabperty rights on the work carried out by its éoypes and/or subcontractors as
from the date of their hiring belong to the Compaflye Company has timely compensated its empldfpedkeir inventions
developed and used by t
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Company before the date hereof, in accordarittetiae requirements of French law and the colNecbargaining agreement applicable to
the employees of the Compal

5.11.7 Immediately after the Completion Date, the Conypaill own all of the Intellectual Property Rightsvned by the Company
immediately prior to the Completion Date and wiMe a right to use all other Intellectual Prop&ights on the same contractual
terms and conditions as in effect prior to the Clatiqpn Date, free and clear of all Liens, excepseisforth in_ Exhibit 5.11.5and on
the same terms and conditions as in effect pridhéocCompletion Date

5.1z Contracts

5.12.1 Exhibit 5.12.1contains a list of all outstanding, oral or writimntracts or agreements entered into by the Coynyéich (i) provide
for payments or guarantees for payment by or tcCiwmpany in excess of 10,000 euros over any 124mupartiod, (ii) has a term
equal to one year or more from the date hereofifhiding any optional or tacit renewal periodij) bas been entered into by the
Company with any of its top 10 customers or supgliév) guarantees the indebtedness of anothsppe(v) restricts its ability to
develop its business or compete with any persong(ants exclusive rights to any third party, wif)(is a convention réglementée
within the meaning of article L. 225-86 of the Fecbrcommercial code or has been entered into bZtdmpany with any of the
Sellers or any of their Affiliates (theMaterial Contracts ”). As an exception to the foregoing, Exhibit 51 8oes not list the
employment agreements of the Company with its Eygas.

5.12.2 The Material Contracts are valid and enforce@lplthe Company. The Company and its co-contra¢heneunder have performed all
their obligations required to be performed thereur

5.12.2 There are no facts or information indicating, aoy other reason to believe, that any of the costs or suppliers of the Company
will not continue to be respectively customersuppdiers of the Company after Completion Date atsame level as heretofo

5.12.« Except as set forth in Exhibit 5.12.the Company is not a party to any contract oeagrent under the terms of which, as a result of
the Compan’s change of control or any other transaction coptatad in this Agreemen

(i.) such contract would terminate at an earlier dade the stated date of termination in the absensedf change
(ii.) the Compan's commitments would become due and payable pridretmormal term thereof as a result of such chg

(iii.) less favorable terms than those the Company wale benefited from in the absence of such chawogid apply as a result of
such change; ¢

(iv.) any other party to such contract or agreemenidvoa entitled to terminate such contract or agesgrearlier than it would have
been entitled to do so in the absence of such ehamgvould be entitled to make the Company’s commeints become due and
payable prior to the stated term thereof c
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require the application of less favorable terms ttiese the Company would have benefited from énaisence of such chan
5.1% Insurance

Exhibit 5.13contains all insurance policies entered into byGbenpany (the fnsurance Policies’). The Insurance Policies provide for a
coverage that is customary in connection with th&irtess, assets and liabilities of the Companyaaadubject to deductible and
exclusions set forth in the Insurance Policies. Ifsaerance Policies held by the Company are infeutie and effect and corresponding
premiums have been paid when due. The Companydia&xperienced over the last 3 years any suspen$iooverage or cancellation of
insurance policies relating to its respective besa assets and liabilities.

5.14 Accounts Receivables and payables — Cash balance

All debts owed by third parties to the Company fihe Balance Sheet Date are reflected in theimtéiccounts. Such debts are good and
collectable, 70% of them shall be recoverable withimaximum six-month (6) period from Completiont®and the remaining 30% shall
be recoverable within a maximum ten-month (10)guefrom Completion Date and so without litigationresort to any other methods of
recovery and without set-offs, counterclaims orottleductions or, in the opposite case, are seffity reserved against in the Interim
Accounts. Exhibit 5.14ets forth each and all of the accounts receivatdes the Balance Sheet Date.

The Company has no outstanding obligation, debability, fixed or contingent, which is not specilly referred to in the Interim
Accounts and all accounting debts have been prppait on the relevant due date and the Compangtifiable as a result for any interest
for late payment, penalty or indemnity of any sasthibit 5.14bissets forth each and all of the accounts payablégaoh and all of other
payables as of the Balance Sheet Date.

Further, the cash balancaésorerie nettg of the Company as of the Balance Sheet Dateleaat of 100,000 euros.
5.1f Loans — Borrowings

Exhibit 5.15contains a true and complete list of the outstagbienk loans, credit lines, discount facilities atiger short and long term
indebtedness. The Company has not guaranteed repapiithe debt or amount owed by any other peraod has no obligation, fixed or
contingent, as a surety or otherwise, to pay ach siebt or amount.

The Company is under the benefits of 400.000 €infilbursable supportdontrat ANVAR), as set forth in Exhibit 5.15 arising 280.000f€
potential debt outstanding.

5.1€ Governmental permits— Compliance with laws

No permit or authorization is necessary to contlhetbusiness of the Company. The Company is nabiation in any material respect of
any applicable law or
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regulation. No agreement, permit or authorizatioevpnts the consummation by the Company or the drsrof any of the transactions
contemplated by this Agreement.

5.17 Employees

5.17.1

5.17.2

5.17.:

5.17.¢

5.17.t

5.17.¢

5.17.5

The Company has complied with all statutory gutatory requirements with respect to its managacsemployees (the “
Employees”), including without limitation, working time redguements, working conditions, health and safetgjacsecurity,
personnel representation laws and regulati

All the employment contracts entered into betwdenCompany and its Employees and in force atittte hereof are set forth in
Exhibit 5.17.2. There are no pension or retirement benefits, opofit sharing, stock purchase or stock optiamg, company
savings plans or employee funds of the Companyr ditfae those which are mandatory under French tatveoapplicable collective
bargaining agreemer

The Founders and the Employees other than thedeos are entirely free from any non-compete oilaimlause which may impair
in whole or in part their ability to contribute tioee Compan’s business and operatio

The Company has not entered into any employmeritaxs providing for a termination notice greateart the minimum provided |
French law or the applicable collective bargainiggeement, or for the payment of a terminatioretirement indemnity exceeding
that provided by law or the applicable collectivadmining agreemer

The Company has no pending obligations to ariisaforporate officersihandataires sociauk whether current or former, or its
current or former managers and employees, in peatiin the form of immediate or deferred compeiosatincluding pension,
retirement supplement, or surviving spouse pensialaries, salary ancillaries, indemnities of aature whatsoever or any other s
which may arise out of or be due in respect ofpagormance or termination of an employment agregnwher than the obligations
which are mandatory and compulsory pursuant todfréaws and regulations and the applicable colledtargaining agreemel

No Employee will be entitled to receive any paymanibenefit directly as a consequence of the cotigpief the transactior
contemplated herein. No Employee is entitled t@iraccompensation proportional to profits or tureogther than as a result of
mandatory legal provisions (including the applieabbllective bargaining agreeme

No consultation of any Employe’ representatives is required to be made in conneetith the transaction contemplated here

5.1¢ Product warranties

Except as set forth in Exhibit 5.1@) there are no warranties express or impliedtevrior oral, with respect to the business of the
Company and (b) there are no pending or threatelagus with respect to any such warranty, and thm@any has no liability with respe
to any such warranty accrued and due.
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5.1¢€ Inventory

At the Completion Date, the inventory of the Comypuuill only consist of items which are useable aateable in the normal course of
business of the Company, as conducted on or gritiret date hereof. The Company does not have anyiment to purchase inventories
in amounts greater than required in the ordinarys® of business consistent with past practices.

5.2C No Broker

The Sellers have not used the services of any hrékder, financial advisor or other person, fiomcorporation who would be entitled to
receive any brokerage or finder’s or financial advy fee from the Purchaser or the Company in atiorewith the transactions
contemplated by the Agreement.

5.21 Transactions with Affiliates

With the exception of the Shareholders Agreeméet,et are no agreements between the Company aaxkitstive officers or
shareholders.

5.22 Full disclosure

Any fact the disclosure of which would be mateiathe context of the transactions contemplateéiheor which would be necessary to
not make the above representations misleadingyds disclosed in the Agreement.

ARTICLE 6 REPRESENTATIONS AND WARRANTIES OF THE OTH ER SELLERS AND OF THE PURCHASER
6.1 Representations and warranties of each Seller othehan the Founders (the" Other Sellers™)

Each Other Seller represents and warrants to thehBser as of the date hereof, and covenants ®utehaser, as follows:

6.1.1 Each of the Other Sellers has, and will transfg¢he Purchaser pursuant to this Agreement, goddhaarketable title to the number of
Sold Shares set forth next to his/her/its nanmExhibit 6.1.1and to all of the rights afforded thereby, free aledr of all Liens

6.1.2 The Other Sellers which are individuals and thespective representatives for the purpose héwaad the full capacity and authority
required to enter into this Agreement and any otleeuments contemplated hereby and to transfagreaad deliver the Sold Shares
they own as provided in the Agreement. Mr. Bracbas the full capacity and authority required toweaall the rights attached to the
Warrants he own:

6.1.2 The Other Sellers which are legal entities oestient funds have the full corporate power andaaity required to enter into this
Agreement and to transfer, assign and deliver tié Shares they own as provided in the Agreemdme. &xecution and delivery of the
Agreement and the consummation by them of the aims
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contemplated hereby have been duly authorized diy tbspective competent corporate boc
6.1.2 The Agreement constitutes a valid obligation ofteaicthe Other Sellers enforceable against himittiarAccordance with its term

6.1.5 The Other Sellers as listed in Exhibit 6.h&ve been advised that the Purcha€ommon Stock they will receive will be deemedtbé
Restricted Shares under the Securities Act of 188&mended and that a restrictive legend in suiiieits the following form shall be
placed on the certificates representing such sh

“ THE SECURITIESREPRESENTEDHEREBY HAVE NOT BEEN REGISTEREDUNDER THE SECURITIES ACT OF 1933,AS AMENDED (THE “1933 ACT”), OR
THE SECURITIESACT OF ANY STATE AND MAY NOT BE OFFEREDR SOLD OR OTHERWISETRANSFERRED PLEDGED OR HYPOTHECATED UNLESSAND
UNTIL REGISTEREDUNDER THE 1933 ACT OR APPLICABLE STATE SECURITIESACTSOR, IN THE OPINION OF COUNSEL IN FORM AND SUBSTANCE
SATISFACTORY TO THE ISSUEROF THESE SECURITIES SUCH OFFER SALE OR TRANSFER PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH

6.2 Representations and warranties of the Purchase

6.2.1 The Purchaser has the full corporate power atitbaty required to enter into and perform the Agrent. The execution and delivery
of the Agreement and the consummation of the tiimwes contemplated hereby have been duly authibbgdats competent corporate
bodies.

6.2.2 The Agreement constitutes a valid and bindinggaltion of the Purchaser enforceable against tmelRser in accordance with its
terms.

ARTICLE 7 COVENANTS

The Sellers acknowledge that the foregoing covenarg made by them in consequence of and as aceimdunt to Bio-Imaging Inc. to
acquire the Securities and to protect and predero-Imaging Inc. the benefit of its bargain iretacquisition of the Securities; that each
of the foregoing covenants is reasonable and nagess protect and preserve the benefits of sucbhase; and that irreparable loss and
injury would result should the Sellers breach ahthe foregoing covenants.

7.1 Conduct of Business

Except as consented to by the Purchaser in wrifiog) the date hereof to the Completion Date, tbie® shall cause the Company to
conduct its business and operations only in th@éaryg course consistent with past practice. Thée8ethall promptly notify the Purchaser
of any event, condition or circumstance that, ifdlially or in the aggregate, would have or requtim adverse effect on the finance or
perspectives of the Company.

7.2 Access to Information

The Sellers shall ()i afford, and shall cause the Company to affore,Rbrchaser and its representatives access tedhdilities and
books and records of the Company,
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(ii) furnish the Purchaser and its representatives alitthe financial and operating data and othfarimation with respect to the business
and operations of the Company that the Sellers matreeir possession, (jjiinstruct the employees of the Sellers, the Compand
counsel, financial advisors and accountants ofdlegoing, to cooperate with the Purchaser ancefisesentatives with their investigation
of the Company, and (_ivkeep, and shall cause the Company to keep, tregh&ser generally informed as to the business pathtions o
the Company. Any investigation pursuant to thigieac7.2 shall be conducted in such manner asmiottérfere unreasonably with the
conduct of the business and operations of Company.

7.2 Non-Competition

The Founders and Luc Bracoud agree that for a gp@fidi) three (3) years after the Completion DiateMr. Pachai and (ii) two (2) years
after the Completion Date for Luc Bracoud and ttieepFounders, none of them will in France, Uniidtes of America, United Kingdo
Germany, The Netherlands and Switzerland at the lakteof manage, become engaged or financiallyeistied, either as employee,
shareholder, director, manager or consultant aninmanner whatsoever, in businesses or activiiiestly competing with those
conducted by the Company and/or Bio-Imaging adite hereof, which are contractually defined far parposes hereof as diagnostic and
therapeutics image analysis in clinical trials.

Each of the Sellers irrevocably undertakes nostmto its own profit or disclose to any third paatyy tradename or logo owned or used by
the Company (including the use of the name “Theataty any abbreviation thereof or any combinatiecluding name and/or logo), any
commercial secret, know-how or other non-publioinfation belonging to the Company or acquired Hysther in the course of their
employment, office or investment with the Compantilisuch time as such commercial secret, know-bowaonfidential information has
fallen into the public domain.

7.4 Non-Solicitation

From the date hereof until (i) three (3) yearsNr Pachai and (ii) two (2) years for Luc Bracoudidahe other Founders, the Founders and
Luc Bracoud shall not directly or indirectly thrdugny person, enterprise or entity, for their owoaant or for any other person, enterp

or entity, in association with or in the employmehtiny other person, firm, company or organizatiaterfere with, solicit or endeavor to
entice away from the Company, any person, firm, gamy or organization currently employed by the Camp

ARTICLE 8 INDEMNIFICATION

8.1 Indemnification by the Founders

Subject to the conditions and limitations set fdréthow, the Founders (thdridemnifying Parties ”) agree to indemnify by way of a price
reduction and hold the Purchaser harmless fromaardyall liabilities, obligations, damages, defigies, losses, claims, actions, lawsuits,
proceedings, judgments, demands and costs
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(including penalties, late interestajorations) (“ Losses’) suffered or incurred by the Purchaser or the Gany as a result of, in
connection with or relating to any breach or inaacy of any Representation or Warranty or covenahtise Founders contained herein.
The Founders and the Purchaser take for it grahtgdfor the purposes of assessing the Lossasyjf any Loss incurred by the Comp:
will lead to corresponding decrease in value ofShares in the Company, so that any such Losshwitefore lead to a corresponding
reduction of the Purchase Price according to theigions set forth below.

The Founders shall be jointhyconjointemenj liable for 100 % of the Losses and each Founkdalt be jointly (conjointemeny liable for
the percentage of Losses set forth next to his riarg&hibit 8.1,

8.2 When payable

For the purpose of the indemnification provisiorr, Bhahin Pachai, who accepts, is hereby appolmezhch of the Founders in order to
act on their behalf to send or receive any notigsyant to this Article 8 and to take on their behay further actions that are necessary,
proper or advisable to carry out the conditionthef Article 8.2 and, generally, do whatever maynbeessary (the Founders’
Representative”).

Indemnification under this Article 8 shall be palgatyvith respect to any claim concerning a Loss ugperearlier of (a) the resolution of
such claim by mutual agreement between the FounBepesentative and the Purchaser, (b) the issuaina final judgment, award, order
or other ruling (which is not subject to appealth respect to which the time for appeal has eldpdy a court or arbitral tribunal having
jurisdiction over the parties and the subject maifesuch claim or to which such claim was subrdifier resolution by joint agreement
between the Founders’ Representative and the Pserba (c) the final settlement of such claim vétthird party pursuant to mutual
authorization by the Founders’ Representative hadPurchaser. Any sum due by the Founders purswantlaim for indemnification will
be paid to the Purchaser within thirty (30) daysrfrthe date when such claim for indemnificationdmes final and payable, being
specified that any sum due pursuant to this indéoation provision shall be set off against anytpdithe Escrow Amount.

8.3 Limitations on Indemnification

8.3.1 The indemnification obligations of the Foundensier Article 8.1 above for Losses shall not exabedotal sum of 280,000 euros,
breakdown between the Founders as follc

- 190,400 euros for Mr. Pachi
- 33,600 euros for Mr. Vincen
- 28,000 euros for Mr. Olart; ar
- 28,000 euros for Mr. Doue

8.3.2 The Founders’ obligation hereunder is subjeet tieductible {ranchise) of 50,000 euros. If this deductible is reacheady the excess
shall be payable
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8.3.2 The amount of any indemnity payable hereundeaamount of a Loss shall be reduced by any insurprameeds received by the
Indemnified Party with respect there

8.3.2 The Purchaser shall not be entitled to makeiendiar indemnification for Losses against the Foersdn respect of any assessment for
taxes which merely modifies the tax period durirtgck a deductible charge or amortization may benadr in respect of any VAT
assessment (except if such VAT is not recoveratdecannot be recharged to the custom:

8.3.L The Purchaser shall not be entitled to makeiendiar indemnification against the Founders in edof any Loss for which a specific
provision or reservegrovision) has been made in the limit of that Loss, asaitem in, or in the notes to, the Interim Accoultitshe
Loss is superior to the amount of the specific fmion or reserve, the Purchaser shall be entiledake a claim for indemnification
against the Founders only for the difference bettbe amount of such specific provision of resexnd the noted Los

8.3.€ The limitations set forth in this Article 8.3 shiaowever not apply to any Losses resulting frorergs or circumstances which the
Founders failed to disclose to the Purchaser ilAtireement or its Exhibits. They shall further apply to any legal or other expenses,
such as attorneys’ or other experts’ fees reasgnatlrred by the Purchaser or the Company in pugsa claim against the Founders
on the ground of a Loss, nor shall they apply tpiaterest which might be due by the Founders eratinount of indemnificatior

8.4 Natification of Claims; Third Party Claims

8.4.1 In order for the Purchaser (théntlemnified Party ") to be entitled to the indemnification of any Isasnder the Agreement, the
Indemnified Party must send a notification (thélaim Notice ") to the Founders’ Representative in writing withhirty (30) days
from the date on which the Purchaser shall havevledge of a matter which could give rise to indefication, except in case of a
Third Party Claim which requires a response inatehn period where such time frame shall be redtodifteen (15) days

For the purposes of the Agreement, Bhird Party Claim " shall mean a claim which a third party has assg&s writing against the
Purchaser and/or the Company.

8.4.2 The Claim Notice shall specify (a) the groundstfa possible claim and (b) an estimate of the artsoclaimed in respect of the Los:
readily assessabl

In the event the claim by the Indemnified Partyolwes or arises out of a Third Party Claim, thei@lalotice shall include copies of such
Third Party Claim as well as of any documents agddhereto; providethatfor the purpose of the Agreement, any tax reassarsisnotice
shall be considered as a Third Party Claim.

8.4.2 The Founders Representative shall, within tHi8g) days (reduced to ten (10) days in case ofiel Harty Claim which requires a
response in a shorter period) following the Claiotibk, either agree or refuse, in whole or in garindemnify the Purchaser (the “
Response€). In the event of partial or total refusal, theunders Representative shall notify the Purchasiés decision within the
above mentioned periods, and indicate the groumdsuich refusa
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8.4.2 If a Third Party Claim is made against the IndemanifParty or the Company, the following provisichsll apply:

(i) aslong as the amount of any Third Pargi@ldoes not exceed the Escrow Amount and sulggmragraph (ii) below, the
Founders will have the option (and the Founders&smtative shall indicate such option in the Respanentioned in Article
8.4.3) to assume control of the procedure at its sost and expense, provided that the Purchadldsevéntitled to participate in
such defense with counsel of its choice and at thenh expense; ar

(i) as soon as the amount of any Third Paittir€ reaches or exceeds the Escrow Amount, thehBeer may, at its option and
through counsel of its choice, assume control ohsiefense provided that the Founders shall bdeshtd participate in such
defense with counsel of its choice and at their ewpense

it being specified that the Founders and/or thelRager shall assume the defense of the Companyséseally within the Company’s
corporate interest.

8.5 Survival of indemnification

The right of the Purchaser to make a claim forembh of the Founders’ Representations or Warraatidsr the Agreement shall survive
for a period of eighteen (18) months as from then@letion Date exceghat(i) claims for indemnification based on Article 6.8hall
survive until January 31, 2010 and (ii) claimsifademnification based on Article 5.11 shall surviwgil December 31, 2010.

Any limitation period with respect to a claim shiadl interrupted by a notification of such claimguant to Article 8.4; in this case, the
provisions of this Article 8 shall remain in foradth respect to such claim until it is finally det@ined as set forth in Article 8.2 above.

ARTICLE 9 CONFIDENTIALITY — PUBLICITY

Each of the Parties hereto shall treat the contaritse Agreement as well as any information oladifrom the other parties as confidential
and shall refrain from disclosing this Agreementwihole or in part, to any third party, excepteguired by law or the rules or regulations of
any Governmental Entity in which case the disclggarty shall give prior notice to the other Paxtie

The Sellers and the Purchaser agree that no paldiase or announcement concerning the transad@remplated herein shall be issued by
either Party without the prior consent of the Pasgr and the Sellers’ Representative (which corsd®it not be unreasonably withheld),
except as such release or announcement may beaedpyi law or the rules or regulations of any Gaweental Entity, in which case the party
required to make the release or announcementgikialbrior notice to the other parties.

ARTICLE 10 EXPENSES

Save as otherwise expressly provided herein, thigeR#éereto shall bear their own respective expe(i$ any) incurred in connection with 1
preparation and execution of the Agreement




PAGE 2€

and the consummation of the transactions contertbla¢rein providethat all transfer taxes and stamp duties in conmeetith the purchas
of the Sold Shares shall be borne by the Purchaser.

ARTICLE 11 SELLERS’ REPRESENTATIVE — NOTICES
11.1 Representative of the Seller

For the purpose of the Agreement, Mr. Chahin Paetitao accepts, is hereby appointed by each of éfierS in order to act on their behalf
to send or receive any notice pursuant to the Agesd and to take on their behalf any further actithrat are necessary, proper or advis
to carry out the purposes of the Agreement andeigdly, do whatever may be necessary (tlsellers’ Representative’). If for any

reason the Sellers’ Representative shall cease tiocbrepresentative of the Sellers, then withie month commencing from the date of
termination of the Sellers’ Representative’s funieti, the Sellers shall appoint another represeatdtailing appointment of a new agent
within said period, all notices and requests hedeushall be validly given or made to any of thée®s.

11.Z Notices

All notices and other communications required dhatized hereunder shall be in writing and validigde if either delivered via courier
sent by registered letter (return receipt requéstedhail or facsimile (provided that it be confethby same day registered letter, return
receipt requested or courier on an expedited hasisotices sent across international boundanesase of an e-mail or facsimile)
addressed as follows:

if to the Purchase Bio Imaging Inc, Inc
Attn: Mr. Ted Kaminer
Address: 826, Newtow-Yardley Road
Newtown, PA 18940 (USA
Facsimile 00 1267 757 318
E-mail: tkaminer@bioimaging.cor

with a copy to: Pierre-Antoine Dubecc
Morgan Lewis
68, rue du Faubourg St Hoié
75008 Paris (Franci
Facsimile (33) 15330430
E-mail: pdubecqg@morganlewis.ca

if to the Sellers Mr. Chahin Pache
Seller¢ Representativ
Address: 40 avenue Lacassagt
69003 Lyon (France
E-mail: cpachai@gmail.cor

with a copy to: Eric Baroin
Lamy & Assocés

6, square de’' Opéra Louis-Jouvet
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75009 Paris (Franci
Facsimile (33) 15305919
E-mail: eric.baroin@lam-associes.cor

Any change in address or representative for thpgaas hereof shall be notified by the concernetyRathe other Parties as provided
above.

Notices and other communications delivered via ieowwhall be effective as of their date of deliveag evidenced by the delivery receipt,
or as of the next Business Day if the date of @ejivs not a Business Day.

Notices and other communications sent by registevaitl return receipt requested, shall be effectis®f their date of first presentation to
the addressee.

Notices and other communications sent by e-mdihasimile shall be deemed effective as of the teteeof, or as of the next Business
Day if such e-mail or facsimile is sent other tlwana Business Day, provided that they be confirimedame day registered mail, return
receipt requested, or courier on an expedited lhasisotices sent across international boundaries.

ARTICLE 12 SEVERABILITY

Should any of the provisions of the Agreement Hd hall and void or unenforceable for any reasommtsbever, the Parties undertake to

consult each other to remedy the causes of suditynab that the Agreement remain in force withany discontinuity to the full possible
extent.

ARTICLE 13 ENTIRE AGREEMENT

This Agreement, the recitals and the Exhibits ttalchereto represent the entire understanding gregment of the parties and supersede all
prior agreements, understandings or arrangemerdagthe parties hereto with respect to the sulbjetter hereof including, in particular, |
letter of intent sent by the Purchaser to the 8Had the Company on December 15, 2006. It camtsnded, supplemented or changed, and
any provision hereof can be waived, only by writtestrument making specific reference to the Agreensigned by each Party against wi
enforcement of such amendment, supplement, motidicar waiver is sought.

ARTICLE 14 SUCCESSORS AND ASSIGNS

The Purchaser may freely transfer the Securitidsadirof their rights and obligations hereundeaty of its Affiliates at any time, in which
case the transferee shall be subrogated in atleoPurchaser’s rights and obligations hereundez.rigts resulting from the Representations
and Warranties set forth in Article 5 above aretramisferable by the Purchaser (or its assignegsgpt to an Affiliate.

All rights and obligations of the Parties shallldieding upon and inure to the benefit of their extjwe successors and assigns, jointly and
indivisibly with the Party concerned and among thelves.
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ARTICLE 15 LANGUAGE

The Purchaser and the Sellers acknowledge th&irtrech translation of the Agreement has been peepsolely for information purposes &
that only the English version of the Agreementishalthe contractually-binding agreement enteréal liretween the Parties, in particular in
case of a difference in the interpretation of #renis used in the two versions.

ARTICLE 16 APPLICABLE LAW — JURISDICTION
This Agreement shall be governed by and constmied¢ordance with the laws of France.

Any dispute arising in connection with the Agreemnenas a result or consequence thereof and netwibe settled shall be subject to the
exclusive jurisdiction of the Commercial Couttibunal de commercgof Paris.

[Remainder of Page Intentionally Left Blank]




Executed in 8 original copies
In Lyon
On February 6, 2007

/s/ Mr. Chahin Pach:

Mr Chahin PACHAI

/s/ Mr. Philippe Douel

Mr Philippe DOUEK

/sl Mr. Joseph Gniewe

GIE VALOREZ
By[_ ]

/s/ Mr. Laurent Gerfau

Mr Laurent GERFAULT

/s/ Mr. Nicolas Rognil

Mr Nicolas ROGNIN

/s/ Mr. Luc Bracouc

Mr Luc BRACOUD
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/s/ Mr. Fabrice Vincen
Mr Fabrice VINCENT

/s/ Mr. Emmanuel Olai
Mr Emmanuel OLART

/s/ Mr. Jean Claude Mor
Mr Jean Claude MORE

/sl Ms. Marcela Hernad-Hoyos
Ms Marcela HERNADE-HOYOS

/s/ Mr. érébme Vinceni
Mr Jéréme VINCENT

/sl Ted Kamine
BIO IMAGING Inc
Ted Kaminel




RHONE-ALPES CFEATION

By: /s/ Ms. Karine Ligne

Name: Ms. Karine Ligne
Title:

AMORCAGE RHONE ALPES

By: /s/ Ms. Karine Ligne

Name: Ms. Karine Ligne
Title:

CREDIT AGRICOLE CFEATION

By: /s/ Mr. Maurice Bernan

Name: Mr. Maurice Bernar
Title:

RHONE-DAUPHINE DEVELOPPEMENT

By: /s/ Mr. Pierre Jourdai

Name: Mr. Pierre Jourda
Title:

SOFIMAC PARTNERS / LE LANCEUF

By: /s/ Mr. Philippe Vuagne

Name: Mr. Philippe Vuagn:
Title:
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EXHIBITS






Confidential Treatment has been requested for portins of this exhibit. The copy filed herewith omitghe information subject to the
confidentiality request. Omissions are designatedsd™**”. A complete version of this exhibit has beerfiled separately with the
Securities and Exchange Commission.

MEDICALERT® PHR SYSTEM
DEVELOPMENT AND SUPPLY AGREEMENT

This MEDICALERT® PHR SYSTEM DEVELOPMENT AND SRPLY AGREEMENT (“ Agreemen) is made and entered to be
effective as of June 16, 2005, by and between Cdpkldivision of Bio-Imaging Technologies, IncDalaware corporation (* CapMe,
with its principal place of business located at 8#6vton-Yardley Road, Newtown, Pennsylvania 1824@ Medic Alert Foundation United
States, Inc., a California nonprofit public benefirporation doing business as MedicAlert Foundatidernational (* MedicAlert), with its
principal place of business located at 2323 Coloradenue, Turlock, California 95382.

WHEREAS, CapMed has developed the propriefagMed PHR System for locally storing, managingns$porting and communicating
personal health records and medical informatioa personal computer and portable flash memory devic

WHEREAS, MedicAlert desires that CapMed depdlte MedicAlert®@PHR Software that will incorporate all of the featsiand function
of the CapMed PHR System with the additional fesgwand functions of storing, managing, and bi-diveal synchronizing of multiple users’
personal health records and medical informatiobath the MedicAlert remote server and each disarség’s local computer and portable
flash memory device;

WHEREAS, the parties desire that CapMed besgntusive United States OEM supplier and nonexobusorldwide OEM supplier of the
MedicAlert PHR Software and the Documents and theerclusive worldwide OEM supplier of portable flamemory devices for the
MedicAlert® PHR System, and that MedicAlert have #xclusive, worldwide right and license to use asll the MedicAlert® PHR
System as a MedicAlert® branded product and sereaicd,

WHEREAS, the parties desire to cross-markeit lespective goods and services.

NOW, THEREFORE, in consideration of these pses), of the covenants and conditions in this Agrerg, and of other good and value
consideration, the receipt and sufficiency of which acknowledged, CapMed and MedicAlert covenadtaayree as follows:

1. Definitions.

(a) “CapMed PHR Softwafameans one or more client, server, or portablghflmemory device resident personal health records
management computer programs or program moduldsalbembedded computer programs or program mogdalesall compilatior
and derivative works thereof, which secure or marthg data stored on the device, including, wittioutation, the partitioning,
data-encryption, password protection, auto laurgcbiruser designated information, and data impieragand includes the CapMed
server resident “hubrograms or program modules required for each elisgemote user to upgrade the CapMed PHR Softuran
access the embedded third party con

MedicAlert® PHR System Development and Supply Agrest
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(b)

(©

(d)
()

(f)
(9)

(h)

(i)

on each discrete user’'s remote computer daple flash memory device as may be necessanal@ e CapMed PHR System fully
functional, whether developed as an original, dgie or compilation work by CapMed under this Agrent and whether integral
with existing software or embedded computer programprogram modules in the CapMed PHR Softwareadirélated source
code, machine code, schematics, updates, modiitgtbug fixes, update enhancements or other reatidns, compilations or
derivative works, but excludes the MedicA® Software.

“ CapMed PHR Systefimeans the integrated data base management sgetsgned to store, manage, transport and commenicat
personal health and medical information describethé Patent Application or the Copyright, inclugithe CapMed PHR Software,
the HealthKey, and all related intellectual propemcluding, without limitation, software, tradecets and kno-how.

“ Copyright’ means the United States Copyright RegistratiomBer TXu-905-251 entitled Personal Health Recorgfoomputer
program, and all compilations or derivative workereof.

“ CPT" means"carriage paid " and as more fully defined by the International Chanof Commerce as an Incotel

“ Documentatiofi means all instructions, manuals, diagrams ormotiréten materials, in printed or binary formattsat describe the
functionality or assist in the use of the CapMed=PSbftware, the CapMed PHR System, the HealthKeyMedicAlert® PHR
System and the MedicAlert PHR Softwa

“ HealthKey” means CapMe's proprietary portable flash memory device traddwerhias the Personal Healtht™.

“ machine codémeans computer programs or program modules adedrmbcompiled in binary form on software mediattare
readable and usable by machines, but not geneealtlable by humans without reverse-assembly, rexemspiling, or reverse-
engineering technique

“ MedicAler® enabled offei’ means the joint promotional effort of the partiesrtodify the packaging and the CapMed PHR Sy:
to promote MedicAlert® membership and the Medicf#ePHR System. Users of the MedicAlert® enabled @ag PHR System
will be able to subscribe to become a MedicAlert®miver and convert to the MedicAlert® PHR Systernufjh various means,
including, without limitation, printing out a foriand mailing to MedicAlert, calling a toll-free tpleone number or by accessing the
MedicAlert Internet server through the CapMed PHRWare via an Internet connectic

“MedicAlert® PHR Softwaré means the fully functional personal health resoddta base management software that is modified in
order to integrate all of the features, functicars] specifications of the CapMed PHR SoftwarehpMed PHR System and the
HealthKey with the MedicAle® Software, in order to support the MedicAlert PHRst&yn.
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() “MedicAlert® PHR Systeni means the fully functional personal health recoddta base management system that integratefs all o
the features, functions, and specifications ofGapMed PHR System, the MedicA® Software and the MedicAlert PHR Softwa

(k) “MedicAlert® Software” means one or more server resident programs @rano modules required to verify the remote user’s
identity and to process and synchronize incomirdy@rtgoing user personal health and medical infoman a local MedicAlert
server with a remote client computer or portaldstlmemory device as may be necessary to makedtlizMert® PHR System
fully functional, whether developed as an origirtrivative or compilation work by MedicAlert or @led under this Agreement
and whether integrated with existing software obedded computer programs or program modules ic#pMed PHR Software a
all related source code, machine code, schematicstes, modifications, bug fixes, update enhano&sya other modifications,
compilations or derivative work

() “OEM " means the original equipment manufacturer angkseipof goods or services for use and resaleMedicAlert® branded
product.

(m) “Patent Applicatiofi means the United States Patent Application 10/89Bentitled “System, apparatus and method foageand
transportation of personal health records;” aliézbpatents thereon; all divisions, reissues, noations and continuation-in-part
patents and patent applications; all corresponftirgjgn patents and patent applications; and ted foreign patents and patent
applications owned by B-Imaging Technologies, Inc., or its parent or adfii companies

(n) “Portable flash memory device” or “portafieesh memory device” means a portable nonvolaliéetrically erasable programmable
readenly memory device that can be repeatedly eraseédvaitten to and from a personal computer via atugtry standard Univers
Serial Bus (USB) port, which has been approved &pMked, such approval not to be unreasonably with!

(o) “Softwar€’ or “ software” means computer program or program modules incgoode or machine code, schematics, updates,
modifications, bug fixes, update enhancementsttwranodifications, and all related compilationsl aerivative works

(p) “Source code” or “ source cotlemeans computer programs or program modules dwaoé media that are human readable without
revers-assembly, rever-compiling, or revers-engineering techniques, and includes, the comageembler/linker

2. Description of Goods and Servic.

(@ This Agreement is for the development adM3supply of the MedicAlert® PHR Software. On Me#iert’s acceptance of the fully
functional commercial version of the MedicAlert® Riboftware, CapMed will become the exclusive Uniségtes and nonexclusive
worldwide OEM supplier of client or portable flastemory device personal health records managememiuwer programs or
program modules that integrates all of the feafuftextions, and specifications of the CapMed PHRt&N as it may be modified to
perform the functions and meet the specificatidrntb® MedicAlert® PHR System, and the nonexclusingldwide OEM supplier of
portable flash memory devices, and MedicAlert wile the exclusive, worldwide right a
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(b)

license to use and resell the MedicAlert® PEiRtem as a MedicAlert® branded product and serfgoovided, however, such
nonexclusive worldwide OEM suppliers shall not leemitted to supply a personal health record systemedicAlert outside the
United States for sale or distribution in the Udittates). CapMed will supply MedicAlert with indiual commercial units of the
MedicAlert PHR Software on CD-ROM with and subjezCapMed’s standard end-user shrink-wrap softweease, and individual
commercial units of the HealthKey in such quardited packaging as MedicAlert may from time to tspecify.

During the term of this Agreement, the [garimay, from time to time, desire that CapMed $ppdditional goods developed or
manufactured by CapMed. The terms and conditioleparties agreement governing such additionadigiancluding, without
limitation, product specifications, manufacturiniglivery, terms of payment, warranties, defaulty esmedies upon default, will be
governed by the parties separate agreement andatilie incorporated in this Agreement without plaeties express written conse

3. MedicAlert Developmen.

(@)

(b)

MedicAlert intends to launch publicly theetficAlert® PHR System as a MedicAlert®anded product on July 25, 2005. MedicA
is, by this Agreement, reasonably relying upon Caglel technical skills and expertise for the techhsziccess of the MedicAlert®
PHR System as a MedicAlert® branded product. Teettient that the MedicAlert® PHR System will be aditAlert® branded
product, CapMed acknowledges that the developnraptovements, and maintenance of the MedicAld?t&R Software will be tie
directly to the goodwill associated with the MedieA® trademark and trade name, and will ensurettfeMedicAlert® PHR
Software will meet MedicAlert’s high standards fprality and that it charges MedicAlert its most gatitive pricing for all finished
goods.

CapMed will be the exclusive United Stadeseloper and nonexclusive worldwide developer, edicAlert will be the exclusive
worldwide licensee, user, and reseller of the M&lit® PHR Software as a MedicAlertranded product and service. CapMed
promptly use its best efforts as a high prioritytt@ato develop, to maintain and to integrate seasiy all of the features, functions
and specifications of its most current versionhaf CapMed PHR Software and the CapMed PHR Systéintlve MedicAlert®
Software to allow generally, among other thir

(i) A user to enter, update, or manage hisesrpersonal health or health care information enuer’s local computer, to cause the
local computer to automatically and transparenglpad and synchronize such information with the'sggersonal health and
health care information stored on the user’s Ipoatable flash memory device, and to cause thd tmaputer to automatically
and transparently upload and synchronize suchrmdtion via an Internet connection with the useesspnal health and health
care information stored in the u’s account on a remote serv

(i) A remote server operator to enter, updatananage a user’s personal health or healthicfmenation to the user’s account on
the remote server, to cause

MedicAlert® PHR System Development and Supply Agrest
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(©

(d)

remote server to automatically and transpgreipload and synchronize such information vidrgernet connection with the
user’s personal health and health care informatiored on the user’s local computer, and to céheseser’s local computer to
automatically and transparently upload and syndheosuch information with the user’s personal treaftd health care
information stored on the u¢s local portable flash memory device; a

(iii) Such other customizations as MedicAlert may reably request or require that are generally aviElsbthe CapMed PHR
System, including, without limitation, Profile Costizations, Profile Element Customizations, PicktlGustomizations, Web
Link customizations, and Field Level Links custoatians. Any additional customizations or uniqueduet upgrades and/or
improvements as MedicAlert may reasonably request bbe provided by CapMed; provided, however, Capbte| reserve
the right to charge an additional fee to be muyuadjreed upon for such customizatic

Within forty-five (45) days of the effecéwdate of this Agreement, CapMed and MedicAlert @xkkrcise their good faith and best
commercial efforts to make and enter a softwareo@sagreement pursuant to Section 18 below, ankimiive (5) days of the
effective date of this Agreement will finalize aexlecute the attached Schedule A to this Agreerhantiill define the scope, project
requirements and development responsibilities t@ld@, implement and commercially launch a robsisihle and fully functional
commercial version of the MedicAlert® PHR SysterheTSchedule A will also set forth an objective stibme driven development,
field test, acceptance, implementation and protductch schedule. All of the terms, conditions actteslules set forth in software
escrow agreement and Schedule A shall be incogmba material terms and conditions of this Agresn

If for any reason either party is unable to megte@ifithe development or performance milestonesctie8ule A, such party shall be
material breach of this Agreement and the othetypaay, but is not obligated to, terminate this égment with no further duty or
obligation except as may be expressly set forthimAgreement. In the event either party waivés pinovision as to any specified
development or performance milestone, such waivitnat affect such party’s right to terminate tiigreement on the other party’s
failure to meet any subsequently specified devekgror performance milestor

4. Upgrades and Improvemer.

(@)
(b)

CapMed will continually **. CapMed will make **

Any maintenance, including error correctidabugging or other technical assistance requaredmedy any defects in or other
malfunctions of the CapMed PHR System which haweagerial impact on the MedicAlert® PHR System Wil undertaken by
CapMed immediately, commencing ** hours of notifioa by MedicAlert, and CapMed will ensure that@dirsonnel necessary to
commence and complete as quickly as possible sa@fit@nance are made available for these purposgdéed will **.
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5. Su
@)

(b)

(©

CapMed will make available all version ugpdgs and improvements as soon as they are comityeasiailable to all MedicAlert®
PHR System users of the CapMed PHR Software in maaode via Internet download from the “Checkipdates” and “Update
Now” tabs on the “Tools” menu in the drop down navigatar of the CapMed PHR Software . For purpo$ékis Agreement,
“version upgrade” shall include all CapMed versiamsdates, modifications, bug fixes, enhancemémixovements and other
modifications to the CapMed PHR Software or the Mabkrt PHR Software that are not exclusively dexgeld for the unique
requirements of any other CapMed licen:

ort.

CapMed will promptly upon delivery of eagrsion or version upgrade of the CapMed PHR Saéwwaovide to MedicAlert, at a
designated MedicAlert facility, the technical atmige, training and know-how necessary for MedigAte use and maintain the
client and portable flash memory device versionthefMedicAlert® PHR System. MedicAlert will reimize CapMed for all
reasonable costs associated with such trai

MedicAlert will, at its sole cost and exgenprovide primary call center customer serviaksrpport to the user’s of the
MedicAleri® PHR System

CapMed will provide secondary call centestomer service and support to MedicAlert’s custosegvice representatives during
normal business hours (EST/EDT), and will provideandary twenty-four (24) hour call center custosesrice and support on one
hundred twenty (120) day notice after predetermim@dmum subscription volumes are achiev

6. MedicAleri® PHR System Cro-Licenses.

(@)

(b)

(©

CapMed hereby grants to MedicAlert the esitle, worldwide right and license to undertakeauthorize others to undertake on
MedicAlert’s behalf, the use and sale of the Medi® PHR Software, and all corresponding rightdemall patent, copyright,
trademark, trade secret and other laws necessaypoopriate for the full enjoyment of the rightaigted hereby

MedicAlert hereby grants to CapMed the esgile United States and nonexclusive worldwidetragtd license to undertake, or
authorize others to undertake on MedicAlert’s behhé use of the MedicAlert® Software to the extiémay be integrated in the
MedicAlert® PHR System, and all corresponding rigtahder all patent, copyright, trademark, tradeeteand other laws necessary
or appropriate for the full enjoyment of the rigigteinted hereby. CapMed will not, directly or irditly (such as through
authorization of third parties by way of licenseotinerwise) distribute or otherwise exploit the Mtédert® Software.

The licensed rights granted by each party to therahclude the rights
(i) To reproduce and authorize others to reproduc&iddicAleri® PHR Software
(il To publicly distribute and authorize others to peligldistribute machine code copies of the Mediagt® PHR Software
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(d)

()

(iii) To grant sublicenses authorizing others to publitsgribute machine code copies of the Medic/® PHR Software

(iv) To publicly display and perform and autlzerothers to publicly display and perform portiafishe MedicAlert® PHR System
for the purpose of promoting the distribution aatesf the MedicAlert® PHR System and to reprodamce publicly distribute
machine code copies of the MedicA® PHR Software for such purpos:

Notwithstanding the foregoing, and subject to #&nain against assignment as set forth more iful8ection 20, below, nothing
this Agreement shall be interpreted or construealltw either party to subeense or assign any of the licensee right graherdin t
any third party; provide, however, that either pamtay delegate their licensee rights of Sectior) &fove to their agents or
employees, and, provided further, that upon sutdgaéion the delegating licensee shall remain didblthe other party for the act of

its agents or employees under the terms of thieé&ment

Notwithstanding the foregoing, nothing in this Agneent will otherwise limit or restrict CapMed fraselling or licensing all or an
part of the CapMed PHR Software, the HealthKeyCapMed PHR System to any third party, and nothinthiis Agreement will
otherwise limit or restrict MedicAlert from selliray licensing all or any part of the MedicAl® Software to any third part

7. Proprietary Right:

(@)

(b)

(©

(d)

Title to the CapMed PHR System, including anhancements, modifications or derivatives tioe@her than the MedicAlert®HR
Software, (including all intellectual property righpertaining thereto) shall at all times remaid aest solely with CapMed.
MedicAlert agrees that it will not claim or assttte to any such materials or attempt to transfey title to End-Users or any third

parties.

Title to the MedicAlert® Software, whethes an original, compilation or derivative work, ary enhancements, modifications or
derivatives thereto, (including all intellectuabperty rights pertaining thereto) shall at all tsmemain and vest solely with
MedicAlert. CapMed agrees that it will not claimamssert title to any such materials or attemptaosfer any title to End-Users or

any third parties

The MedicAlert® PHR System and the MedicgARHR Software is a collective, compilation oridative work. Title to the
MedicAlert® PHR System and the MedicAlert PHR Scftesshall at all times remain and vest with Meda&lprovided however
that title to the MedicAlert® PHR System and thediddlert PHR Software shall not extend to the saf@mproperty contributed by
the parties under this cross-license for the satelianited purpose of creating the collective, cdatmn or derivative work. CapMed
agrees that it will not claim or assert title toyauch materials or attempt to transfer any tal&hc-Users or any third partie

Each party’s proprietary and intellectuedggerty rights (including patent, trademark, coglitj trade secret and other rights) not
expressly licensed to the other party under this@gent shall remain the separate property of pady.
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(e) The CapMed PHR Software, either as a stdomte product or as incorporated into the Medic®ePHR System, shall be marked
with such copyright, patent or other notices, pietary legends, or restrictions as CapMed requirglsis agreement or subsequent
written notice by CapMed to MedicAlert. CapMed sipddice CapMed'’s proprietary notices on each cdph@® CapMed PHR
Software media and between the title and tableonfents in each copy of the Documentation. In éaldito the foregoing,
MedicAlert will ensure that any portable flash megndevice that includes the embedded MedicAlert FStiRware and is covered
within the scope of CapMed’s pending Patent Appilicawill be marked as patent pending and, whet @atent is actually issued,
will be marked as patented with the patent nun

8. Trademark and Trade Name Licel.

(@) CapMed hereby grants to MedicAlert, and MAabbrt hereby grants to CapMed, the nonexclusiverldwide, right and license to
use, publicly display, and publicly distribute eather’s trademarks, service marks, trade naméside dress in their individual and
joint marketing and sales promotional materialonmection with the MedicAle® PHR systemsprovided, howeverthat neither
party will have the right to use the other’s namemarks without having first obtained the otherkpress written approval, which
will be in such party’s sole and absolute discretio the nature and content of the marketing sgaromotional materials, the use
of such party’s trademarks or trade names in suatiemals, and the conformity of the trademarksaté names to the standardized
marks and names used by such p:

(b) Subject to the pre-release approval proussiof subparagraph (a), MedicAlert hereby gramtSdpMed the nonexclusive, worldwide,
right and license to modify the CapMed PHR Softwamd packaging to promote and include the Medid®l@nabled offer in all
CapMed branded copies of the CapMed PHR Softv

(c) Each party represents and warrants thataalemarks, service marks, trade names, or tnadss designated by such party to be used
on or in any product packaging or labeling, orrry aales or marketing promotional materials havank@operly authorized for such
use by the owner of such rights, and that the 's use of such marks or dress will not infringerights of any third party

(d) Each party will defend, indemnify, and hthé other party harmless against any and all dlattemands, or liability, including
attorney fees and costs, arising out of or relatiinigs breach of any representation or warrantya¢h in this section

9. Contract Price.
(@) The MedicAler® PHR Systen

(i) The MedicAlert® PHR System will be priced &* basis and will include access to all versigpgrades and improvements
during the subscription term. The initial ** wilebin an amount not to exceed ** on ** subject toufj to ** on **. Beginning
in the second year, the ** price will be in an ambequal to ** of the MedicAlert ** charged by Meazhlert to the **. Based
upon the current pricing model, the ** would be abto **.
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(i)  The hardware component of the HealthKell g priced on a ** basis in an amount not to ed&*. CapMed will use
reasonable commercial efforts to work with its OBWppliers to reduce the HealthKey costs and inerpasformance.
Notwithstanding the forgoing, nothing in this Agneent shall prohibit or restrict MedicAlert from minasing portable flas
memory devices direct from any OEM, including, witih limitation, any OEM that CapMed may be purchgsts HealthKey

(iii) In the event MedicAlert desires to purchase detlash memory devices directly from an OEM, M&dert shall notify
CapMed at least thirty (30) days in advance and phavide CapMed with a sample unit of the poreafthsh memory device.
CapMed will promptly use good faith and its be$be$ as a high priority matter to qualify the @dre flash memory device as
compatible with the CapMed PHR Software and the ibkddrt® PHR System, and MedicAlert will pay CapMéte
reasonable cost associated with qualifying suctapter flash memory devic

(iv) MedicAlert pay CapMed a ** fee in an amount equet* for ** to ** other than a ** in Section 9(a)}i** of the product.
(b) The MedicAler® enabled offe
() The MedicAler® enabled offer will be priced on a ** basis in anamt equal to ** who becomes *

(i) In the event of a conversion through tiveticAlert® enabled” offer, ** will be **. Beginnig in **, the ** will be ** as **
under Section 9(a)(i), abov

(c) All prices exclude packaging. Packaging will becpd in an amount not to exceed

(d) Inthe event a MedicAlert® PHR System useminates their subscription, MedicAlert will prptty notify CapMed of such
termination and the parties shall block such teat@d subscriber’s ability to access the MedicAdertver and the CapMed server. In
the event such terminated subscriber resubscribéetMedicAlert® PHR System, MedicAlert will prothpnotify CapMed of such
resubscription and the parties shall again allosvrdsubscribed user to access the MedicAlert sanekithe CapMed server.
Notwithstanding the foregoing, if any subscribenains inactive for at least two (2) years, therhssubscriber shall be deemed tc
a new subscriber for purposes of this AgreementreSlubscriptions will be priced, and royaltiesdhais a renewal subscriptic

10. Packaginc.

(@) MedicAlert will provide CapMed with the packagingexifications and any necessary artwork no laten #ixty (60) days in advan
of the earliest scheduled shipping date. If sudtigh packaging will delay the scheduled shippiatedor increase CapMed's cost to
manufacture and/or ship, CapMed will, within fifte€l5) days of receipt of MedicAlert’s notice, pide MedicAlert with notice of
any shipping delay or cost increase. Within ter) ddys of receipt of CapMesihotice, MedicAlert will provide CapMed with wth
notice of its acceptance or rejection of any sutpmng delay o
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cost increase. In the event MedicAlert regesty such shipping delay or cost increase, CapMiétde under no obligation to include
such special packaging in the order. Unless otlsenagreed to by the parties, MedicAlert bear athefcosts and expenses related to
packaging

(b) CapMed will place such MedicAlert or Medieft health insurance marketing partner noticegleémarks, symbols and/or legends on
or with respect to all copies and all componentthefMedicAlert® PHR System as MedicAlert may rewday designate in writing,
including, without limitation, in a manner whichlix¢ause such material to appear on an initialestidisplay upon activation of the
MedicAleri® PHR System client softwar

(c) CapMed will place such CapMed copyrighpatent notices, symbols and/or legends on or weispect to all copies and all
components of the MedicAlert® PHR System as Medicinay reasonably consent in writing, includingheut limitation, in a
manner which will cause such material to appeaherfAbout” screen from the “Help” menu of the drdpwn navigation bar of the
MedicAlert® PHR System client softwangrovided, howeverthat CapMed will not place any CapMed trademsaegkyice mark,
symbol and/or legend to brand any such copy or corapt as a CapMed product or to otherwise desighaterigin of any such
copy or component as other than MedicAl

11. Product Order and Confirmatic.

€) All orders will be made in accordance widhms agreed by both parties. Each order will intkc
the goods and quantity of each of the goods toubehased, as well as the desired schedule of
delivery date(s)

(b) Within 3 business days of receipt of suahchase order, CapMed will provide MedicAlert with
written confirmation of such order, which confirhretgoods and quantity of each of the goods, and
fix a schedule of delivery dates(s) as close asweruially practicable to the desired schedule of
delivery date(s)

12. Delivery and Terms of Payme.

€) CapMed will use its best efforts to meetdidalert’s orders, and will give such orders fipstority
in distributing its available stock and in manutaagtg new stock, regardless of whether the terms
and conditions for MedicAlert’s purchase is on l&srable terms than other customers of
CapMed. If CapMed for any reason is not able tp sin the scheduled shipping date, CapMed will
notify MedicAlert in writing at least five (5) busess days before the scheduled shipping date, sucl
written notification will also include an estimaiéthe rescheduled shipping quantities and d:

(b) The delivery of all goods under this Agresmwill be CPT MedicAlert’s principal place of
business
© Payments

()  All payments under this Agreement are due net gfratevant taxes within **

(i) All payments under this Agreement for HealthKeyes @dine, net of any relevant taxes as folla

MedicAlert® PHR System Development and Supply Agrest
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(1) ** due at**; and
(2) ** due within **,

13. Inspection on Receipt and ReplacememtedicAlert will, within seven (7) business daydelivery receipt, inspect the goods and
packaging and inform CapMed in writing of any nomim@mance with the specification or any expressNigghwarranty hereunder. Su
written notice will include the method of inspectjdhe details and nature of the discovered defaot$ request replacements.
MedicAlert will, at CapMed’s expense, return théeidive goods to CapMed, and within a commercisdigsonable time for the first
priority manufacturing of new goods from CapMedseipt of the returns, CapMed will deliver replaegits to MedicAlert. Any
replacements will also be subject to these inspeaid acceptance procedul

14. Warranties.
(@) As a material inducement to this Agreement, Capkgdesents and warrants to MedicAlert tl

(i) the MedicAlert® PHR System will strictly omply with the descriptions (including performanepabilities, completeness,
specifications, configurations, and function) irstAgreement

(i all computer programs or program modules will opeia conformance with the specificatiol
(iii)  all Documents will be functional and comprehenstbletheir intended user

(iv) all delivered goods will be merchantablelavill be fit for their intended purpose, and wi# free from defects in materials and
manufacturing for a period of twelve (12) monthsiofmal use from the date of each individual ’s subscription

(v) CapMed has good title to the CapMed PHR Sys
(vi) the CapMed PHR System is free and clear of anyadiritlird party liens, judgments, or encumbran:

(vii) the CapMed PHR System will not violateinrany way infringe upon the rights of third pasj including property, contractual,
employment, fiduciary, trade secrets, proprietafgimation and nondisclosure rights, or any traddérservice mark, trade
name, trade dress, copyright, or issued patentsri

(viii) MedicAlert’s intended use or resale of all deleegoods will not violate or in any way infringpan the rights of third parties,
including, without limitation, property, contractuamployment, trade secret, proprietary informatmd nondisclosure rights,
or trademark, copyright or patent rigr

(b) As a material inducement to this Agreement, Medictdtepresents and warrants to CapMed
MedicAlert® PHR System Development and Supply Agrest
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(©

(i) the MedicAlert® Software will strictly contypwith the descriptions (including performance &hitities, completeness,
specifications, configurations, and function) irstAgreement

(i) it has good title to the MedicAl® Software;
(i) the MedicAler® Software is free and clear of any and all thirdyéens, judgments, or encumbranc

(iv) the MedicAlert®Software will not violate or in any way infringe ap the rights of third parties, including propertgntractual
employment, fiduciary, trade secrets, proprietafgimation and nondisclosure rights, or any tradérservice mark, trade
name, trade dress, copyright, or patent ri¢

CapMed will provide MedicAlert with repad®r replacement units free of charge for all diegfecgoods during the warranty period.
All costs and expenses arising out of or relateaiyp such warranty repair or replacement will bembdoy CapMed

15. Defense and Indemnificatio

(@)

(b)

(©

Each party (the “Indemnifying Party”) wilefend, indemnify and hold harmless the other péhnty “Indemnified Party”) from and
against any claims, demands, or liability, inclugatitorney fees and costs, of any nature, whettezuad, absolute, contingent or
otherwise, arising from or relating to the failuebreach of any of the warranties, covenants ceeagents made by the Indemnify
Party in this Agreemen

CapMed (the “Indemnifying Party”) will defd, indemnify and hold harmless MedicAlert (thedémnified Party”) from and against
any claims, demands, or liability, including atteyrfees and costs, of any nature, whether accalsmjute, contingent or otherwise,
arising from or relating to any allegation that MedicAlert® PHR System or any CapMed componentabi(excluding only the
MedicAlert developed MedicAlert® Software) or thaaty activity involving the MedicAlert® PHR Systemany CapMed
component thereof (excluding only the MedicAlerveleped MedicAlert® Software) violates or in anyyiafringes upon the patent
rights of third parties. Notwithstanding the forégn CapMed will have no obligation to indemnify MeAlert against any **
damages as a result of conduct by MedicAlert whigh been finally determined ** to have been ** CagaMvill ** MedicAlert **,
CapMed will ** as may be necessary **. The defeard indemnity obligations of this subparagrapheaneaterial inducement to tf
Agreement, are made after review and consultatitim legal counsel, and constitute the bargainedfocation of risk between the
parties.

Within a reasonable time after the writtesertion against the Indemnified Party by a thedson of a claim or liability which would
entitle the Indemnified Party to a defense andnmuécation under this Agreement, the Indemnifieattl will give the Indemnifying
Party written notice of the claim. The failure @lay of any such notice that is materially prejiaito the Indemnifying Party’s
ability to defend or indemnify against such clainiability shall relieve the Indemnifying Party efhy obligation of defense or
indemnification with respect to such claim or ligii
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(d) Upon receipt of timely notice, the Indenymify Party shall undertake the responsibility fog tefense of such claim, at its own cost
and expense. If, within fifteen (15) days aftenvdsly of the notice of claim by the Indemnified Bathe Indemnifying Party fails to
advise the Indemnified Party of its agreement tatest and defend against any such claim or if tidernifying Party does not
participate in such litigation, proceeding or gsttent negotiations, for any reason, then the IndfeadrParty shall have the right, at
the Indemnifying Party’s cost and expense, to alah action as the Indemnified Party deems apm@ieptd defend, contest, settle or
compromise any such claim or liability, and thednuhifying Party agrees to be bound by any anduéiigs, judgments,
compromises, and settlements reached by the Indiech®iarty in good faith, in the same manner déisaflindemnifying Party
participated therein. In addition, in the event tia@ use or sale of all or any part of the Meda@®APHR System, other than the
MedicAlert PHR Software, is enjoined, or is likétybe enjoined as a result of a suit based oneadl@gringement or
misappropriation of third party intellectual propyerights, MedicAlert agrees that CapMed shall heéngeoption at CapMed’s sole
cost and expense to either: (i) procure for itaall MedicAlert the right to continue to use the Madert PHR System, or (ii) replac
or modify the infringing or misappropriating softwesso that it becomes non-infringing provided thatreplaced or modified
software shall conform in all respects with thecifi@ations required by this Agreement and shalsbbject to all of the terms and
conditions of this Agreement, including, withouhltation, all of the express and implied CapMedespntations and warrantit

(e) The Indemnified Party shall have the righparticipate at its own expense and through celwfdts own choosing in contesting and
defending against any such claim and in any litigratproceedings or settlement negotiations witipeet thereto. If, upon advice of
the Indemnified Party’s counsel, the IndemnifiedtyPaould not be adequately represented by therimdiying Party’s counsel
because of a conflict of interest, inability to geat a defense that would otherwise be availakleetdndemnified Party , or lack of
experience or expertise in matters similar to theéeulying claim, the Indemnified Party shall hake tight to be represented by
counsel of its own choosing at its own expe!

(H  Without the written consent of the Indenigif Party, the Indemnifying Party may not conserthe entry of any judgment with
respect to the matter or enter into any settlertiexitdoes not include a provision by which therglfior claimant in the matter
releases the Indemnified Party from all liabilititwrespect to the matteprovided, howeverthat in the event that a plaintiff or
claimant refuses to release the Indemnified Paoty fall liability with respect to the matter aftbe Indemnifying Party has exercis
its best commercial efforts to obtain a negotiaetiement or consensual judgment that includels selease, the Indemnifying Party
may consent to an entry of judgment or enter dese¢int that does not release the Indemnified Riptyor to the entry of any such
judgment or settlement the Indemnifying Party reasdy establishes to the Indemnified Party thaait immediately satisfy tt
judgment or settlement on entry and irrevocablyigies for the immediate satisfaction of the judgtr@rsettlement on entr
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(@) The Indemnifying Party will reimburse thedemnified Party within thirty (30) days after peagation of an itemized statement of
costs and/or damages for such indemnification cksrset forth abov:

16. Limitation of Liability.

(&) CAPMED DISCLAIMS ALL OTHER WARRANTIES, EXPESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY
WARRANTIES AS TO THE SUITABILITY OR MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF
THE MEDICALERT® SOFTWARE OR ANY PORTABLE FLASH MEMRY DEVICE OTHER THAN A HEALTHKEY. IN NO
EVENT SHALL CAPMED BE LIABLE TO MEDICALERT FOR ANYMEDICALERT LOST OR ANTICIPATED PROFITS, OR
ANY INCIDENTAL, EXEMPLARY, SPECIAL, OR CONSEQUENTIA DAMAGES, REGARDLESS OF WHETHER IT WAS
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES IN CONNETION WITH THIS AGREEMENT, INCLUDING, BUT
NOT LIMITED TO, EITHER THE MEDICALERT PHR SYSTEM ORMEDICALERT PHR SOFTWARE. THE LIMITATION OF
LIABILITY CONTAINED HEREIN REFLECTS AN ALLOCATION OF RISK BETWEEN THE PARTIES AND WILL SURVIVE
AND APPLY EVEN IF ANY LIMITED REMEDY FAILS OF ITS ESSENTIAL PURPOSE

17. Confidentiality.

(@ Allintellectual property, knowledge, infoation, documents, materials, or such other prtggeanformation, received by a party
from the other party, whether or not it is desigdads confidential or proprietary will, except peafied below, be considered
confidential information. Confidential informatiancludes, without limitation, the CapMed PHR Syst¢ne MedicAlert PHR
Software, the identity, personal health recordd, medical information of MedicAlert® members anddvilert® PHR System
subscribers. The party receiving such informatidhrefrain from directly or indirectly taking angction that would constitute or
facilitate the unauthorized use or disclosure ehsnformation, will take any and all lawful meassito prevent the unauthorized use
and disclosure of such information, and will prevemauthorized persons or entities from obtainingsing such informatior

(b) The provisions of this Section do not apply to &ngwledge, information, documents, materials, erlike, which the receiving pai
can conclusively establish: (i) has entered thdipdlomain without the receiving party’s breachaofy obligation owed to the
disclosing party; (i) has become known from a sewther than the disclosing party and other thabrbach of an obligation of
confidentiality owed to the disclosing party othird party; (iii) is disclosed by the disclosingryato a third party without restrictiol
on its disclosure; or, (iv) is independently depeld by the receiving party without breach of thgrédement

(c) Notwithstanding the foregoing, nothing in this Agneent will be construed to limit either pé's right to independently develop or
acquire one or more goods or services that ardagitoi or competitive with the goods or serviceatemplated by or embodied in t

other party’s confidential or proprietary infornati or to acquire, by purchase or license, anytsigirganizations or assets thereof,
provided that the developing pa
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does not use the other party’s confidentigroprietary information in violation of this Agegeent; including, without limitation,
MedicAlert’'s pre-existing right to include a onegeasummary of its individual member’s critical pmral health information
substantially in the same form and content as xistieg MedicAlert® MED Software (including, withdlimitation, name, date of
birth, address, health insurance provider and palienber, drug allergies, and known medical cond#) on a portable flash mem:
device that is not integrated in the MedicAlert® ®Bystem. Each party understands that the other eaaluates, designs, develops
and acquires software and other goods or sendcgisthat the existing or planned goods or seniitdspendently developed,
evaluated, designed, developed or acquired byttier party may contain ideas and concepts sinoléinase contained in the goods
or services received by the other party. Nothinthia Agreement will preclude the other party fromarketing such developed,
designed or acquired goods or services to othach Barty reserves the right to deal with any otlesidor, supplier, or purchaser on
any terms and with respect to any subject me

(d) Promptly upon the request of a party, ttreeoparty will deliver all copies, notes, packggkagrams, computer memory media, and
all other materials containing any confidentiapooprietary information of the other party, andtd®g all compilations, analyses and
other materials which contain any such confidentitdrmation;provided, howeverthat the destroying party may retain one copy of
the confidential information in a file accessibl@yto legal counsel for the sole purpose, in thent of a future dispute, of proving
what information it did or did not receiv

(e) Neither party shall disclose the commercial andritial terms of this Agreement without the consdribe other party, whic
consent shall not be unreasonably withheld; praljithewever, if required by law, upon advice fromdbunsel, CapMed shall be
permitted to disclose the terms of this Agreemgmirunotice to MedicAlert but without the consentiddicAlert; provided, further,
that CapMed shall use its commercially reasonafftets to keep such confidential information as foadential as possible

(f  The provisions of this Section will survive therteof this Agreemen

18. Term and Terminatio.

(@) The term of this Agreement and any licemséted thereto will be five (5) years from théeefive date of this Agreement, and will
automatically renew for successive one (1) yeanseunless terminated earl

() by the mutual consent of both parti

(i) by either party for any reason upon one year writtetice prior to terminatior

(iii) by a party ceasing to do business with no successuming all of such pa’s obligations under this Agreeme

(iv) by the insolvency of a party, however suc$olvency is evidenced, including, without lintiten, by a general assignment for
the benefit of its creditors, or by a voluntariliyiovoluntarily filing of a petition in bankruptc!
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(v) by the dissolution or liquidation of a partinless such dissolution or liquidation is theuleof a merger or consolidation with a
controlling or affiliated company

(vi) by either party on thirty (30) days writt@otice of the other party’s material breach efibstantive term of this Agreement if
such breach is curable within thirty (30) days andot cured within such time; ¢

(vii) by either party on commercially reasonable wittetice of the other party’s material breach sfibstantive term of this
Agreement if such breach is not curable withint}h{B0) days and the party declared in breach ighen using its best efforts
and acting in good faith to cure such breach amptly as practicable within such commercially resue notice perioc

(b) During the ** period immediately followintpe termination date, MedicAlert and the MedicABRHR System subscribers will hg
the limited exclusive, worldwide right and licertseuse all and any component of the MedicAlert® PStittware, and all
corresponding rights under all patent, copyriglaiiémark, trade secret and other laws as may lessey or appropriate for the sole
and limited purpose of transferring the MedicAleRBIR System subscribers to alternative goods ercsey that may be competitive
with the CapMed PHR System or the MedicA® PHR System and that were not developed in violaticthis Agreement

(c) Inthe event that this Agreement is terrtedeby CapMed without cause, or by MedicAlert oa ifisolvency, dissolution or uncured
material breach of CapMed, MedicAlert shall hawe ithevocable right and option to purchase an acable, fully paid up, royalty
free, worldwide license to make, use, modify, erdearfurther develop, sell, and sublicense all andamponent of the
MedicAlert® PHR Software, and all correspondinchtigyunder all patent, copyright, trademark, tragtet and other laws as may be
necessary or appropriate for the full enjoymerthefrights otherwise granted under this Agreen

(d) If the parties are unable to agree on the purcpase within thirty (30) calendar days of the tenation date, each party shall appc
within thirty (30) calendar days thereafter, onpragser and the two appraisers shall within a peoitfive (5) additional days, agree
on and appoint an additional appraiser. The apgnaishall be experienced in valuing licenses. fineetappraisers shall, within sixty
(60) calendar days after the appointment of thel thppraiser, determine the fair market value eflitense in writing and submit
their report to all the parties. The fair markelueashall be determined by taking the arithmetiamef the two closest appraisers’
valuations, shall be final, and shall not be suttie@ppeal. Each party shall pay for the servafake appraiser selected by it, plus
one-half of the fee charged by the third appraiskedicAlert shall have five (5) days from the appshdetermination of fair market
value to give CapMed written notice of its intemteixercise or waive its rights to exercise theaptin the event that MedicAlert
elects to exercise its option, the purchase priag be paid by a promissory note secured by thedie®ver a period not to exceed
five (5) years with interest at a rate equal toRhiene Rate

(e) On completion of all Schedule A milestoaes pursuant to the software escrow agreement, €dpiill deposit with a reputable
escrow company previously agreec
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19.

20.

21.

22,

23.

24,

25.

by the parties, the Patent, the Copyrighg,fthl and complete CapMed PHR Software in souomecand all related computer files
(such as executable program files, compiler, linkgrd-party libraries, etc.), and all Documentatagreed to between the parties as
may be necessary to develop, utilize and undergten@apMed PHR System, and thereafter shall pdgrdpposit full and complete
documents and source code for any new versionadpgor bug fix. In the event this agreement isteated for any reason, the
escrow company will deliver all materials held steow to MedicAlert under the terms and conditiohthe escrow agreement for
MedicAlert' s pos-termination licensed use under this Sec

Warranty of Corporate AuthorityEach party represents and warrants to the dtlagittis a corporation duly organized, validly &g,
and in good standing under the laws of the jurtsmlicof formation, and has all requisite corponadever and authority to make and enter
this Agreement

Non-Assignability. Neither party may assign, transfer, or otherwlispose of this Agreement in whole or in part tg parson, firm, or
corporation without the prior written consent oé thther party, unless such assignment or transfera parent, subsidiary, or affiliate
company.

No Special Relationship Between Par. Nothing in this Agreement creates an agencyiogighip, partnership, joint-venture or any
other form of special relationship between theipar

Severability. If any provision of this Agreement is held by agurt of competent jurisdiction to be illegal, #por unenforceable, such
provision will be of no force or effect, and theucowill restructure or amend such provision to thi@imum extent possible to be
enforceable according to the parties intent afos#t herein. The illegality or unenforceability sfich provision will have no effect upon
and will not impair the enforceability of any oth@ovision of this Agreemen

Integration. This Agreement, together with all attached exkibhnd schedules and all ancillary agreements leetivee parties hereto,
represent the complete agreement and understaafiihg parties relating to the subject matter hiea@o supersede any prior or
contemporaneous agreements, understandings, esegpations of the parties, whether oral or inimgitThis Agreement may not be
amended or modified except by a writing signed bthtparties

Notices. All commercial notices for the order, manufactuaed delivery of goods or services will be in acoercially reasonable
manner consistent with industry standards. Alleesj requests, demands and other communicatioasdieg any party’s default under
or the termination of this Agreement will be in timg and will be sufficient in all respects (apiélivered personally or by telecopy or
email transmission when so delivered, or (b) ifgiby an internationally reputable overnight airder service, two (2) business days
after the date delivered to such courier, delivdrgrges prepait

Entire AgreementThis Agreement represent the complete agreenmentiaderstanding of the parties relating to thg@esubmatter here:
and supersede any prior or contemporan
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agreements, understandings, or representaifahe parties, whether oral or written. This Agremt may not be amended or modified
except by a writing signed by both parti

26. Governing Law & JurisdictionThis Agreement is made in Turlock, Californiadafall in all respects be deemed a contract df suc
State governed by the laws of the United Statesnedrica and the State of California. The partigsregsly agree to use their best efforts
to informally, among themselves, resolve any disguising from or relating to this Agreement befimigating any litigation.

27. Counterparts This Agreement may be executed in two or morgimai or telecopy counterparts, each of which shaltleemed an
original and all of which together shall constitbi& one and the same documt

28. Captions. Captions are for the convenience of the partiesshall not be used in interpreting the provisiohthis Agreement

IN WITNESS WHEREOF, the parties hereteehmade and entered this Agreement as of the ddtgear last set forth below to be
effective as of the date and year first set foltove.

Bio-Imaging Technologies, In Medic Alert Foundation United States, I
By: /s/ Mark L. Weinsteir By: /s/ Paul Kortscha
Mark L. Weinstein Paul Kortschak
President and CEO President and CEO
Bio-Imaging Technologies, In Medic Alert Foundation United States, I
Date: June 20, 200 Date: June 20, 200
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*%

Bio-Imaging Technologies, In

By: /s/ Mark L. Weinsteir

SCHEDULE A
TO
MEDICALERT® PHR SYSTEM
DEVELOPMENT AND SUPPLY AGREEMENT

MedicAlert E-HealthKey Product Development
MedicAlert Development Team
Responsibilities and Milestones

Field Test Milestones and Implementation Schedule

Medic Alert Foundation United States, li

Mark L. Weinstein
President and CEO

Bio-Imaging Technologies, In

Date:

June 20, 200

By: /s/ Paul Kortscha
Paul Kortschak
President and CEO
Medic Alert Foundation United States, li

Date: June 20, 200
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtlee Registration Statement on Form S-3
(No. 333-109702) and Form S-8 (No. 333-85394) af-Bnaging Technologies, Inc. and its subsidiariesur
report dated March 29, 2007 relating to the finahsiatements and financial statement schedulashvalppears in
this Form 10-K.

/sl PricewaterhouseCoopers LLP

Philadelphia, Pennsylvania
March 29, 200°






EXHIBIT 31.1

CERTIFICATION

I, Mark L. Weinstein, President and Chief Execuf®icer of Bio-Imaging Technologies, Inc., certifyat:
1. | have reviewed this Annual Report on Form 16fiio-Imaging Technologies, Inc.

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or don#ttate a
material fact necessary to make the statements,rimalight of the circumstances under which sueteshents were
made, not misleading with respect to the perioceoad by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport,
fairly present in all material respects the finahciondition, results of operations and cash floithe registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdRAiteds 13a-15(e) and 15d-15(e)) for the registaadt have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedorres
be designed under our supervision, to ensure thggmal information relating to the registrant,lirding its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this report is being prepared;

b) [Paragraph omitted in accordance with SEC ttemmsinstructions contained in SEC Release 34-47986

c¢) Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisin
report our conclusions about the effectiveness@fdisclosure controls and procedures, as of tHegthe
period covered by this report based on such evahjand

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quartethe case of an
annual report) that has materially affected, ae@sonably likely to materially affect, the regasit’s internal
control over financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal
control over financial reporting, to the registrarguditors and the audit committee of the regigtsaboard of
directors (or persons performing the equivalentfiams):

a) All significant deficiencies and material weagses in the design or operation of internal cortver
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to reggutbcess,
summarize and report financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmi
role in the registrant’s internal control over fircéal reporting.

/s/ Mark L. Weinstein

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

Dated: March 29, 200






EXHIBIT 31.2

CERTIFICATION

I, Ted I. Kaminer, certify that:
1. | have reviewed this Annual Report on Form 16fiio-Imaging Technologies, Inc.

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or don#ttate a
material fact necessary to make the statements,rimalight of the circumstances under which sueteshents were
made, not misleading with respect to the perioceoad by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport,
fairly present in all material respects the finahciondition, results of operations and cash floithe registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdRAiteds 13a-15(e) and 15d-15(e)) for the registaadt have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedorres
be designed under our supervision, to ensure thggmal information relating to the registrant,lirding its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this report is being prepared;

b) [Paragraph omitted in accordance with SEC ttemmsinstructions contained in SEC Release 34-47986

c¢) Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisin
report our conclusions about the effectiveness@fdisclosure controls and procedures, as of tHegthe
period covered by this report based on such evahjand

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quartethe case of an
annual report) that has materially affected, ae@sonably likely to materially affect, the regasit’s internal
control over financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal
control over financial reporting, to the registrarguditors and the audit committee of the regigtsaboard of
directors (or persons performing the equivalentfiams):

a) All significant deficiencies and material weagses in the design or operation of internal cortver
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to reggutbcess,
summarize and report financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmi
role in the registrant’s internal control over fircéal reporting.

/sl Ted I. Kaminer

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

Dated: March 29, 200






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 10fkB@m-Imaging Technologies, Inc. (the “Company”Y fo
the year ended December 31, 2006 as filed wittstwurities and Exchange Commission on the dateh@he

“Report”), the undersigned, Mark L. Weinstein, Rdeat and Chief Executive Officer of the Compangrdby
certifies, 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 Exgjean
Act of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition
and results of operations of the Company.

/s/ Mark L. Weinstein*

Mark L. Weinstein, President and Chief
Executive Officer

(Principal Executive Officer)

Dated: March 29, 2007

* A signed original of this written statement reqdif®y section 906 has been provided to the Compadyé| be
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesty






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 10fkBam-Imaging Technologies, Inc. (the “Company”) fo
the year ended December 31, 2006 as filed wittsdwurities and Exchange Commission on the datehg@he

“Report”), the undersigned, Ted |. Kaminer, Chigfdncial Officer of the Company, hereby certifiparsuant to
18 U.S.C. Section 1350, that:

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

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition
and results of operations of the Company.

/sl Ted I. Kaminer*

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

Dated: March 29, 2007

* A signed original of this written statement reqdif®y section 906 has been provided to the Compadyé| be
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesty





