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EXPLANATORY NOTE

Bio-Imaging Technologies, Inc. (“we”, “our” drfus”) is filing this Amendment No. 1 on Form 10AKto amend its Annual Report on
Form 10-K for the year ended December 31, 2008d filn March 5, 2009. The purpose of this Form 18;iKmendment No. 1, is to include
information required in Part lll (Items 10, 11, 13 and 14), that was to be incorporated by refardérom our definitive proxy statement
pursuant to Regulation 14A of the Securities Exgeafict of 1934, as amended (the “Exchange Act”).

Other than the furnishing of the informatidetified above, this report does not modify oratedhe disclosure in the Form 10-K in any
way. In addition, as required by Rule 12b-15 urtderExchange Act, new certifications by our primtipxecutive officer and principal
financial officer are filed as exhibits to this Fof0-K/A under Item 15 of Part IV hereof.
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PART 1lI

Item 10. Directors, Executive Officers and Corpora¢ Governance.

Our directors, their age, positions, dlages of their initial election or appointment @gctors, and the expiration of their terms are as
follows:

Served as
Name Age Director Since Position with the Company
Mark L. Weinstein 56 199¢ President, Chief Executive
Officer and Directo
Jeffrey H. Berg, Ph.C 65 199/ Director
Richard F. Ciminc 49 200¢ Director
E. Martin Davidoff, CPA, Esi 57 200¢ Director
David E. Nowicki, D.M.D. 57 199¢ Chairman of the Board
and Directol
Adeoye Y. Olukotun, M.D., 64 200¢ Director
M.P.H., F.A.C.C., FAHA
David M. Stack 57 200C Director
James A. Taylor, Ph.L 69 199/ Director

All directors hold office until the anruaeeting next following their election and/or untkieir successors are elected and qualified.
Officers serve at the discretion of the Board afebiors. Information with respect to the businegseeence and affiliation of our directors is
set forth below:

Mr. Weinstein has been a director of Bimging since March 1998 and has served as thé@ermesnd Chief Executive Officer of Bio-
Imaging since February 1998. Mr. Weinstein alseegias the Chief Financial Officer of Bio-Imagimgrh January 31, 2000 to February 18,
2003. Mr. Weinstein joined Bio-Imaging in June 1$&/Senior Vice President, Sales and Marketingnarsdappointed Interim Chief
Executive Officer in December 1997. Prior to jomiBio-Imaging, from September 1996 to May 1997was the Chief Operating Officer of
Internet Tradeline, Inc., an internet-based eledtreolutions provider. From July 1991 to Augus®89Mr. Weinstein worked for Medical
Economics Company, an international health cam@rinétion company and wholly-owned division of THeomson Corporation. He held
several senior management positions at Medical &@ois Company with his last position being Presiderd Chief Operating Officer of the
International Group. Mr. Weinstein received his MBAm College of William and Mary and his Bachetdegree in Economics from
University of Virginia.

Dr. Berg has been a director of Bio-Inmagsince January 1994, and is currently the
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President of Health Care Insights, a healthcarearet and consulting firm. Dr. Berg has been Pesgidf Health Care Insights since

March 1991. From February 2004 until April 2005 vmees the Director of Medical Technology for CrydRasearch Associates. He was an
analyst for HCFP/Brenner Securities from May 20®ddnuary 2004. From September 1995 to May 2002B&ng was a senior research
analyst for MH Meyerson, a brokerage firm. While$tdent of Health Care Insights, from January 1®3une 1995, Dr. Berg also served as
a financial analyst for GKN Securities Corp., andstment banking firm which served as the undeewiit the Company’s June 1992 public
offering, and was a financial analyst from Marct®2ntil December 1992 for The Chicago Corporat&hrokerage firm. For the past

15 years, Dr. Berg has been a Contributing Edddhé Biomedical Business & Technology newsleftehlished by AHC Media. Dr. Berg
received graduate degrees from New York UniveiGitgduate School of Arts and Science and Gradudtedbof Business Administration
and received his Ph.D. in organic chemistry andrB& Yeshiva College.

Mr. Cimino has been a director of Bio-ljiveg since February 2005. Mr. Cimino joined Covarnne. in December 2003. He is
President, Clinical Development Services and CatgoBenior Vice President of Covance and is resplen®r the global Phase I-11
Development and IVRS businesses. Mr. Cimino is enber of the Global Leadership Council, Operatidfatellence Council and reports to
the Chief Operating Officer. Prior to joining Cowan Mr. Cimino was General Manager, Americas Helafiiging and Corporate Vice
President of the Eastman Kodak Company from Jar@0¢ to July 2003. Prior to that time, he held@emanagement positions in multiple
lines of business over a 20-year career at Koda&s@ included General Manager for the Health GeApiericas business. In addition, he
was the Chief Marketing Officer for the Health Gpaesponsible for global marketing communicationggstor relations, and strategy and
business development. Mr. Cimino also managed Kedaigital Health Imaging business. Mr. Cimino hsld Bachelor’'s degree in Biology
from the State University of New York at Geneseo.

Mr. Davidoff has been a director of Bmdging since May 2004 and has operated his owpriotice, as both a certified public
accountant and tax attorney, since 1981. He cuyreatves as President and as the national Ch#iredhternal Revenue Service Tax Liaison
Committee for the American Association of Attorn@grtified Public Accountants. As a member of th€RA’s Tax Division, he has served
on the Tax Legislative Liaison Committee. He congdetwo years on the Executive Committee of the Newey Society of Certified Public
Accountants (“NJSCPA"), having served as the orgation’s Secretary and as Vice President for Taradind Legislation. Mr. Davidoff has
also served as President of the Middlesex/Somehsgiter of the NJSCPA and as the chairman of tI®0RA Federal Taxation and
Membership Committees. Mr. Davidoff is a membethaf tax section of the New Jersey Bar Associatini995, Mr. Davidoff was
appointed by then Governor Christine Todd Whitnmathe White House Conference on Small Business.mgntlee honors he has received
are the 1998/1999 New Jersey Society of CPAs jstghed Service Award for his dedicated service@mdmitment to the Society; the
SBA 1997 Accountant Advocate of the Year for Newsédg and Region Il (New York, New Jersey, Virgitatgls, and Puerto Rico); and the
1998 Nicholas Maul Leadership Award from the Midaiie County Regional Chamber of Commerce. Selegteha of the 2004, 2005, 20(
2007 and 2008 Top 100 Most Influential People icdunting by Accounting Today in their September@&eber 10, 2004, September 26-
October 10, 2005, September 18-October 1, 2006eB8dyer 24-October 7, 2007 and September 22-Oc&t#H08 editions. Accounting
Today noted that “Davidoff's views on issues afifiegttax practice are heard at the highest levetpogErnment.” CPA Magazine has also
chosen Mr. Davidoff as one of the Top 50 IRS Ptiactéers of 2008. Mr. Davidoff received his undedyrate degree from Massachusetts
Institute of Technology, an MBA from Boston UnivigysGraduate School of Management, and a JD frarWttashington University School
of
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Law.

Dr. Nowicki has been a director of Biodging since July 1998 and was appointed ChairmameoBoard of Directors of Bio-Imaging
in October 1999. Dr. Nowicki has had a private picacin periodontics and dental implants since Seyier 1981. Dr. Nowicki received his
DMD from the University of Medicine and Dentistry dew Jersey in 1976. He completed his postdoctoaiding in Periodontology in 1978
and subsequently served on the postgraduate faafulltye University of Medicine and Dentistry of Néersey as an associate clinical
professor. He has lectured nationally about peritmlogy, computer imaging for implant surgery, aydtems thinking in health care.

Dr. Adeoye Olukotun has been a direcftd@io-Imaging since August 2008. Since January 2@6 Olukotun is the Chief Executive
Officer of CardioVax Inc., a biotechnology compdogused on developing innovative cardiovascularapies. Since September 2004, he is
also a co-founder of VIA Pharmaceuticals and seagethe Chief Medical Officer since the compangisifation. He is a Board Certified
Cardiologist and has more than twenty-five yearexgferience in clinical research and drug developnmethe pharmaceutical industry.

Dr. Olukotun has been instrumental in the submissfomore than fourteen New Drug Applications, Paekat Authorization Applications,
and 510k Applications. Dr. Olukotun also playediieg roles in the SAVE study involving captoprild@ter®) and the WOSCOPS, LIPID
and CARE studies of pravastatin (Pravac¢hplHe has published more than fifty articles inrpewiewed scientific journals. Before
CardioVax and VIA, Dr. Olukotun founded CR StrategjiLLC, a clinical research and development caimgufirm in Princeton, NJ, and
served as its Chief Executive Officer from 200Q803. He also was Chief Medical Officer of Esperidrerapeutics, Inc., a cardiovascular
drug development company, until its acquisitiorFfizer in 2004. From 1996 to 2000, Dr. Olukotun Wése President of Medical and
Regulatory Affairs and Chief Medical Officer of Mialckrodt, Inc. Prior to joining Mallinckrodt, DOlukotun spent fourteen years at Bristol-
Myers Squibb Company, where he served as Vice d&esdf two divisions focused on cardiovasculaeagsh, and was involved in the
clinical development of several cardiovascular Epid-regulating agents. Dr. Olukotun received KB degree from Albert Einstein College
of Medicine, New York and obtained a MPH degreenfidarvard University School of Public Health, Bastéle is a Fellow of the Americ:
College of Cardiology as well as the American Héasociation. He is a member of the Boards of Diecof the publicly traded
biotechnology companies, Icagen, Inc. of DurhamitiN€arolina and SemBioSys Genetics, Inc. of Cglgalberta, Canada and privately
held Milestone Pharmaceuticals Inc. of Montreah&ia.

Mr. Stack has been a director of Bio-limggsince January 2000. Mr. Stack was appointediékeat, Chief Executive Officer of Pacira
Pharmaceuticals, Inc. in November 2007 and is MiaugalDirector of MPM Capital, the largest health uee capital firm dedicated to
healthcare investment, since May 2005, and istalsdlanaging Partner of Stack Pharmaceuticals, éncommercialization, marketing and
strategy firm serving emerging healthcare companmisStack has been with Stack Pharmaceuticateseptember 2004. From
September 2001 until August 2004, he was Presi@dnéf Executive Officer and Director for The Medies Company (NASDAQ: MDCO).
Prior to The Medicines Company, he was also theiéeat of Stack Pharmaceuticals, Inc., where MDGE wne of the primary customers.
From May 1995 to December 1999, Mr. Stack servati@®resident and General Manager of Innovex tasponsible for the Americas.
Innovex Inc. was a commercial solutions compangraify a full range of marketing, sales and clinieslearch capabilities to pharmaceutical
and biotechnology customers. From April 1993 to M&895, Mr. Stack was the Vice President of Busimizsselopment and Marketing for
Immunomedics, Inc., a biopharmaceutical focusingnmmoclonal antibodies in infectious disease armblmgy. From
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May 1992 to March 1993, Mr. Stack had been thedireof Business Development and Planning for ltides Disease, Oncology and
Virology of Roche Laboratories where he was ther@peutic World Leader for Infectious Disease. Ptiothat, he held various positions
with Roche Laboratories for approximately 11 years] was a retail and hospital pharmacist for thyeses after graduating from Albany
College of Pharmacy.

Dr. Taylor has been a director of Bio-gimay since October 1994, has been a partner atideteTaylor International, Inc., a bio-
pharmaceutical consulting firm, since May 1995 had been President of Taylor Associates, a regylated product development consult
firm since October 1992. From 1987 to 1992, Dr.ldawas Vice President and Chief Regulatory OffiecEmmunoGen Inc., a
pharmaceutical company. From 1983 to 1987, he wes Rresident, Regulatory Affairs of Carter-Wallalee. Prior to that, Dr. Taylor was
employed in various capacities by ICI Pharmacelsifta four years and Pfizer Central Research foydars. Dr. Taylor holds Ph.D. and
Master’'s degrees in Biochemistry from Purdue Ursitgrand a Bachelor’s degree in Chemistry from Rtemnce College.

On March 3, 2009, our Board of Directelscted Peter Benton, a current employee of thepgaos as the new Executive Vice
President, President eClinical, an executive offtdehe Company. The Board of Directors also cleahtipe title of Ted I. Kaminer from
Senior Vice President and Chief Financial OffieeEecutive Vice President of Finance and Admiat&tn and Chief Financial Officer and
David A. Pitler from Senior Vice President, Operas to Executive Vice President, President Bio-limggervices. Colin G. Miller, Senior
Vice President, Medical Affairs will no longer be axecutive officer of the Company.

Our executive officers, their age, pasi§i, the dates of their initial election or appwiaht as executive officers, are as follows:

Capacities in In Current
Name Age Which Served Position Since
Mark L. Weinsteir(l) 56 President and Chief Executive February 1998
Officer
Ted I. Kaminef? 50 Executive Vice President of February 2003

Finance & Administration and
Chief Financial Office

David A. Pitler() 54 Executive Vice President, December 20C
President Bioimaging Services
Division

Peter S. Bentoff 44 Executive Vice President, March 2009
President eClinical Divisio

Colin G. Miller, Ph.D.® 48 Senior Vice President, December 20C

Medical Affairs
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1)
()

(3)

(4)

()

Mr. Weinstein assumed the responsibilitie€bfef Financial Officer of Bio-Imaging from Jany&81, 2001 to February 18, 2003, in
addition to serving as our President and Chief Ettee Officer.

Mr. Kaminer joined Bio-Imaging in February@as our Senior Vice President and Chief Finar@féiter. In March, 2009,

Mr. Kaminer was appointed Executive Vice Presiddrinance and Administration and Chief Financiffié@r. Prior to joining Bio-
Imaging, from May 2002 to February 2003, Mr. Karmieerved as Chief Financial Officer and Vice Prestdf ION Networks Inc., ar
from October 2000 to April 2002, Mr. Kaminer wasiadependent consultant. From March 1998 to Septer@®00, Mr. Kaminer
served as Senior Vice President of Finance andf Emancial Officer of CMPEXxpress. Previously, pest twelve years with various
investment banking firms in the corporate finaneaMr. Kaminer received his BS from Cornell Unisity and an MBA in finance
from The Wharton School, University of Pennsylva

Mr. Pitler joined Bio-Imaging in March 2008 aur Vice President of Operations. In March 2008, Pitler was appointed Executive
Vice President, President Bioimaging Services ivisin December 2003, Mr. Pitler was appointedi@eviice President of
Operations. In November 2000, Mr. Pitler was appalran executive officer of Bio-Imaging. Mr. Pitigpent four years, from

April 1996 until February 2000, at Medical Econom{@ompany, an international health care informatimmpany and wholly-owned
division of The Thomson Corporation, as Vice Presttf Production and formerly as Vice Presiderintégration. From 1981 to 19¢
Mr. Pitler held various positions with informatipnocessing companies. Mr. Pitler received his Blaetsedegree from Colgate
University.

Mr. Benton joined Bio-Imaging in Septembef8@&s President, Phoenix Data Systems DivisioMdrch 2009, Mr. Benton was
appointed an executive officer of Bio-Imaging angltitle was changed to Executive Vice Presidergsient eClinical Division.
Mr. Benton was Chief Operating Officer at etrial®idwide, Inc. from July 2007 until April 2008. MBenton was also Managing
Director of Wharton Venture Partners from April 200ntil July 2008. Previously, Mr. Benton held fhasition of Vice President,
Central Planning at Johnson & Johnson Pharmacé®esearch & Development LLC from September 20Qdl March 2004. Mr.
Benton’s experience also includes general manageexeerience at TRW, Inc.’s automotive sector aedésal Electric, where he
started his career in the manufacturing managepregram. Mr. Benton holds a BS in Mechanical Engrireg from Northeastern
University and an MBA from The Wharton School, Usisity of Pennsylvani:

Dr. Miller joined Bio-Imaging in May 1999 aair Vice President of Business Development whemeegiired Bona Fide Ltd. As of
March 2009, Dr. Miller was no longer an executiViécer of Bio-Imaging. In February 2006, Dr. Millevas appointed Senior Vice
President of Medical Affairs. From December 2008 é&bruary 2006, Dr. Miller was Senior Vice PresidefiBusiness Development. In
November 2000, Dr. Miller was appointed an exeeutfficer of Bic-lmaging. Dr. Miller was the Director of Clinicak8rices at Bona
Fide Ltd. from February 1994 until May 1999. Ptioihis position at Bona Fide Ltd., Dr. Miller spertt years with various
pharmaceutical companies and medical facilitiethénclinical research area. Dr. Miller received Béchelor’'s degree from University
of Sheffield and his Ph.D. from University of Ht

None of our directors is related to attyeo director or to any of our executive officeand none of our executive officers serves as a

member of the board or compensation committeeth@r@ommittee serving an equivalent function,of ather entity that has one or mort

its
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executive officers serving as a member of our boacbmpensation committee.

Audit Committee

Audit Committee The primary responsibilities of the Audit Comredt as more fully set forth in the Audit Commit@earter adopted
on September 1, 2000, as amended and restatecbamaRe5, 2003 and March 26, 2004 and as previqusyided and posted on our web:
at www.bioimaging.com include:

. appointing, approving the compensation of, andss$sg the independence of, our independent regisfaublic accounting firn

. overseeing the work of our independent registerddlipaccounting firm, including through the rededmd consideration of cert:
reports from our independent registered public antog firm;

. reviewing and discussing with management andralependent registered public accounting firm ourual and quarterly
financial statements and related disclosu

. monitoring our internal control over financial repog, disclosure controls and procedures and cddeisiness conduct and eth
. overseeing our internal audit functic
. discussing our risk management polic

. establishing policies regarding hiring employfrem our independent registered public accounting &ind procedures for the
receipt and retention of accounting related compdaand concern:

. meeting independently with our internal auditingfstindependent registered public accounting famad management; al
. preparing the audit committee report required b Sies, which is included on page 10 of this pretgtement

During fiscal 2008, the Audit Committeadhbeen, and is currently, comprised of David BwNki, D.M.D., Chairman of the Audit
Committee, E. Martin Davidoff, CPA, Esq. and Daid Stack. The Audit Committee held four (4) meesiig fiscal 2008.

Each Audit Committee member is an indejeah member of the Board of Directors as defineteutNASDAQ rules, including the
independence requirements of Rule 10A-3 under doeiies Exchange Act of 1934, as amended, oEXmhange Act. As an independent
director of our Board of Directors, each Audit Coitiee member is not an officer or employee of Biwagjing or its subsidiaries or does not
have a relationship which, in the opinion of ouraBbof Directors, would interfere with the exercigéndependent judgment in carrying out
the responsibilities of a director. In additiong thudit Committee was established in accordanclke Sction 3(a)(58)(A) of the Exchange
Act.

Our Board of Directors has determined Ma Stack and Mr. Davidoff, current directors anémbers of the Audit Committee, are
each an “audit committee financial expert” as dadifn Item 401(h) of Regulation S-K.
Section 16(a) Beneficial Ownership Reporting Compdince

Our directors, our executive officers amy persons who beneficially own more than 10%usfoutstanding common stock are subject
to the requirements of Section 16(a) of the Exclkaigt, which requires them to file reports with ®ecurities and Exchange Commission
with respect to their ownership and changes irr tnenership of the Company’s common stock.
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Based upon (i) the copies of Section 16(a) regheswe received from such persons for their tretisas in 2008 in the common stock and
their common stock holdings, and (ii) the writt@prresentations received from one or more of suctops that no annual Form 5 reports
were required to be filed by them for 2008, we dadi that all reporting requirements under Sect@(@a)for such year were met in a timely
manner by our directors, executive officers andefieial owners of greater than 10% of our commaist

Code of Business Conduct and Ethics

We have adopted a written Code of Busifigenduct and Ethics that applies to our directuffigers and employees, including our
principal executive officer, principal financialfafer, principal accounting officer or corporatentwller, or persons performing similar
functions. Our Code of Business Conduct and Etticgains written standards designed to deter wroingdand to promote:

. honest and ethical conduct, including the ethiealdling of actual or apparent conflicts of instrigetween personal and
professional relationship

. full, fair, accurate, timely, and understandabkhiisure in reports and documents filed with th€ g
. compliance with applicable governmental laws, raled regulations

. the prompt internal reporting of violations ofrdfiode of Ethics to an appropriate person or pergidentified in our Code of
Ethics; anc

. accountability for adherence to our Code of Ett

Each of our employees, officers and dineccompleted a signed certification to documésibh her understanding of and compliance
with our Code of Ethics. A copy of our Code of Bwess Conduct and Ethics may be obtained from obsiteeat www.bioimaging.com

Item 11. Executive Compensation.

COMPENSATION OF DIRECTORS

The following table sets forth certain informatie@garding the compensation of each non-employeeheeof the Board of Directors for the
2008 fiscal year. Executive officers who servelwsBoard of Directors do not receive any additiarahpensation for such service.
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Change ir

Non- Pension Valu
Equity and
Restrictec Incentive Nonqualified
Fees Stock Option Plan Deferred All Other
Earnec Units/Stock Awards Compel- Compensatio Compel- Total
Name Year in Cash Awards ($) (%) sation ($) Earnings sation ($) $
@ (b) (©) (d)
Jeffrey H. Berg, 200¢ $35,00( $54,37¢ — — — — $ 89,37t
Ph.D.
E. Martin Davidoff 200¢ $35,00( $54,37¢ — — — — $ 89,37¢
David E. Nowicki, 200¢ $70,00( $54,37¢ — = = = $124,37"
D.M.D.
Adeoye Y. 200¢ $12,42¢ $76,10( — — — — $ 88,52¢
Olukotun, M.D.,
M.P.H., F.A.C.C.,
FAHA
David M. Stack 200¢ $35,00( $54,37¢ — — — — $ 89,37t
James A. Taylor, 200¢ $44,00( $54,37¢ — — — — $ 98,37t
Ph.D.
(@ Mr. Cimino, as a representative of Covance, Ineclided and was not paid any compensation for 2

(b)
(©

(d)

(€)

This column represents the fees earned for seovidhe Board of Directors and Board and commitigend the 2008 fiscal ye:

This column reflects the compensation cosbgeized for financial statement reporting purpdseshe fiscal year ended December 31,
2008, in accordance with Statement of Financialoloding Standards No. 123 revised (“SFAS 123(Ryh respect to the outstandi
restricted stock unit awards made to non-employeetrs for service on the Board of Directors, thiee those awards were made in
2008 or any earlier fiscal year. The reported anmare based on the grant date fair value of ehtiftoee awards and have not been
adjusted for the potential impact of estimateddituires. Assumptions used in the calculation of3RAS 123(R) cost are included in
Note 8 of the Notes to Consolidated Financial $tatets in our 2008 Annual Report on Forn-K filed with the Securities and
Exchange Commission on March 5, 2009. The gramt f@at value of each restricted stock unit awante2008 was $7.25, except for
Dr. Olukotun who was awarded 10,000 restrictedkstotts upon election to the Board of Directorsfargust 25, 2008 at a grant date
fair value of $7.61, the fair market value of thengpany’s common stock on the award date. For fufttiermation concerning such
equity awards, see the section below ent* Equity Compensatio”

This column reflects the compensation cosbgaized for financial statement reporting purpdeeshe fiscal year ended December 31,
2008, in accordance with Statement of Financialobdoding Standards No. 123 revised (“SFAS123(R)ihwespect to the outstanding
stock option awards made to non-employee dired¢torservice on the Board of Directors, whether thawards were made in 2008 or
any earlier fiscal year. The reported amounts aseth on the grant date fair value of each of tbpsens and have not been adjustec
the potential impact of estimated forfeitures. Amptions used in the calculation of the SFAS 123(#%t are included in Note 8 of the
Notes to Consolidated Financial Statements in 6082Annual Report on Form -K filed with the Securities and Exchange
Commission on March 5, 200

The aggregate number of restricted stock unitssémzk option awards outstanding at December 318 2@6e:
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Aggregate Number ¢

Shares Subject Aggregate Number of Shar
Restricted Stock Un Subject to Stock Optio
Awards Outstanding o Awards Outstanding o
Name December 31, 20C December 31, 200

Jeffrey H. Berg, Ph.C 12,50( 92,05¢
E. Martin Davidoff 12,50( 27,00(
David E. Nowicki, D.M.D. 12,50( 46,25(
Adeoye Y. Olukotun, M.D., M.P.H., F.A.C.C., FAH 10,00( 0
David M. Stack 12,50( 71,25(
James A. Taylor, Ph.L 12,50( 58,88t

The compensation program for non-emplalieectors is designed to fairly pay directorsyvia@rk required for a company of Bio-
Imaging'’s size and scope and to align director®rigsts with the longerm interests of shareowners. The Compensatiomn@ttes retained .
Richard & Co., a nationally recognized independemhpensation consulting firm, to review and propmseasonable, competitive and
appropriate total compensation program for ouratines.

Cash CompensationThe cash compensation structure for non-empldijreetors, except for Mr. Cimino, for fiscal 2008dfor fiscal
2009 is as follows:

2008 2009
Board Retaine $25,00( $25,00(
Chairman, Board of Directol $25,00( $25,00(
Chairman, Audit Committe $15,00( $15,00(
Member, Audit Committe $10,00( $10,00(
Chairman, Compensation Commiti $15,00( $15,00(
Member, Compensation Committ $10,00( $10,00(
Chairman, Nominating & Corporate Governance Conea $ 5,00 $ 5,00
Member, Nominating & Corporate Governance Comm $ 4,00( $ 4,00(

Equity Compensatiorcach non-employee director, except for Mr. Cimind &r. Olukotun, was granted restricted stock umits
May 14, 2008 covering 7,500 shares. For fiscal 2@@8h non-employee director, except for Mr. Ciminil be granted restricted stock units
covering 7,500 shares. Each restricted stock umithwests will entitle the director to one shafe@mmon stock upon his or her cessation of
Board service. The restricted stock units will v@sto one-twelfth (1/12) of the covered sharesyuyymmpletion of each successive month of
Board service over the twelve-month period meastred the grant date. The restricted stock unissaibject to a pro-rata reduction if a
director attends, with respect to the applicable ykess than seventy-five percent (75%) of allflaz Directors meetings and all meetings of
any Committee on which he or she serves.
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Dr. Olukotun was granted 10,000 restdattock units on August 25, 2008 upon electiomeoBRoard of Directors. These restricted
stock units will vest as to one-ninth (1/9) immeelip upon election to the Board of Director’s ahd temaining eight-nints’(8/9) will vest i
equal installments upon completion of each suceesaonth of service on the Board of Director’'sttee period ending on May 20, 2009.
Each restricted stock unit which vests will entllle Olukotun to one share of common stock uporcassation of Board service.

Furthermore, all directors were and auttyeare reimbursed for their expenses for eachr@azeeting and each Audit Committee,
Compensation Committee and Nominating and Corp@atesrnance Committee meeting attended.

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis discubeeprinciples underlying the Company’s compewsatiolicies and decisions and the
principal elements of compensation paid to its exee officers during the 2008 fiscal year. The Qamy’s Chief Executive Officer, the
CEO, the Chief Financial Officer, the CFO, and tliger executive officers included in the SummarynPensation Table below will be
referred to as the named executive officers foppses of this discussion. The named executiveasffiare the only executive officers of the
Company.

On March 3, 2009, our Board of Directors electettP8. Benton, a current employee of the Compasith@new Executive Vice President,
President eClinical, an executive officer of then@any. The Board of Directors also changed the ¢itiTed I. Kaminer from Senior Vice
President and Chief Financial Officer to Executiee President of Finance and Administration anie€Rinancial Officer and David A.
Pitler from Senior Vice President, Operations te&ixive Vice President, President Bioimaging Sewicolin G. Miller, Senior Vice
President, Medical Affairs will no longer be an eutve officer of the Company.

Compensation Objectives and Philosophy

The Compensation Committee, of the ComparBoard of Directors, hereinafter referred to &Gommittee, is responsible for reviewing
approving the compensation payable to the Comparaiised executive officers. As part of such proddesCommittee seeks to accomplish
the following objectives with respect to the Comygarexecutive compensation programs:

. Motivate, recruit and retain executives capablmetting the Compar's strategic objective:
. Provide incentives to ensure superior executivlopaance and successful financial results for tben@any; anc
. Align the interests of executives with the l-term interests of stockholde
The Committee seeks to achieve these objectives by:
. Establishing a compensation structure that is bwhket competitive and internally fa

. Linking a substantial portion of compensatiothte Company’s achievement of financial objectived the individual's contribution
to the attainment of those objectiv

. Providing risk for underachievement and upward dage for overachievement of goals; ¢
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. Providing lon¢-term, equit-based incentives and encouraging direct share ahipeby executives

Setting Executive Compensation

In 2008, the Committee engaged J. Richard & Cagihafter referred to as J. Richard, a nationabognized independent compensation
consulting firm, to provide competitive compensatiata and general advice on the Company’s compengaograms and policies for
named executive officers. During 2008, J. Richafgrmed a market analysis of the compensation ipaicbmparable peer group
companies. J. Richard provided the Committee veittommended compensation ranges for the named aseofficers based on the
competitive data. In addition, the CEO provided @mnmittee with a detailed review of the performan€ the other named executive offic
and made recommendations to the Committee wittertsp the compensation packages for those namemlitixe officers, other than
himself, for the 2008 fiscal year.

It is the Committee’s objective to target the tatimbct compensation (salary, bonus potential apdty awards) of each named executive
officer at a level between the 8Gnd 75" percentiles for comparable positions at the cortipetpeer group companies. However, in
determining the total direct compensation of eamimed executive officer, the Committee also considemumber of other factors, including
recent Company and individual performance, the GE&ommendations as to compensation levels faugixe officers other than himself,
the cost of living in the Philadelphia and surromgdarea and internal pay equity. There is no gtakgished policy for allocation of
compensation between the cash and equity compooehttween short-term and long-term componenssesnl, the Committee determines
the mix of compensation for each named executifieavfbased on its review of the competitive datd #s subjective analysis of that
individual's performance and contribution to thengiany’s financial performance.

The peer group used for competitive comparisor2008 reflects companies with which the Company cetegpfor talent and consisted of the
following companies: Actividentity Corporation, Adhce Imaging, Inc., Amicas, Inc., Averion Inteipaal Corporation, Encorium Group,
Inc., eResearch Technology Inc., Intevac, Inc.uSléedical Incorporated, PDI, Inc., Phase Forwhrel, and QuadraMed Corporation.

Components of Compensation

For the 2008 fiscal year, the Company’s executar@mensation program for the named executive offieexs comprised primarily of the
following three components:

. Base salary
. Annual shoi-term cash incentive an

. Long-term equity incentive award

Base Salary

In General — It is the Committee’s objective to set a competitiate of annual base salary for each named exeafficer. The Committee
believes competitive base salaries are necessatyréat and retain top quality executives, siiée common practice for public companies to
provide their named executive officers with a comgrat of compensation that provides a level of
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security and stability from year to year and is dependent to any material extent on the Compdmascial performance. In addition,

Mr. Weinstein and Mr. Kaminer have an existing esgpient agreement with the Company, which set atmim annual salary, subject to
periodic upward adjustment at the discretion of@eenmittee. The Committee worked with J. Richareédtablish salary bands based on peer
review for the named executive officers for the €@8cal year, with minimum to maximum opportunitighat cover the normal range of
market variability. The actual base salary for elaaimed executive officer was then derived from ¢hgmary bands based on his or her
responsibility, tenure and past performance anketaomparability. For the 2008 fiscal year, thisqess, together with Committee’s
recognition of the cost of living in the Philadeipland surrounding area, resulted in the Commiteetting the base salaries of the named
executive officers at approximately the®®percentile of the competitive base salary amouait py the peer group companies.

Fiscal Year 2009 —For the 2009 fiscal year, each named executiveaf§ base salary was not increased. The tablevieiows annual
2008 and 2009 base salary rates for each namedteseeofficer:

% Increas

Name Title 2008 Salan 2009 Salarny from 200€
Mark L. Weinsteil President & CEC $370,00( $370,00( 0%
Ted |. Kaminel Executive VP Finance & Administration & CF $270,00( $270,00( 0%
David A. Pitler Executive VP, President Bioimaging Services Divic $230,00( $230,00( 0%
Peter S. Bento Executive VP, President eClinical Divisi $260,00( $260,00( 0%

Annual Short-Term Cash Incentives (Bonuses)

In General — As part of their compensation package, the Comangimed executive officers have the opportunitgam annual cash bor
awards under the Company’s Management Incentivgr&mo, MIP. MIP cash awards are designed to rewapdrsor executive performance
while reinforcing the Company'’s short-term strategperating goals. Each year, the Committee estaddia target award for each named
executive officer based on a percentage of baseysdlhe annual bonus target for each executivieenffs set at a percentage of base salary
and is the same percentage for all executive offjexcept for the CEO who has a higher percentagethe Committee’s intention to target
annual incentive awards at the 50th percentilénoilar bonus opportunities offered by the peer graompanies.

Fiscal 2008 Bonus Awards—T he target percentages set for the 2008 fiscalweag 100% of base salary for the CEO and 80% &¢ ba
salary for the other named executive officers. @tteial bonus amount awarded to each named exeaitiver for the 2008 fiscal year was
determined by the Committee on the basis of it§estive review of both Company and individual peniance. Company performance was
evaluated in terms of service revenue and preAgome for the year. However, no specific percentdgee named executive officerannua
bonus amounts for the 2008 fiscal year were im#teare of discretionary awards based on the Comestsubjective assessment of Comg
performance and individual performance.

On the basis of that assessment, the Committeentiatel in February 2009 to make the bonus
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awards for the 2008 fiscal year to the CEO anchtimaed executive officers as set forth in the thklew. The primary consideration which
the Committee took into account in making such meiteation was the fact that the Company met cettaigets for its service revenue and
pre-tax income for fiscal 2008.

The table below details fiscal 2008 annual bonugeta and actual payouts for each of the namedutixemfficers.

2008 Targe 2008 Targe 2008 Actual 2008 Actual
Bonus Bonus Bonus Bonus

Name Title (%) (% Salary) (%) (% Salary)
Mark L. Weinsteir President & CEC $370,00( 10(% $280,10( 76%
Ted I. Kaminel Executive VP Finance & Administration & CF $216,00( 80% $166,80( 62%
David A. Pitler Executive VP, President Bioimaging Services $184,00( 80% $142,10( 62%

Division

Colin G. Miller, Ph.D Senior VP, Medical Affair: $164,00( 80% $102,50( 50%

Fiscal 2009 Bonus Awards —For fiscal year 2009, awards under the MIP, if amyl,be based on achievement of pre-establishetgzmy
objectives and individual goals for each named etree officer and, for named executive officersestthan the CEO, a subjective review of
that individual’'s performance. Corporate performatargets may include such measures as annuatseevienue growth, pre-tax income,
and other strategic financial metrics. Individuatfjprmance targets may include operational andhfire metrics, delivery of specific
programs, plans, and achievement of budgetary tgacidentified and documented at the beginningaat fiscal year. It is the Committee’s
intention to base a greater percentage of the damsad payout on corporate objectives as oppasé@ttividual performance for higher level
executives, with 100% of the CEQO’s annual bonus tiiethe attainment of corporate performance objest

For the 2009 fiscal year awards, the potential payeay range from 0 to 100% of 2009 salary. Howgthey Committee will have the
discretion to increase the award for any nameduwerofficer (other than the CEO) based on the GE&commendation for exceptional
performance. The Committee has also retained geretion to reduce the dollar amount of the awatbsrwise payable to the named
executive officers. The dollar amount of the 20@@¢t annual bonus for each named executive offiteer than the CEO, is 90% of their
base salary. The dollar amount of the 2009 tangetial bonus for the CEO is 100% of his base salary.

Long-Term Incentive Equity Awards

In General — A portion of each named executive officer's comeios is provided in the form of longrm incentive equity awards. It is
Committee’s belief that properly structured equityards are an effective method of aligning the ltwrg interests of senior management
with those of the Company’s stockholders.

The Committee establishes long-term incentive ggaidelines based on review of equity awards fromgarable peer group companies.
Actual issuance of the stock awards to the CEO are
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determined by the Committee based on his indivigealormance and the Company’s financial perforreansually measured in terms of the
same financial metrics taken into account in deieing the annual bonus award. The Committee caerpiatly award stock options and ot
equity awards to the named executive officers ahdreemployees based on the recommendation of #@ @Bctual grants for such
individuals are based on individual performancenpetitive total compensation amounts, internal ooy considerations, the potential
impact on stockholder dilution and FAS 123R compéina expense. The Committee follows a grant preati tying equity awards to its
annual year-end review of individual performancd as assessment of Company performance. Accordiitgb expected that any equity
awards to the named executive officers will be malan annual basis following the press releaskeoCompany’s year end financials.

Fiscal Year 2008 Awards— On February 27, 2008, the Committee awarded 8@ & stock bonus of 27,500 shares of common stifck (
which, 11,165 shares were withheld to cover théhdgtding taxes applicable to the issuance of tlaeest). The stock award was based on the
CEO'’s performance for fiscal year 2007. In additithre other named executive officers, except faelP®. Benton who became a named
executive officer on March 3, 2009, each receivstbak option grant for 20,000 shares of commookstm February 27, 2008. Each option
grant will vest as to 20% of the option shares upmmpletion of one year of service measured froengttant date and the remainder will vest
in successive equal monthly increments over thé foex years of continued service thereafter. Thker@se price for these stock options was
the Company’s fair market value on date of grant.

Fiscal Year 2009 Awards —On February 26, 2009, the Committee awarded the &EtOck bonus of 25,000 shares of common stock (of
which, 10,150 shares were withheld to cover théhdgtding taxes applicable to the issuance of tlaeest). The stock award was based on the
CEO's performance for fiscal year 2008. In additior, ¢ither named executive officers each receivedck stption grant for 40,000 shares
common stock on February 26, 2009. Each optiontgvdivest monthly over the next four years of tooed service. The exercise price for
these stock options was the Company’s fair maréikteszon date of grant. On March 4, 2009, we entertedan employment agreement with
our CEO for a three year term and granted him 4Dr@6tricted stock units that vests over threesyaad the underlying common stock will
be issued, after the vesting period, and the eafiecessation of service; change in control;@ren years.

It is the Committee’s belief that such stock borsused stock option grants are essential to thetreteof the named executive officers and
crucial to the long-term financial success of tl@mpany. The vesting schedules for the option gnarggide a meaningful incentive for the
named executive officer to remain in the Compasgivice. These equity awards also serve as an femgarehicle to achieve the
Committee’s objective of aligning management arateaholder interests.

Other Benefits

In General — The named executive officers are offered the shemefits that are provided to other employeesamadiot offered any
additional benefits or perquisites, except that Wieinstein is provided with a monthly car allowamndée&750 pursuant to the terms of his
employment agreement.

Deferred Compensation—Named executive officers, together with all othiggikle employees of the Company, can defer a portif their
compensation under the Bio-lmaging Technologies,
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Inc. Employees Savings Plan (401K), a tax-qualifiefined contribution plan covering a broad speuntaf the Company’s employees.

Other Benefits— All eligible employees, including named executdfécers, are eligible to receive standard healtbability and life
insurance, and professional development benefits.

Executive Retention Agreement and CEO Employment Agement

Executive Retention Agreement —On December 31, 2008, the Board of Directors edtam® an amended form of executive retention
agreement with the named executive officers anticeother officers of the Company. The agreemenegally provides for payments of up
to 24 months salary and target bonus for the CEDnamed executive officers in the event that th©@Bd named executive officers are
terminated or resign for good reason in connectiith a change of control transaction. In additieach unvested stock option or other equity
award will vest immediately upon a change in cdri@nsaction. Each executive retention agreenseeither reviewed annually or in
connection with the renewal of the executsvemployment agreement. The executive retentiosesgent has been designed to provide a
of financial security to the named executive officthat will assure their continued attention aachmitment to the strategic business
objectives of the Company, even in change in cbsttoations where their continued employment mayibhcertain. The severance benefits
payable in connection with a change in control mteinancial protection against any potential losemployment that might otherwise
occur as a result of an acquisition of the Compamy will allow the executive officers to focus thattention on acquisition proposals that
in the best interests of the stockholders, withowtue concern as to their own financial situatidie. also believe the single trigger vesting
acceleration of their equity awards upon a chang®ntrol is justified because those awards arigyded to serve as the primary vehicle for
the executive officers to accumulate financial teses for retirement, and a change in control eigeah appropriate liquidation point for
awards intended for such purpose. The Company mimgzovide the executive officers with any defilehefit pension plan or supplemer
executive retirement plan, and the only other oputies for the accumulation of retirement funsishrough the limited deferral opportuni
provided under the Company’s 401(k) savings plan.

CEO Employment Agreement— On March 4, 2009, our Board of Directors approtreglemployment agreement to be entered into with
Mark Weinstein, President and Chief Executive @ffiof the Company. This agreement is for a threg t@m, beginning as of March 1,
2009 and ending on February 28, 2012. The termsanditions of the employment agreement are: (idamual base salary of $370,000 in
addition to certain benefits and perquisites;d@i$h bonuses in amounts that are to be determinteelCompensation Committee of the
Board of Directors in accordance with the Compamy&agement incentive policy; (iii) the grant akatricted stock award covering 40,000
shares of our common stock to vest over a threearyeriod, and thereafter, equity incentive compgos awards from the Company’s
incentive compensation plans on a basis commemswittt his position and responsibility is the sdiscretion of the Compensation
Committee; (iv) a car allowance not to exceed $7B@er month; and (v) continuation of annual safsryments for a period of 180 days ¢
the termination date in the event that Mr. Weinsteiterminated from employment with the Companyré&asons other than cause, death or
disability.

Tax Deductibility of Compensation

Under federal tax laws, a publicly-held companyhsas the Company is not allowed a federal incomeléaluction for compensation paid to
certain executive officers to the extent that
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compensation exceeds $1.0 million per coveredeffic any year. The limitation applies only to canpation that is not performance based.
Nor-performance based compensation paid to the Con'gpaayered executive officers for 2008 did not eectéhe $1.0 million limit per
officer, and the Committee does not anticipate thamnon-performance based compensation to betpdid Company executive officers fi
the 2009 year will exceed that limit. To qualifyr fan exemption from the $1.0 million deduction kiation, the stockholders approved an
amendment to the Company’s 2002 Stock Incentive tlat imposed a limit on the maximum number ofeb®f common stock for which
any one participant may be granted stock optionsg@endar year. As a result of that limitatiore tompensation deemed paid to an
executive officer in connection with the exerci$®ptions granted under the 2002 Stock Incentiaa Rlfter that date with an exercise price
equal to the fair market value of the option shameshe grant date should in most instances quasifgerformance-based compensation that
will not be subject to the $1.0 million limitation.

However, the Committee believes that it is estabiig the cash and equity incentive compensatiograras for the Company’s executive
officers, the potential deductibility of the comgation payable under those programs should beardyof a number of relevant factors taken
into consideration, and not the sole governingdiadtor that reason the Committee may deem it gpate to provide one or more executive
officers with the opportunity to earn incentive qoensation, whether through cash bonus programsaittte Company'’s financial
performance, or equity incentive grants tied togRecutive officer’s continued service (such asiservesting restricted stock or restricted
stock unit awards), which may be in excess of theunt deductible by reason of Section 162(m) oeoftovisions of the Internal Revenue
Code. The Committee believes it is important tom@an cash and equity incentive compensation atdbaisite level to attract and retain the
executive officers essential to the Company’s faiansuccess, even if all or part of that compdosanay not be deductible by reason of the
Section 162(m) limitation.

The following Summary Compensation Table sets fortbrmation concerning compensation earned forises rendered in all capacities to
us and our subsidiaries for the years ended DeaeBih@006, 2007 and 2008. Our Chief Executive@ffi our Chief Financial Officer and
each of our two other executive officers whosel todéanpensation for the 2008 fiscal year exceedd&dEDO0 (collectively, the Named
Executive Officers). No other executive officersantiould have been otherwise includable in suchetablthe basis of their total
compensation for the 2008 fiscal year have beelud&d by reason of their termination of employmanthange in executive status during
that year.
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Summary Compensation Table

Change ir
Pensior
Non-Equity Value anc
Incentive Nonqualified

Plan Deferred All Other
Stock Option Compel- Compel- Compel-
Awards Awards sation sation sation Total
Name Year Salary Bonus (%) (%) ($) Earnings ($) $
(@) (b) (© (d)
Mark L. Weinstein 200¢ $363,26¢  $280,10( $ 91,50( — — — —  $734,86¢
President, Chie 2007 $329,46: $193,50( $202,00( — — — — $724,96:
Executive Officel 200¢ $302,28¢ $152,50( $201,50( — — — $65,00( $721,28¢
Ted |. Kaminer 200¢ $264,23: $166,80( — $76,60( — — — $507,63:
Executive Vice 2007 $235,56¢  $120,00( —  $57,45( — — —  $413,01¢
President Finance . 200¢ $212,49. $ 86,40( $29,25( — — —  $328,14:

Administration, Chief
Financial Officer

(a (b) (c) (d)
David A. Pitler 200¢ $226,15:- $142,10( — $76,60( — — — $444,85:
Executive Vice 2007 $205,38! $105,00( — $57,45( — — — $367,83!
President 200¢ $182,28t¢ $ 74,00( $29,25( — — — $285,53¢
President Bioimaging
Services Divisior

Colin G. Miller, 200¢ $202,11! $102,50( — $76,60( — — — $381,21!
Ph.D. 2007 $187,23: $ 95,00( — $57,45( — — — $339,68:
Sr. Vice Presiden 200¢ $173,19. $ 70,00( $29,25( — — — $272,44.

Medical Affairs

(@)
(b)

(©

(d)

The bonuses earned in the year stated were paddiich of the following yeal

This column reflects the compensation cost recaghfar financial statement reporting purposeslierfiscal years ended December
2008, December 31, 2007 and December 31, 200@cordance with SFAS 123R, with respect to outstamdeéstricted stock unit
awards, whether the awards were made in thosd jisess or any earlier fiscal year. The reportedants are based on the grant date
fair value of each restricted stock unit award hade not been adjusted for the potential impaetstimated forfeitures. The SFAS 123
(R) grant date fair value of each restricted stoick awarded, as follows: $3.66 per unit for theaesdvmade in 2008, $8.08 per unit for
the award made in 2007 and $8.06 per unit for tere made in 200¢

This column reflects the compensation cost recaghfar financial statement reporting purposeslierfiscal years ended December
2008, December 31, 2007 and December 31, 200@cordance with SFAS 123(R), with respect to outditagistock option awards,
whether the awards were made in those fiscal yaaasy earlier fiscal year. The reported amourgsbased on the grant date fair value
of each of these options and have not been adjistéde potential impact of estimated forfeiturAssumptions used in the calculation
of the SFAS 123(R) cost are included in Note 7heflotes to Consolidated Financial Statements ire608 Annual Report on Form
10-K filed with the Securities and Exchange Comiois®n March 5, 2009. The SFAS 123(R) grant datevidue of each stock option
was as follows: $3.83 per stock option for the alsanade in 2008, $3.83 per stock option for therdsvenade in 2007 and $1.95 per
stock option for the awards made in 20

Represents a special sigm-bonus paid to our CEO in connection with his lyqment agreement on March 1, 2006. In accordaritte
the rules of the Securities and Exchange Commissither
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compensation in the form of perquisites and otlees@nal benefits have been omitted in those ineambere such perquisites and o
personal benefits constituted less than $10,00thioNamed Executive Officer for the fiscal ye

Grants of Plan-Based Awards in 2008 Table

The following table sets forth summary infotioa regarding all grants of plamsed awards made to the Named Executive Officeisg

the year ended December 31, 2008. As of the e20@8, none of the Named Executive Officers held egity incentive awards subject to
performance vesting requirements, and no non-equigntive awards were made during the 2008 figeat.

All
All Other
Other Option
Stock Awards:
Awards: Number Grant
Number of Exel- Date Fair
Estimated Future Payot Estimated Future Payot of Secu- cise or Value of
Under Noi-Equity Under Equity Incentivt Shares ities Base Stock
Incentive Plan Award Plan Awards of Under- Price of and
Thres- Maxi- Thres- Maxi- Stock lying Option Option
hold Target mum hold Target mum or Units Options Awards Awards
Name Grant Date (%) (%) ($) $) ($) (%) (#) (#) ($/Sh) (%)
(@)
Mark L. Weinsteir 02/27/200: — — — — — — 27,50( — —  $212,30(
Ted I. Kaminel 02/27/200: — — S — — — 20,00( $7.7:  $ 76,60(
David A. Pitler 02/27/200: — — — — — — — 20,00( $7.72 $ 76,60(
Colin G. Miller, Ph.D  02/27/200: — — - — — — — 20,000  $7.7: $ 76,60(
(@) This represents the full grant date fair eadfithe stock bonus awarded to the CEO and tlok sfations awarded to the other Named

Executive Officers, as determined in accordanch ®EAS 123R. Generally, the full grant date faiueas the amount that the
Company would expense in its financial statemew¢s the award’s vesting schedule. For the awaMrtdNeinstein, the grant date fair
value was calculated using the closing price of|RIT the grant date of $7.72. For the stock optitims grant date fair value was
calculated using the Black Scholes value on thatgtate of $3.83. For additional information on tiauation assumptions, refer to
Note 8 of the Notes to Consolidated Financial $tatets in our 2008 Annual Report on Forn-K filed with the Securities and
Exchange Commission on March 5, 20
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Outstanding Equity Awards at 2008 Fiscal Year-End Bble

The following table sets forth summarfoimation regarding the outstanding equity awareld by the Named Executive Officers at
December 31, 2008. As of the end of the 2008 figeat, none of the Named Executive Officers helgwamearned equity incentive plan
awards subject to performance vesting requirements.

Option Awards Stock Awards
Equity
Incentive
Plan
Equity Awards:
Incentive Market or
Equity Plan Payout
Incentive Awards: Value of
Plan Number of Unearnec
Awards: Market Unearnec Shares
Number of Number of Number of  Value of Shares Units or
Number of Securities Securities Shares o Shares o Units or Other
Securities Underlying Underlying Units of Units of Other Rights
Underlying Unexercisec Unexercisec Option Stock Thal Stock Tha  Rights Tha That
Options Options Unearnec Exercise Option Have Not  Have Not  Have Not Have Not
#) (#) Options Price Expiration Vested Vested Vested Vested
Name Exercisable Unexercisable #) ($) Date (%) ($) (#) ($)
()
Mark L. Weinsteir 150,00( — = $0.72 02/01/201 — — 27,50( $91,50(
10,00( — = $0.6€ 12/31/2011 — — — —
10,00( — — $0.72 03/31/201 — — — —
10,00( — — $1.0C 06/30/201 — — — —
20,00(¢ — — $0.8( 09/30/201 — — — —
Ted I. Kaminel 70,154 — — $3.0 02/06/201. — — — —
25,00( — — $7.02 02/09/201. — — — —
8,25( 6,75(® — $4.0C 03/01/201. — — — —
5,50( 9,50(() — $8.0¢€ 02/27/201. — — — —
— 20,000 — $7.72 02/27/201! — — — —
David A. Pitler 43,00( — = $1.2¢ 03/06/201 — — — —
10,00( — — $0.77 11/07/2011 — — — —
20,00( — = $1.1C 11/06/201 — — — —
20,00( — — $2.8( 02/05/201. — — — —
25,00( — = $7.02 02/09/201. — — — —
8,25( 6,75(®) — $4.0C 03/01/201. — — — —
5,50( 9,50(© — $8.0¢€ 02/27/201. — — — —
— 20,000 — $7.72 02/27/201! — — — —
Colin G. Miller 25,00( — — $0.77 11/07/201 — — — —
20,00¢( — — $1.1C 11/06/201 — — — —
10,00( — — $2.8(C 02/05/201. — — — —
17,50( — — $7.02 02/09/201. — — — —
8,25( 6,75(® — $4.0C 03/01/201. — — — —
5,50( 9,50(©@ — $8.0¢ 02/27/201. — — — —
— 20,000 — $7.72 02/27/201! — — — —

(&) Market value based on $3.66 fair value of the Camy’s common stock at December 31, 2(

(b) Each of these options was granted on Mar@®@6 and vested as to 20% of the option shares cpmpletion of one year of service
measured from that grant date. The option will @essto the remainder of the option shares in ssoggqual monthly increments over
the next four years of continued service theres

(c) Each of these options will vest as to 20%hefoption shares upon completion of one year wice measured from the February 27,
2007 grant date, and the remainder will vest ircessive equal monthly increments over the nextyears of continued service
thereafter

(d) Each of these options will vest as to 20%hefoption shares upon completion of one year wfice measured from the February 27,
2008 grant date, and the remainder will vest ircessive equal monthly increments over the next years of continued service
thereafter
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Option Exercises and Stock Vested Table for Fisc2008

The following table summarizes the option exerceas vesting of stock awards for each of the NaBw=tutive Officers for the year ended
December 31, 2008:

Option Awards Stock Awards
Number of Value Realize( Number of Value Realizec

Shares Acquire on Exercise¢ Shares Acquire on Vesting

on Exercise (©)] on Vesting (©)]

Name (#) (@ (#) (b)
Mark L. Weinsteir 137,40( $952,18: 27,50( $212,30(
Ted I. Kaminel 5,84¢ $ 27,62¢ — —
David A. Pitler 12,00( $ 75,84( — —
Colin G. Miller, Ph.D. 11,00¢( $ 78,32( — —

(@) Value realized is determined by multiplyimgtle amount by which the market price of the camrstock on the date of exercise
exceeded the exercise price by (ii) the numbehafes for which the option was exercis

(b) Value realized is determined by multiplyingtbie market price of the common stock on the igpble vesting date by (ii) the number of
shares that vested on that di

Pension Benefits Table

The Company does not have any defineéfitggension plans.

Nonqualified Deferred Compensation Table

The Company does not have any nonqudldi&ferred compensation.

Employment Contracts, Termination of Employment, ard Change-in-Control Arrangements

On March 3, 2009, our board of directpproved the amended and restated employment agné&rith Mark Weinstein, President
and Chief Executive Officer of the Company. Thisesgnent is for a three year term, beginning as afdll 1, 2009 and ending on
February 28, 2012. The terms and conditions o&thployment agreement provide: (i) an annual baseysaf $370,000, subject to periodic
increase at the discretion of the Compensation Citterin addition to certain benefits and perqessit(ii) bonuses in amounts that are to be
determined by the Compensation Committee in acomalavith the Company’s management incentive poliidy;ncentive compensation
awards under the Company’s incentive compensatamson a basis commensurate with his positionresigonsibility; (iv) a car allowance
not to exceed $750.00 per month; (v) an electioinduany year of employment to defer up to 100%mbunts received pursuant to the
Company’s management incentive policy into a noalifjad deferral plan and (vi) continuation of amhsalary and target bonus payments
for a period of 180 days after his termination wiptoyment, in the event his
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employment is terminated by the Company for reastimsr than cause, death or disability.

On February 6, 2003, we executed an eynpdmt agreement with Mr. Kaminer for an initialrteof one-year, which automatically
renews each year unless otherwise terminated bBaad of Directors. The terms and conditions eféimployment agreement are: (i) an
annual base salary of $175,000, subject to periodiease at the discretion of the Compensationr@ittee (Mr. Kaminer's current base
salary for fiscal 2009 is $270,000) in additiorcestain benefits and perquisites; (ii) incentivenpensation awards under our incentive
compensation plans on a basis commensurate witiokiton and responsibility; (iii) an option tonghase 100,000 shares of our common
stock, with an exercise price of $3.05 per shéwe fair market value of our common stock on the @dthe execution of his employment
agreement; and (iv) continuation of annual salay @rget bonus payments for a period of 180 dfgs lais termination of employment, in
the event his employment is terminated by the Camwar reasons other than cause, death or disabilit

On November 10, 2004, our board of doechpproved executive retention agreements foNammed Executive Officers. On
December 31, 2008, our board of directors apprewvedmended form of executive retention agreemerih®Named Executive Officers and
certain other officers of the Company. This agresngenerally provides for payments of up to 24 rherdalary and target bonus in the event
that the executive’s employment is terminated ereémployee resigns for good reason in connectitim avchange of control transaction. In
addition, any outstanding unvested stock optionstloer equity awards held by the Named Executiiec€ would become fully vested on
the change in control date. Each executive reteragreement is either reviewed annually or in cotioe with the renewal of the executive’s
employment agreement.

The following table shows the potentialremental payments to the Named Executive Officetise event of their termination in
connection with a change in control of the Compaiilvalues reflected in the table assume a tertionadate of December 31, 2008; and
where applicable reflect the closing price of tl@mpany’s common stock on that day of $3.66. All ante reflect the maximum incremental
value to each of the Named Executive Officers edkient of a termination in connection with a cleimgcontrol on December 31, 2008. No
incremental value is payable to the Named Exec@fficers in the event of termination for causevoluntary termination, although all
unvested options and other equity awards will eesan accelerated basis upon a change in conttbedompany.

Unvestec Unvested Stoc
Restricted Stoc Options
Name Cash Severanc (a) (b) Total
Mark L. Weinsteir $1,110,00! $100,65( — $1,210,65!
Ted I. Kaminel $ 756,00( — — $ 756,00(
David A. Pitler $ 644,00( — — $ 644,00(
Colin G. Miller, Ph.D. $ 574,00 — — $ 574,00(

(@) Unvested restricted stock or restricted stouk awards and unvested stock options will veshediately upon a change in control,
whether or not the Named Executive Off’s employment terminates at that tir
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(b) Represents the intrinsic value of the resdcstock or stock options that vest on an acdeléraasis upon the change in control and is
calculated by multiplying (i) the amount by whidtetfair market value per share at that time exctezlexercise price (if any) payable
per share by the (ii) the number of shares whidt e an accelerated bas

Compensation Committee Interlocks and Insider Parttipation

Except for Mr. Weinstein, none of our extive officers serves as a member of the boadirettors or compensation committee, or
other committee serving an equivalent functioramf other entity that has one or more of its exeeudfficers serving as a member of our
Board or compensation committee. None of the mesnbeour compensation committee has ever beenroplogee or one of our officers.

COMPENSATION COMMITTEE REPORT

The Committee has reviewed the Compensation Dismussid Analysis and discussed that Analysis wilhagement. Based on its review
and discussions with management, the Committeememmded to our Board of Directors that the Comp@ms®iscussion and Analysis be
included in the Company’s annual report on FornKl@d this proxy statement. This report is provitdgdhe following independent
directors, who comprise the Committee:

By the Compensation Committee of the Board of
Directors of
Bio-Imaging Technologies, Inc.

/sl James A. Taylor, Ph.D
James A. Taylor, Ph.C
Compensation Committee Chairmi

/sl Jeffrey H. Berg, Ph.D.
Jeffrey H. Berg, Ph.D
Compensation Committee Memb

/sl Adeoye Y. Olukotun, M.D., M.P.H., F.A.C.C,,
FAHA

Adeoye Y. Olukotun, M.D., M.P.H., F.A.C.C,,
FAHA

Compensation Committee Memb
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Item 12. Security Ownership of Certain Beneficial Owners andvlanagement and Related Stockholder Matters.

Equity Compensation Plan Information

The following table provides information asdcember 31, 2008 with respect to shares of omnoon stock that may be issued under
existing equity compensation plans

Number of
Securities to b
Issued Upor Weighted
Exercise of Average Exercis Number of Securitie
Outstanding Price of Available for Future Issuanc
Options, Warrant Outstanding Under Equity Compensatic
Plan Categor and Rights®) Options® Plans
Equity compensation plans that have been approyeedturity holder: 1,790,67. $4.5¢ 1,132,73®)
Equity compensation plans not approved by sechotgers — — —
Total 1,790,67. $4.5¢ 1,132,73®)

@ Includes (i) 1,225,104 options outstanding urtder2002 Plan, as amended and restated on May@%,#hd May 14, 2008,

(i) 493,069 options outstanding under the 199hRlad (iii) 72,500 shares subject to restrictedlstmits outstanding under the 2002
Plan.

(@ Calculated without taking into account the 72,58ares of common stock subject to outstandingictsd stock units that become
issuable at a designated time following the vestiftipose units, without any cash considerationtber payment required for such
shares

) Represents shares of our common stock issuabdeqmt to the 2002 Plan, as amended and restateldyid 1, 2005 and May 14, 2008.
Shares reserved for issuance under the 2002 Plpbenagsued upon the exercise of stock optionkrough direct stock issuances or
pursuant to restricted stock units that vest uperattainment of prescribed performance milestondéise completion of designated
service periods. We do not intend to grant anytamdil options or other equity awards under thel1lBRn.
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Security Ownership of Certain Beneficial Owners andManagement

There are, as of March 27, 2009, 89 hsldérecord and approximately 1,700 beneficiatleod of our common stock. The following
table sets forth certain information, as of Mar@h 2009, with respect to holdings of our commorelstay (i) each person known by us to be
the beneficial owner of more than 5% of the totahber of shares of our common stock outstandirgf aach date, (ii) each of our directors
(which includes all nominees), and Named Execuificers, and (iii) all directors and executiveioffrs as a group. Except as otherwise
indicated in the footnotes to the table or for sBaf our common stock held in brokerage accowtigh may from time to time, together
with other securities held in those accounts, sasveollateral for margin loans made from such ants) none of the shares reported as
beneficially owned are currently pledged as segtioit any outstanding loan or indebtedness.

Amount and Nature of Percent
Name and Address of Beneficial Owneft) Beneficial Ownership® of Class(®
(i) Certain Beneficial Owner:
Covance Inc 2,355,001 16.2%

210 Carnegie Center

Princeton, New Jersey 085

Nicusa Capital Partners L 1,127,143) 7.%%
17 State Street, 1BFloor

New York, NY 10004

Healthinvest Partners A 766,42'3) 5.2%
Arsenalsgatan 4

SE-111 47 Stockholm

Sweder

Royce & Associates LL( 761,523 5.2%
1414 Avenue of the Americas

New York, New York 1001!

(i) Directors, Nominees, and Named Executive e

Mark L. Weinsteir 506,17¢4 3.5%
Ted I. Kaminel 118,9045 *
David A. Pitler 151,75(®) 1.C%
Peter S. Bento 2,500 *
Jeffrey H. Berg, Ph.C 120,75(® £
Richard F. Ciminc — —
E. Martin Davidoff, CPA, Esi 50,43(© *
David E. Nowicki, D.M.D. 190,12:10) 1.2%
Adeoye Y. Olukotun, M.D., M.P.H., F.A.C.C., FAH 10,00((11) *
David M. Stack 102,75(12) *
James A. Taylor, Ph.I 85,13:13) 3
(iii) All directors and executive officers as 1,338,51(4)E)6E)(7)(8)(9)(10 8.¢%
group (11 person: 1123
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1)

()
(3)
(4)
()

(6)

(7)

(8)

(9)

(10)

(11)

Less than 19

Except as otherwise indicated, all sharedbareficially owned and sole investment and vofiogrer is held by the persons named.
Except as otherwise indicated, the address of acéficial owner is c/o Bio-Imaging Technologies;.I826 Newtown-Yardley Road,
Newtown, PA 1894C

Applicable percentage of ownership is based on564253 shares of common stock outstanding, plusammon stock equivalents ¢
options or warrants held by such holder, whichpesently exercisable or will become exercisablbiwi60 days after March 27, 20(

Such information is based upon our revieva &chedule 13G or Schedule 13F filed by the holdrthe SEC for the period ended
December 31, 200!

Includes 200,000 shares of common stock Eeyaursuant to presently exercisable options tionp which will become exercisable
within 60 days after March 27, 20C

Represents 118,904 shares of common stog&hs pursuant to presently exercisable optioreptions which will become exercisable
within 60 days after March 27, 2009. Excludes 66,2bares of common stock underlying options whietome exercisable over time
after such perioc

Includes 141,750 shares of common stock isyaursuant to presently exercisable options ¢ipnp which will become exercisable
within 60 days after March 27, 2009. Excludes 66,2bares of common stock underlying options whietome exercisable over time
after such perioc

Represents 2,500 shares of common stockliksparsuant to presently exercisable options ¢iong which will become exercisable
within 60 days after March 27, 2009. Excludes 18@,8hares of common stock underlying options whietome exercisable over time
after such perioc

Includes 92,059 shares of common stock ideyalrsuant to presently exercisable options adinaptwhich will be exercisable within
60 days after March 27, 2009. Includes 12,500 shareommon stock that will become issuable witsindays after March 27, 2009
pursuant to restricted stock units held by suclviddal were he or she to resign from the Boar®wéctors as of that dat

Includes 27,000 shares of common stock ideyalrsuant to presently exercisable options aooptwhich will be exercisable within
60 days after March 27, 2009. Includes12,500 shafresmmon stock that will become issuable withind&ys after March 27, 2009
pursuant to restricted stock units held by suclviddal were he or she to resign from the Boar®wéctors as of that dat

Includes 54,913 shares of common stock ownedrbbBwicki in his individual retirement account,,B¥1 shares of common stock
owned by Dr. Nowicki in his 401(k) account and &,&hares of common stock owned by his wife. Incdudig, 250 shares of common
stock issuable pursuant to presently exercisaltierogpor options which will become exercisable witB0 days after March 27, 2009.
Includes 12,500 shares of common stock that widbbge issuable within 60 days after March 27, 20@$yant to restricted stock units
held by such individual were he or she to resigmfthe Board of Directors as of that d:

Represents 10,000 shares of common stock thidbedbme issuable within 60 days after March 2D20ursuant to restricted stock
units held by such individual were he or !
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to resign from the Board of Directors as of thaed

(12) Includes 71,250 shares of common stock issuabupnt to presently exercisable options or optlnish will be exercisable within
60 days after March 27, 2009. Includes 12,500 shareommon stock that will become issuable witsindays after March 27, 2009
pursuant to restricted stock units held by suclviddal were he or she to resign from the Boar®wéctors as of that dat

(13) Includes 58,885 shares of common stock issuabupnt to presently exercisable options or optlnish will be exercisable within
60 days after March 27, 2009. Includes 12,500 shaireommon stock that will become issuable witsindays after March 27, 2009
pursuant to restricted stock units held by suclviddal were he or she to resign from the Boar®wéctors as of that dat

Item 13. Certain Relationships and Related Transactions, an®irector Independence.

On October 13, 1994, Bio-Imaging and Gmealnc. entered into an agreement whereby Covamahased: (i) 2,355,000 shares of our
common stock; (i) a warrant to purchase 250,0@0eshof our common stock with an initial exercisegof $1.25 per share; and (iii) a
warrant to purchase 250,000 shares of our comnuwk stith an initial exercise price of $1.50 per€hg@the “Warrants”), for an aggregate
purchase price of $1,819,500. The Warrants exmire@ctober 13, 1998 without being exercised. Puntsicethe above agreement, we have
agreed to take all actions necessary to nominateanse the election to the Board of Directorspofaithree designees of Covance, Inc.
Covance, Inc. has designated Mr. Cimino to servewrBoard of Directors for the 2009 fiscal year.

Review, Approval or Ratification of TransactiontwRelated Persor
Our Audit Committee reviews all relateaty transactions on an ongoing basis and all saetsactions between the Company and a
director or officer are reviewed by the Audit Conttiexe and approved by the entire Board of Directors.

Director Independence

The Board currently consists of eightdBgctors. They are Mark L. Weinstein, JeffreyB¢rg, Ph.D, Richard F. Cimino, E. Martin
Davidoff, CPA, Esq., David E. Nowicki, D.M.D., Adge Y. Olukotun, M.D., David M. Stack and James Aylbr, Ph.D. The Board has
determined that, except for Mr. Cimino and Mr. W&@in, all of the members of the Board are “indejgen directors”. Mr. Weinstein is not
considered independent, as he is an executivesofficthe Company and Mr. Cimino is not considenelépendent because he is an execi
officer of Covance, Inc., a beneficial owner of4%. of our outstanding capital stock.
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Item 14. Principal Accounting Fees and Services.
Independent Registered Public Accounting Firm Feeand Other Matters

The following table summarizes the feEBrcewaterhouseCoopers LLP, our independenttesgid public accounting firm, billed for
each of the last two fiscal years for audit serviard other services:

2008 2007

Audit Fees (1 $426,65( $341,88(
Audit-Related Fees (¢ 259,98! —
Tax Fees (3 69,58¢ 243,79:
Total Audit, Audit Related and Tax Fe 756,21¢ 585,67:
Other Nor-audit Fees

All Other Fees (4 1,50( 9,62(
Total-Other Fee: 1,50( 9,62(
Total Fees $757,71¢ $595,29:

(1) Consists of fees for professional servicesleged in connection with the audit of our finahstatements for the year ended
December 31, 2008 and December 31, 2007, and vien®of the financial statements included in eafcbur Quarterly Reports on
Form 10-Q during the years ended December 31, 2@88ecember 31, 2007, respectively, and feesrédegsional services rendered
in connection with documents filed with the Sedasitand Exchange Commission for the years endedrbger 31, 2008 and
December 31, 200°

(2) Consists of fees for due diligence related to lessrcombination:

(3) Consists of fees incurred during the yeadedrDecember 31, 2008 and December 31, 2007 mglatiour tax compliance and tax
planning.

(4) Consists of fees for review of Sarba-Oxley documents and a subscription to Comperi@aounting literature databa:

Pre-Approval Policies and Procedures

None of the audit-related fees bille@@08 and 2007 related to services required preeappby the Audit Committee due to the de
minimis exception to the Audit Committee pre-ap@oequirements.

The Audit Committee has adopted policied procedures relating to the approval of all adél non-audit services that are to be
performed by our independent auditor. This polieperally provides that we will not engage our irefegent auditor to render audit or non-
audit services unless the service is specificgllyraved in advance by the Audit Committee or thgagiement is entered into pursuant to one
of the pre-approval procedures described below.
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From time to time, the Audit Committeeynpaie-approve specified types of services thaeapected to be provided to us by our
independent auditor during the next 12 months. sugh pre-approval is detailed as to the particsdavice or type of services to be provided

and is also generally subject to a maximum dolaoant.

The Audit Committee has also delegatetti¢ochairman of the Audit Committee the authawtypprove any audit or naaudit service
to be provided to us by our independent auditor Approval of services by a member of the Audit Gutree pursuant to this delegated

authority is reported on at the next meeting ofAlidit Committee.
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PART IV

Item 15. Exhibits, Financial Statement Schedules

Exhibit
Number Description of Document
31.1 Certification by President and Chief Executive ©éfi pursuant to Section 302 of the Sarbanes-Oxt#yRA2002 (filed

herewith)

31.2 Certification by Vice President of Finance and Adistiration and Chief Financial Officer, pursuanStection 302 of the
Sarbane-Oxley Act of 2002 (filed herewitt
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SIGNATURES
Pursuant to the requirements of Sect®orll15(d) of the Securities Exchange Act of 1984,Registrant has duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized this 30th day of April, 2009.
BIO-IMAGING TECHNOLOGIES, INC.

By: /s/ Mark L. Weinstein
Mark L. Weinstein, President and Chi
Executive Officer
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Pursuant to the requirements of the SesiExchange Act of 1934, this report has begnesi below by the following persons on
behalf of the Registrant and in the capacities@nthe dates indicated.

Signature Title Date

/sl Mark L. Weinstein President and Chief Executive Officer and Director April 30, 2009
Mark L. Weinsteir (principal executive officer)

/sl Ted |. Kaminer Executive Vice President of Finance and April 30, 2009
Ted |. Kaminer Administration and Chief Financial Officer (prinaip

financial and accounting office

/sl Jeffrey H. Berg, Ph.D. Director April 30, 2009
Jeffrey H. Berg, Ph.C

/sl Richard F. Cimino Director April 30, 2009
Richard F. Ciminc

/sl E. Martin Davidoff, CPA, Esq. Director April 30, 2009
E. Martin Davidoff, CPA, Esc

/s/ David E. Nowicki, D.M.D. Chairman of the Board and Director April 30, 2009
David E. Nowicki, D.M.D.

/s/ Adeoye Y. Olukotun Director April 30, 2009
Adeoye Y. Olukotun, M.D., M.P.H.,

F.A.C.C., FAHA

/s/ David Stack Director April 30, 2009
David Stack

/sl James A. Taylor, Ph.D. Director April 30, 2009

James A. Taylor, Ph.L
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EXHIBIT 31.1

CERTIFICATION

I, Mark L. Weinstein, President and Chief Execuf®#icer of Bio-Imaging Technologies, Inc., certifyat:

1. I have reviewed this Annual Report on Forn-K of Bio-Imaging Technologies, Inc

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgitsde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nieadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ adimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrans other certifying officer and | are responsibledetablishing and maintaining disclosure contasld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(t) for the registrant and hax

a) Designed such disclosure controls and pruaesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finahm@gorting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registsatisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpahcial information; an

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

/s/ Mark L. Weinstein

Mark L. Weinstein,

President and Chief Executive Offic
(Principal Executive Officer’

Dated: April 30, 2009



EXHIBIT 31.2

CERTIFICATION
I, Ted I. Kaminer, Executive Vice President of Fina and Administration and Chief Financial Officeertify that:

1. I have reviewed this Annual Report on Forn-K of Bio-Imaging Technologies, Inc

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgitsdte a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nleadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statement$ adimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(t) for the registrant and hax

a) Designed such disclosure controls and pruaesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finahm@gorting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registsattisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repodithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the regidf’s ability to record, process, summarize and refpanhcial information; an

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

/sl Ted |I. Kaminer

Ted |. Kaminer,

Executive Vice President of Finance a
Administration and Chief Financial Officer
(Principal Financial and Accounting Office

Dated: April 30, 2009



