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BIO-IMAGING TECHNOLOGIES, INC.
826 Newtown-Yardley Road
Newtown, Pennsylvania 18940-1721
To Our Stockholders:

You are most cordially invited to attend tf892 Annual Meeting of Stockholders of Bio-Imagingchnologies, Inc. at 11:00 A.M., local time, onyJaJ 2009,
at the Company’s principal executive offices at 8&&town-Yardley Road, Newtown, Pennsylvania 189704.

The Notice of Meeting and Proxy Statementhafollowing pages describe the matters to be ptedeat the meeting.

It is important that your shares be represkatehis meeting to ensure the presence of a qudiNhether or not you plan to attend the meetirgghape that
you will have your shares represented by signiagind and returning your proxy in the enclosed épe which requires no postage if mailed in thetéthStates
as soon as possible¥our shares will be voted in accordance withittstructions you have given in your proxy.

Thank you for your continued support.

Sincerely,

Mad L. Worstre

Mark L. Weinstein
President and Chief Executive Offic




BIO-IMAGING TECHNOLOGIES, INC.
826 Newtown-Yardley Road
Newtown, Pennsylvania 18940-1721

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held July 8, 2009

The Annual Meeting of Stockholders (the “Magt) of Bio-Imaging Technologies, Inc., a Delawaporation (the “Company”), will be held at the
Company’s principal executive offices at 826 NewteWardley Road, Newtown, Pennsylvania 18940-1721]uy 8, 2009, at 11:00 A.M., local time, for the
following purposes:

(1) To elect eight directors to serve until the nexnAal Meeting of Stockholders and until their redjpecsuccessors shall have been duly elected aalifigd;

(2) To approve an amendment to the Company’s Certifiohtncorporation, as amended, to change the Coy'paame from Bio-Imaging Technologies, Inc. to
BioClinica, Inc.;

(3) To approve an amendment to the Company’s Certifiohtncorporation, as amended, to increase theaaed shares of the Company’s common stock from
18,000,000 to 36,000,000 shar

(4) To ratify the appointment of PricewaterhouseCoop&iR® as the Company’s independent registered palgiounting firm for the year ending December 31,
2009; anc

(5) To transact such other business as may properlg dmfore the Meeting or any adjournment or adjo@msithereot

Holders of the Company’s common stock, $0.@00&r value per share, of record at the close sinless on May 22, 2009 are entitled to notice dftarvote at
the Meeting, or any adjournment or adjournmentsettiie A complete list of such stockholders will tygen to the examination of any stockholder at ouncjpal
executive offices at 826 Newtown-Yardley Road, Nemr, Pennsylvania for a period of 10 days priathew Meeting and will be available for examinatiartee
Meeting. The Meeting may be adjourned from timé&rtee without notice, other than by announcemenhatMeeting.

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED REG ARDLESS OF THE NUMBER OF SHARES YOU MAY HOLD. WHETH ER
OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, PL EASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY CAR D AND
MAIL IT PROMPTLY IN THE ENCLOSED RETURN ENVELOPE. T HE PROMPT RETURN OF PROXIES WILL ENSURE A QUORUM AN D SAVE
THE COMPANY THE EXPENSE OF FURTHER SOLICITATION. EA CH PROXY GRANTED MAY BE REVOKED BY THE STOCKHOLDER
APPOINTING SUCH PROXY AT ANY TIME BEFORE IT IS VOTE D. IF YOU RECEIVE MORE THAN ONE PROXY CARD BECAUSE YOUR
SHARES ARE REGISTERED IN DIFFERENT NAMES OR ADDRESSES, EACH SUCH PROXY CARD SHOULD BE SIGNED AND RETURNED TO
ENSURE THAT ALL OF YOUR SHARES WILL BE VOTED.




IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE ANNUAL STOCKHOLDER MEETING TO BE HELD ON July 8 , 2009.

In accordance with new rules approved by eusties and Exchange Commission, we are provithirggnotice to our stockholders to advise therthef
availability on the Internet of our proxy materiagdated to our annual meeting. The new rules alompanies to provide access to proxy materiatsaof two
ways. Because we have elected to utilize the Setldelivery” option, we are delivering our proxgterials to our stockholders under the “traditidmaéthod, by
providing paper copies, as well as providing actessir proxy materials on a publicly accessiblebVsite.

Our proxy statement and proxy are enclosedgatath our Annual Report on Form 10-K for the &isgear ended December 31, 2008, which is beingiged
as our Annual Report to Stockholders. These méddeaia also available on our web site at http://wei@imaging.com.

By Order of the Board of Directors

Mgﬁf&?

Ted I. Kaminer
Secretary

Newtown, Pennsylvani
June 2, 2009

Our 2008 Annual Report accompanies this Proxy
Statement.
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BIO-IMAGING TECHNOLOGIES, INC.
826 Newtown-Yardley Road
Newtown, Pennsylvania 18940-1721

PROXY STATEMENT

This Proxy Statement is furnished in connerctidth the solicitation by the Board of DirectofsRio-Imaging Technologies, Inc., a Delaware cogtian,
referred to as the “Company” or “Bio-Imaging”, “we’lis” or “our”, of proxies to be voted at the AraitMeeting of Stockholders of Bio-Imaging to becheh
July 8, 2009, referred to as the “Meeting”, at @@mpany’s principal executive offices at 826 NewteWardley Road, Newtown, Pennsylvania 18940-1721, a
11:00 A.M., local time, and at any adjournmentdjoarnments thereof. Holders of record of commarlst$0.00025 par value, referred to as our comstack,
as of the close of business on May 22, 2009, wilehtitled to notice of and to vote at the Meeting any adjournment or adjournments thereof. Abatfdate,
there were 14,357,253 shares of common stock issugadutstanding and entitled to vote. Each shiaceramon stock is entitled to one vote on any matte
presented at the Meeting. The aggregate numbeste§\entitled to be cast at the Meeting is 14,35%,2

If proxies in the accompanying form are prdpexecuted and returned, the shares of commok sépresented thereby will be voted in the manpeciied
therein. If not otherwise specified, the sharesahmon stock represented by the proxies will bedoti) FOR the election of the eight nominees rhimelow as
directors; (ii) FOR the approval of an amendmerth®smCompany’s Certificate of Incorporation, as ade, to change the Company’s name from Bio-Imaging
Technologies, Inc. to “BioClinica, Inc.; (iii) FOte approval of an amendment to the Company'’s et of Incorporation, as amended, to increase th
authorized shares of the Company’s common stock 8,000,000 to 36,000,000 shares; (iv) FOR th&aaion of the appointment of PricewaterhouseGasp
LLP as our independent registered public accourftingfor the year ending December 31, 2009; andr(the discretion of the persons named in théosecd
form of proxy, on any other proposals which maypamly come before the Meeting or any adjournmergdjournments thereof. Any stockholder who has
submitted a proxy may revoke it at any time before voted, by written notice addressed to aneire by the Secretary of Bio-Imaging, by submgtanduly
executed proxy bearing a later date or by eledtingpte in person at the Meeting. The mere presahtiee Meeting of the person appointing a proxgsdoot,
however, revoke the appointment.

The presence, in person or by proxy, of halddrshares of common stock having, in the aggesgamajority of the votes entitled to be cashatMeeting sha
constitute a quorum. The affirmative vote by thédbos of a plurality of the shares of common stagfkresented at the Meeting is required for thetiele ©f
directors (proposal one), provided a quorum isgmes person or by proxy. Provided a quorum is@né in person or by proxy, proposal two and praptisee
require the approval of the affirmative vote ofcitioolders possessing a majority of the sharesmihwon stock outstanding, and proposal four may bentaipon
the affirmative vote of stockholders possessingagonty of the voting power present or represergtethe Meeting and entitled to vote.

Abstentions are included in the shares presietiite Meeting for purposes of determining whethgquorum is present, and are counted as a voiesadar
purposes of determining whether a proposal is afggtoBroker non-votes (when shares are representide Meeting by a proxy conferring only limitetlaority
to vote on certain matters and no authority to wot@ther matters) are included in the




determination of the number of shares represeritdwdvieeting for purposes of determining whethguarum is present but are not counted for purpokes
determining whether a proposal has been approvedhars have no effect on the outcome. Brokers nodg on all the proposals in this Proxy Statemedtatrthe
Meeting.

This Proxy Statement, together with the relateoxy card, is being mailed to our stockholderopabout June 5, 2009. The Annual Report to Stoiclers of
Bio-Imaging for the fiscal year ended December2I)8, or fiscal 2008, including financial statensgméeferred to as the Annual Report, is being rdibgether
with this Proxy Statement to all stockholders aforel as of May 22, 2009. In addition, we have paledi brokers, dealers, banks, voting trustees aidribminees
at our expense, with additional copies of the AhfReport so that such record holders could suppthsnaterials to beneficial owners as of May 2820

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL STOCKHOLDER MEETING TOB E
HELD ON JULY 8, 2009.

This Proxy Statement and accompanying noficexy card and Annual Report are available on oeio site at www.bioimaging.com.

PROPOSAL 1: ELECTION OF DIRECTORS

At the Meeting, eight directors are to be ®dcwhich number shall constitute our entire BazfrBirectors, to hold office until the next Annudkeeting of
Stockholders and until their successors shall lv@en duly elected and qualified.

It is the intention of the persons named mehclosed form of proxy to vote the stock represkthereby, unless otherwise specified in the yaréos the
election as directors of the persons whose nanebiagraphies appear below. All of the persons whaames and biographies appear below are at present
directors of Bio-Imaging. In the event any of trerinees should become unavailable or unable t@ses\a director, it is intended that votes wilchst for a
substitute nominee designated by the Board of BirecThe Board of Directors has no reason to beltkat the nominees named will be unable to séelected.
Each of the nominees has consented to being namtbiiProxy Statement and to serve if elected.
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The following are the nominees for electiorttte Board of Directors and all are current membétbe Board of Directors:

Served as Position with the

Name Age Director Since Company

Mark L. Weinsteir 56 199¢ President, Chief Executive Officer and Direc
Jeffrey H. Berg, Ph.C 66 199/ Director

Richard F. Ciminc 49 200t Director

E. Martin Davidoff, CPA, Esc 57 200¢ Director

David E. Nowicki, D.M.D. 57 199¢ Chairman of the Board and Direct
Adeoye Y. Olukotun, M.D., M.P.H., F.A.C.C., FAH 64 200¢ Director

David M. Stack 58 200( Director

James A. Taylor, Ph.L 70 199« Director

The principal occupations and business expeeefor at least the past five years, of eaclctbreand nominee is as follows:

Mr. Weinstein has been a director of Bio-Inmagsince March 1998 and has served as the Presiddr€hief Executive Officer of Bio-Imaging since
February 1998. Mr. Weinstein also served as thefGtinancial Officer of Bio-Imaging from January,2D00 to February 18, 2003. Mr. Weinstein joined-B
Imaging in June 1997 as Senior Vice President,sSaled Marketing and was appointed Interim Chiefdakige Officer in December 1997. Prior to joiningpB
Imaging, from September 1996 to May 1997, he washief Operating Officer of Internet Tradelineg.lnan internet-based electronic solutions provifiesm
July 1991 to August 1996, Mr. Weinstein worked tedical Economics Company, an international hegdtte information company and wholbwwned division ¢
The Thomson Corporation. He held several senioragament positions at Medical Economics Company higHast position being President and Chief O ey
Officer of the International Group. Mr. Weinstegceived his MBA from College of William and Marydhis Bachelor’s degree in Economics from Univereit
Virginia.

Dr. Berg has been a director of Bio-Imagingesi January 1994, and is currently the PresideHeaifth Care Insights, a healthcare research amsutting firm.
Dr. Berg has been President of Health Care Insgjhtee March 1991. From February 2004 until Ap€i03, he was the Director of Medical TechnologyGoystal
Research Associates. He was an analyst for HCFRBreSecurities from May 2002 to January 2004. FEaptember 1995 to May 2002, Dr. Berg was a senior
research analyst for MH Meyerson, a brokerage fitthile President of Health Care Insights, from Zagpul994 to June 1995, Dr. Berg also served asaadial
analyst for GKN Securities Corp., an investmentidi@g firm which served as the underwriter in then@any’s June 1992 public offering, and was a firgnc
analyst




from March 1992 until December 1992 for The Chic&ywporation, a brokerage firm. For the past 15gdar. Berg has been a Contributing Editor to the
Biomedical Business & Technology newsletter, putdis by AHC Media. Dr. Berg received graduate degfeem New York University Graduate School of Arts
and Science and Graduate School of Business Adimitian and received his Ph.D. in organic chemiatrgl BS from Yeshiva College.

Mr. Cimino has been a director of Bio-Imagsigce February 2005. Mr. Cimino joined Covance, Indecember 2003. He is President, Clinical Depaient
Services and Corporate Senior Vice President oB@ce and is responsible for the global PhaseDédlNelopment and IVRS businesses. Mr. Cimino is enber
of the Global Leadership Council, Operational Ekade Council and reports to the Chief Operatinfic®f. Prior to joining Covance, Mr. Cimino was &eal
Manager, Americas Health Imaging and Corporate Wimsident of the Eastman Kodak Company from Jgr2@01 to July 2003. Prior to that time, he heldige
management positions in multiple lines of busirms= a 20-year career at Kodak. These included @eNmnager for the Health Group’s Americas bussnés
addition, he was the Chief Marketing Officer foetHealth Group responsible for global marketing samications, investor relations, and strategy amsiness
development. Mr. Cimino also managed Kodak’s Dlditealth Imaging business. Mr. Cimino holds a Bdotie degree in Biology from the State University o
New York at Geneses

Mr. Davidoff has been a director of Bio-Imagjisince May 2004 and has operated his own taxipeaets both a certified public accountant andatéorney,
since 1981. He currently serves as President attteasational Chair of the Internal Revenue SerViar Liaison Committee for the American Associatain
Attorney-Certified Public Accountants. As a membgthe AICPA’s Tax Division, he has served on ttexTegislative Liaison Committee. He completed two
years on the Executive Committee of the New JeBmyety of Certified Public Accountants (“NJSCPAfigving served as the organization’s Secretaryaand
Vice President for Taxation and Legislation. Mr.M®ff has also served as President of the MidaSemerset chapter of the NJSCPA and as the chaiofidne
NJSCPA Federal Taxation and Membership CommittdesDavidoff is a member of the tax section of tew Jersey Bar Association. In 1995, Mr. Davido#s
appointed by then Governor Christine Todd Whitmathe White House Conference on Small Business.rgntloe honors he has received are the 1998/1999 Nev
Jersey Society of CPAs Distinguished Service Awardis dedicated service and commitment to thede®picthe SBA 1997 Accountant Advocate of the Yiear
New Jersey and Region Il (New York, New JerseygMiislands, and Puerto Rico); and the 1998 NichMaul Leadership Award from the Middlesex Cou
Regional Chamber of Commerce. Selected as onedf@84, 2005, 2006, 2007 and 2008 Top 100 Mosténtial People in Accounting by Accounting Today in
their September 20-October 10, 2004, September@6k@r 10, 2005, September 18-October 1, 2006 £8dqmr 24-October 7, 2007 and September 22-Octqgber 5
2008 editions. Accounting Today noted that “Davftho¥iews on issues affecting tax practice are tiedrthe highest levels of government.” CPA Magatias
also chosen Mr. Davidoff as one of the Top 50 IR&ftioners of 2008. Mr. Davidoff received his endraduate degree from Massachusetts Institute of
Technology, an MBA from Boston University Gradu&ghool of Management, and a JD from the Washingtarersity School of Law.

Dr. Nowicki has been a director of Bio-Imagsigce July 1998 and was appointed Chairman oBtiegd of Directors of Bio-Imaging in October 1999.
Dr. Nowicki has had a private practice in periodogand dental implants since September 1981. Bwibki received his DMD from the University of Meiie
and Dentistry of New Jersey in 1976. He compleisgbstdoctoral training in Periodontology in 1981 subsequently served on the postgraduate famfuiitye
University of Medicine and Dentistry of New Jerseyan associate clinical professor. He has lectumédnally about periodontology, computer imagiog
implant surgery, and systems thinking in healtrecar




Dr. Adeoye Olukotun has been a director of-Biaging since August 2008. Since January 20060Drkotun is the Chief Executive Officer of Cardiovinc.,
a biotechnology company focused on developing iatigg cardiovascular therapies. Since Septembet,2@9is also a co-founder of VIA Pharmaceuticald a
served as the Chief Medical Officer since the comyfmformation. He is a Board Certified Cardioldgasd has more than twenty-five years of experiémce
clinical research and drug development in the plhasutical industry. Dr. Olukotun has been instrutalein the submission of more than fourteen Newdru
Applications, Premarket Authorization Applicatiomsid 510k Applications. Dr. Olukotun also playeading roles in the SAVE study involving captop@lgpoter
®) and the WOSCOPS, LIPID and CARE studies of prams(PravachaP ). He has published more than fifty articles inrpewiewed scientific journals. Before
CardioVax and VIA, Dr. Olukotun founded CR StraegjiLLC, a clinical research and development caimgufirm in Princeton, NJ, and served as its Chief
Executive Officer from 2000 to 2003. He also wase€CMedical Officer of Esperion Therapeutics, Inecardiovascular drug development company, ustil i
acquisition by Pfizer in 2004. From 1996 to 2000, Olukotun was Vice President of Medical and Ratpry Affairs and Chief Medical Officer of Mallinc&dt,
Inc. Prior to joining Mallinckrodt, Dr. Olukotun ept fourteen years at Bristol-Myers Squibb Compavhere he served as Vice President of two divisfonased
on cardiovascular research, and was involved irtliheeal development of several cardiovascular Bpid-regulating agents. Dr. Olukotun received his MDrée
from Albert Einstein College of Medicine, New Yoakd obtained a MPH degree from Harvard Universilyd®! of Public Health, Boston. He is a Fellow lod t
American College of Cardiology as well as the Aroani Heart Association. He is a member of the Boafd3irectors of the publicly traded biotechnology
companies, Icagen, Inc. of Durham, North Carolind 8emBioSys Genetics, Inc. of Calgary, Albertan&ia and privately held Milestone Pharmaceuticads ¢f
Montreal, Canada.

Mr. Stack has been a director of Bio-Imagiimge January 2000. Mr. Stack was appointed Presi@dief Executive Officer of Pacira Pharmaceuscétc. in
November 2007 and is Managing Director of MPM Calpihe largest health venture capital firm dedidab healthcare investment, since May 2005, aatse
the Managing Partner of Stack Pharmaceuticals, éncommercialization, marketing and strategy fenving emerging healthcare companies. Mr. Staskbkan
with Stack Pharmaceuticals since September 20@4n Beptember 2001 until August 2004, he was Presi@hief Executive Officer and Director for The
Medicines Company (NASDAQ: MDCO). Prior to The Meides Company, he was also the President of Staakniceuticals, Inc., where MDCO was one of
primary customers. From May 1995 to December 1889 Stack served as the President and General Marmddnnovex Inc., responsible for the Americas.
Innovex Inc. was a commercial solutions compangraffy a full range of marketing, sales and clinreslearch capabilities to pharmaceutical and hiotelogy
customers. From April 1993 to May 1995, Mr. Stadksvthe Vice President of Business Development aakéfing for Inmunomedics, Inc., a biopharmaceutica
focusing on monoclonal antibodies in infectiousedise and oncology. From May 1992 to March 1993 Stlick had been the Director of Business Developmen
and Planning for Infectious Disease, Oncology aimdlogy of Roche Laboratories where he was the apeutic World Leader for Infectious Disease. Ptiothat,
he held various positions with Roche Laborator@sapproximately 11 years, and was a retail angitedgpharmacist for three years after graduatiognf Albany
College of Pharmacy.

Dr. Taylor has been a director of Bio-Imaggigce October 1994, has been a partner at Merdreior International, Inc., a bio-pharmaceuticahsalting
firm, since May 1995 and has been President ofdray$sociates, a regulatory and product developro@msulting firm since October 1992. From 1987382,
Dr. Taylor was Vice President and Chief Regulat©fficer of InmunoGen Inc., a pharmaceutical compaimpm 1983 to 1987, he was Vice President, Reouy
Affairs of Carter-Wallace, Inc. Prior to that, Oraylor was employed in various capacities by ICafaceuticals for four years and Pfizer Centrake@esh for
12 years. Dr. Taylor holds Ph.D. and Master’s degie Biochemistry from Purdue University and alBdor’'s degree in Chemistry from Providence College
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None of our directors is related to any otieector or to any of our executive officers, armhe of our executive officers serves as a membgreoboard or
compensation committee, or other committee seramgquivalent function, of any other entity thas loae or more of its executive officers servingasember ¢
our board or compensation committee.

Under a prior stock purchase agreement, weaaekd to take all actions necessary to nomimatecause the election to the Board of Directorgpofo three
designees of Covance, Inc., a substantial stockhatiBio-Imaging. Such obligation terminates attstime as Covance owns less than 200,000 shamg of
common stock. Covance has designated Mr. Cimirits asly nominee for director for the 2008 and 2@i86al years. Covance has reserved all rights uitsle
agreement with Bio-Imaging for subsequent years.

The Board of Directors recommends that Stockholdersote FOR each of the nominees for the Board of Dactors.

Corporate Governance Guidelines

Our Board of Directors has long believed tiatd corporate governance is important to ensatevib are managed for the long-term benefit of our
stockholders. During the past year, our Board loasicued to review our governance practices intlafithe Sarbanes-Oxley Act of 2002, the new raled
regulations of the Securities and Exchange Comonissir the SEC, and the new listing standards®@NASDAQ Stock Market, LLC, or NASDAQ.

Our corporate governance guidelines proviae directors are expected to attend the Annual Mgetf Stockholders. All of the directors attendied 2008
Annual Meeting of Stockholders.

Our Board of Directors has adopted corporateghance guidelines to assist it in the exercises @uties and responsibilities and to serveltbst interests of
Bio-Imaging and its stockholders. These guidelingsch provide a framework for the conduct of theaBd's business, include that:

. the principal responsibility of the directors isateersee the management of -Imaging;

. a majority of the members of the Board shall beepehdent director:

. the independent directors meet regularly in exgewtession

. directors have full and free access to managenmehtas necessary and appropriate, independenoast

. new directors participate in an orientation progiamd all directors are expected to participateomtiouing director education on an ongoing basist
. at least annually, the Board and its committeebagihduct a se-evaluation to determine whether they are functigraffectively.

Board Determination of Independence

Under NASDAQ rules, a director will only guglias an “independent director” if, in the opiniohour Board of Directors, that person does noehav
relationship which would interfere with the exeecisf independent judgment in carrying out the rasfislities of a director. Our Board of Directorash
determined that each of Dr. Berg, Mr. Cimino, MaJoff, Dr. Nowicki, Dr. Olukotun, Mr. Stack andrDraylor do not have a relationship which woulteifere
with the exercise of independent judgment in cagyout the responsibilities of a director and #eath of these directors is an “independent diréetodefined
under Rule 4200(a)(15) of the NASDAQ MarketplacdeRu




Committees and Meetings of the Board

There were four (4) regular in person meetengs one (1) special teleconference meeting oBtherd of Directors during fiscal 2008. During thisriod, each
member of the Board of Directors attended more #&# of the aggregate of: (i) the total number eftings of the Board of Directors (held during pleeiod for
which such person has been a director); and @iYakal number of meetings held by all committefethe Board of Directors on which each such direstrved
(during the periods such director served).

The Board of Directors has three standing cdtess — the Audit Committee, the Compensation Cittemand the Nominating and Corporate Governance
Committee — each which operates under a chartehttsabeen approved by the Board.

Audit Committee The primary responsibilities of the Audit Comraét as more fully set forth in the Audit Commit@earter adopted on September 1, 2000,
as amended and restated on February 5, 2003 arahMér 2004 and as previously provided and postenlio website at www.bioimaging.com include:

. appointing, approving the compensation of, andssésg the independence of, our independent reggublic accounting firrm

. overseeing the work of our independent registerédilic accounting firm, including through the rgsteand consideration of certain reports from our
independent registered public accounting fi

. reviewing and discussing with management andralependent registered public accounting firm aurual and quarterly financial statements and
related disclosure:

. monitoring our internal control over financial repog, disclosure controls and procedures and cddeisiness conduct and ethi

. overseeing our internal audit functic

. discussing our risk management polici

. establishing policies regarding hiring employfresn our independent registered public accountimg &ind procedures for the receipt and retention of
accounting related complaints and conce

. meeting independently with our internal auditingfstindependent registered public accounting f&mad management; ai

. preparing the audit committee report required b $es, which is included on page 10 of this pretgtement

During fiscal 2008, the Audit Committee ha@&bgand is currently, comprised of David E. NowjdkiM.D., Chairman of the Audit Committee, E. Marti
Davidoff, CPA, Esqg. and David M. Stack. The Auddr@mittee held four (4) meetings in fiscal 2008.

Each Audit Committee member is an independ@rhber of the Board of Directors as defined undd8NAQ rules, including the independence requirement
of Rule 10A-3 under the Securities Exchange Ac@384, as amended, or the Exchange Act. As an imdigme director of our Board of Directors, each Audi
Committee member is not an officer or employee iof Bhaging or its subsidiaries or does not havelationship which, in the opinion of our Board afdxtors,
would interfere with the




exercise of independent judgment in carrying oatrésponsibilities of a director. In addition, thedit Committee was established in accordance @ébtion 3(a)
(58)(A) of the Exchange Act.

Our Board of Directors has determined that $tack and Mr. Davidoff, current directors and menstof the Audit Committee, are each an “audit camem
financial expert” as defined in Item 401(h) of Rigion S-K.

Compensation Committe@he primary responsibilities of the Compensa@ummittee, as more fully set forth in the CompeissaCommittee Charter
adopted on March 26, 2004 and as previously provadel posted on our website at www.bioimaging.coctude:

. annually reviewing and approving corporate goats @njectives relevant to CEO compensat

. reviewing and approving, or recommending for appfdy the Board, the salaries and incentive comgt@ns of our executive officer:

. administering our 1991 Stock Option Plan, as atednthe 1991 Plan, and our 2002 Stock Incentiga,Rls amended and restated to date, the 2002 Plar
and

. reviewing and making recommendations to the Bodtld respect to director compensatis

The Compensation Committee held seven (7)ingein fiscal 2008. The Compensation Committesuisently comprised of James A. Taylor, Ph.D., @han
of the Compensation Committee, Jeffrey H. BergPbPhand Adeoye Y. Olukotun, M.D., M.P.H., F.A.C.EAHA. The members of the Committee are
independent, as independence for Compensation Cienniembers is defined under the NASDAQ rules,aaedieemed to be non-employee directors for
purposes of Section 162(m) of the Code and Rule3lébthe Exchange Act.

Nominating and Corporate Governance Commitee primary responsibilities of the Nominatingla@orporate Governance Committee, as more fully set
forth in the Nominating and Corporate Governancen@ittee Charter adopted on March 26, 2004 andeasqursly provided and posted on our website at
www.bioimaging.com include:

. identifying individuals qualified to become our lbdanembers

. evaluating and recommending to the Board of Dinecthe persons to be nominated for election i@ tdirs at any meeting of stockholders and each of
our boar’s committees

. reviewing and making recommendations to our bodtd respect to management succession plani

. developing and recommending to the Board of Dinectoset of corporate governance principles appkce Bic-Imaging; anc

. overseeing the evaluation of the Board of Direct

During fiscal 2008, the Nominating and Corgger@overnance Committee had been, and is curreiyprised of David E. Nowicki, D.M.D. and James A.
Taylor, Ph.D. Both members of the Committee areprhdent, as independence for Nominating and Catgp@overnance Committee members is defined under
the NASDAQ rules. There was one (1) meeting heldhdufiscal 2008.

Compensation Committee Interlocks and Insider Parttipation

Except for Mr. Weinstein, none of our execetofficers serves as a member of the board ofireor compensation committee, or other commgegging an
equivalent function, of any other




entity that has one or more of its executive oficgerving as a member of our Board or compensatiommittee. None of the members of our compensation
committee has ever been our employee or one obfficers.

Director Candidates

The process followed by the Nominating andp@oate Governance Committee to identify and evaldaector candidates includes requests to Boardbees
and others for recommendations, meetings from torténe to evaluate biographical information andkzaound material relating to potential candidated
interviews of selected candidates by members o€mamittee and the Board.

In considering whether to recommend any paldiccandidate for inclusion in the Board's slateexzommended director nominees, the Nominating and
Corporate Governance Committee will apply the dateontained in the Committee’s charter. Thesea include the candidate’s integrity, businessnaen,
knowledge of our business and industry, age, egpee, diligence, conflicts of interest and theigbib act in the interests of all stockholderseT®ommittee doe
not assign specific weights to particular critera no particular criterion is a prerequisite facte prospective nominee. We believe that the backgts and
qualifications of our directors, considered as@ugt should provide a composite mix of experiekoewledge and abilities that will allow the Boaddftilfill its
responsibilities.

Stockholders may recommend individuals toNleeninating and Corporate Governance Committeedositleration as potential director candidates by
submitting their names, together with appropriatgtaphical information and background materiald arstatement as to whether the stockholder opgobu
stockholders making the recommendation has bea#fi@wned more than 5% of our common stock fdeast one year as of the date such recommendation i
made, to: Nominating and Corporate Governance Ctimenic/o Corporate Secretary, Bio-Imaging Techgiels, Inc., 826 Newtown-Yardley Road, Newtown,
Pennsylvania 18940-1721. Assuming that approphitgraphical and background material has been deavon a timely basis, the Committee will evaluate
stockholderrecommended candidates by following substantialéygame process, and applying substantially the saiteria, as it follows for candidates submi
by others.

Communicating with the Directors

Our Board of Directors will give appropriatigestion to written communications that are subedlitby stockholders, and will respond if and as apate. The
Chairman of the Board, with the assistance of atside counsel, is primarily responsible for moriitg communications from stockholders and for pdaw
copies or summaries to the other directors as hsiders appropriate. Under procedures approvedmbgjarity of the independent directors, communiamadiare
forwarded to all directors if they relate to import substantive matters and include suggestionsraments that the Chairman considers to be impofdathe
directors to know. In general, communications iefato corporate governance and long-term corpatgegy are more likely to be forwarded than
communications relating to ordinary business agfgiersonal grievances and matters as to whicBdnepany tends to receive repetitive or duplicative
communications.

Stockholders who wish to send communicationamy topic to the Board should address such cornmations to: Board of Directors c/o Corporate Stse
Bio-Imaging Technologies, Inc., 826 Newtown-YardRRgad, Newtown, Pennsylvania 18940-1721.
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Code of Business Conduct and Ethics

We have adopted a written Code of BusinessiGorand Ethics that applies to our directorsceffs and employees, including our principal exeeutifficer,
principal financial officer, principal accountindficer or corporate controller, or persons perfargsimilar functions. Our Code of Business Condumt Ethics
contains written standards designed to deter wroingdand to promote:

honest and ethical conduct, including the ethiealdiing of actual or apparent conflicts of intedestween personal and professional relations|
full, fair, accurate, timely, and understandabkttisure in reports and documents filed with th€ g

compliance with applicable governmental laws, raled regulations

the prompt internal reporting of violations of dbiode of Ethics to an appropriate person or perstergified in our Code of Ethics; ai

accountability for adherence to our Code of EtF

Each of our employees, officers and directorsipleted a signed certification to document hiberunderstanding of and compliance with our Gafdgthics.
A copy of our Code of Business Conduct and Ethiag tre obtained from our website at www.bioimagingc
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has furnished the followingoep

To the Board of Directors of Bio-Imaging TechnolegliInc.:

The Audit Committee of our board of direct@surrently composed of three members and actsrumdritten charter adopted on September 1, 2409,
amended and restated on February 5, 2003 and N&r@004. The current members of the Audit Committee independent directors, as defined by itsehar
and the rules of the NASDAQ Global Market, and pssshe financial sophistication required by sudrier and rules. The Audit Committee held four timggs
during fiscal 2008.

Management is responsible for our financipbréing process including its system of internaitcols and for the preparation of consolidatedritial statemen
in accordance with generally accepted accountimgiples. Our independent registered public acdagrfirm is responsible for auditing those finaricia
statements. The Audit Committee’s responsibilitioisnonitor and review these processes. As aptprthe Audit Committee reviews and evaluates, and
discusses with our management and our indepenegistered public accounting firm, the following:

the plan for, and the independent registered patgiéounting firn's report on, each audit of our financial stateme
the independent registered public accounting’s review of our unaudited interim financial statense

our financial disclosure documents, includingfiaiéncial statements and reports filed with theuB#ies and Exchange Commission or sent to
stockholders

our manageme’s selection, application and disclosure of critmatounting policies
changes in our accounting practices, principlestrots or methodologie:
significant developments or changes in accountifigsrapplicable to us; ai

the adequacy of our internal controls and accograimd financial personne

The Audit Committee discussed with the indefsert registered public accountants the mattersnemjto be discussed by Statement of Auditing Stechsl
No. 61, as amended (AICPA, Professional Stand&fals,1, AU section 380), as adopted by the Publicrnany Accounting Oversight Board in Rule 320
These standards require our independent regisperait accounting firm to discuss with our Auditi@mittee, among other things, the following:

methods used to account for significant unusualsgations
the effect of significant accounting policies imtmversial or emerging areas for which therelsci of authoritative guidance or consens

the process used by management in formulatingcpéarly sensitive accounting estimates and tresfor the auditors’ conclusions regarding the
reasonableness of those estimates;

disagreements with management over the applicafiaccounting principles, the basis for managdimecounting estimates and the disclosures in the
financial statement:

The Audit Committee received from the indepartdegistered public accountants the written dmales and letter required by applicable requirésneithe
Public Company Accounting Oversight
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Board regarding the independent registered pubBoantants’ communications with the Audit Committe®cerning independence, discussed their indepeede
with them and satisfied itself as to the indeperdesf the independent registered public accountahis Audit Committee also considered whether our
independent registered public accounting firm’svision of certain other non-audit related servicethe Company is compatible with maintaining ouditors’
independence.

Based on our discussions with management anthdependent registered public accounting firnd aur review of the representations and infornmatio
provided by management and the independent registaiblic accounting firm, the Audit Committee recoended to our board of directors that the audited
financial statements referred to above be includexir Annual Report on Form 10-K for the year esh@=cember 31, 2008.

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

/sl David E. Nowicki, D.M.D.
David E. Nowicki, D.M.D
Audit Committee Chairmar

/sl E. Martin Davidoff, CPA, Esq.
E. Martin Davidoff, CPA, Esq
Audit Committee Membe!

/s/ David M. Stack
David M. Stack
Audit Committee Membe!
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COMPENSATION OF DIRECTORS

The following table sets forth certain informati@garding the compensation of each non-employeelraenf the Board of Directors for the 2008 fiscahy.
Executive officers who serve on the Board of Dioestdo not receive any additional compensatiorsfimh service.

Change ir
Non- Pensior
Equity Value anc
Restrictec Incentive Nonqualifiec
Stock Plan Deferred All Other
Fees Units/Stock Option Compel- Compel- Compel-
Earned ir Awards Awards sation sation sation Total
Name (a Year Cash (b) ($) (c) ($) (d) ($) Earnings (%) ($)
Jeffrey H. Berg, Ph.C 200¢ $35,00( $54,37¢ — — = — $ 89,37¢
E. Martin Davidoff 200¢ $35,00( $54,37¢ — — — — $ 89,37t
David E. Nowicki, D.M.D. 200¢ $70,00( $54,37¢ — — — — $124,37!
Adeoye Y. Olukotun, M.D., 200¢ $12,42¢ $76,10( — — — — $ 88,52t
M.P.H., F.A.C.C., FAHA
David M. Stack 200¢ $35,00( $54,37¢ — — — — $ 89,37¢
James A. Taylor, Ph.L 200¢ $44,00( $54,37¢ — — — — $ 98,37

(@) Mr. Cimino, as a representative of Covance, Ineclided and was not paid any compensation for 2
(b)  This column represents the fees earned for seoridbe Board of Directors and Board and commitieind the 2008 fiscal ye:

(c)  This column reflects the compensation cospgaized for financial statement reporting purpdseshe fiscal year ended December 31, 2008, aom@tance
with Statement of Financial Accounting Standards Na8 revised (“SFAS 123(R)"), with respect to thastanding restricted stock unit awards made to
non-employee directors for service on the BoarBioéctors, whether those awards were made in 20@8p earlier fiscal year. The reported amounts are
based on the grant date fair value of each of taeseds and have not been adjusted for the pokémipact of estimated forfeitures. Assumptions uisethe
calculation of the SFAS 123(R) cost are includetlate 8 of the Notes to Consolidated Financiale3tents in our 2008 Annual Report on Form 10-K filed
with the Securities and Exchange Commission on M&r2009. The grant date fair value of each sl stock unit awarded in 2008 was $7.25, examsy
Dr. Olukotun who was awarded 10,000 restrictedkstotts upon election to the Board of Directorsfargust 25, 2008 at a grant date fair value of $7ti6¢
fair market value of the Company’s common stocklenaward date. For further information concerrgngh equity awards, see the section below entitled
“ Equity Compensatio”

(d)  This column reflects the compensation cospgeized for financial statement reporting purpdseshe fiscal year ended December 31, 2008, coatance
with Statement of Financial Accounting Standards N8 revised (“SFAS123(R)"), with respect to thestanding stock option awards made to non-
employee directors for service on the Board of &iwes, whether those awards were made in 2008yoeartier fiscal year. The reported amounts aredas
on the grant date fair value of each of those ogtend have not been adjusted for the potentigdtngf estimated forfeitures. Assumptions usedhén t
calculation of the SFAS 123(R) cost are includetlate 8 of the Notes to Consolidated Financiale3tents in our 2008 Annual Report on Form 10-K filed
with the Securities and Exchange Commission on M&r009
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(e) The aggregate number of restricted stock unitssamck option awards outstanding at December 318 288e:

Aggregate Number ¢

Shares Subject 1 Aggregate Number ¢
Restricted Stock Un Shares Subject 1
Awards Outstandin Stock Option Award:
on December 31 Outstanding o1
Name 2008 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( 58,88¢

The compensation program for non-employeectiirs is designed to fairly pay directors for woekjuired for a company of Bio-Imaging’s size andpand
to align directors’ interests with the long-ternteirests of shareowners. The Compensation Commétamed J. Richard & Co., a nationally recognized
independent compensation consulting firm, to revéexd propose a reasonable, competitive and apptegatal compensation program for our directors.

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

2008 2009
Board Retaine $25,00( $25,00(
Chairman, Board of Directo $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 Compensatioficach non-employee director, except for Mr. Cimind ®r. Olukotun, was granted restricted stock umitdMay 14, 2008 covering 7,500
shares. For fiscal 2009, each non-employee direekmept for Mr. Cimino, will be granted restrictsthck units covering 7,500 shares. Each restristieck unit
which vests will entitle the director to one shafeommon stock upon his or her cessation of Bsarglice. The restricted stock units will vest aste-twelfth
(1/12) of the covered shares upon completion ofi saccessive month of Board service over the tweleath period measured from the grant date. Theictsl
stock units are subject to a pro-rata reducti@ndfrector attends, with respect to the applicgbler, less than seventy-five percent (75%) of aki#l of Directors
meetings and all meetings of any Committee on whielor she serves.

Dr. Olukotun was granted 10,000 restrictedlstanits on August 25, 2008 upon election to tharf8mf Directors. These restricted stock units vt as to
one-ninth (1/9) immediately upon election to theaBbof Director’s and the remaining eight-nintt8¢9) will vest in equal installments upon complatiof each
successive month of service on the Board of Dirézfor the period ending on May 13, 2009, the ioréd date for the 2009 Meeting. Each restrictedlstmit
which vests will entitle Dr. Olukotun to one shafecommon stock upon his cessation of Board service

Furthermore, all directors were and curreatly reimbursed for their expenses for each Boartingeand each Audit Committee, Compensation Cotemnt
Nominating and Corporate Governance Committee mgetitendec
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis discuggeprinciples underlying the Company’s compewsagiolicies and decisions and the principal elesieft

compensation paid to its executive officers duthmg 2008 fiscal year. The CompasyChief Executive Officer, the CEO, the Chief FioiahOfficer, the CFO, an
the other executive officers included in the Sumn@ompensation Table below will be referred toresrnamed executive officers for purposes of thesulision.

The named executive officers are the only execuffieers of the Company.

On March 3, 2009, our Board of Directors electettP8. Benton, a current employee of the Compamthe@new Executive Vice President, President &2linan
executive officer of the Company. The Board of Bices also changed the title of Ted I. Kaminer fri8emior Vice President and Chief Financial Offiter
Executive Vice President of Finance and Adminigiraand Chief Financial Officer and David A. Pitfeom Senior Vice President, Operations to Exeeutiice
President, President Bioimaging Services. Colid@ler, Senior Vice President, Medical Affairs willo longer be an executive officer of the Company.

Compensation Objectives and Philosophy

The Compensation Committee, of the Company’s Bo&mirectors, hereinafter referred to as the Cortesitis responsible for reviewing and approving the
compensation payable to the Companyamed executive officers. As part of such progaeesCommittee seeks to accomplish the followibgctives with respe
to the Company’s executive compensation programs:

. Motivate, recruit and retain executives capablmegting the Compa'’s strategic objective:
. Provide incentives to ensure superior executivlopaance and successful financial results for tbenany; anc
. Align the interests of executives with the I-term interests of stockholde

The Committee seeks to achieve these objectives by:

. Establishing a compensation structure that is barket competitive and internally fa

. Linking a substantial portion of compensatiortite Company’s achievement of financial objectived the individual’s contribution to the attainmefit
those objectives

. Providing risk for underachievement and upward fage for overachievement of goals; ¢

. Providing lon¢-term, equit-based incentives and encouraging direct share @hipeby executives

Setting Executive Compensation

In 2008, the Committee engaged J. Richard & Caoegihafter referred to as J. Richard, a nationatyognized independent compensation consulting fom,
provide competitive compensation data and genelrdata on the Company’s compensation programs aticiggfor named executive officers. During 2008, J
Richard performed a market analysis of the comg@rspaid by comparable peer group companies.chdd provided the Committee with recommended
compensation ranges for the named executive offisased on the competitive data. In addition, tE®@rovided the Committee with a detailed revievithef
performance of the other named executive officatsrmade recommendations to the Committee with stdpehe compensation packages for those named
executive officers, other than himself, for the 20Bcal year.
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It is the Committee’s objective to target the tatmect compensation (salary, bonus potential andty awards) of each named executive officer laval between
the 50thand 75 percentiles for comparable positions at the cortigetpeer group companies. However, in determiniegtotal direct compensation of each
named executive officer, the Committee also comsidenumber of other factors, including recent Canypand individual performance, the CEO’s
recommendations as to compensation levels for execofficers other than himself, the cost of ligim the Philadelphia and surrounding area andnatgay
equity. There is no pre-established policy for @dliton of compensation between the cash and egoiponents or between short-term and long-term cowemts.
Instead, the Committee determines the mix of corsgiéon for each named executive officer basedreitiew of the competitive data and its subjectinalysis
of that individual's performance and contributianthe Company’s financial performance.

The peer group used for competitive comparisor2008 reflects companies with which the Company cetepfor talent and consisted of the following
companies: Actividentity Corporation, Alliance Imag, Inc., Amicas, Inc., Averion International Corgtion, Encorium Group, Inc., eResearch Technolagy,
Intevac, Inc., Natus Medical Incorporated, PDI,.Jithase Forward, Inc., 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 shor-term cash incentive an

. Long-term equity incentive award

Base Salary

In General — It is the Committee’s objective to set a competitimte of annual base salary for each named exeaificer. The Committee believes competitive
base salaries are necessary to attract and refaguility executives, since it is common practarepublic companies to provide their named exe®utifficers

with a component of compensation that providesal lef security and stability from year to year asdot dependent to any material extent on the j@ow's
financial performance. In addition, Mr. WeinstemdaMr. Kaminer have an existing employment agredméth the Company, which set a minimum annualrya
subject to periodic upward adjustment at the digmmeof the Committee. The Committee worked witlRithard to establish salary bands based on peiemrdor
the named executive officers for the 2008 fiscarygith minimum to maximum opportunities that cotlee normal range of market variability. The athese
salary for each named executive officer was theivele from those salary bands based on his ordggransibility, tenure and past performance and etark
comparability. For the 2008 fiscal year, this peseogether with Committeztecognition of the cost of living in the Philaolela and surrounding area, resulte:
the Committee’s setting the base salaries of theedaexecutive officers at approximately theB&ercentile of the competitive base salary amouais by the

peer group companies.

Fiscal Year 2009 —For the 2009 fiscal year, each nhamed executiveafi base salary was not increased. The tablevigiows annual 2008 and 2009 base
salary rates for each named executive officer:
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% Increas

Name Title 2008 Salary 2009 Salany from 200€
Mark L. Weinsteir President & CEC $370,00( $370,00( 0%
Ted I. Kaminer Executive VP Finance & $270,00( $270,00( 0%
Administration & CFC
David A. Pitler Executive VP, President $230,00( $230,00( 0%
Bioimaging Services Divisio
Peter S. Benton Executive VP, President $260,00( $260,00( 0%

eClinical Division

Annual Short-Term Cash Incentives (Bonuses)

In General — As part of their compensation package, the Comsangined executive officers have the opportunityaim annual cash bonus awards under the
Company’s Management Incentive Program, MIP. Mighcawards are designed to reward superior exeqgogifermance while reinforcing the Company’s short-
term strategic operating goals. Each year, the Citiegrestablishes a target award for each namezliixe officer based on a percentage of base salaey

annual bonus target for each executive officeetsas a percentage of base salary and is the saroerpage for all executive officers, except fa @EO who has
higher percentage. It is the Committee’s intentmtarget annual incentive awards at the 50th peiteeof similar bonus opportunities offered by theser group
companies.

Fiscal 2008 Bonus Awards—The target percentages set for the 2008 fiscalweae 100% of base salary for the CEO and 80% ¢ lsalary for the other named
executive officers. The actual bonus amount awatdeshch named executive officer for the 2008 figear was determined by the Committee on the ludsts
subjective review of both Company and individuatfpenance. Company performance was evaluated inst@f service revenue and pre-tax income for tlae.ye
However, no specific percentage of the named ekecafficer's annual bonus amounts for the 2008digear were in the nature of discretionary awéatsed on
the Committee’s subjective assessment of Comparfgrpgance and individual performance.

On the basis of that assessment, the Committeentietd in February 2009 to make the bonus awandth&2008 fiscal year to the CEO and the namedugixe
officers as set forth in the table below. The pryneonsideration which the Committee took into asadn making such determination was the fact that
Company met certain targets for its service revemgepre-tax income for fiscal 2008.
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The table below details fiscal 2008 annual bontgeta and actual payouts for each of the nameduéixemfficers.

2008 Targe 2008 Targe 2008 Actual 2008 Actual
Bonus Bonus Bonus Bonus
Name Title ($) (% Salary) $) (% Salary)
Mark L. Weinsteir President & CEC $370,00( 100% $280,10( 76%
Ted I. Kaminer Executive VP Finance & $216,00( 80% $166,80( 62%
Administration & CFC
David A. Pitler Executive VP, President Bioimaging $184,00( 80% $142,10¢( 62%
Services Divisior
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-establishemg@my objectives and
individual goals for each named executive officed,&or named executive officers other than the C&6ubjective review of that individual's perfomue.
Corporate performance targets may include suchumessis annual service revenue growth, pre-taxmecand other strategic financial metrics. Indiadu
performance targets may include operational arehfiral metrics, delivery of specific programs, glaand achievement of budgetary objectives idextifind
documented at the beginning of each fiscal yeas.the Committee’s intention to base a greatecquange of the annual award payout on corporatctgs as
opposed to individual performance for higher lexedcutives, with 100% of the CEO’s annual bonus titethe attainment of corporate performance objest

For the 2009 fiscal year awards, the potential paymay range from 0 to 100% of 2009 salary. Howgtrer Committee will have the discretion to inceettse
award for any named executive officer (other tHEn©CEOQO) based on the CEYecommendation for exceptional performance. Thm@ittee has also retained
discretion to reduce the dollar amount of the awarttierwise payable to the named executive offidére dollar amount of the 2009 target annual bdausach
named executive officer, other than the CEO, is @@%eir base salary. The dollar amount of the®@0get annual bonus for the CEO is 100% of hselsalary.

Long-Term Incentive Equity Awards

In General — A portion of each named executive officer's compios is provided in the form of long-term incemtigquity awards. It is the Committee’s belief
that properly structured equity awards are an #ffeenethod of aligning the long-term interestsehior management with those of the Company’s smiders.

The Committee establishes long-term incentive ggaidelines based on review of equity awards fromgarable peer group companies. Actual issuantieeof
stock awards to the CEO are determined by the Ctteerbbased on his individual performance and tha@2my’s financial performance, usually measured in
terms of the same financial metrics taken into anti determining the annual bonus award. The Citteencan potentially award stock options and o#wprity
awards to the named executive officers and oth@l@mes based on the recommendation of the CE@akgtants for such individuals are based on irldizal
performance, competitive total compensation amoumitsrnal equity
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pay considerations, the potential impact on stolddradilution and FAS 123R compensation expense.Gammittee follows a grant practice of tying eguit
awards to its annual year-end review of individasiformance and its assessment of Company perfaenaccordingly, it is expected that any equity edgato
the named executive officers will be made on aruahbasis following the press release of the Comigayear end financials.

Fiscal Year 2008 Awards— On February 27, 2008, the Committee awarded #® & stock bonus of 27,500 shares of common stafokHich, 11,165 shares
were withheld to cover the withholding taxes apgdiile to the issuance of the shares). The stockdawas based on the CEperformance for fiscal year 2007.
addition, the other named executive officers, ekémpPeter S. Benton who became a named execoffieer on March 3, 2009, each received a stockoopgrant
for 20,000 shares of common stock on February @I82Each option grant will vest as to 20% of th&an shares upon completion of one year of service
measured from the grant date and the remaindew@sli in successive equal monthly increments dwenext four years of continued service therealtee
exercise price for these stock options was the Gmyig 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 stocwiiath, 10,150 shares
were withheld to cover the withholding taxes apgdiile to the issuance of the shares). The stockdawas based on the CE)erformance for fiscal year 2008.
addition, the other named executive officers eaclived a stock option grant for 40,000 share®ofroon stock on February 26, 2009. Each option gréhvest
monthly over the next four years of continued sevirhe exercise price for these stock optionstha€ompany’s fair market value on date of gramt.NGrch 4,
2009, we entered into an employment agreementautlCEO for a three year term and granted him 4Dr@6tricted stock units that vests over threeyaad the
underlying common stock will be issued, after tlesting period, and the earlier of: cessation ofiser change in control; or seven years.

It is the Committee’s belief that such stock bosused stock option grants are essential to thatieteof the named executive officers and cruaahie long-term
financial success of the Company. The vesting adesdor the option grants provide a meaningfukirtove for the named executive officer to remaithie
Company’s service. These equity awards also sexas &dmportant vehicle to achieve the Committegjedive of aligning management and shareholderésts.

Other Benefits

In General — The named executive officers are offered the saemefits that are provided to other employeesamadot offered any additional benefits or
perquisites, except that Mr. Weinstein is providéth a monthly car allowance of $750 pursuant ®térms of his employment agreement.

Deferred Compensation—Named executive officers, together with all othiggible employees of the Company, can defer a portif their compensation under
the Bio-Imaging Technologies, Inc. Employees SaviRtan (401K), a tax-qualified defined contributjlan covering a broad spectrum of the Company’s
employees.

Other Benefits— All eligible employees, including named executoféicers, are eligible to receive standard healtbability and life insurance, and professional
development benefits.
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Executive Retention Agreement and CEO Employment Agement

Executive Retention Agreement —On December 31, 2008, the Board of Directors edter® an amended form of executive retention agere with the named
executive officers and certain other officers &f @ompany. The agreement generally provides fomeays of up to 24 months salary and target bonuth&CEC
and named executive officers in the event thatiB® and named executive officers are terminateésign for good reason in connection with a chasfgmntrol
transaction. In addition, each unvested stock aptioother equity award will vest immediately ugoohange in control transaction. Each executiventin
agreement is either reviewed annually or in coriaeatith the renewal of the executive’s employmagiteement. The executive retention agreement teas be
designed to provide a level of financial securiyttte named executive officers that will assurér ttentinued attention and commitment to the sgiatéusiness
objectives of the Company, even in change in cbsttoations where their continued employment maybcertain. The severance benefits payable inemtiom
with a change in control provide financial proteatiagainst any potential loss of employment thaimotherwise occur as a result of an acquisitioihe
Company and will allow the executive officers tatis their attention on acquisition proposals thatiathe best interests of the stockholders, withmdue
concern as to their own financial situation. Weodislieve the single trigger vesting acceleratibtheir equity awards upon a change in controligified because
those awards are designed to serve as the prineaiigle for the executive officers to accumulateficial resources for retirement, and a changerntraioevent is
an appropriate liquidation point for awards inteshfier such purpose. The Company does not providexiecutive officers with any defined benefit pengilan o
supplemental executive retirement plan, and thg otiiler opportunities for the accumulation of mtient funds is through the limited deferral oppuoittas
provided under the Company’s 401(k) savings plan..

CEO Employment Agreement— The Company has an existing employment agreemi¢mthe CEO for a three-year term, beginning adafch 1, 2009 and
ending on February 28, 2012. The principal termhefemployment agreement are also summarizectisdttion of the proxy statement entitled “Emplogine
Contracts, Termination of Employment and Chang&amtrol Arrangements.”

Tax Deductibility of Compensation

Under federal tax laws, a publicly-held companytsas the Company is not allowed a federal incomel¢aluction for compensation paid to certain exgeut
officers to the extent that compensation exceeds $illion per covered officer in any year. The iliation applies only to compensation that is nofgrenance
based. Non-performance based compensation pdie t8admpany’s covered executive officers for 20@Brait exceed the $1.0 million limit per officer,dathe
Committee does not anticipate that the non-perfanedased compensation to be paid to the Compargtsutive officers for the 2009 year will exceedttlimit.
To qualify for an exemption from the $1.0 millioedliction limitation, the stockholders approved ameadment to the Company’s 2002 Stock Incentive Elan
imposed a limit on the maximum number of sharesoofimon stock for which any one participant may tanted stock options per calendar year. As a re$ult
that limitation, the compensation deemed paid texatutive officer in connection with the exeradeptions granted under the 2002 Stock Incentiea Bfter
that date with an exercise price equal to therfeirket value of the option shares on the grant staeld in most instances qualify as performanceta
compensation that will not be subject to the $1ilion limitation.

However, the Committee believes that it is establig the cash and equity incentive compensatiognaras for the Company’s executive officers, theeptal
deductibility of the compensation payable undeséhprograms should be only one of a number of agliefactors taken into consideration, and not tie s
governing factor. For that reason the Committee dessm it appropriate to provide one or more exeeutificers with the opportunity to earn incentive
compensation, whether through cash bonus

20




programs tied to the Company’s financial perfornggme equity incentive grants tied to the executiffecer’s continued service (such as service-westestricted
stock or restricted stock unit awards), which mayrbexcess of the amount deductible by reasorecti@ 162(m) or other provisions of the InternavBnue
Code. The Committee believes it is important tontean cash and equity incentive compensation atefeisite level to attract and retain the exeeutfficers
essential to the Company’s financial success, éwadhor part of that compensation may not be dgitile by reason of the Section 162(m) limitation.

COMPENSATION COMMITTEE REPORT

The Committee has reviewed the Compensation Dismussid Analysis and discussed that Analysis witimagement. Based on its review and discussions with
management, the Committee recommended to our Bdddectors that the Compensation Discussion andlysis be included in the Compasynnual report ¢
Form 10-K and this proxy statement. This repogrisvided by the following independent directors ondomprise the Committee:

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

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

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

/s/ Adeoye Y. Olukotun, M.D., M.P.H., F.A.C.C., FAH
Adeoye Y. Olukotun, M.D., M.P.H., F.A.C.C., FAH/
Compensation Committee Memb
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EXECUTIVE OFFICERS

The following table identifies our current exéve officers:

Capacities in In Current
Name Age Which Served Position Since
Mark L. Weinsteir@® 56 President and Chief Executive Offic February 199t
Ted I. Kaminer? 50 Executive Vice President of Finance & February 2003
Administration and Chief Financial Offic
David A. Pitler® 54 Executive Vice President, December 2003
President Bioimaging Services
Division
Peter S. Bentof#) 44 Executive Vice President, March 2009
President eClinical Divisio
Colin G. Miller, Ph.D.® 48 Senior Vice President, December 2003
Medical Affairs
(1) Mr. Weinstein assumed the responsibilitie€bfef Financial Officer of Bio-Imaging from Janya81, 2001 to February 18, 2003, in addition toisey as
our President and Chief Executive Offic
(2)  Mr. Kaminer joined Bio-Imaging in February@as our Senior Vice President and Chief Finar@ffiter. In March, 2009, Mr. Kaminer was appointed
Executive Vice President of Finance and Adminigsratind Chief Financial Officer. Prior to joiningd3lmaging, from May 2002 to February 2003,
Mr. Kaminer served as Chief Financial Officer anide/President of ION Networks Inc., and from OctoP@00 to April 2002, Mr. Kaminer was an
independent consultant. From March 1998 to Septe2®@0, Mr. Kaminer served as Senior Vice Presigéftinance and Chief Financial Officer of
CMPEXxpress. Previously, he spent twelve years vatious investment banking firms in the corporatarice area. Mr. Kaminer received his BS from
Cornell University and an MBA in finance from Theh@fton School, University of Pennsylvar
(3) 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 Division. In Decenm®@®3, Mr. Pitler was appointed Senior Vice Presiadd Operations. In November 2000, Mr. Pitler was
appointed an executive officer of Bio-Imaging. Nitler spent four years, from April 1996 until Febry 2000, at Medical Economics Company, an
international health care information company amaNy-owned division of The Thomson Corporation, as \Reesident of Production and formerly as \
President of Integration. From 1981 to 1996, MtlePheld various positions with information prosieg) companies. Mr. Pitler received his Bachelor’'s
degree from Colgate Universit

22




(4)

®)

Mr. Benton joined Bio-Imaging in Septembef8@Gs President, Phoenix Data Systems DivisioMdrch 2009, Mr. Benton was appointed an executive
officer of Bio-Imaging and his title was changedBxecutive Vice President, President eClinical Bim. Mr. Benton was Chief Operating Officer afad$r
Worldwide, Inc. from July 2007 until April 2008. MBenton was also Managing Director of Wharton \deatPartners from April 2004 until July 2008.
Previously, Mr. Benton held the position of ViceeBident, Central Planning at Johnson & JohnsonnPdgutical Research & Development LLC from
September 2001 until March 2004. Mr. Benton's eigrere also includes general management experi¢ride\d, Inc.’s automotive sector and General
Electric, where he started his career in the martufeng management program. Mr. Benton holds arBEechanical Engineering from Northeastern
University and an MBA from The Wharton School, Usrisity of Pennsylvanic

Dr. Miller joined Bio-Imaging in May 1999 asir Vice President of Business Development whemeeriired Bona Fide Ltd. As of March 2009, Dr. Mille
was no longer an executive officer of Bio-ImagitrgFebruary 2006, Dr. Miller was appointed Senidce/President of Medical Affairs. From

December 2003 to February 2006, Dr. Miller was 8eXice President of Business Development. In Naven2000, Dr. Miller was appointed an executive
officer of Bio-Imaging. Dr. Miller was the Directaf Clinical Services at Bona Fide Ltd. from Felmua994 until May 1999. Prior to his position atrizo
Fide Ltd., Dr. Miller spent 10 years with variousgomaceutical companies and medical facilitiehéndlinical research area. Dr. Miller received his
Bachelo’s degree from University of Sheffield and his PHidm University of Hull.

None of our executive officers are related to atiepexecutive officer or to any director of Fimaging. Our executive officers are elected angual the Board
of Directors and serve until their successors alg elected and qualified.
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The following Summary Compensation Table fath information concerning compensation earnedsésvices rendered in all capacities to us and our
subsidiaries for the years ended December 31, ZW, and 2008. Our Chief Executive Officer, ouieErinancial Officer and each of our two other extéve
officers whose total compensation for the 20084ligear exceeded $100,000 (collectively, the Nafeetutive Officers). No other executive officersomuould
have been otherwise includable in such table om#sés of their total compensation for the 2008diyear have been excluded by reason of theiritation of
employment or change in executive status duringytear.

Summary Compensation Table

Change ir
Pensior
Non- Value anc All
Equity Nonqua- Other
Incentive ified Corr-
Stock Option Plan Deferred pensi-
Awards Awards Compel- Compel- tion
Bonus ($) %) sation sation ($) Total
Name Year Salary (a) (b) (©) $) Earnings (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, Chie
Financial Officet
David A. Pitler 200¢ $226,15:¢ $142,10( = $76,60( — == = $444,85:
Executive Vice 2007 $205,38! $105,00( — $57,45( — — — $367,83!
President, Preside 200¢ $182,28¢ $ 74,00( $29,25( — — — $285,53¢
Bioimaging Service:
Division
Colin G. Miller, Ph.D. 200¢ $202,11! $102,50( — $76,60( —_ — — $381,21!
Sr. Vice Presiden 2007 $187,23: $ 95,00( — $57,45( — — — $339,68:
Medical Affairs 200¢ $173,19: $ 70,00( $29,25( — — — $272,44.

(@) The bonuses earned in the year stated were paaich of the following yeal

(b)  This column reflects the compensation cost recaghfer financial statement reporting purposeslierftscal years ended December 31, 2008, Decenih
2007 and December 31, 2006, in accordance with SE28R, with respect to outstanding restricted staotk awards, whether the awards were made in
those fiscal years or any earlier fiscal year. fidported amounts are based on the grant datedfaie wf each restricted stock unit award and hatdeen
adjusted for the potential impact of estimateddiuires. The SFAS 123(R) grant date fair valueazherestricted stock unit awarded, as follows: Gér
unit for the award made in 2008, $8.08 per unitfieraward made in 2007 and $8.06 per unit foatherd made in 200!

(c) This column reflects the compensation cost recaghfer financial statement reporting purposeslierftscal years ended December 31, 2008, Decenih
2007 and December 31, 2006, in accordance with SE288R), with respect to outstanding stock optiaa@s, whether the awards were made in those
fiscal years or any earlier fiscal year. The repd@mounts are based on the grant date fair véle@ch of these options and have not been adjfstede
potential impact of estimated forfeitures. Assummipsi used in the calculation of the SFAS 123(R) aostincluded in Note 7 of the Notes to Consolidate
Financial Statements in our 2008 Annual Report om10-K filed with the Securities and Exchange @assion on March 5, 2009. The SFAS 123(R)
grant date fai

24




value of each stock option was as follows: $38r stock option for the awards made in 20083ger stock option for the awards made in 2007%n85

per stock option for the awards made in 2(

(d) Represents a special sign-on bonus paidt@&® in connection with his employment agreemeniarch 1, 2006. In accordance with the rules ef th
Securities and Exchange Commission, other compiensatthe form of perquisites and other persomadfits have been omitted in those instances where
such perquisites and other personal benefits ¢ateddiless than $10,000 for the Named Executivee&ffor the fiscal yeal

Grants of Plan-Based Awards in 2008 Table

The following table sets forth summary infotioa regarding all grants of plan-based awards nmadiee Named Executive Officers during the yeatezh
December 31, 2008. As of the end of 2008, nona®fNamed Executive Officers held any equity inaenéwards subject to performance vesting requirésnen

and no non-equity incentive awards were made duhie@008 fiscal year.

All
Other
All Option
Other Awards: Grant
Stock Number Date Fait
Awards: of Exel- Value of
Number Secu- cise or Stock
Estimated Future Payouts Unc Estimated Future Payouts Unc of ities Base and
Non-Equity Incentive Plan Awarc Equity Incentive Plan Awarc Shares Under- Price of Option
Thres- Maxi- Thres- Maxi- of Stock lying Option Awards
hold Target mum hold Target mum or Units Options Awards (%)
Name Grant Date ($) (%) ($) ($) ($) (%) #) #) ($/Sh) (a)
Mark L. Weinsteil 02/27/200: — — — — — — 27,50( — — $212,30(
Ted I. Kaminel 02/27/200: — — — — — — — 20,00( $7.72 $ 76,60(
David A. Pitler 02/27/200: — — — — — — — 20,00( $7.72 $ 76,60(
Colin G. Miller,
Ph.D. 02/27/200: — — — — — — — 20,00( $7.72 $ 76,60(

(@) This represents the full grant date fair eadfithe stock bonus awarded to the CEO and th stations awarded to the other Named Executivec@f, as
determined in accordance with SFAS 123R. Generddéyfull grant date fair value is the amount tiet Company would expense in its financial statamen
over the award vesting schedule. For the award to Mr. Weinsthia grant date fair value was calculated usingtbsing price of BITI on the grant date
$7.72. For the stock options, the grant date faiue was calculated using the Black Scholes vaiuihe grant date of $3.83. For additional informmatbn
the valuation assumptions, refer to Note 8 of tla¢eN to Consolidated Financial Statements in 00828nnual Report on Form 10-K filed with the

Securities and Exchange Commission on March 5, 2
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Outstanding Equity Awards at 2008 Fiscal Year-End H®ble

The following table sets forth summary infotioa regarding the outstanding equity awards hglthe Named Executive Officers at December 31, 2088f
the end of the 2008 fiscal year, none of the Nafegtutive Officers held any unearned equity inaenfilan awards subject to performance vesting rements.

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 Shareso Shares o Units or Other

Securities Underlying Underlying Units of  Units of Other Rights That
Underlying Unexercisec Unexercisec Option Stock That Stock Tha Rights Tha Have Not
Options Options Unearnec Exercise Option Have Not Have Not Have Not Vested
#) #) Options Price Expiration Vested Vested Vested (%)
Name Exercisable Unexercisable #) ($) Date ($) ($) #) (a)

Mark L. Weinsteir 150,00( — — $0.72 02/01/2011 — — 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( — — $0.8C 09/30/201. — — — —
Ted I. Kaminel 70,15¢ — — $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. — — — —
— 20,00(@ — $7.72 02/27/201! — — — —
David A. Pitler 43,00( — — $1.2¢ 03/06/201! — — — —
10,00¢( — — $0.77 11/07/201 — — — —
20,00( — — $1.1C 11/06/201. — — — —
20,00( — — $2.8( 02/05/201. — — — —
25,00( — = $7.0¢ 02/09/201. — — — —
8,25( 6,750 — $4.0C 03/01/201.: — — — —
5,50( 9,50(() — $8.0€ 02/27/201. — — — —
— 20,00(@ — $7.72 02/27/201! — — — —
Colin G. Miller 25,00( — — $0.77 11/07/201 — — — —
20,00( — — $1.1C 11/06/201. — — — —
10,00¢( — — $2.8C 02/05/201. — — — —
17,50¢( — — $7.0¢ 02/09/201. — — — —
8,25( 6,75( — $4.0C 03/01/201. — — — —
5,50( 9,50(() — $8.0€ 02/27/201. — — — —
— 20,00(@ — $7.72 02/27/201! — — — —

(@) Market value based on $3.66 fair value of the Camg's common stock at December 31, 2C

(b) Each of these options was granted on Mar@®9@6 and vested as to 20% of the option shares cpmpletion of one year of service measured frioat t
grant date. The option will vest as to the remairdéhe option shares in successive equal momtichements over the next four years of continuedise
thereafter

(c) Each of these options will vest as to 20% of thgoopshares upon completion of one year of serieasured from the February 27, 2007 grant datethea
remainder will vest in successive equal monthlyéneents over the next four years of continued serthereafter

(d) Each of these options will vest as to 20% of théoopshares upon completion of one year of semieasured from the February 27, 2008 grant datettea
remainder will vest in successive equal monthlyeéneents over the next four years of continued serifiereaftet
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Option Exercises and Stock Vested Table for Fisc2008

The following table summarizes the option exerceses vesting of stock awards for each of the NaBeztutive Officers for the year ended Decembe2808:

Option Awards Stock Awards
Number of Share Value Realized o Value Realized o

Acquired on Exercise Number of Share Vesting

Exercise $) Acquired 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 multiplying (i) tamount by which the market price of the commoglstm the date of exercise exceeded the exerdice
by (ii) the number of shares for which the optioasvexercisec

(b) Value realized is determined by multiplying (i) tmarket price of the common stock on the applicabking date by (ii) the number of shares thatecesr
that date

Pension Benefits Table
The Company does not have any defined bepefision plans.

Nonqualified Deferred Compensation Table

The Company does not have any nonqualifiedrded compensation.

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

On March 3, 2009, our board of directors apptbthe amended and restated employment agreentérilark Weinstein, President and Chief Executive
Officer of the Company. This agreement is for @¢hyear term, beginning as of March 1, 2009 anéhgrmh February 28, 2012. The terms and conditadrike
employment agreement provide: (i) an annual baseysaf $370,000, subject to periodic increaséhatdiscretion of the Compensation Committee intatdto
certain benefits and perquisites; (i) bonusesimants that are to be determined by the Compems@donmittee in accordance with the Company’s mamagée
incentive policy; (iii) incentive compensation awarunder the Company’s incentive compensation glares basis commensurate with his position and
responsibility; (iv) a car allowance not to exc&¥&0.00 per month; (v) an election during any yea@mployment to defer up to 100% of amounts resxiv
pursuant to the Company’s management incentiveyalto a non-qualified deferral plan and (vi) dootion of annual salary and target bonus payrmfents
period of 180 days after his termination of empleyty in the event his employment is terminatedigyGompany for reasons other than cause, deaikaiility.

On February 6, 2003, we executed an employagretement with Mr. Kaminer for an initial termafe-year, which automatically renews each yearssnle
otherwise terminated by our Board of Directors. Térens and conditions of the employment agreement(& an annual base salary of
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$175,000, subject to periodic increase at the diinr of the Compensation Committee (Mr. Kaminetsrent base salary for fiscal 2009 is $270,00@ddition
to certain benefits and perquisites; (ii) incentteenpensation awards under our incentive compemsptans on a basis commensurate with his posatioh
responsibility; (iii) an option to purchase 100,80tres of our common stock, with an exercise mi&8.05 per share, the fair market value of @mmon stock
on the date of the execution of his employmentemgent; and (iv) continuation of annual salary aardet bonus payments for a period of 180 days hfser
termination of employment, in the event his empleyins terminated by the Company for reasons dttear cause, death or disability.

On November 10, 2004, our board of directprraved executive retention agreements for our NeEecutive Officers. On December 31, 2008, ourdad
directors approved an amended form of executiventiein agreement for the Named Executive Officaes @ertain other officers of the Company. This agrent
generally provides for payments of up to 24 mosstilary and target bonus in the event that the ¢ixetsiemployment is terminated or the employeégresfor
good reason in connection with a change of comtamisaction. In addition, any outstanding unvestedk options or other equity awards held by thenkic
Executive Officers would become fully vested on ¢hange in control date. Each executive retentgprement is either reviewed annually or in conmectiith
the renewal of the executive’s employment agreement

The following table shows the potential incesrtal payments to the Named Executive Officerfitndvent of their termination in connection witbrenge in
control of the Company. All values reflected in thble assume a termination date of December 318;2hd where applicable reflect the closing potthe
Company’s common stock on that day of $3.66. Albants reflect the maximum incremental value to ezfdhe Named Executive Officers in the event of a
termination in connection with a change in contnelDecember 31, 2008. No incremental value is pay@aktthe Named Executive Officers in the event of
termination for cause or voluntary terminationhaligh all unvested options and other equity awaitlyest on an accelerated basis upon a changeritrol of
the Company.

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 stock awiards and unvested stock options will vest imntetliaipon a change in control, whether or not tlaenisc
Executive Office’s employment terminates at that tir

(b) Represents the intrinsic value of the redctock or stock options that vest on an accelédaasis upon the change in control and is catedilay
multiplying (i) the amount by which the fair marketlue per share at that time exceeds the exquaise (if any) payable per share by the (ii) thenber of
shares which vest on an accelerated b
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Equity Compensation Plan Information

The following table provides information asécember 31, 2008 with respect to shares of omnuon stock that may be issued under our existinghyeq
compensation plans

Number of
Securities to b

Issued Upot Weighted Number of Securitie

Exercise o Average Exercis Available for Future

Qutstanding Price of Issuance

Options, Warrant Outstanding Under Equity Compensatic
Plan Categor' and Rights®) Options® Plans
Equity compensation plans that have been approyeedurity holder: 1,790,67: $4.5¢ 1,132,73®)
Equity compensation plans not approved by sechotglers — — —
Total 1,790,67. $4.5¢ 1,132,73®)

@ Includes (i) 1,225,104 options outstanding undera02 Plan, as amended and restated on May 1%,&2@0DMay 14, 2008, (ii) 493,069 options outstag
under the 1991 Plan and (iii) 72,500 shares suljecstricted stock units outstanding under the22Plan.

@ Calculated without taking into account the 72,58@res of common stock subject to outstandingicesd stock units that become issuable at a daségn
time following the vesting of those units, withauty cash consideration or other payment requireduoh share:

® Represents shares of our common stock issuabdeigmi to the 2002 Plan, as amended and restatetdpidl, 2005 and May 14, 2008. Shares reserved for

issuance under the 2002 Plan may be issued upaxéhmeise of stock options or through direct stisskiances or pursuant to restricted stock unitsvibst
upon the attainment of prescribed performance moifess or the completion of designated service geridVe do not intend to grant any additional optior
other equity awards under the 1991 P
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

There are, as of May 22, 2009, 90 holdergobrd and approximately 1,700 beneficial holderswsfcommon stock. The following table sets fortain
information, as of May 22, 2009, with respect tédiregs of our common stock by (i) each person kndyrus to be the beneficial owner of more than 5%he
total number of shares of our common stock outstanals of such date, (ii) each of our directorsi¢itincludes all nominees), and Named Executivecer$, anc
(iii) all directors and executive officers as algpoExcept as otherwise indicated in the footntidbe table or for shares of our common stock fretatokerage
accounts, which may from time to time, togethehvather securities held in those accounts, sereeleteral for margin loans made from such acceumbne of
the shares reported as beneficially owned are ntlyrpledged as security for any outstanding loaimdebtedness.

Amount and Nature of Percent
Name and Address of Beneficial Owne®) Beneficial Ownership®) of Class®
(i) Certain Beneficial Owner:
Covance Inc 2,355,001 16.4%
210 Carnegie Center
Princeton, New Jersey 085
Nicusa Capital Partners L 1,127,14@ 7.%
17 State Street, 16Floor
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 G@ff&c
Mark L. Weinsteir 471,734 3.2%
Ted I. Kaminel 122,23 3
David A. Pitler 155,081 1.1%
Peter S. Bento 4,16%7) 3
Jeffrey H. Berg, Ph.C 120,75(®) *
Richard F. Ciminc 0 *
E. Martin Davidoff, CPA, Es: 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) 3
James A. Taylor, Ph.L 83,13413) *
(iii) All directors and executive officers as a gp(11 persons 1,312,404 G)E)(N®)(9)(10) (11)(12)(1 8.7%

* Less than 19
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@)

(©)
(4)

®)
(6)
@)
®)

©)

(10)

(11

(12)

(13

Except as otherwise indicated, all sharedbareficially owned and sole investment and vopinger is held by the persons named. Except aswiter
indicated, the address of each beneficial owneftoBic-Imaging Technologies, Inc. 826 Newtc-Yardley Road, Newtown, PA 1894

Applicable percentage of ownership is based4, 357,253 shares of common stock outstanding, gthy common stock equivalents and options oramsr
held by such holder, which are presently exercesablwill become exercisable within 60 days aftery\22, 2009

Such information is based upon our review of a 8ale13G or Schedule 13F filed by the holder whth SEC for the period ended December 31, 2

Includes 200,000 shares of common stock Esyaursuant to presently exercisable options tionp which will become exercisable within 60 dayter

May 22, 2009. Includes 5,555 shares of common dtoekwill become issuable within 60 days after 22y 2009 pursuant to restricted stock units hgld b
such individual were he or she to resign from Biwaging as of that date. Excludes 34,445 sharesrofiton stock underlying restricted stock units which
vest over time after such peric

Represents 122,237 shares of common stog&h$s pursuant to presently exercisable optioraptions which will become exercisable within 60 siafter
May 22, 2009. Excludes 62,917 shares of commorkstoderlying options which become exercisable avee after such perioc

Includes 145,083 shares of common stock Esyaursuant to presently exercisable options tionp which will become exercisable within 60 dayter
May 22, 2009. Excludes 62,917 shares of commorksinderlying options which become exercisable avee after such perioc

Represents 4,167 shares of common stocklisparsuant to presently exercisable options tionp which will become exercisable within 60 dayter
May 22, 2009. Excludes 135,833 shares of commarkstoderlying options which become exercisable ¢wvee after such perioc

Includes 92,059 shares of common stock idsyalrsuant to presently exercisable options dioaptwhich will be exercisable within 60 days aftéay 22,
2009. Includes 12,500 shares of common stock tiilBb@come issuable within 60 days after May 2202@ursuant to restricted stock units held by such
individual were he or she to resign from the Boafr®irectors as of that dat

Includes 27,000 shares of common stock ideyalrsuant to presently exercisable options cioaptwhich will be exercisable within 60 days afiéay 22,
2009. Includes 12,500 shares of common stock tiilebecome issuable within 60 days after May 2202@ursuant to restricted stock units held by such
individual were he or she to resign from the Boafr®irectors as of that dat

Includes 54,913 shares of common stock oviayeldr. Nowicki in his individual retirement accau@1,571 shares of common stock owned by Dr. Nkiwic
in his 401(k) account and 4,887 shares of commackstwned by his wife. Includes 46,250 shares ofirmon stock issuable pursuant to presently
exercisable options or options which will becomereisable within 60 days after May 22, 2009. Inelsid 2,500 shares of common stock that will become
issuable within 60 days after May 22, 2009 purstaméstricted stock units held by such individwake he or she to resign from the Board of Directs o
that date

Represents 10,000 shares of common stotkvitidoecome issuable within 60 days after May 2@09 pursuant to restricted stock units held mhsu
individual were he or she to resign from the Boafr®irectors as of that dat

Includes 71,250 shares of common stock eyaursuant to presently exercisable options tionp which will be exercisable within 60 days aftéay 22,
2009. Includes 12,500 shares of common stock tiilBb@come issuable within 60 days after May 2202@ursuant to restricted stock units held by such
individual were he or she to resign from the Baafr®irectors as of that dat

Includes 58,885 shares of common stock ideyaursuant to presently exercisable options tioop which will be exercisable within 60 days afiéay 22,
2009. Includes 12,500 shares of common stock tiilebecome issuable within 60 days after May 2202@ursuant to restricted stock units held by such
individual were he or she to resign from the Boafr®irectors as of that dat
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On October 13, 1994, Bio-Imaging and Covamee éntered into an agreement whereby Covance asedh (i) 2,355,000 shares of our common stogka (ii
warrant to purchase 250,000 shares of our comnuoak stith an initial exercise price of $1.25 perghand (i) a warrant to purchase 250,000 shafesir
common stock with an initial exercise price of ®lger share (the “Warrantsfpr an aggregate purchase price of $1,819,500 Waeants expired on October
1998 without being exercised. Pursuant to the alagveement, we have agreed to take all actionsssapeto nominate and cause the election to thedBafa
Directors of up to three designees of Covance,@mwance, Inc. has designated Mr. Cimino to serveuwr Board of Directors for the 2009 fiscal year.

Review, Approval or Ratification of TransactioniwRelated Persor

Our Audit Committee reviews all related party tractsons on an ongoing basis and all such transectetween the Company and a director or officer ar
reviewed by the Audit Committee and approved byethigre Board of Directors.

32




PROPOSAL TWO: AMENDMENT TO OUR CERTIFICATE OF INCOR PORATION

The Board of Directors proposes that our dtotders approve an amendment to our Certificateadrporation to change our name from “Bio-Imaging
Technologies, Inc.” to “BioClinica, Inc.”. The Bahof Directors believes that the name “BioClinicadre accurately reflects the nature of our busitedsy. A
copy of the proposed amendment is attached tgthisy statement as Exhibit A.

The vote required to approve the proposahterad our Certificate of Incorporation to change mame is a majority of the common stock outstandimd
entitled to vote on the matter. The name changiebedome effective upon filing of the amendmentwiite Secretary of State of Delaware, which wenidte
make on the day after completion of the Annual Megt

The Board of Directors recommends a vote “FERS proposal.
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PROPOSAL THREE: APPROVAL OF AN AMENDMENT TO OUR CER TIFICATE OF
INCORPORATION, AS AMENDED, TO INCREASE THE AUTHORIZ ED NUMBER OF
SHARES OF COMMON STOCK AVAILABLE FOR ISSUANCE

Our Board has unanimously approved an amentimenr Certificate of Incorporation, as amendedncrease the authorized number of shares of aamm
stock from 18,000,000 shares to 36,000,000 shatsewommends that our stockholders approve theogesl amendment. The additional 18,000,000 shéres o
common stock will be designated as common stock aipar value of $0.00025 per share. The Compacyriently authorized to issue 21,000,000 shares of
capital stock, of which 18,000,000 shares are des@gl as common stock, and 3,000,000 shares ohwnicdesignated as Preferred Stock. A copy oftbposed
amendment is attached to this proxy statement hExA.

The additional shares of common stock wouleehréghts identical to our common stock currentlystanding. Approval of the proposed amendmentzenyd
issuance of common stock would not affect the ggiftthe holders of our common stock currently tauiding. However, if the proposed amendment is@apgat,
and the Board decides to issue such shares of caratnok, such issuance of common stock will incgghe outstanding number of shares of common stock,
thereby causing dilution in earnings per share\antihg interests of the outstanding common stockofthe record date, 14,357,253 shares of our camstock
were issued and outstanding and 2,125,173 shams abmmon stock were subject to outstanding stqtions and restricted stock units, thereby legwin
1,517,574 shares of common stock unassigned ahdraed for potential issuance of the current 18,000 shares of common stock authorized. If thegsed
amendment is approved to increase our authorizeumam stock to 36,000,000 shares, there will beIQ3/4 shares of common stock unassigned and @etor
for potential issuance. The proposed amendmentwilchange the number of shares of Preferred Stottiorized for issuance.

The following table sets forth the potentidlitive effect on the beneficial ownership of th@sting stockholders of the Company if all of theses of common
stock authorized were issued by the Company:

Beneficial Ownership of
Existing Stockholders

Beneficial Ownership of upon full issuance of
Existing Stockholders shares of common stocl
prior to the Proposed after the Proposed
Amendment (2) Amendment(3)
Number Percentage Number Percentage
Existing Stockholders (1 5,477,501 30.4% 5,477,501 15.2%

(1) For purposes of clarification, the percentsgiesented by the existing stockholders excladgsand all options, warrants and other convergbleurities
held by the existing stockholde

(2) Ownership is based upon the number of outiit@nshares of common stock as of the Record Ratkassumes the issuance of all authorized busuets
shares of common stock before the proposed ameridmerexcludes any and all outstanding optionsraveas and other convertible securiti

(3) Ownership is based upon the number of outlitgnshares of common stock as of the Record Ratkassumes the issuance of all authorized busuets
shares of common stock after the proposed amendimgrexcludes any and all outstanding optionsraves and other convertible securiti
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The Board believes that the authorized nurobshares of common stock should be increasedaige sufficient shares for such corporate purpasasay be
determined by our Board to be necessary or desirdblese purposes may include, but are not lint@ethe following: expanding our business or pradines
through the acquisition of other businesses oryxts] establishing strategic relationships witheottompanies; raising capital through the saleuofcommon
stock; and attracting and retaining valuable emgdsyby providing equity incentives. Currently, veersbt have any specific plans, arrangements, uakiegs or
agreements to issue shares in connection withotlegybing prospective activities.

Once authorized, the additional shares of comstock may be issued with approval of our Boardwithout further approval of our stockholders|ass
applicable law, rule or regulation requires stodédkoapproval. Stockholder approval of this propésaequired under Delaware law and requires ffiemative
vote of the holders of a majority of the outstamgdéhares of our common stock.

The Board unanimously recommends that you vote “FORthe approval of the amendment to our Certificateof Incorporation, as amended, to increase
the number of authorized shares of common stock aitable for issuance.
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PROPOSAL 4: RATIFICATION OF APPOINTMENT OF OUR INDE PENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

Subject to stockholder approval, we have nateit PricewaterhouseCoopers LLP as our indepenelgistered public accounting firm for the fiscahyending
December 31, 2009. PricewaterhouseCoopers LLPsels@d as an independent registered public acéoomtor 2008. Neither the firm nor any of its mearb
has any direct or indirect financial interest inamy connection with us in any capacity other tasauditors.

The Board of Directors recommends a vote FOR the tdication of the appointment of PricewaterhouseCopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2009.

One or more representatives of Pricewatert@ospers LLP is expected to attend the Meeting @we lan opportunity to make a statement and/or resfm
appropriate questions from stockholders.

Independent Registered Public Accounting Firm Feeand Other Matters

The following table summarizes the fees of&siaterhouseCoopers LLP, our independent regisfrrielit accounting firm, billed for each of thetlawo fiscal
years for audit services and other services:

2008 2007
Audit Fees (1 $426,65( $341,88!
Audit-Related Fees (Z 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 serviceslezed in connection with the audit of our finahsiatements for the year ended December 31, 2008 a
December 31, 2007, and the reviews of the finarst&ements included in each of our Quarterly Rispmm Form 109 during the years ended Decembet

2008 and December 31, 2007, respectively, andffegsofessional services rendered in connectidh ddcuments filed with the Securities and Exchange

Commission for the years ended December 31, 200®acember 31, 200
(2) Consists of fees for due diligence related to bessrcombination:
(3) Consists of fees incurred during the years endexéDber 31, 2008 and December 31, 2007 relatingrtéax compliance and tax plannir
(4) Consists of fees for review of Sarba-Oxley documents and a subscription to Comperi@counting literature databa:
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Pre-Approval Policies and Procedures

None of the audit-related fees billed in 2@D@ 2007 related to services required pre-appimy#the Audit Committee due to the de minimis exiepto the
Audit Committee pre-approval requirements.

The Audit Committee has adopted policies amttgdures relating to the approval of all audit and-audit services that are to be performed byiraependent
auditor. This policy generally provides that welwibt engage our independent auditor to rendertaudion-audit services unless the service is §ipatty
approved in advance by the Audit Committee or thgagement is entered into pursuant to one of teeapproval procedures described below.

From time to time, the Audit Committee may-ppprove specified types of services that are @rpeo be provided to us by our independent audiioing the
next 12 months. Any such pre-approval is detaiketbahe particular service or type of servicebaé@rovided and is also generally subject to a mari dollar
amount.

The Audit Committee has also delegated tactt@@rman of the Audit Committee the authority tpagve any audit or non-audit services to be pravigeus by
our independent auditor. Any approval of servicgslmember of the Audit Committee pursuant to tlelegated authority is reported on at the next imgetf the
Audit Committee.

Section 16(a) Beneficial Ownership Reporting Compdince

Our directors, our executive officers and prysons who beneficially own more than 10% of aus@nding common stock are subject to the requrgsnof
Section 16(a) of the Exchange Act, which requihestt to file reports with the Securities and Exclea@ommission with respect to their ownership arghgles in
their ownership of the Company’s common stock. Bagon (i) the copies of Section 16(a) reports ttmatreceived from such persons for their transastio
2008 in the common stock and their common stoclihgk, and (ii) the written representations recgifrem one or more of such persons that no annoraths
reports were required to be filed by them for 2008 believe that all reporting requirements undesti®n 16(a) for such year were met in a timely nearby our
directors, executive officers and beneficial owrefrgreater than 10% of our common stock.

37




STOCKHOLDERS’ PROPOSALS

Stockholders who wish to submit proposalsrictusion in our proxy statement and form of progiating to the 2010 Annual Meeting of Stockholdensst
advise the Secretary of Bio-Imaging of such profsosawriting by December 14, 2009.

Stockholders who intend to present a propatsalich meeting without inclusion of such propasalur proxy materials pursuant to Rule 14a-8 urtder
Exchange Act are required to provide advance naticeich proposal to the Secretary of Bio-Imaginthe aforementioned address not later than Fep2&r
2010.

If we do not receive notice of a stockholdespgmsal within this timeframe, our management usié its discretionary authority to vote the shéney represent,
as our Board of Directors may recommend. We restaeveight to reject, rule out of order, or takbestappropriate action with respect to any proptisstidoes n
comply with these or other applicable requirements.

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers and other nominee readdis may be participating in the practice of “belbolding” proxy statements and annual reportss fieans
that only one copy of our proxy statement or anmepbrt may have been sent to multiple stockholgeysur household. We will promptly deliver a segta copy
of either document to you if you call or write ugtze following address or phone number: 826 Newtofardley Road, Newtown, Pennsylvania 18940, (2&7)-
3000. If you want to receive separate copies oftirual report and proxy statement in the futurié you are receiving multiple copies and wouldelito receive
only one copy for your household, you should canyaar bank, broker, or other nominee record halder you may contact us at the above addresstzomep
number.

OTHER MATTERS

The Board of Directors is not aware of anyterab be presented for action at the Meeting othen the matters referred to above, and doestend to bring
any other matters before the Meeting. HoweverthEomatters should come before the Meeting,iittended that holders of the proxies will vote #wr in their
discretion.
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GENERAL

The accompanying proxy is solicited by andehalf of our Board of Directors, whose notice @feting is attached to this Proxy Statement, aneiiee cost
of such solicitation will be borne by us.

In addition to the use of the mails, proxiemyrbe solicited by personal interview, telephone @hegram by directors, officers and other empésyef Bio-
Imaging who will not be specially compensated faese services. We will also request that brokersiinees, custodians and other fiduciaries forwatigiting
materials to the beneficial owners of shares h&lgaord by such brokers, nominees, custodiano#met fiduciaries. We will reimburse such persaorstifieir
reasonable expenses in connection therewith.

Certain information contained in this Proxgt®&ment relating to the occupations and securityitgs of our directors and officers is based ujdormation
received from the individual directors and officers

WE WILL FURNISH, WITHOUT CHARGE, A COPY OF OUR ANNU AL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31,
2008, INCLUDING FINANCIAL STATEMENTS AND SCHEDULES THERETO, BUT NOT INCLUDING EXHIBITS, AS WELL AS CUR RENT
COMMITTEE CHARTERS OF THE COMMITTEES OF THE BOARD O F DIRECTORS AND OUR CODE OF BUSINESS CONDUCT AND ETHICS,
TO EACH OF OUR STOCKHOLDERS OF RECORD ON MAY 22, 2009 AND TO EACH BENEFICIAL STOCKHOLDER ON THAT DATE UPON
WRITTEN REQUEST MADE TO THE SECRETARY OF BIO-IMAGIN G. A REASONABLE FEE WILL BE CHARGED FOR COPIES OF
REQUESTED EXHIBITS.

PLEASE DATE, SIGN AND RETURN THE PROXY CARD AT YOUR EARLIEST CONVENIENCE IN THE ENCLOSED RETURN ENVELO PE.
A PROMPT RETURN OF YOUR PROXY CARD WILL BE APPRECIA TED AS IT WILL SAVE US THE EXPENSE OF FURTHER MAILI NGS.

By Order of the Board of Directors

‘é//@/g/}/gg

Ted I. Kaminer
Secretary

Newtown, Pennsylvani
June 2, 2009
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EXHIBIT A

CERTIFICATE OF AMENDMENT
TO
THE RESTATED CERTIFICATE OF INCORPORATION
OF
BIO-IMAGING TECHNOLOGIES, INC.

The undersigned, for purposes of amending the Rek@ertificate of Incorporation (the “Certificajedf Bio-Imaging Technologies, Inc., a corporatamganized

and existing under and by virtue of the GeneralpGmation Law of the State of Delaware, does hecaliify as follows:
FIRST : The name of the corporation was Bio-Imaging Tedbgies, Inc. (the “Corporation”).
SECOND: The Certificate was filed with the Office of tSecretary of State of the State of Delaware on 10n&992.
THIRD : Article FIRST of the Certificate is hereby amedde read, in its entirety, as follows:

“ FIRST: The name of the corporation is BioClinica, Irtbe(“Corporation”).”
FOURTH Article FOURTH of the Certificate is hereby amendedead, in its entirety, as follows:

“ FOURTH: The Corporation shall be authorized to issuefdliewing shares:

Class Number of Share
Common 36,000,00(
Preferrec 3,000,00C

Par Value
$0.0002!
$0.0002!

FIFTH : The foregoing amendment was duly adopted by terdof Directors and by the stockholders of thepBmation in accordance with the applicable

provisions of Sections 228 and 242 of the Geneaap@ration Law of the State of Delaware.
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IN WITNESS WHEREOF , the undersigned, being a duly authorized offafehe Corporation, does hereby execute this Geaté of Amendment to the Reste
Certificate of Incorporation this ___day of , 2009.

BIO-IMAGING TECHNOLOGIES, INC.

By:

Name:
Title:




BIO-IMAGING TECHNOLOGIES, INC.
PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
OF THE CORPORATION FOR THE ANNUAL MEETING OF STOCKH OLDERS

The undersigned hereby constitutes and appbatrk L. Weinstein and Ted I. Kaminer, and eacthefm, his or her true and lawful agent and proi full
power of substitution in each, to represent anebte on behalf of the undersigned all of the shafdéio-Imaging Technologies, Inc. (the “Company/hich the
undersigned is entitled to vote at the Annual Megetif Stockholders to be held at the Company’sqipad executive offices at 826 Newtown-Yardley Road
Newtown, Pennsylvania 189-1721, on Wednesday, July 8, 2009, at 11:00 A.6taltime, and at any adjournment or adjournméreeebf, upon the following
proposals more fully described in the Notice of AahMeeting of Stockholders and Proxy StatementHerMeeting (receipt of which is hereby acknowiediy

This proxy, when properly executed, will be votedri the manner directed herein by the undersigned stikholder. If no direction is made, this proxy will
be voted FOR proposals 1, 2, 3, 4 and 5.

1. ELECTION OF DIRECTORS.
Nominees Jeffrey H. Berg, Ph.D.; Richard F. Cimino; E. MiaiDavidoff, CPA, Esq.; David E. Nowicki, D.M.D.;
Adeoye Y. Olukotun, M.D., M.P.H., F.A.C.C., FAHA;@id M. Stack; James A. Taylor, Ph.D.; and
Mark L. Weinstein

(Mark one only)

VOTE FOR all the nominees listed above; except witeheld from the following nominees (if any).
O

VOTE WITHHELD from all nominees. O

2. APPROVAL OF PROPOSAL TO AMEND THE COMPANY'S CERFICATE OF INCORPORATION TO CHANGE THE COMPANY’S NME FROM
“BIO-IMAGING TECHNOLOGIES, INC.” TO “BIOCLINICA, INC.".

FORO AGAINST O ABSTAIN O

3. APPROVAL OF PROPOSAL TO AMEND THE COMPANY'S CERFICATE OF INCORPORATION TO INCREASE THE AUTHORIZEBHARES OF
COMMON STOCK FROM 18,000,000 SHARES TO 36,000,06{ARES.

FORO AGAINST O ABSTAIN O

(continued and to be signed on reverse side)




4. APPROVAL OF PROPOSAL TO RATIFY THE APPOINTMENTFRIPRICEWATERHOUSECOOPERS LLP AS THE INDEPENDENT REGERED

PUBLIC ACCOUNTING FIRM OF BIO-IMAGING TECHNOLOGIESINC. FOR THE FISCAL YEAR ENDING DECEMBER 31, 2009.

FORO AGAINST O
5. In his discretion, the proxy is authorized téevapon other matters as may properly come befaré/teeting.

Dated:

ABSTAIN O

Signature of stockhold¢

Signature of stockholder if held joint

This proxy must be signed
exactly as the name appears
hereon. When shares are held
by joint tenants, both should
sign. If the signer is a
corporation, please sign full
corporate name by duly
authorized officer, giving full
title as such. If a

partnership, please sign in
partnership name by authorized
person.

Iwill O will not O attend the Meeting.

PLEASE MARK, SIGN, DATE AND RETURN THE PROXY CARD P ROMPTLY, USING THE ENCLOSED ENVELOPE.



