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TVE A health

May 14, 2007

Dear Fellow Stockholder:

You are cordially invited to attend the Z0®nnual Meeting of Stockholders of inVentiv Healthc. (the "Company"), which will be he
at 1180 Avenue of the Americas, #&loor (Times Square Conference Room), New York, N®36, on June 12, 2007 at 9:00 a.m., EST.

Enclosed are the Notice of Annual Meetthg, Proxy Statement and the Company’s 2006 AnnapbR. The Proxy Statement describes
the business to be conducted at the Annual Meatigigprovides other information concerning the Camypat which you should be aware
when you vote your shares.

Admission to the Annual Meeting will be tigket only. If you are a registered stockholderpling to attend the meeting, please check
the appropriate box on the proxy card and retagrbisttom portion of the card as your admissionetick

If you are unable to attend the Annual Nfegin person, you may listen to the proceedingsubh the Internet. To listen to the live
webcast, please log onwabw.inventivhealth.comin the "Investor Relations” section of the websitiee webcast will begin at 9:00 a.m., EST,
and will remain on the Company's website for onary&he webcast will permit stockholders to listerthe Annual Meeting but will not
provide for the ability to vote or present any &twalder proposals.

Whether or not you attend the Annual Magtitis important that your shares be represeatetivoted at the meeting. As a stockholder
of record, you can vote your shares by signingndand mailing the proxy card in the enclosed @pe If you decide to attend the Annual
Meeting and vote in person, you may then withdrawryproxy.

On behalf of the Board of Directors and ¢ngployees of inVentiv Health, Inc., | would like éxpress my appreciation for your
continued interest in the affairs of the Company.

Sincerely,



Eran Broshy
Chairman and Chief Executive Officer




INVENTIV HEALTH, INC.
200 Cottontail Lane
Vantage Court North

Somerset, New Jersey 08873

NOTICE OF 2007 ANNUAL MEETING OF STOCKHOLDERS
TO BE HEL D JUNE 12, 2007
May 14, 200
To Our Stockholders:
You are cordially invited to attend the 2007 Annikdeting of Stockholders of inVentiv Health, Inth€ "Company") to be held at
1180 Avenue of the Americas, ¥Floor (Times Square Conference Room), New York, 10036, on June 12, 2007 at 9:00 a.m., EST, for
the following purposes:

1. To elect eight (8) directors of the Company;

2. To ratify the appointment of Deloitte & Touche LlaB the Companyg’independent registered public accounting firm2@@7
and

3. To transact such other business as may properly ¢cmfore the meeting.
Only stockholders of record at the close of busir@sApril 26, 2007 will be entitled to notice afyd to vote at, the meeting.

YOUR VOTE ISVERY IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING,
PLEASE FILL IN, SIGN, DATE AND MAIL THE ENCLOSED PROXY ASPROMPTLY ASPOSSIBLE.

IF YOU DO NOT PLAN TO ATTEND THE ANNUAL MEETING, PEASE MARK THE APPROPRIATE BOX ON YOUR
PROXY CARD. AN ADMISSION CARD IS INCLUDED IF YOU AE A STOCKHOLDER OF RECORD. IF YOUR SHARES ARE
HELD IN STREET NAME, AN ADMISSION CARD IN THE FORMDF A LEGAL PROXY WILL BE SENT TO YOU BY YOUR
BROKER. IF YOU DO NOT RECEIVE THE LEGAL PROXY IN ME, YOU WILL BE ADMITTED TO THE ANNUAL MEETING BY
SHOWING YOUR MOST RECENT BROKERAGE STATEMENT VERIFNG YOUR OWNERSHIP OF COMMON STOCK AS OF Tt
RECORD DATE.

By Order of the Board of Directors,
R B ; e
&l’f ; M‘E‘?«—F”p

David S. Bassin
Secretary
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INVENTIV HEALTH, INC.
200 Cottontail Lane
Vantage Court North

Somerset, New Jersey 08873

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 12, 2007

PROXY STATEMENT
GENERAL INFORMATION
General

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Di@s of inVentiv Health, Inc. (th
“Company”) for use at the 2007 Annual Meeting as&holders to be held at 1180 Avenue of the Ametrita@" Floor (Times Square
Conference Room), New York, NY 10036, on June T®72at 9:00 a.m., EST. The proposals to be acted age set forth in the
accompanying Notice of Annual Meeting. Each propasdescribed in more detail in this Proxy Statatme

This Proxy Statement and the enclosed proxy aselfging mailed to the Company's stockholders about May 14, 2007. The
Company is mailing its Annual Report to Stockhoddfar the year ended December 31, 2006, alongthishProxy Statement and the
enclosed proxy. The 2006 Annual Report to Stockérmsldioes not form any part of the materials forsthiecitation of proxies.

Record Date, Share Owner ship and Voting

Stockholders of record at the close of hess on April 26, 2007 (the “Record Date”) arettdito notice of and to vote at the
Annual Meeting and at any adjournment(s) thereotha Record Date, 31,162,986 shares of our ConfBtack, par value $0.001 per share
(“Common Stock™), were issued and outstanding. Esaicbkholder of record will be entitled to one véide each share of Common Stock held
of record as of the Record Date.

Stockholders of record as of the Record Date mag woperson at the Annual Meeting or by proxy ggime enclosed proxy card.
Stockholders are requested to complete, date asigrpromptly return the accompanying form of praxyhe enclosed envelope whether or
not they plan to attend the Annual Meeting to eadshat all votes are counted. As stated abovekistdders who have voted by proxy may
still attend the Annual Meeting and vote in person.

If instructions are not given, proxies will be vatdOR" election of each nominee for director narhetkin and each of the other
proposals described herein. A properly executedypnoarked "WITHHELD" with respect to the electiohane or more directors will not be
voted with respect to the director or directordéated.

Discretionary authority is provided in the proxytasany matters not specifically referred to ther&xcept for the matters discussed
in this Proxy Statement and reflected in the pramgnagement is not aware of any other matters wariehikely to be brought before the
Annual Meeting. If any such matters properly corafobe the Annual Meeting, however, the persons gaméhe proxy are fully authorized
to vote thereon in accordance with their judgmenat discretion.

Under our by-laws, directors are elected by majariite, which means that in order to be electeg nilbmber of votes "for" the
election of a director must exceed the number afeshas to which authority to vote is withheldtfrat director. However, under Delaware
law, a director's term extends until his successetected and qualified. In order to give effectlie majority standard for the election of
directors under our bylaws, each incumbent direstos has been nominated for reelection has sulirattesignation effective upon such
director receiving less than a majority of the gotast at the Annual Meeting, which resignatior lsdcome irrevocable upon acceptance by
the Board of Directors but will automatically becewoid if the election is determined to be a caeidelection as of the time voting for
directors is determined. If an incumbent directtwovis nominated for reelection is not reelected,Blard of Directors will determine,
through a process managed by the Nominating anddCate Governance Committee, whether to accemjectrthe tendered resignation at



the next regularly scheduled meeting following Beard's annual meeting without the participatiothef non-elected director.
Unless the Board of Directors determines that t&terof the director is clearly in the best intasesf the Company, the Board of Directors
will accept the resignation. If the resignatiom@ accepted, the director will remain in office fbe succeeding term. If the resignation is
accepted, the Board of Directors will either filetresulting vacancy or decrease the size of tlaedBaf Directors. We have adopted a
Corporate Governance Policy on Majority Voting, ethis included as Appendix A to this Proxy Statetnen

Proposal 2 (ratification of appointment of indepemidregistered public accounting firm) is subjecapproval by a majority of the
votes cast with respect to the particular matter.

Quorum; Abstentions; Broker Non-Votes

Our Bylaws provide that stockholders holding a migjmf the shares of Common Stock issued and antihg and entitled to vote
on the Record Date shall constitute a quorum ating=eof stockholders. Votes will be counted by ithepector of election appointed for the
Annual Meeting, who will separately count “For” atilgainst” (or, with respect to the election ofelitors, “Withhold”) votes, abstentions
and broker non-votes. A “broker non-vote” occursewla nominee holding shares for a beneficial owloes not vote on a particular proposal
because the nominee does not have discretionaingvedwer with respect to that proposal and hagew#ived instructions with respect to
that proposal from the beneficial owner. Broker wvoites and abstentions are not counted toward vat&tsand therefore have no effect on
any proposal, but will be counted for purposeseaitdmnining the presence or absence of a quoruthéaransaction of business.

Revocability of Proxies

A stockholder who has given a proxy pursuant te solicitation may revoke it at any time prior t® éxercise at the Annual Meeting
by (1) giving written notice of revocation to thec®etary of the Company, (2) properly submittinghi® Company a duly executed proxy
bearing a later date or (3) voting in person at®haual Meeting. All written notices of revocation other communications with respect to
revocation of proxies should be addressed as fstlavwentiv Health, Inc., 200 Cottontail Lane, Vagé Court North, Somerset, NJ, 08873,
Attention:; Corporate Secretary.

Costs of Proxy Solicitation; Means of Solicitation

The Company will pay the cost of all proxy solititas. Officers and other employees of the Compamyits subsidiaries may
solicit proxies. In addition to the solicitation pfoxies by mail, proxies may be solicited by peedanterview, telephone, telecopy and
telegram. Officers and employees of the Companlnaetl receive compensation for proxy solicitati@msgces, which will be performed in
addition to their regular duties.

The Company has made arrangements with brokenags, fbanks, nominees and other fiduciaries to foivpaoxy solicitation
material for shares held of record by them to thieeficial owners of such shares. The Company witthburse such persons for their
reasonable out-of-pocket expenses in forwarding suaterial.




Biographical Information

NOMINEES FOR THE BOARD OF DIRECTORS

The Board of Directors (the “Board”) has nominatieel following eight incumbent directors for electito the Board: Eran Broshy,
John R. Harris, Terrell G. Herring, Mark E. JensinBer G.H. Lofberg, A. Clayton Perfall, Craig $a%tM.D. and R. Blane Walter. Mr.
Conklin, our ninth incumbent director, is retirifrgm the Board effective as of the date of the AadrMeeting.

If elected, each of the following nominees will\aefor a one-year term expiring at the 2008 Anaéting and until his successor
is elected and qualified. Certain additional infation regarding each of the nominees, as of thedBate, is set forth below.

Name and present position with the
Company

Biography

Eran Broshy,

Officer

Chairman, Director and Chief ExecutivéMr. Broshy, age 48, joined inVentiv Health as Chteecutive Officer and Director in June 1999,

took the Company public in the fall of 1999, andlitidnally became Chairman of the Board in
June 2006. Mr. Broshy has over 20 years' manageamehtonsulting experience within the

healthcare industry. Prior to joining inVentiv herged as the Partner responsible for the healthcare

practice of The Boston Consulting Group (BCG) asith® Americas. During his fourteen-year
tenure at BCG from 1984 to 1998, Mr. Broshy coresliltvidely with senior executives from a
number of the major global pharmaceutical manufacty managed care organizations, and
academic medical centers on a range of strategjan@ational and operational issues. Mr. Bro
has also served as President and Chief Executifiee©bf Coelacanth Corporation, a privately-
held biotechnology company. Mr. Broshy currentlyoaserves as a Director of Neurogen
Corporation, Union Street Acquisition Corp and be Simon Wiesenthal Center's NY Executiv
Board. Mr. Broshy is a graduate of Harvard Uniwgréi1.B.A), Stanford University (M.S.), and
Massachusetts Institute of Technology (B.S.).

shy

John R. Harris,

Director

Mr. Harris, age 58, has been a Director of the Camggsince May 2000. Mr. Harris is currently
Chief Executive Officer of eTelecare Global Solaspa leading teleservices company. Until
January 2005 Mr. Harris served as Chief Executiffee€ of Seven Worldwide Inc., a digital
content management company. From July 2002 to Dieee&003, he served as Chief Executiv
Officer and President of Delinea Corporation, apligation and business process managemen

company serving the energy industry. From Auguti2d July 2002, Mr. Harris served as Chi¢

Executive Officer and President of Exolink. He v@sairman and Chief Executive Officer of
Ztango, Inc. from 1999 to 2001. Mr. Harris previguspent 25 years with Electronic Data Syste
during which he held a variety of executive leatgrpositions including Corporate Officer and
President of the Communications Business divisgamging the telecommunication and media
industries. Mr. Harris is a member of the Boardokctors of Premier Global Solutions, Inc an
Answerthink, Inc.

——(D
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Terrell G. Herring,

Officer, inVentiv Commercial

Director, President and Chief ExecutiveMr. Herring, age 43, has been a Director of the famy since October 2005. Mr. Herring has

served as the President and Chief Executive Ofti€éne Company’s inVentiv Commercial
division since October 2005. In May 2007, he waditamhally elected Chief Operating Officer o
the Company, a position he will assume no latem thdy 2007. Since joining the Company in
November 1999, Mr. Herring has held the positiohNational Business Director, Vice Presid
and General Manager, U. S. Sales, President and @®@éntiv Pharma Services and President
COO, inVentiv Commerical. He has more than 20 yeaperience in the pharmaceutical sales
industry. Before joining inVentiv, Mr. Herring waise Senior National Sales Director at Noven
Pharmaceuticals where he focused on transdermaédebnd women's health marketing. He
began his career at Ciba-Geigy PharmaceuticalSahéy Pharmaceuticals where he held vari
sales management, training, development, markedimgj operations positions.

ous

Mark E. Jennings,

Director

Mr. Jennings, age 44, has been a Director of thegamy since February 2005. Mr. Jennings i
Managing Partner and co-founder of Generation Bestra $325 million private investment firm

the

focused on providing growth capital to companigmpgrily in the business & information



services, media/entertainment and healthcarerse@rior to founding Generation in 1995, Mr
Jennings was a Partner of Centre Partners, a priva¢stment firm affiliated wit h Lazard Fe&s &
Co. Mr. Jennings began his career at Goldman Sa€s where he advised companies in the
areas of financial strategy, public offerings, ne¥sg& acquisitions and leveraged buyouts. Thr
Generation and predecessor firms, he has inves tadre than 50 companies and has served @s a
director on 23 boards. Mr. Jennings is also their@tamn of the Board of Trustees of Post
University, a 115 year-old University in Connecticu

Per G.H. Lofberg,

Director Mr. Lofberg, age 59, has been a Director of the Gamy since February 2005. Mr. Lofberg brings
over 30 years pharmaceutical and health care indegperience to inVentiv Health. He is
currently President and CEO of Merck Capital VeasyulLC, a position that he has held since
2000. From 1993-2000, Mr. Lofberg was Chairman eirék-Medco Managed Care, LLC, a
wholly-owned subsidiary of Merck & Co., Inc. ancetbountry’s largest provider of prescription
drug benefit management services. Under his lehiterslerckMedco grew from $3 billion to $2
billion in revenues. Mr. Lofberg joined Merdledco in 1988 as Senior Executive Vice Presidg
member of the Office of the President and a Dire@efore Merck-Medco, Mr. Lofberg was a
Partner at The Boston Consulting Group and ovethaviirm’s worldwide health care practice.

A. Clayton Perfall,

Director Mr. Perfall, age 48, has been a Director of the Gamy since inVentiv's separation from Snydef
Communications, Inc. in September 1999. He culyesttves as Chief Executive Officer of Unipn
Street Acquisition Corp, a specified purpose adtjaiscorporation, and of AHL Services, Inc. g
provider of outsourced marketing services. Mr. 8lederved as the Chief Financial Officer and|a
director of Snyder Communications, Inc. from 198&eptember 2000. Prior to joining Snyder
Communications, Inc., Mr. Perfall was a partnetwéirthur Andersen LLP.

Craig Saxton, M.D.,

Director Dr. Saxton, age 64, has been a Director of the @mygince December 2006. Dr. Saxton bring
over 40 years of experience in pharmaceutical dexglopment to inVentiv, initially as a clinica
investigator and later through more than 25 yeatis Rfizer Inc. until his retirement in 2001.
During his time with Pfizer, Dr. Saxton worked ivariety of positions in both Europe and the
USA in the R&D and International commercial divisg Throughout the 1990’s he was
responsible for Pfizer's worldwide pre-clinical aclihical development operations, a period in
which Pfizer enjoyed it's most successful growtlvpeed by an unprecedented number of
worldwide approvals and launches of new chemicttyepharmaceutical products. Each of these
numerous approved products subsequently achievadgades in excess of $750 million dollars
totaling more than $25 billion in annual revenuedoent years. Dr. Saxton is also Chairman ofthe
Board of Neurogen Inc. and a director of Conjuchem

n

R. Blane Walter,

Director, President and Chief ExecutiveMr. Walter, age 36, has been a Director of the Camysince October 2005. Mr. Walter has sefved
Officer, inVentiv as the President and Chief Executive Officer of@eenpany’s inVentiv Communications division
Communications since the acquisition of inChord Communications, [fiinChord”) in October 2005. In May 2007,
he was elected President of the Company, a pogsiganill assume no later than July 2007. Mr.
Walter joined inChord (then known as Gerbig, Skédisheimer & Associates) as an Account
Manager in 1994. In 1996, he became a Partneraedpgurchased the company in 2000. Und¢
direction as Chairman and CEO, inChord becamesattyest privately-held healthcare
communication company in the world, with affiliatdssoughout the world. Prior to inChord, Mr.
Walter worked as a financial analyst in New YorkyQor Smith Barney in mergers and
acquisitions.




Functions and Meetings of the Board of Directors

Corporate Governance

Director Independence.  The Board of Directors has determined thatdfiits nine incumbent directors (and five of thgtd
director nominees listed above) satisfy the dineatolependence criteria adopted by the NASDAQ Sthldcket (the "NASDAQ"), th
exchange on which our common stock is traded. BHewing directors were determined to be indepenaathin the meaning of NASDA
rules:

Donald Conklin
John R. Harris
Mark E. Jennings
Per G.H. Lofberg
A. Clayton Perfall
Craig Saxton, M.D.

Eran Broshy, who is the Chairman and Chief Exeeutdfficer of the Company, and Terrell G. HerringdaR. Blane Walter, who a
executive officers of the Company, were not deemddpendent.

The NASDAQ rules have both objective tests and lajestive test for determining independence. Theedbje tests establi
categories of transactions which preclude a findihopdependence. The subject tests states thatapendent director must be a person
lacks a relationship that, in the opinion of theaBh would interfere with the exercise of indepemdmidgment in carrying out tl
responsibilities of a director. None of the nemployee directors were disqualified from "indepamt status under the these tests.
transactions, relationships or arrangements wereidered by the Board in making a determinationinofependence other than th
described below under "Certain Relationships arldtBe Transactions".

In addition to the boartkvel standards for director independence, thecttire who serve on the Audit Committee each st
additional audit committee independence standat@dbkshed by the Securities and Exchange Commigtie “SEC”),which provide that i
order to serve on the Audit Committee, membershef Audit Committee may not accept directly or iedilty any consulting, advisory
other compensatory fee from the Company other thaindirector compensation.

Executive Sessions of Independent Directors. The independent members of the Board of Directagsetrin executive session no |
than two times per year in conjunction with reglyiacheduled Board meetings.

Communicating with the Board of Directors. The Board provides a process for stockholdeisehd communications to the Bc
or any individual director. Stockholders may sendtten communications to the Board or any direatéw inVentiv Health, Inc., 2(
Cottontail Lane, Vantage Court North, Somerset, Nlassey 08873The Board has instructed our Corporate Secretargev@w suc
correspondence and, in his discretion, not to fowigems if he deems them to be of a commerciafrigplous nature or otherwi:
inappropriate for the Board’s consideration.

Director Attendance at Annual Meetings. The Company has adopted a policy that strongly erag®s, but does not require, direc
to attend each Annual Meeting, subject to exigenirdoreseeable circumstances that may prevent atiehdance. Eight directors atten
the Company’s 2006 Annual Meeting.

Code of Business Conduct and Ethics. It is our policy that all employees must avoid auyivity that is or has the appearanc
being hostile, adverse, or competitive with the @any, or that interferes with the proper perforngan€ their duties, responsibilities,
loyalty to the Company. Our Code of Business Cohduad Ethics applies to all officers, directors @miployeesind contains these polici
The Code of Business Conduct and Ethics can besseden the "Investor Relations Sorporate Governance" section of our websi
www.inventivhealth.com . The purpose of the Code of Business Conduct dhid<Eis to deter wrongdoing and to promote honest ethice
conduct, including the ethical handling of actualapparent conflicts of interest between persondl professional relationships; full, f:




accurate, timely and understandable disclosureenpgic reports required to be filed by the Compaayd compliance with ¢
applicable rules and regulations that apply toGbewpany and its officers and directors.

Board Meetings

The Board of Directors held five meetings or tetgieoence calls during 2006. No director attend&eefethan 75% of the aggregate
of the total of Board and Committee meetings dutivgpast year.

Committees of the Board

The Board of Directors delegates various respaiitg#isi and authority to different Board committe€Eammittees regularly report
their activities and actions to the full Board ofdxtors. The Board of Directors currently has, apgoints the members of, standing At
Compensation and Nominating and Corporate Govem@&umnmmittees. The Board of Directors has determesmth member of the Auc
Compensation and Nominating and Corporate Govem@unmittees to be an independent director in a@ecme with NASDAQ standar
Each of the Board committees has a written chaafggroved by the Board. We post copies of each ehah our Web site
www.inventivhealth.com under the “Investor Relations -- Corporate Govecedrsection. Each committee can engage outside ex
advisers, and counsel to assist the committes iwatk.

Audit Committee

The Audit Committee is comprised of Messrs. Perf@hairman), Conklin and Harris. Mr. Jennings willlreelected, replace N
Conklin as a member of the Audit Committee upon ®lonklin's retirement from the Board of Directotsttee Annual MeetingThe Audii
Committee assists the Board in its general oversifbur financial reporting, internal controls,caaudit functions, and is responsible for
appointment, retention, compensation, and oversigttie work of our independent registered pubticaanting firm.The Audit Committe
held seven meetings in 2006. At each of its mesfitize Committee met with senior members of ouarfaial management team and
independent registered public accounting firm.

The Board has determined that Mr. Perfall qualiissn “audit committee financial expert” as dedibg the rules of the SEC.

Compensation Committee

The Compensation Committee is comprised of Messifherg (Chairman) and Jennings, with Mr. Conklémsng as an alternate
member of the Compensation Committee. Dr. Saxtdinifuieelected replace Mr. Conklin as an alteenatember of the Compensation
Committee upon Mr. Conklin's retirement from theaBbof Directors at the Annual Meeting. The Compgios Committee has authority for
reviewing and determining salaries, performancetascentives, and other matters related to thepemsation of our executive officers, and
administering our stock option plans, includingiesying and granting stock options to our executffecers. The Compensation Committee
also reviews and determines various other compiensaslicies and matters, including making recomdations to the Board with respect to
employee compensation and benefit plans genefidlly.Compensation Committee has the power to delegaifficers of the Company the
authority to award equity incentive compensationda-executive personnel in accordance with detajlédelines and aggregate limits
established by the Compensation Committee. Thepeosation Committee held seven meetings in 2006.

Nominating and Cor porate Gover nance Committee

The Nominating and Corporate Governance Committ@®imnprised of Messrs. Conklin (Chairman), Harnd dennings. Dr. Saxt
will, if reelected, replace Mr. Conklin as a memlzard Chairman of the Nominating and Corporate Guagece Committee upon N
Conklin's retirement from the Board of Directorstla Annual Meeting. The responsibilities of thenhNioating and Corporate Governa
Committee include identifying and recommendingte Board appropriate director nominee candidatdspaoviding oversight with respe
to corporate governance matters. The NominatingGorgorate Governance held two meetings in 2006.

Board Criteria and Director Nomination Procedures.  The Nominating and Corporate Governance Coremitbelieves th
candidates for director should have certain miningunalifications, including being able to read andierstand basic financial stateme



having expertise and experience in an area pettioethe Company business; having the time to provide and beirfgctbe ir
providing advice and guidance to the Company basedhat expertise and experience, free of any rentirconflict of interest; havir
reputations, both personal and professional, ctargisvith the image and reputation of the Compaanyd being of the highest ethi
character. No candidate may be selected if thaieteof such candidate as part of a slate to berneeended to the Board would cause
Board of Directors to consist of less than a mgjarf directors who are “independentiider NASDAQ rules. In addition, at least one dive
willing to chair the Audit Committee should havestknowledge, credentials and experience suffidiergatisfy the definition of anaudit
committee financial expertds defined in the rules of the SEC. The Nominatind Corporate Governance Committee believes thato
more directors should have a substantial backgraancharketing services, contract sales or relaietdd. These guidelines may
supplemented or varied by the Committee as apmtgprThe Board of Directors may also establishecommend criteria for the election
nominees.

The Nominating and Corporate Governance Commitieaisess for identifying and evaluating nomineessigollows:

In determining whether to recommend an incumbengctlir for renomination in connection with a stockler meeting, tr
Committee will review such direct@’overall service to the Company during the terrisfor her service, including the number of meg=
attended, level of participation, quality of perfance, and any circumstances that have presentark axpected to present a conflic
interest on the part of the director with the Compdn general, other than in cases of death ahdity or pending or actual resignatior
removal, no specific effort will be initiated tdlfihe position of an incumbent director unless antll such time as the full Board of Directc
upon recommendation of the Committee, has deterdhtime such director will not be renominated.

New candidates for the Board of Directors will bensidered by the Nominating Committee when the rteeddd a new Boa
member or to fill a vacancy is identified. In adalit, the Committee will on a regular basis considppropriate potential candidates
nomination as Board members. The Committee willstber the criteria described above and all othetofa it considers relevant in selec
nominees. When a determination has been madehth&@dmmittee should recommend a nominee for eledtyothe stockholders or to fil
vacancy, the Chairman of the Committee will ingiat search, seeking input from other members o€tiramittee, other Board members
senior management, and may, with the concurrendtkeoCommittee, hire a search firm to assist imfifigng candidates. The Commit!
generally will examine biographical and other verittinformation regarding candidates and discusscHrelidates and select from
candidates presented those it wishes to interWghen the interviews have been concluded, the Comenitill make a recommendatior
the Board for each open position.

The Nominating and Corporate Governance Commitite@nsider written proposals from stockholders ieminees for director.
All bona fide shareholder-recommended candidatéswiconsidered on the same basis as other caredideny such nominations should be
submitted to the Chairman of the Nominating andpBoate Governance Committee, c/o inVentiv Healh,,1200 Cottontail Lane, Vantage
Court North, Somerset, New Jersey 08873, and shinaldde the following: (a) all information relagrio such nominee that is required to be
disclosed pursuant to Regulation 14A under the @exsiExchange Act of 1934 (including such persawitten consent to being named in
the proxy statement as a nhominee and to servidiesor if elected); (b) whether the candidatelifiea as “independent” under NASDAQ
rules and for service on the Audit Committee urBlEC rules; (c) the name and address of the reconinggshareholder, as they appear on
the Company's books, and of any beneficial ownewrlbose behalf the recommendation is made; (d) lées @and number of shares of the
Company that are beneficially owned and held obré®y such shareholder and any such beneficiaeowa) information regarding whett
the recommending shareholder, beneficial ownermadate or their affiliates have any plans or psgbs for the Company; and (f) whether
the recommending shareholder, beneficial owneradiate seeks to use the nomination to redressmpedrclaims or grievances against the
Company or to further personal interests or spéaiatests not shared by shareholders at large.

One of the nominees for the Board of Directors,$axton, is an incumbent director who was appoitddtie Board of Directors to
fill a vacancy that arose subsequent to the 2008uAhMeeting of Stockholders as a result of andase in the size of the Board of Directors.
Dr. Saxton was recommended by our Chief Execultiffie€ and by one of our other directors. The Compdid not retain a search firm for
the purpose of identifying director candidates weéhpect to this vacancy, although it has engagarthk firms in the past to identify director
candidates.




BENEFICIAL OWNERSHIP OF SECURITIESAND RELATED MATTERS

The following table sets forth certain informatian,our knowledge, as of the Record Date (exceptlarwise noted), with respect
to the beneficial ownership of the Common StocKipgach person known to us to be the beneficialevof more than 5% of the outstanc
Common Stock, (ii) each director and nominee foeator, (iii) each of our executive officers namedhe Summary Compensation Table
under "Executive Compensation,” and (iv) all of directors and executive officers as a group.

Beneficial ownership is determined under the rolethe SEC and generally includes voting or investtmppower with respect to
securities. Except as indicated in the footnotehitotable and pursuant to applicable communiopprty laws, the persons named in the t
below have sole voting and investment power witpeet to all shares of Common Stock beneficiallpedv The number of shares
beneficially owned by each person or group as®Rhcord Date includes shares of Common Stoclstiwdt person or group had the right to
acquire on or within 60 days after the Record Diatduding, but not limited to, upon the exercigeptions. References to options in the
footnotes of the table below include only optiongurchase shares that were exercisable on omwgthdays after the Record Date.

None of our executive officers, directors or dicgatominees have pledged or collateralized shd&rearaCommon Stock owned by

them.
Number of Shares and
Nature of Beneficial
Ownership Percent of Class (
Name and Address of Beneficial Owner (1)

Eran Broshy (3) 713,01: 2.3%
A. Clayton Perfall (4) 120,00( *
Don Conklin (5) 90,00( *
John R. Harris 20,00( *
Mark E. Jennings (6) 30,00( *
Per G.H. Lofberg -- --
Dr. Craig Saxton (7) 15,00( *
John R. Emery (8) 110,76: *
Terrell G. Herring (9) 68,707 *
R. Blane Walter 755,94¢ 2.4%
All directors and executive officers as a group [f&@sons) 1,923,43 6.2%

* Denotes less than 1%.

(1) Except as noted, the address for each such beladiwner is c/o inVentiv Health, Inc., 200 Cottdhtaane, Vantage Court Nort
Somerset, New Jersey 08873

(2) Percentage ownership is calculated by dividingnilm@ber of shares beneficially owned by each peosaroup listed in the table
the sum of the 31,162,986 shares of Common Stotstanding on the Record Date plus the number aeshaf Common Stock tt
such person or group had the right to acquire amithiin 60 days after the Record Date.

(3) Includes 521,438 shares of Common Stock issualda apercise of options, 476,438 shares which wested as of the Record D
and 45,000 shares of which will vest within 60 dajshe Record Date. In addition, Mr. Broshy hotdsinterest in a Private Func
which shares of our common stock were contributeéxchange for such interest. Under certain circantes, Mr. Broshy mi
receive shares of common stock held by the Priated in satisfaction of redemption rights. No ssblares have been include«
Mr. Broshy's beneficial ownership of common stoekfsrth in the above table.

(4) Includes 100,000 shares of Common Stock issualila agercise of options.

(5) Includes 60,000 shares of Common Stock issuabla agercise of options.

(6) Includes 10,000 shares that were purchased inpbe market prior to election to the Board of Diogst

(7) Includes 5,000 shares of Common Stock issuable agercise of options.

(8) Includes 99,375 shares of Common Stock issuabla agercise of options.

(9) Includes 8,438 shares of Common Stock issuable apercise of options.




SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act ofA1@Rjuires our executive officers and directorsl parsons who beneficially own
more than ten percent (10%) of a registered classroequity securities, to file reports of ownépsand changes in ownership with the
Securities and Exchange Commission and NASDAQ(tit@n, under Section 16(a), trusts for which parting person is a trustee and a
beneficiary (or for which a member of his immeditamily is a beneficiary) may have a separate témpobligation with regard to ownersl|
of our Common Stock and other equity securitieghSeporting persons are required by rules of #mmu8ties and Exchange Commission to
furnish us with copies of all Section 16(a) repdhisy file. Based upon a review of the copies ahsiorms furnished to us and written
representations from and communications with oecative officers, directors and greater than tencgre (10%) beneficial stockholders, we
believe that during 2006, all transactions werestimeported.

INFORMATION CONCERNING EXECUTIVE OFFICERS

The following table sets forth certain informatiooncerning our current executive officers:

Name Age Positions with Company

Eran Broshy 48 Chairman and Chief Executive Officer

David Bassin 35 Chief Financial Officer and Secretary

Terrell G. Herring 43 President and Chief Executive Officer,
inVentiv Commercial, and Director

R. Blane Walter 36 President and Chief Executive Officer,
inVentiv Communications, and Director

Eran Broshy - please refer to the section entitled “Board afbiors” for a discussion of Mr. Broshy.

David Bassin - Mr. Bassin was elected as the Chief Financiald®ffand Secretary of the Company in May 20070orRd that, he held
various management positions with the Company stsapin-off from Snyder Communications, Inc. 899, most recently as Chief
Financial Officer and Chief Operating Officer oktlRompany's inVentiv Commercial division, with respibility for providing financial,
strategic and operational management for all ofilentiv Commercial business units. From 19973989, Mr. Bassin served as the
Business and Financial Strategies Group Manage3rigder Communications, Inc. Mr. Bassin begarbbisness career as an auditor with
Arthur Andersen from 1993 to 1997. Mr. Bassin edra bachelor's degree in economics and busir@sslfafayette College and is a
Certified Public Accountant

Terrell G. Herring - please refer to the section entitled “Board aebiors” for a discussion of Mr. Herring.

R. Blane Walter - please refer to the section entitled “Board afeiors” for a discussion of Mr. Walter.
COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Committee

The Compensation Committee of the Board of Directiversees, reviews and administers all compemsatpity and employee
benefit plans and programs of the Company, inclyéixecutive compensation plans and programs. Thep€nsation Committee operates
under a Compensation Committee Charter adoptetiebBoard of Directors. Under the Compensation CdtemiCharter, the Compensation
Committee has, among other things, the resportyilbli

» review annually and determine the individual eletaeof total compensation for the Chief Executivefiear (with the Chie
Executive Officer absent during voting and deliltieras) and all other executive officers;

» approve all material perquisites and fringe bersfiatngements for the Company’s executive officers;

» review and approve compensation for non-employemimees of the Board of Directors;

« grant equity-based awards under the Company’s tiveeplans, with the ability to delegate the auityoto grant awards to non-
executive employees to one or more executive agffice

« approve, and recommend to the Board for submigsitime shareholders for any necessary approvaityeigaentive plans;

« approve the material terms of and recommend tdBtherd for approval all other material employee Hig¢nmpdans of the Compan
and

« review matters related to the management performand development and training of executive stadf succession planning.



The Charter provides that the Compensation Comenittest consist of at least two directors who amn*amployee directors” within the
meaning of Rule 16b-3 issued by the SEC, “outsidectbrs” within the meaning of Section 162(m) loé internal Revenue Code, as
amended, and “independent” within the meaning pliapble NASDAQ rules and interpretations. The Bbaf Directors has determined that
Per Lofberg and Mark Jennings, the current memtiietfse Compensation Committee, Donald Conklin, whoves as an alternate member of
the Compensation Committee, and Craig Saxton, whpifwveelected, replace Donald Conklin as arealate member of the Compensation
Committee upon Mr. Conklin's retirement from thealBbof Directors at the Annual Meeting, each mkeese criteria.

The Compensation Committee operates with the [jgation of Eran Broshy, the Company’s Chief ExeaaiDfficer, in setting
compensation levels for the Company. Mr. Broshyegelty attends Compensation Committee meetings tivéhexception of those portions
devoted to the deliberation and approval of his eampensation. In addition to assisting the Comaiéms Committee with various analyses
of the Company’s compensation structure, Mr. Brasiakes recommendations to the Compensation Conengitiecerning the compensation
of his direct reports (including the other execetofficers of the Company). These direct repordy jal significant role in setting compensa
within their divisions. Mr. Broshy has been autied by the Compensation Committee to award equdgritive compensation to non-
executive personnel in accordance with detailedejiries and aggregate limits established by thep@msation Committee.

Frederic W. Cook & Co., Inc. has served as the Gomis compensation consultant since its inceptiwh@nsults with the
Compensation Committee as the Compensation Conentidtems necessary from time to time. Althoughnisformally retained by the
Compensation Committee as distinct from managenkeatieric W. Cook & Co., Inc. has reported prinlliptb the Compensation
Committee in recent years. The compensation cardudissists the Compensation Committee in detemmits approach to executive officer
compensation and in setting specific levels of akige officer compensation on both an individuadl @ggregate basis. In setting
compensation for 2006, the Compensation Commideewed an executive officer wealth accumulatioalgsis prepared by the
compensation consultant. In addition, during 2@B6,compensation consultant advised the Compens@tionmittee in connection with the
renegotiation of Mr. Broshy’s employment agreenamd assisted the Company in formulating and projofsir stockholder approval the
Company’s 2006 Long-Term Incentive Plan.

Compensation Philosophy

The Compensation Committee seeks to establish ditimpdevels of cash and long-term incentive comgsgion and to structure an
overall compensation package that recognizes amards executive officers for current year perforoemotivates executive officers to
achieve specified performance targets on an arrasié and aligns the interests of executive offiedth the long-term interests of the
Company's stockholders. The Compensation Comniitbeves that these objectives are best accomglishe flexible framework using a
dynamic approach that responds to the specificirempents of the Company in an innovative industrgt a competitive marketplace.

The Compensation Committee generally seeks to lestabtotal compensation package for executivieef$ that depending upon
the Company’s performance will range between agprately the 25" and 75" percentile of compensation at a peer group of coegsa The
same peer group is considered by the Compensatiomfittee in assessing corporate performance aathiitnt of corporate objectives. 1
peer group, which was developed in conjunction Witkderic W. Cook & Co., Inc., consisted for 200@he following pharmaceutical
services companies: Covance, Dendrite, IMS He®ibS, NDC Health, Parexel, PDI, PPDI, SFBC Interoaél and WebMD. Consistent
with the Compensation Committee’s overall philospfitat the setting of executive compensation shbald dynamic process, the
Compensation Committee periodically reassessesixecompensation against the peer group and sigadtional survey data, and
incorporates that information as an element inrsgtixecutive compensation.

In determining the compensation of individual exeauiofficers, the Compensation Committee seelestablish a mix of cash and
long-term compensation elements that is appropyiateuctured to achieve retention objectives dighaent with stockholder interests. Peer
group comparison data is employed to support teesidm-making of the Compensation Committee witlarel to both cash and long-term
compensation ranges and to ensure competitive amgafien packages. The cash component is reviewdwnuses valued at their targeted
amounts of 50% of base salary (100% in the caseiothief executive officer). Equity incentive coomgnts are reviewed using a Black-
Scholes or similar valuation model. The Compensafiommittee conducted this peer group analysis necsintly during May 2006. Outside
the peer group comparative context, the Compenms&@mnmittee adjusts both cash and long-term ineemtiements in a manner it deems to
be consistent with the attainment of compensatigaatives.

The Compensation Committee believes that a sigmifiportion of compensation opportunity should edly related to Company
stock performance and other factors that direatty iadirectly influence shareholder value. Equitgentive awards to executive officers, and
the Company's cash bonus plan described belovdesigned to accomplish this goal.

Elements of Executive Compensation

The elements of the Company's compensation progaarttsey apply to executive officers are as foltows



Base Salary All of the Company's executive officers have eoyphent agreements that establish a base salafgcsti such
increases as may be approved by the Company. énndieing whether to increase each officer’s batargathe Compensation Committee
considers the position, level and scope of respditgiof the officer and the performance of ther@many during the preceding fiscal year,
in recent years base salary increases have prilycipflected cost-of-living adjustments.

Annual Bonus Executive officers are eligible to earn an anrozash bonus pursuant to the Company's cash boangthe “Cash

Bonus Plan”). The goal of the Cash Bonus Plan mdtivate exemplary performance by the senior mamet team during the applicable
annual period both as a group and on an individaals. The Cash Bonus Plan in effect during 20€théshed a bonus range of 0 to 100%
base salary for the Compasyexecutive officers and provided for the payméra target bonus at the midpoint of this range 8a&¥% on thi
achievement of budgeted financial targets and a 8@&setionary component based on individual penforce. In February 2007, the Cash
Bonus Plan was amended to provide for a target$oh@00%, rather than 50%, of base salary andxamoan bonus of 200%, rather than
100%, of base salary for our Chief Executive Offidéhe formula portion (70%) of the maximum bonagment corresponded to
achievement of 130% of budgeted financial targets.

The Cash Bonus Plan in effect during 2006 also fiszdhbonus payments in excess of the bonus ranthe aiscretion of the
Compensation Committee. The Compensation Comntisisggenerally based payment of any amounts abevaottus range on substantial
performance achievement beyond budgeted finararigéts. With the exception of the amendment taCgh Bonus Plan with respect to our
chief executive officer described above, bonus mEymin excess of the bonus range were not pagedoutive officers with respect to the
Company's 2006 fiscal year.

The financial targets for the chief executive adfiand the chief financial officer are consolida#8IT and net earnings per share
measures for the Company and its subsidiariestranfinancial targets for the other executive @ficare divisional EBIT measures. All of
these financial targets are established annuaflyapproved by the Board of Directors, at levelsriied to be appropriate growth targets that
are attainable through strong performance. Theeatisnary component based on individual performaadgpically tied to non-financial
objectives that are discussed and agreed with @eatutive, including: organizational and peopleadepment objectives; cross-divisional
integration objectives; specific strategic investingbjectives; other operational objectives; anthamcase of the chief financial officer also
certain investor-relations objectives.

Equity-Based Incentive Awards The goal of the Company’s equity-based ineendiwards is to align the interests of executive
officers with shareholders and to provide each etee officer with a significant incentive to mareathe Company from the perspective of an
owner with an equity stake in the business. The @omation Committee makes regular annual equitgebacentive grants to executives
and others, typically in January of each year,fabedate of a regularly scheduled meeting ofGbenpensation Committee or a
predetermined date established at such meetirdgedping with industry norms, newly hired employed® begin employment with the
Company or who are promoted during the year, megive a "one-time" option award. Such options aeatgd and priced as of the fifteenth
day of the month following the month in which thieifig or promotion occurs and those dates areim@d with respect to any Company or
market event. Vesting is scheduled to recognizeicefrom the date of hiring or promotion.

As described above, when the Compensation Commgtéews overall compensation levels in a benchingrkamework, the
Compensation Committee determines the value oédiéty-based incentive award by subtracting frorggaoverall compensation the value
of the executive's base salary and target bonusrappty. Outside the benchmarking framework, tlempensation Committee (i) determir
the size of the long-term, equity-based incenta@rding to each executive’s position within tr@any and sets a level it considers
appropriate to create a meaningful opportunityréevard predicated on increasing shareholder valdgig takes into account an individual’s
performance history, his or her potential for fetuesponsibility and promotion, the individual'ssting equity holdings in the Company and
the portion represented by vested versus unvebtees prior wealth accumulation by the individaadl the need to accomplish the
Company's retention objectives. The relative wegitren to each of these factors varies among iddadis at the Compensation Committee’s
discretion.

Once the level of equity-based incentive compeordtas been established, the Compensation Comrdéteemines the appropriate
mix of restricted stock and options to be includethe grant for the year in question. In makinig ttetermination, the Compensation
Committee takes into account the number of sharaisable for grant under the Company's equity-baseentive plans as well as the
accounting cost of the grant. Since the adoptioRAS$ 123R, the Company has significantly increabeduse of restricted shares in its equity-
based incentive grants to executive officers ahénst in addition to stock options, but the formeqtiity award chosen must also take into
account the impact of the award on share avaitghifider the Company’s equity incentive plans. Unile 2006 Long-Term Incentive Plan,
each share of restricted stock granted to a pldicjpant reduces availability under the plan by g¢hares, whereas each option granted to a
plan participant reduces availability under thendtg 1 share.

Perquisites and Personal BenefiBuring 2006, the Company maintained two pergeiigsibgrams for executives who had negotiated
a right to receive these perquisites in their eyplent agreements: car allowances and paymenteahlifurance premiums. The Company




believes these perquisite programs contribute mopatitiveness of the overall executive compensaigckages.

Health and Welfare Benefits

The Company maintains health insurance and liferarsce programs for its employees. The value cfetfienefits received by
executives is not required to be included in them@ary Compensation Table since they are made &laiia all employees on a non-
discriminatory basis. The Company does not propiaig-retirement coverage under these programs.

PostTermination Compensation

Severance and Change of Control Benefits

The employment agreements with Mr. Broshy and vithn R. Emery, who served as the Chief Financiit@fof the Company
until May 2007, David Bassin, who currently serassChief Financial Officer of the Company, and &#1@. Herring, President and Chief
Executive Officer of the Company’s inVentiv Commiatdalivision, provide for the payment of severabeaefits to these executives upon
certain termination events that do not involvenalifig of cause on the part of the executive. Iritamd these executives are entitled to
specified payments and benefits upon a changentfadar upon termination without cause in conrattivith a change of control. The
severance and change of control provisions bengfttie Company’s executive officers are discussatbtail below under “Executive
Compensation - Other Potential Post-Employment Raysnand Benefits”. The Company extended thesefiteimeorder to maintain the
competitiveness of its compensation practices anaduce the executives to enter into their emplegtnThe Company’s employment
agreements with Messrs. Broshy, Emery, Bassin ardrd) contain non-competition commitments during term of employment and for a
period of 12 months after termination of employméwditionally, each employment agreement contaimemployee and client non-
solicitation provision. The Company's employmeneagent with R. Blane Walter, President and Chiefdative Officer of the Company’s
inVentiv Communications division, which was enteneih in connection with the Company's acquisitidinChord Communications, Inc.,
also contains these covenants even though it dutesontain any severance or change of control fitsnef

Death and Disability Benefits

Under the terms of Mr. Broshy's employment agre¢msth the Company, in the event of Mr. Broshy'aitheduring the term of his
employment, his estate is entitled to acceleratforesting of all options and restricted stock adgamhich options will generally remain
exercisable for the period permitted by SectionX69the Internal Revenue Code, but not for moanttwo years after his death.

In the event of Mr. Broshy's termination for diddlpj he is entitled to receive, in addition to a@pmpany-provided disability
benefits: a lump sum payment equal to two timessthme of his base salary and the average of hiscedaronus for the three years prior to
termination, reduced by any "change in control"mamt previously received by him; and continuatibhealth and life insurance benefits for
a period of one year; and acceleration of vestirgjlmptions and restricted stock awards, whictias will generally remain exercisable for
the period permitted by Section 409A of the IntéfRavenue Code, but not for more than two yeares éérmination.

Nonqgualified Deferred Compensation Plan

During 2004, the Company adopted the inVentiv Hedtic. Nonqualified Deferred Compensation Plare phrpose of the deferred
compensation plan is to provide an opportunitytifi@se individuals to defer such compensation oredgx basis and to receive the deferred
amounts, together with a deemed investment reposit{ve or negative), either at a pre-determiriee tin the future or upon termination of
employment with the Company or one of its subsidsarrhe Company adopted the deferred compensaorto maintain competitiveness
relative to others with whom the Company compedesdlent in its ability to structure executive goemsation and incentives.

Participants in the deferred compensation plan etagt to defer up to 100% of base salary, bonu¥oarommissions, except that
they cannot defer amounts that are otherwise requa be withheld from their pay. Participant dedés are always 100% vested. The
Company’s obligation to pay the deferred amounts@eemed investment return are general unsecuteghtidins of the Company of equal
rank with other unsecured indebtedness. Mr. Brasay the only executive officer who elected to p#vtte in the deferred compensation
deferred compensation plan during 2006.

The Company may, in the sole discretion of the mletecompensation deferred compensation plan adtrator, make discretionary
contributions intended to restore any lost match participant’'s 401(k) plan account by reason déferred compensation election by the
participant or other discretionary contribution®eT01(k) plan make-up contributions vest in acanog with the vesting schedule for
matching contributions under the Company’s 401{&hpOther discretionary contributions will be sedijto any vesting schedule established
in connection with the contribution or, if no vegjischedule is established, will vest at the entti@deferred compensation plan year
following the year in which contribution is madéhefCompany has not made any 401(k) plan make-upilcotions or other discretionary
contributions to date under the deferred compemsateferred compensation plan.



Contributions to a participant’s deferred compeiosatieferred compensation plan account are deenvegdtied in the investment
options selected by the participant. The valudefgarticipant’s account reflects the investmetutrre(positive or negative) of those
investment options on a daily basis. The availablestment options include mutual funds that inyesharily in equity instruments and
mutual funds that invest primarily in debt secestiParticipants may change their investment elegtat any time. Life insurance may be
purchased on the participant in order to defeliorieate the income tax on deemed investment egsniBlections of investment options do
not represent actual ownership of, nor ownerslgptsiin or to, the securities or other investmémtshich the investment options refer, and
the Company is not required to make actual investesneorresponding to the deemed investments sdlbgtparticipants.

Distributions are made under the terms of the defecompensation deferred compensation plan ordgmtie following
circumstances:

« At the time of the deferral election, a participamhy elect to receive some or all of the deferrembiants and investment retu
attributable thereto in (or beginning in) a speafimonth prior to retirement or termination of eayphent.

« All other deferrals, as well as any Company diserelry contributions, constitute the participantétirement account. Participe
may establish up to five iservice accounts in addition to the retirement antdSeparate investment option allocation elestioiay
be made for each in-service account and for theeneént account. Distributions from in-service aouis can be made in a lursp#
or, if elected at the time of deferral and the beadais at least $10,000, in up to five annual liretnts.

« Participants who retire after age 50, terminate leympent after five years of service (other thandause) or terminate employm
due to disability will receive the vested portiohtleeir retirement account balance and all undisted inservice account balanc
based on a participant’s payment election.

« Upon a termination of employment that does notifjuak a retirement or other qualifying terminati@nparticipant will receive tl
vested portion of his or her retirement accountubed, and all undistributed in-service accountrxa, in a single lumpun
payment.

« Upon death, a participant’s designated beneficwtlyreceive the participant’s retirement accouatamce and all undistributed in-
service account balances in a single lump-sum pagme

« In the event of an unforeseen financial emergeasyjefined in the deferred compensation deferretpeasation plan, a participi
may request a withdrawal from his or her accourtt{sjatisfy the emergency. Such a withdrawal mesajproved by the defer
compensation deferred compensation plan admirgstrat

Financial Restatement

The Compensation Committee does not have the imdigpe authority to make retroactive adjustmentiy cash or equity based
incentive compensation paid to executive officenere the payment was predicated upon the achievevheartain financial results that are
subsequently the subject of a restatement. Whealicaple, the Board of Directors will consider onase-by-case basis whether to seek,
subject to applicable law, to recover any amoutgrdeined to have been received by the individuaketve taking into account all relevant
factors.

Deductibility of Compensation

Under Section 162(m) of the Internal Revenue Cadkragulations adopted thereunder by the IntereakRue Service, publicly
held companies may be precluded from deductingicecompensation paid to its principal executiviecef, its principal financial officer or
any of its three other most highly compensated @z officers in excess of $1.0 million in a ye@he regulations exclude from this limit
performance-based compensation and stock optianvsded certain requirements, including stockholgproval, are satisfied. While the
Compensation Committee designs certain componémtsegutive compensation to preserve income taxddillity, it believes that it is not
in the stockholders’ interest to restrict the Conmgagion Committee’s discretion and flexibility ieveeloping appropriate compensation
programs and establishing compensation levelsfm@bompensation Committee has approved and még ifuture approve compensation
that is not fully deductible. Restricted stock geatihat are subject to time-based vesting willaqualify for exclusion and may result in the
payment in future years of compensation that isdeoluctible for federal income tax purposes un@eti®n 162(m). The NQDC Plan permits
executive officers to defer amounts that would oilige be non-deductible for federal income tax psgs under Section 162(m). The
Company believes that, taking into account thece®é deferrals under the Company's nonqualifiefgéiled compensation plan, all
compensation paid to the Company’s executive afficeiring 2006 will be deductible for federal ino®tax purposes.

COMPENSATION COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

The Compensation Committee reviewed and discusge@ompensation Discussion and Analysis requireldeny 402(b) of SEC
Regulation S-K with management. Based on suchweai® discussions, the Compensation Committee nemded to the Board of
Directors that the Compensation Discussion and yamabe included in the registrant’s Proxy StatehoenSchedule 14A.



Mark Jennings
Per G.H. Lofberg (Chairman)




SUMMARY COMPENSATION TABLE

The following Summary Compensation Table sets firhcompensation earned for the last completedlfisear for each of our executive
officers who served at any time during the year.

Nameand Principal Year Salary($) Bonus Stock Option Non-Equity All Other Total (%)
Position % Awards Awards  Incentive Plan Compensation
%) %) Compensation 6
$)
@ (b) (©) (d)(2) ©2 M (9)[©) (i)(4) )@
Eran Broshy,
Chairman and Chief 2006 560,000 261,960 3,226,625 2,992,419 488,040 15,233 7,544,277
Executive Officer 2005 535,137 305,000 - - 420,000 13,500 1,273,637
John R. Emery,
Chief Financial 2006 318,270 31,579 140,963 281,408 148,421 8,772 929,413
Officer 2005 308,827 158,384 50,006 - 194,562 8,772 720,551

Terrell G. Herring

President& CEO, 2006 360,500 157,820 211,456 422,111 117,180 14,200 1,283,267
inventiv Commercial 2005 345,000 268,500 102,480 - 241,500 13,835 971,315

R. Blane Walter

President & CEO, 2006 387,000 - - - - 3,126 390,126

inVentiv 2005 104,192 - - - - - 104,192
Communications

(1) The amounts shown in the “Bonus” column constithe discretionary portion of the cash incenéiweards made to our executive officers
under the Company's Cash Bonus Plan and any atieurgs awarded as a bonus that do not constituteBdaiity Incentive Plan
Compensation. For a detailed discussion of the Baslus Plan and the 2006 cash incentive awardsr eheé€ash Bonus Plan, readers are
referred to "Elements of Executive Compensation—hGasmpensation—Annual Bonus" above.

(2) The amounts shown in the “Stock Awards” coluamadl in the “Option Awards” column represent theueabf the grant of restricted stock
and stock options based on the methodology emplbydble Company for purposes of preparing its ahfin@ncial statements in accordance
with FAS 123R, without taking into account any gaied forfeitures of service-based awards. Forthdu discussion of this methodology,
readers are referred to footnotes 2 and 13 to thepg@ny’s audited, consolidated financial statemirtisided in its Annual Report on Form
10-K for the year ended December 31, 2006. The atschown for Mr. Broshy reflect a substantial alvair restricted stock and stock
options in June 2006. The Compensation Committeemeurrence with the full Board of Directors detared to make this award based on
the following factors:

« Mr. Broshy has received relatively limited grant®pthe past several years;

« He had very little unvested equity remaining anel @mpensation Committee therefore wished to sagmifly increase his retenti
incentives; and

« He had recently been appointed Chairman of thedoithe Company in addition to Chief Executive iCHf.

It is anticipated that Mr. Broshy will not receigaother extraordinary grant for at least severatgieHe will continue to be eligible for annual
grants during this period.

(3) The amounts shown in the “Non-Equity Incent®lan Compensation” column constitute the non-digamary portion of the cash
incentive awards made to our executive officersauide Company's Cash Bonus Plan. These amouméspond to amounts included as a
component of "Bonus" amounts as disclosed in tha@my’s proxy statements relating to prior yeanemhmeetings. For a detailed
discussion of the Cash Bonus Plan and the 2006iceshtive awards under the Cash Bonus Plan, readereferred to "Elements of



Executive Compensation—Cash Compensation—Annuau8obabove.

The Cash Bonus Plan was amended in February 206¢rease Mr. Broshy's target bonus from 50% oélsadary to 100% of base salary
and to increase the maximum bonus from 100% of balsey to 200% of base salary. Because the ameridouk place after the completion
of the 2006 performance period, the resulting iasesin Mr. Broshy's earned award under the Caslu$Btan for 2006 is deemed
discretionary for purposes of the Summary Compémnsdtable.

(4) The amounts shown in the “All Other Compensgticolumn represent the value of life insurancempiuens paid on behalf of Mr. Broshy
and Mr. Herring; car allowances paid to Mr. Broshkly, Herring and Mr. Emery; and matching contriloa to executive officers under our
401(k) retirement savings plan. The value of lifsurance premiums and car allowances, which amaet¢o be perquisites under applicable
SEC guidance, was determined based on incremerghtethodology, which in each case was deterntméé the Company’s direct costs
incurred in connection with providing the perquésit

GRANTSOF PLAN-BASED AWARDS

The following table presents information on equityards granted during 2006:

All Other All Other
Stock  Option Grant
Awards. Awards. Exercise DateFair
Number Number of or Base Valueof
of Shares Securities Priceof Stock and
Approval Grant Estimated Future Payouts Estimated Future Payouts  of Stock Underlying Option ~ Option

Name Date  Date  ynder Non-Equity Incentive Under or Units Options Awards Awards
Plan Awards Equity Incentive Plan Awards  (#) (#) ($/Sh)
Threshold Target Maximum Threshold Target Maximum
(a) (b)(1) (©) (d)(2) €)(2) (f) (9 (h) (i) ) k)(3) [0}
Eran 1/13/06 1/17/06 -- -- -- -- -- -- 11,250 -- -- $281,925
Broshy 6/14/06 6/14/06 -- -- -- -- -- -- 110,000 -- - $2,944,70(
1/13/06 1/17/06 -- -- -- -- -- -- -- 45,000 25.06 $562,815
6/14/06 6/14/06 -- -- -- -- -- -- -- 180,000 26.77 $2,429,60:

12/12/06 12/12/06 $0 $409,50C $819,000 = = = = = = =

John 1/13/06 1/17/06 = = = = = -- 5,625 -- -- $140,963
Emery 1/13/06 1/17/06 == == = = == == = 22,500 25.06 $281,408
12/12/06 12/12/06 $0 $113,75C $227,500 = = = == == = ==

Terrell 1/13/06 1/17/06 == = = = -- -- 8,438 -- -- $211,456
Herring 1/13/06 1/17/06 $422,111
12/12/06 12/12/06 $0 $131,25C $262,500 -- -- -- -- - - -
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The restricted stock and options granted on Janliarg006 were awarded under the 1999 Stock IneeRtian. The restricted stock
and options granted to Mr. Broshy on June 14, 20&& awarded under the 2006 Long-Term Incentiva,Ridich was approved by
stockholders at the Company’s 2006 annual meetidgsathe successor to the 1999 Stock Incentivie. RAlth non-equity incentive plan
awards during 2006 were made under the Cash Bdans P

All grants of stock options made during 2006 angjestt to a four-year vesting schedule. All grarftsestricted stock made during
2006 are subject to a four-year vesting schedutepbfor the grant made to Mr. Broshy on June 0862 which vests 50% on the second
anniversary of the grant and 50% on the fifth aarsary of the grant. Vesting is in each case stibjemontinued employment, except as
described below under “Other Potential Post-EmplayniPayments and Benefits”.

Shares of restricted stock issued during 2006 ratides] to receive dividends; however, the Comphay never paid dividends on its
capital stock and has no intention of doing sthinforeseeable future.

(1) The grant date for awards approved by the Coisgtéon Committee on January 13, 2006 varied ftoerapproval date by several days



reflecting the time for administrative processibgder the Company's current grant practices, awthatsare processed promptly following
the approval date will be deemed to have been gglaom the approval date.

(2) Amounts shown represent the non-discretionaryigns of bonus payments potentially earned uttikeiCash Bonus Plan with respect to
2007. The Board of Directors established the firgrtargets for 2007 under the Cash Bonus Plats améeting held on December 12, 2006.
(3) Represents in each case the closing market priche date of grant.




OUTSTANDING EQUITY AWARDSAT FISCAL YEAR-END

The following table provides information with regpéo outstanding option and restricted stock awaislof December 31, 2006:

Option Awards Stock Awards
Equity
Incentive Plan Market
Awards: Value of
Number of Sharesor
Number of Securities Units of
Number of Securities  Securities Underlying Number of Shares Stock That
Underlying Underlying  Unexercissd  Option Option or Unitsof Stock  HaveNot
Unexercised Options  Unexercised Unear ned Exercise  EXpiration  That Have Not Vested
# Options Options Price Date Vested )
Name Exercisable (#) Unexercisable #) (%) (#)
@ (b) (©) (d) C) ) 9 (h)
163,93t - - $4.0C  12/2/201; 11,250 $281,92!
Eran Broshy 60,00( - - $1.66 12/11/201° 110,0000)  $2,944,70
41,25( 13,750(1 ) = $8.45  12/10/201: - -
200,001 - - $15.9¢  9/23/201. - -
- 45,000@ ) - $25.0¢  1/17/201¢ - -
- 180,000(3 ) -- $26.77 6/14/201¢ - -
20,00 - - $1.6¢ 12/11/201; 16210 $33,34
John Emery £ 7ss 37500 - $8.45  12/10/201: 56256  $140,96:
70,00( - - $15.9¢ 9/23/201- - -
== 22,5001 - $25.0¢  1/17/201¢ - -
20,00( - - $1.66 12/11/201; 6,748  $116,67.
, 5,00( 5,000 - $8.45  12/10/201: 2.666(®) $68,30:
Terrell Herring 37.50( 75,0004 - $15.9¢  9/23/201 8.4385  $211,45(
== 33,750 -- $25.0¢  1/17/201¢

(1) All such options will vest on December 10, 2007

(2) 25% of such options vested on January 17, 20@7an additional 25% will vest on each of Jandary2008, 2009 and 2010.
(3) 25% of such options will vest on each of Juag2D07, 2008, 2009 and 2010.

(4) 50% of such options will vest on each of Seften23, 2007and 2008.

(5) 25% of such shares vested on January 17, 2@d@raadditional 25% will vest on each of Januaty2D08, 2009 and 2010.
(6) 50% of such shares will vest on each of Jun€@@8 and 2011.

(7) Such shares vested on January 1, 2007.

(8) 50% of such shares will vest on each of March0®7 and 2008.

OPTION EXERCISES AND STOCK VESTED

The following table provides information on stoghtion exercises and vesting of restricted stocl bglthe listed officers during fiscal year
2006:

Option Awards Stock Awards

Number of Shares Acquired ValueRealized on  Number of Shares
on Exercise Exercise Acquired on Vesting  Value Realized on Vesting
Name #) ® # ®




(@) (b) © (d) (€)

Eran Broshy -- -- -- --

John Emery 20,000 547,100 810 $19,367
30,000 802,470

Terrell Herring 6,250 181,821 1,334 $38,859
7,500 218,185 3,374 $80,672

NONQUALIFIED DEFERRED COMPENSATION

The following table shows the non-qualified defdrommpensation activity for each listed officeridgrfiscal year 2006:

Registrant
Executive Contributionsin Aggregate Aggregate Aggregate Balance at

Contributionsin Last FY EarningsinLast  Withdrawals/ Last FYE

Last FY ®) FY Distributions ®)
Name %) ($) (%)

(@) (b) (© (d) (€ (f)

Eran Broshy 626,529 (1) - 155,900 - 1,642,087
John Emery -- -- -- -- -
Terrell Herring -- -- -- -- --

(1) Of the contributions made to the non-qualifikderred compensation plan during 2006 by Mr. Byo$ii14,029 is included in the base
salary amount reported for Mr. Broshy for 2006ha Summary Compensation Table above and $512,580naladed in the bonus amount
reported for Mr. Broshy for 2005 in the Summary @emsation Table included in the Company's proxiestant relating to its 2006 Annual
Meeting of Stockholders filed with the SEC.

OTHER POTENTIAL POST-EMPLOYMENT PAYMENTSAND BENEFITS

Upon certain types of terminations of employmeatesance benefits may be paid to the Company’sutixecofficers. The
severance and change of control payments and keteefivhich Messrs. Broshy, Emery, Bassin and IHgrare entitled are addressed in their
employment agreements, discussed below. Any sesei@nchange of control payments or benefits toWalter would be at the discretion
the Compensation Committee or the Board of Director

Eran Broshy: In the event of Mr. Broshy's termination with@atuse or resignation for good reason prior to arige in control”, he
is entitled under his employment agreement to vecailump sum payment equal to two times the suhisdbfase salary and the average o
awarded bonus for the three years prior to ternanatontinuation of health and life insurance Hiador a period of one year; and
acceleration of vesting of all options and restidcstock awards, which will generally remain exsabie for the period permitted by Section
409A of the Internal Revenue Code, but not for ntbes two years after termination.

Upon a "change in control" of the Company, Mr. Bipss entitled to receive a lump sum payment etpélo times the sum of his
base salary and the average of his awarded bontisefthree years prior to termination; and acegien of vesting of all options and
restricted stock awards, which options will genlgregmain exercisable for the period permitted legtin 409A of the Internal Revenue
Code, but not for more than two years after thenghan control.

In addition, in the event of Mr. Broshyermination without cause or for good reasoniwiff8 months after a "change in
control”, he is entitled to receive a lump sum paptrequal to the sum of his base salary and theageef his awarded bonus for the three
years prior to termination and continuation of teaind life insurance benefits for a period of ¢hyears. Finally, any resignation by I
Broshy during the 30 days following the first argrisary of a "change in control" will be deemed ¢catresignation for good reason entitling
him to the payments and benefits described abowation to a resignation for good reason.



John R. Emery In the event of Mr. Emery's termination withoatse, he is entitled under his employment agreetoepteive his
base salary until the earlier of twenty-six (26)ke after his termination or the date he gains @eeywloyment. The vesting of certain of Mr.
Emery’s stock options will accelerate in the evithiat Mr. Emery is terminated without cause withiraonths following a change of control.
Mr. Emery’s agreement also provides that in the event obagd in control, Mr. Emery will be eligible for pagnts of up to one year of b
salary in lieu of severance or any other paymentte event that Mr. Emery has appropriately figii his obligations to facilitate such
change in control for a period of up to one ye#lofeing such change in control.

David Bassin In the event of Mr. Bassin's termination withoatise or his resignation for good reason, he idezhto receive a
lump sum payment equal to 26 weeks' base salamyn dghange of control, Mr. Bassin may becomeledttb an additional payment equal
to 52 weeks' base salary, subject to his havingfaatorily performed his employment duties andihgwsed his best efforts to facilitate the
change of control, if Mr. Bassin is either termatghtvithout cause within two months prior to thergp@ of control or is employed on the date
of the change of control, provided that if he issseployed but his employment terminates prior todix month anniversary of the change of
control for any reason other than a terminatiothauit cause by us, the additional payment will beaétp 26 weeks' base salary. The vesting
of Mr. Bassin's stock options and restricted stwitkaccelerate in the event that Mr. Bassin isrtierated without cause within six months
following a change of control.

Terrell G. Herring In the event of Mr. Herring's termination withaatuse or his resignation for good reason, hetidezhto receive
a lump sum payment equal to 52 weeks' base satdrg@ntinuation of his base salary until the eadfe26 weeks after his termination or the
date he gains new employment. Upon a change ofaphtr. Herring may become entitled to an additibpayment equal to 18 months' base
salary, subject to his having satisfactorily perfed his employment duties and having used hisdists to facilitate the change of control,
if Mr. Herring is either terminated without causehin two months prior to the change of controisemployed on the date of the change of
control, provided that if he is so employed butdtisployment terminates prior to the six month aersary of the change of control for any
reason other than a termination without cause byhasadditional payment will be equal to 9 monb@se salary. The vesting of Mr. Herriag’
stock options and restricted stock will accelematihe event that Mr. Herring is terminated withcatse within six months following a
change of control.

R. Blane Walter Pursuant to his employment agreement, prior toebdoer 31, 2007, the termination date of Mr. Walter
employment agreement, Mr. Walter's employment mayeominated by the Company only (i) for causg,iifithe event that the inChord unit
of the inVentiv Communications division fails tohéeve certain specified performance measures, whiglCompany does not at this time
anticipate is likely to occur, or (jii) a contraelly stipulated settlement of certain obligatiomsler the inChord acquisition agreement occurs
simultaneously with the termination. Mr. Waltemist entitled to severance or change of control paysiunder his employment agreement.
Mr. Walter acquired his equity position in the Caamp pursuant to the Company’s acquisition of in@h@ommunications, Inc., of which he
was formerly the principal owner, and as a resigleluity position in the Company is not subjectésting.

Under the employment agreement provisions descabede, Messrs. Broshy, Emery and Herring woul@ritéled to receive the
following estimated benefits. The table reflects #mount that could be payable under the varicamgements assuming that the triggering
event occurred at December 29, 2006, includinthéncase of Mr. Broshy, a gross-up for certainddrehe event that any payments made in
connection with a change in control are subjethéexcise tax imposed by Section 4999 of the maieRevenue Code. These disclosed
amounts are estimates only and do not necessafigct the actual amounts that would be paid td ®@xecutive officers, which would only
be known at the time that they become eligiblepfyment. As a consequence of Mr. Emery's retirerinent the Company, he will not be
eligible for any severance or change of controlefién Mr. Bassin did not serve as an executiveeeffduring any portion of our last
completed fiscal year and accordingly is not ineldich the table.

Estimated Current Value of Post-Employment Benefits

Post-Employment Payments-Eran Broshy

Termination Without Termination Without
Cause, for Good Reason, Cause /Resignation Within
or Disability CIC Without Termination 13 Months After CIC Death

Base Salary @ 1,120,000 1,120,000 560,000 -
Bonus 1,496,560 1,496,560 798,280 (@ =
Acceleration of Stock 2,377,325 2,377,325 - 2,377,325
Options ®
Acceleration of Restrict 4,286,188 4,286,188 -- 4,286,188
Stock @
Tax Gross-Up Payment

-- 3,008,394 630,753 -

Medical Insurance 13,702 -- 13,702 --



Life Insurance 1,483 -- 1,483 --
TOTAL 9,295,258 12,288,467 2,004,218 6,663,513

Post-Employment Payments-Other Executives

Base Salary (D Bonus Acceleration of Stock  Acceleration of Total
Options @ Restricted Stock
Termination Termination Termination Termination Termination
Without Without Without Without Without
Causeor for Terminationcause or forTerminationcause or forTerminationcause or forTerminationcause or for
Good cic  Aftercic Good After cic  Good After cic  Good After cic  ©Good cic
Reason Reason Reason Reason Reason
John R.
Emery 159,135 318,270 - - - 332,400 - 198,844 159,135
Terrel
G. 540,750540,750 1,081,500 - - 1,936,038 - 631,068 540,750540,7!
Herring )

(1) These amounts represent a multiple of the respgeetiecutive’s salary, as described in the sectiove

(2) This amount represents the average bonus paid.t8idshy from 2003-2005.

(3) These amounts represent the value of any unvestadia for the respective executive assuming a ahahgontrol at December 29,
2006, based on a closing stock price of $35.3%are on that date.

(4) Excludes contractual entittement to compensatioivétue of deductions lost because of inclusiogrossup payment in adjusted grc
income, which is not reasonably capable of estimnmati

DIRECTOR COMPENSATION

The following table sets forth the compensatiomedifor the last completed fiscal year for eachwfnon-employee directors who served at
any time during the year.

Fees Earned or Stock Total
Paid in Cash Awards (6]
Name ) ®

@ (b) (©) (h)
A. Clayton Perfal® 64,000 - 64,000
Donald R. Conklir® 39,000 - 39,000
John R. Harri® 39,000 - 39,000
Per G.H. Lofberd® 132,000 - 132,000
Mark E. Jenning® 40,000 - 40,000
Craig Saxtor(®) 2,918 315,00¢(" 318,318

(1) As of December 31, 2006, Mr. Perfall held 100,@nexcercised options and 15,000 shares ofetestrstock.
(2) As of December 31, 2006, Mr. Conklin held 6@ @mexcercised options and 15,000 shares of restrtock.
(3) As of December 31, 2006, Mr. Harris held noxasecised options and 15,000 shares of restridtark s

(4) As of December 31, 2006, G.H. Loftberg heldunexcercised options or shares of restricted stock.

(5) As of December 31, 2006, Mr. Jennings held mexaercised options and 15,000 shares of restrattemxk.

(6) As of December 31, 2006, Mr. Saxton held 5,008xcercised options and 10,000 shares of restrattek.
(7) Represents grant date fair value of Dr. Sast@ward described in footnote (6).

All non-employee directors receive compensatioi3§,000 per year plus $1,000 for attendance at Baahd of Directors or Board
Committee meeting, other than telephonic meetilmgaddition, Board Committee Chairpersons recedditional annual compensation in the
following amounts: A. Clayton Perfall (Chairmantbe Audit Committee) - $25,000, and Per G.H. Logog€hairman of the Compensation
Committee, who cannot receive equity compensatisayant to his current employment agreement withcki€apital Ventures, LLC, his
principal employer) - $90,000.

Messrs. Broshy, Herring and Walter are managementlmers of the board and are not additionally corsgieal for attending Board



meetings.




COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

The Compensation Committee is comprised of Messifherg (Chairman) and Jennings, with Mr. Conklémsng as an alternate
member (Mr. Conklin was a regular member of the @ensation Committee prior to September, 2006, &iwiime Mr. Jennings was
elected to the Compensation Committee and Mr. Gorkhs appointed as an alternate member). No meailike Compensation Committee
was at any time during the 2006 fiscal year omgt@ther time an officer or employee of inVentimdano member had any relationship with
inVentiv requiring disclosure under Iltem 404 of Bkegion S-K. None of our executive officers hasvedron the board of directors or
compensation committee of any other entity thatdrdsas had one or more executive officers whoexbas a member of the Board of
Directors or the Compensation Committee during2®@6 fiscal year.

AUDIT COMMITTEE REPORT

The Audit Committee oversees the Company's finhnesorting process on behalf of the Board of Diives. Management has the
primary responsibility for the financial statemeatsl the reporting process, including the systemtefnal controls. The independent
registered public accounting firm is responsiblederforming an independent audit of the Compaogtsolidated financial statements in
accordance with generally accepted accounting ipieeand issuing a report thereon. The Committe&ws and oversees these processes,
including oversight of (i) the integrity of the Cpamy's financial statements, (ii) the Company'spmhdent registered public accounting fi
qualifications and independence, (iii) the perfonceof the Company's independent registered pabtiounting firm and the Company's
internal audit function and (iv) the Company's ctiamze with legal and regulatory requirements.

In this context, the Committee met and held disomsswith management and the independent regisfrrblic accounting firm.
Management represented to the Committee that thgp@noy's consolidated financial statements weregpeghin accordance with accounting
principles generally accepted in the United Staad,the Committee reviewed and discussed the tdata financial statements with
management and the independent registered puldiziating firm. The Committee also discussed withittdependent registered public
accounting firm the matters required to be disadigseStatement on Auditing Standards No. 61 (Codifon of Statements on Auditing
Standards, AU 380), as amended.

In addition, the Committee discussed with the irgdefent registered public accounting firm the auditmdependence from the
Company and its management, and the independasteregl public accounting firm provided to the Coitt@e the written disclosures and
letter required from the independent registeredipazcounting firm by the Independence Standarosré Standard No. 1 (Independence
Discussions With Audit Committees).

The Committee approved the engagement of Deloitlf@&che LLP as independent registered public adaayifirm for the
Company for its 2006 fiscal year. The Committeeuksed with the Company's independent registerblicpaccounting firm the overall
scope and plans for their respective audits. Thar@ittee met with the independent registered pudimounting firm to discuss the results of
their examinations, the evaluations of the Commaimgernal controls, and the overall quality of @@mpany's financial reporting.

Based on the reviews and discussions referreddeealthe Committee recommended to the Board ofdiirs, and the Board has
approved, that the audited financial statemeniadladed in the Company's Annual Report on FornKlfo+ the year ended December 31,
2006 for filing with the SEC.

Submitted by the Audit Committee of the Board of Directors

Donald Conklin
John R. Harris
A. Clayton Perfall (Chairman)

The information contained in the foregoing report shall not be deemed to be "soliciting material” or to be "filed" with the Securities
and Exchange Commission, nor shall such information be incor porated by reference into any future filing under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, except to the extent that the Company specifically incorporatesit by reference
in such filing.






PROPOSALSTO BE VOTED ON AT MEETING
PROPOSAL 1-- ELECTION OF DIRECTORS
Nomineesfor Election as Directors

The Certificate of Incorporation and Bylaws of tBempany provide that directors shall be electezhah annual meeting of the
Company's stockholders. The number of directorstitoiting the full Board of Directors currentlyfiged at nine (9) directors and will be
reduced to eight (8) directors effective as ofdate of the Annual Meeting to reflect the retireingnDonald Conklin for the Board of
Directors.

Eight (8) nominees are named in this Proxy Staténtieelected, each of the directors will serve doone-year term expiring at the
2008 Annual Meeting or at the earlier of his reaigpn or removal. The Board of Directors has nongdaight (8) incumbent directors for
election to the Board: Eran Broshy, A. Clayton Birflohn R. Harris, Per G.H. Lofberg, Mark E. Jegs, Craig Saxton, M.D., Terrell G.
Herring and R. Blane Walter. Proxies may not beddor a greater number of persons than the nuofbheminees named.

Approval of the election of each of the nomineesdieectors of the Company requires the affirmatioée of a majority of the votes
cast at the Annual Meeting, meaning that the nurobeotes cast "for" the election of a director mewsceed the number of shares as to w
authority to vote is withheld with respect to thaector. The persons named in the enclosed forprafy have advised that, unless contrary
instructions are received, they intend to vote "F@R eight (8) nominees named by the Board of @ines.

The Board of Directors expects that all of the noeais will be available for election as a direcktmwever, if by reason of an
unexpected occurrence one or more of the nomisesstiavailable for election, the persons namedterform of proxy have advised that ti
will vote for such substitute nominees as the Badrirectors of the Company may propose.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THATHE STOCKHOLDERS OF THE COMPANY VOTE
"FOR" THE ELECTION OF EACH OF THE NOMINEES TO SERWAS DIRECTORS OF THE COMPANY FOR THE TERM
INDICATED.

PROPOSAL 2- RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTANTS

The Company is asking its stockholders to ratify Audit Committee’s appointment of Deloitte & ToachLP as our independent
registered public accounting firm for the fiscahyended December 31, 2007. In the event the sobadds fail to ratify the appointment, the
Audit Committee will reconsider this appointment lill not be required to select a different indegent registered public accounting firm.
Even if the appointment is ratified, the Audit Coittee, in its discretion, may direct the appointineia different independent auditing firm
at any time during the year if the Audit Committezermines that such a change would be in the Coygand its stockholders’ best
interests.

Deloitte & Touche LLP served as the Company's iedéjent registered public accounting firm for therany’s last four fiscal
years. A representative of Deloitte & Touche LLR baen invited to be present at the Annual Meetingjake a statement and respon
guestions.

Audit Fees
The aggregate fees billed or expected to be bitlethe audit of our annual financial statementstii@ fiscal years ended

December 31, 2006 and 2005 and for the reviewleofihancial statements included in our Quartedp&ts on Form 1@ were $3.4 milliol
and $2.5 million, respectively.




Audit-Rel ated, Tax and Other Fees

The aggregate fees of approximately $0.3 milliod $0.5 million for audit-related services by Deiei& Touche LLP during 2006
and 2005, respectively, were primarily for duegsitice work and other acquisition-related costsgaddent of fees for audit services. No
other fees besides the audit and audit-relateddieasously mentioned were billed by Deloitte & Tt LLP in our last two fiscal years.

Pre-Approval Policies and Procedures

It is the Audit Committee’s policy to approve invasce the types of audit, audélated, tax, and any other services to be provimk
our independent registered public accounting firm.

The Audit Committee has approved all of the afonetio@ed independent registered public accountimg'$i services and fees for
2006 and 2005 and, in doing so, has consideredheh#te provision of such services is compatiblinwiaintaining independence.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THATHE STOCKHOLDERS OF THE COMPANY VOTE
"FOR" THE APPOINTMENT OF DELOITTE & TOUCHE LLP ASHE COMPANY’S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR 2007.

CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

The Board of Directors, acting through the Auditn@uittee, is responsible for the review, approvatatification of “related party
transactions” between the Company or its subsilaand related persons. Under SEC rules, a rgdatsdn is a director, officer, nominee for
director, or 5% stockholder of the company sineekibginning of the last fiscal year and their imratlfamily members. The Company has
adopted written policies and procedures that afgpgny transaction or series of transactions irctvitihe Company or a subsidiary is a
participant, the amount involved exceeds $120,804,a related person has a direct or indirect riahiaterest. It is the Company's policy to
enter into or ratify related party transactionsyamhen it is determined that the transaction instjoe is in, or is not inconsistent with, the t
interests of the Company and its stockholdersuitiog but not limited to situations where the Companay obtain products or services of a
nature, quantity or quality, or on other termst tir@ not readily available from alternative sosroewhen the Company provides products or
services to related persons on an arm's lengtks basierms comparable to those provided to unilhiied parties or on terms comparable to
those provided to employees generally.

Transactions involving related persons are revielmethe Company’s chief financial officer. The dHieancial officer determines
whether a related person could have a direct araodmaterial interest in such a transaction incllthe amount involved exceeds $120,000,
and any such transaction is forwarded to the AQdinmittee for review. The Audit Committee then ddess the transaction for approval
under the above standard.

The Company did not enter into or amend any relpgety transactions during 2006. The Company's imivVeCommunications, Inc.
subsidiary is party to a lease with Olde WorthimgRoad LLC for its current headquarters facilitwifesterville, Ohio. This facility is
partially owned by R. Blane Walter, who is a dimrand executive officer of the Company, his bragtend other current employees of
inVentiv Communications through their ownershigd8W Capital LLC. GSW Capital LLC is a 50% owneiQifle Worthington Road LLC.
The lease expires on September 30, 2015. Theuvaitat, on an undiscounted basis, of rental paynteriie made from January 1, 2006
through maturity is estimated to be $11.8 milliowd dMr. Walter's interest in this payment strearagproximately $9.8 million. The entry by
inVentiv Communications into this lease precededamguisition of inVentiv Communications and, aatiogly, no person who has a
financial interest in this transaction was one af @xecutive officers or directors at the time ldeese was executed. The existence and ter
the lease were disclosed to the Board of Diredtoc®nnection with its approval of the acquisit@iinVVentiv Communications.

STOCKHOLDER PROPOSALSFOR 2008 ANNUAL MEETING

Pursuant to Rule 14a-8 under the Securities Exahawg of 1934, as amended, if a stockholder ofGbenpany wishes to present a
proposal for consideration for inclusion in the Br&tatement for the 2008 Annual Meeting of Stod#lbos, the proposal must be sent by
certified mail-return receipt requested and mustdoeived at the executive offices of the Compar08 Cottontail Lane, Vantage Court
North, Somerset, NJ, 08873, no later than Januargdo8. All proposals must conform to the ruled srgulations of the SEC. Under |
Company’s by-laws, in order for a proposal to lised at the 2008 Annual Meeting of Stockholderdiauit any discussion of the matter in
the proxy statement, the proposing stockholder mprgtide notice of such proposal, and specifiedagranying information, to the Compe
no earlier than March 14, 2008 and no later tharil AB, 2008.
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PROXY
INVENTIV HEALTH, INC.
200 Cottontail Lane
Vantage Court North
Somerset, New Jersey 08873

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Eran Broshy anddCmvBassin as proxies, each with the power t@phis substitute, and
hereby authorizes them to represent to vote agsid on the reverse side of this card all oktieres of Common Stock of inVentiv Hea
Inc. held of record by the undersigned on April 2607 at the 2007 Annual Meeting of Stockholderisédeld on June 12, 2007 or any
adjournment or postponement thereof.

[TO BE SIGNED ON REVERSE SIDE.]




PLEASE RETAIN THISADMISSION TICKET
for the
Annual Meeting of Stockholders
of
INVENTIV HEALTH, INC.
JUNE 12, 2007
9:00A.M., EST

IT IS IMPORTANT THAT YOUR SHARES ARE REPRESENTED AMHIS ANNUAL MEETING, WHETHER OR NOT YOU ATTEND
THE ANNUAL MEETING IN PERSON. TO MAKE SURE YOUR SHRES ARE REPRESENTED, WE URGE YOU TO COMPLETE
AND MAIL THE PROXY CARD BELOW.

IF YOU PLAN TO ATTEND THE 2007 ANNUAL MEETING OF STOCKHOLDERS, PLEASE MARK THE APPROPRIATE BOX
ON THE PROXY CARD BELOW.

PRESENT THISTICKET TO THE INVENTIV HEALTH, INC. REPRESENTATIVE AT THE ENTRANCE TO THE MEETING
ROOM.

Please Detach and Mail in the Envelope Provided

Proposal Number 1Election of Directors to serve until the next AmmhMeeting of Stockholders and until their respecsuccessors have
been duly elected and qualified, or until theidiearesignation or removal.

FOR ALL NOMINEES listed below WITHHOLD AUTHORITY
(except as marked to the to vote
for all nominees
contrary below): |_|
listed below: |_|

(INSTRUCTIONS: To withhold authority to vote forwmdividual nominee, strike a line through the noeg's name in the list below.)

Nominees: Eran Broshy; John R. Harris; Terrell @rrithg; Mark E. Jennings; Per G.H. Lofberg; A. GtayPerfall; Craig Saxton, M.D.; |
Blane Walter.

Proposal Number 2Ratify appointment of Deloitte & Touche LLP agt@ompany’s independent registered public accogritim for the
fiscal year ending December 31, 2007.

FOR|_| AGAINST |_| ABSTAIN |_|

This proxy, when properly executed, will be votadhie manner directed herein by the undersigneazkistdder. If no direction is made, this
proxy will be voted FOR proposals 1 and 2 and endiscretion of the proxies on such other busiassway properly come before the 2007
Annual Meeting.

Please mark, sign, date and return the proxy camehiptly using the enclosed envelope.

Yes No Do you plan to attend the 2007 Annual Megtip] [ ]

Signature Sigma

IF HELD JOINTLY



Note: Please sign exactly as name appears abowven $ares are held by joint tenants, both shogh $Vhen signing as attorney, execu
administrator, trustee or guardian, please gividifld as such. If a corporation, please signuth dorporate name by President or other
authorized officer. If a partnership, please sigpartnership name by authorized person.




APPENDIX A
INVENTIV HEALTH, INC.
CORPORATE GOVERNANCE POLICY ON MAJORITY VOTING

Each nominee for election to the Board of Direcioran election where the number of nominees doegxceed the
number of directors to be elected (a "non-contestection") will as a condition to such nominatisubmit a resignation to the Board in
accordance with the Corporation's By-Laws. If azumbent nominee does not receive the vote of at the majority of the votes cast an any
meeting for the election of directors at which amqum is present, the director will promptly tenties or her resignation to the Board of
Directors in accordance with the By-Laws of the itwation. For purposes of this corporate governaotiey, a majority of votes cast means
that the number of shares voted "for" a directeléstion exceeds the number of shares as to whitlogty to vote is withheld for that
director's election. Votes cast include votes tthiagld authority in each case and exclude abstestimd broker non-votes.

If an incumbent director nominated in a non-com@slection is not elected, the Board of Directwitsdetermine, through
a process managed by the Nominating and Corpomater@ance Committee (or, if otherwise determinedhigyBoard of Directors, by
another body of independent directors) (the "Conmaf) whether to accept or reject the tenderedynesion at the next regularly scheduled
meeting of the Board of Directors. The Committe# miake a recommendation to the Board of Directmr$o whether to accept or reject the
tendered resignation, or whether other action shbaltaken. The Board of Directors will act on tdedered resignation, taking into account
the Committee's recommendation, and publicly dselgoy a filing with the Securities and Exchangen@ussion) its decision regarding the
tendered resignation and the rationale behind dleesiin within 120 days from the date of the cidiion of the election results. Unless the
Board determines that retention of the directaléarly in the best interests of the Corporatite, Board of Directors will accept the
resignation. The director who tenders his or hsigreation will not participate in the recommendatal the Committee or the decision of the
Board of Directors with respect to his or her rasiipn. If such incumbent director's resignationas accepted by the Board of Directors,
such director will continue to serve until the narhual meeting and until his or her successoulig €lected, or his or her earlier resignation
or removal.

If an incumbent director's resignation is accefigthe Board of Directors, or if a nominee for dig is not elected and the
nominee is not an incumbent director, then the BadDirectors, in its sole discretion, may fillyaresulting vacancy or may decrease the
of the Board of Directors in accordance with thelEws.

The Nominating and Corporate Governance Commititdawe plenary authority to interpret this corpte governance
policy, including as to whether an election is atested election or a non-contested election. @driporate governance policy will be
summarized or included in each proxy statementingldo an election of directors of the Corporation



