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United States

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

(Mark One)
| Quarterly Report pursuant to Section 13 or 15(d) othe Securities Exchange Act of 193
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or
O Transition Report pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193
For the transition period from to
Commission File No. 001-11182
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Delaware 11-2872047
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(267) 757-3000
(Registrant’s Telephone Number, Including Area Qode

Indicate by check mark whether the registrétjthas filed all reports required to be filed®gction 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding twelve monthsf@orsuch shorter period that the registrant wasired to file such reports), and (2) has been
subject to such filing requirements for the pastag@s. YesM No:O

Indicate by check mark whether the registiaatlarge accelerated filer, an accelerated, fleron-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@pmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated fildd Accelerated fileid Non-accelerated filer(d Smaller reporting compari
(Do not check if a smaller reporting compe

Indicate by check mark whether the registig@at shell company (as defined in Rule 12b-2 ofgtkehange Act). Yed No: ™M
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements.

References in this Quarterly Report omd0-Q to “Bio-Imaging,” “we,” “us,” or “our” refeto Bio-Imaging Technologies, Inc., a
Delaware corporation, and its subsidiaries.

Certain information and footnote disclesurequired under generally accepted accountingiptes (GAAP) in the United States of
America have been condensed or omitted from tHeviiig consolidated financial statements pursuarhé rules and regulations of the
Securities and Exchange Commission, although wievgethat such financial disclosures are adequatkat the information presented is not
misleading in any material respect. The followirgsolidated financial statements should be readijunction with the yeagnd consolidate
financial statements and notes thereto includexiimAnnual Report on Form 10-K for the fiscal yeaded December 31, 2007.

The results of operations for the intepemiods presented in this Quarterly Report on FbdrQ are not necessarily indicative of the
results to be expected for the entire fiscal year.

-1-
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(unaudited)

(in thousands
ASSETS
Current asset:
Cash and cash equivalel
Accounts receivable, n
Prepaid expenses and other current a:
Deferred income taxe

Total current asse
Property and equipment, r
Intangibles, ne
Goodwill

Other asset

Total asset

LIABILITIES AND STOCKHOLDERSE' EQUITY

Current liabilities:
Accounts payabl
Accrued expenses and other current liabili
Deferred revenu
Current maturities of capital lease obligatic
Total current liabilities
Long-term capital lease obligatiol
Deferred income ta— nor-current
Other liabilities
Total liabilities

Commitments and Contingenci

Stockholder’ equity:

Preferred stoc- $0.00025 par value; authorized 3,000,000 sharessu®d and outstanding
September 30, 2008 and at December 31, .

Common stock— $0.00025 par value; authorized 18,000,000 sharesedsand outstanding 14,339,(
shares at September 30, 2008 and 11,765,483 sitddesember 31, 20(

Additional paic-in capital

Retained earnings (accumulated defi

Accumulated other comprehensive inca

Stockholder equity

Total liabilities and stockholde’ equity

See Notes to Consolidated Financial Statements

-2-

September 3 December 3:
2008 2007
$ 13,25: $ 17,91¢
12,08¢ 5,881

1,43¢ 1,23¢
2,124 2,93(
28,90: 27,96!
9,46 7,98(
2,84( 45C
26,85: 6,02¢
62€ 641

$ 68,69¢ $ 43,05%
$ 3,831 $ 1,864
5,09¢ 4,61¢
14,82¢ 11,66¢
86 97
23,83t 18,241
51 —

96¢€ 691

547 597
25,40: 19,52¢

4 3
41,93¢ 25,08¢
1,24¢ (1,710
10z 151
43,29¢ 23,52¢
$ 68,69¢ $ 43,05
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME
(unaudited)

(in thousands, except per share d
Service revenue
Reimbursement revenu

Total revenue:

Cost and expense
Cost of service revenu:
Cost of reimbursement revent
Sales and marketing expen:
General and administrative expen
Amortization of intangible assets related to acitjoiss

Total cost and expens
Income from operation
Interest incom:

Interest expens

Income before income tax provisi
Income tax provisiol
Net income

Basic income per common shi

Weighted average number of common sh

Diluted income per common she

Weighted average number of dilutive common equivedbare:

See Notes to Consolidated Financial Statements

-3-

For the Three Months Endi

September 3(

2008 2007
$15,10¢ $ 9,56¢
3,04 2,894
18,15 12,457
8,46¢ 5,36¢
3,045 2,89¢
2,70¢% 1,68¢
2,10z 1,54¢
251 77
16,57( 11,56¢
1,581 88¢
98 16¢
@ @
1,67¢ 1,05¢
603 40¢
$ 1,07t $ 647
$ 0.07 $ 0.0¢
14,33¢ 11,65¢
$ 0.07 $ 0.0f
15,17: 12,67¢
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME
(unaudited)

(in thousands, except per share d
Service revenue
Reimbursement revenu

Total revenue:

Cost and expense
Cost of service revenu:
Cost of reimbursement revent
Sales and marketing expen:
General and administrative expen
Amortization of intangible assets related to acitjoiss

Total cost and expens
Income from operation
Interest incom:

Interest expens

Income before income tax provisi
Income tax provisiol
Net income

Basic income per common shi

Weighted average number of common sh

Diluted income per common she

Weighted average number of dilutive common equivedbare:

See Notes to Consolidated Financial Statements

-4-

For the Nine Months Ende

September 3(

2008 2007
$41,48" $27,83(
10,19¢ 7,38¢
51,68t 35,21¢
23,34, 16,08¢
10,19¢ 7,38¢
7,504 4,93¢
5,81( 4,53¢
48€ 207
47,34¢ 33,15¢
4,34( 2,064
352 484
N C)) _ 1y
4,68¢ 2,531
1,72¢ 1,001
$ 2,95¢ $ 1,53¢
$ 0.22 $ 0.1
13,55¢ 11,577
$ 0.2 $ 0.12
14,46 12,66¢
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands
Cash flows from operating activitie
Net income

(unaudited)

Adjustments to reconcile net income to net cashigeal by operating activitie:

Depreciation and amortizatic

Benefit (provision) for deferred income ta»
Bad debt provisiol

Stock based compensation expe

Gain on foreign currency optiol

Changes in operating assets and liabilities, necqtiisitions

Increase in accounts receiva

Decrease in prepaid expenses and other currers

Increase in other asse
Increase (decrease) in accounts pay

Increase in accrued expenses and other curreilitiesh

(Decrease) increase in deferred reve
(Decrease) increase in other liabilit

Net cash provided by operating activit

Cash flows from investing activitie
Purchases of property and equiprmr
Net cash paid for acquisitic

Net cash used in investing activiti

Cash flows from financing activitie
Payments under equipment lease obligat
Excess tax benefit related to stock opti
Proceeds from exercise of stock opti

Net cash provided by (used in) financing activi

Effect of exchange rate changes on ¢

Net decrease in cash and cash equiva
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

Supplemental disclosure of cash flow informati
Cash paid during the period for inter
Cash paid during the period for income ta

See Notes to Consolidated Financial Statements
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For the Nine Months Ende

September 3(

2008 2007
$ 2,95¢ $ 1,53¢
2,341 1,715
24C (125)
(29) —
452 36E
— (10)
(1,36 (1,607)
68 81
53 45
1,40¢ (135)
601 1,21¢
(1,139 2,091
(39 18
5,55¢ 5,20(
(2,360 (2,959
(8,129 (3,566
(10,489 (6,529
(135) (376)
77 —
381 22C
323 (15¢%)
(55 20
(4,667) (1,467)
17,91°¢ 16,16¢
$ 13,25: $14,70:
$ 2 $ 24
$ 90¢ $ 547
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)
For the Nine Months Ende
September 3(
2008 2007
Supplemental cash flow disclosuri(in thousands
Schedule of non cash investing and financing asi
Increase in property, plant and equipment acqaisstin accounts payak $19E $88
For the Nine Months Ende
September 3(
2008 2007
Acquired business(in thousands
Accounts receivabl $ 4,92¢ $ 22¢
Prepaid and other current ass 25¢ —
Property and equipme 741 18t
Other asset 37 53
Intangible assets and goodw 23,71 4,59(
Current liabilities assume (1,129 (377)
Other liabilities assume (4,479 (35%)
Common stock issue (15,94) (760
Cash paid for acquired business, net of cash aedjfir the nine months ended September 30, 2008 of
$418 $ 8,12¢ $3,56¢
For the Nine Months Ende
September 3(
2008 2007
Statement of comprehensive incom(in thousands
Net income $2,95¢ $1,53¢
Equity adjustment from foreign currency translai (49) 10
Total comprehensive incon $2,91( $1,54¢

See Notes to Consolidated Financial Statements

-6-




Table of Contents

BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1 — Interim Financial Statements
Basis of Presentation.

The financial statements included in Bisarterly Report on Form 10-Q have been prepayadshbwithout audit, pursuant to the rules
and regulations of the Securities and Exchange Gesiom. Certain information and footnote disclosunermally included in financial
statements prepared in accordance with GAAP irJthieed States of America have been condensed dteshpursuant to such rules and
regulations. These consolidated financial statemgimbuld be read in conjunction with the auditesotidated financial statements and notes
thereto included in our Annual Report on Form 1@Kthe year ended December 31, 2007. The yeabalaohce sheet data was derived from
audited financial statements but does not incluidef éhe disclosures required by GAAP.

In the opinion of management, the accaomijpey consolidated financial statements contaimdjustments, consisting solely of those
which are of a normal recurring nature, necessamra flair statement of the results for the intepieniods.

Interim results are not necessarily iatliee of results for the full fiscal year.

Certain reclassifications have been ntadke 2007 financial statements to conform to20@8 financial statement presentation. We
have reclassed the amortization of intangible agsdted to acquisitions as a separate compomém consolidated statements of income.

The Balance Sheet at September 30, 208des Phoenix Data Systems, Inc., a Pennsyheamgoration, hereinafter referred to as F
due to the acquisition of PDS by Bio-Imaging on Ba24, 2008. The Consolidated Statement of Incamé&e nine months ended
September 30, 2008 includes the operating restiR®S from April 1, 2008 through September 30, 2608excludes the financial results of
PDS from the acquisition date of March 24, 2008digh March 31, 2008 due to immateriality of PD®suits of operations for that period.

Functional Currency.

Historically, the functional currency four Netherlands operations was the US Dollar baseah initial evaluation of economic factors
as set forth in Financial Accounting Standards BA&ASB) Statement of Financial Accounting Standg®FAS) No. 52, Foreign Currency
Translation (SFAS 52).

We periodically evaluated the economatdand circumstances that led to the initial casicn that the functional currency of the
Netherlands operation was the US Dollar for anyifigant changes that might indicate that the fioral currency of the Netherlan
operation had changed. Based on our evaluatiooeefd in connection with the commencement of oartgn ended September 30, 2007, we
concluded that, effective July 1, 2007, the funwdilccurrency of our Netherlands operation is theoEu

The functional currency for our Frencleions is the Euro based on our initial and plcievaluations of economic factors as set forth
in SFAS 52.

-7-
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 2 — Stockholder’s Equity Rollforward

The following summarizes the activity of thim&holder’s equity accounts for the period fromcB@ber 31, 2007 through September 30,
2008:

Accumu-
lated
Retained Other
Additional Earnings Compre-
Common Stock Paid-in (Accumulated hensive Stockholders’
(in thousands Shares Amount Capital Deficit) Income Equity
Balance at December 31, 2C 11,76t $ 3 $ 25,08 $ (1,710 $ 151 $ 23,52¢
Stock options exercise 287 — 381 — — 381
Restricted shares issu 21 — — — — —
Stock based compensati — — 452 — — 452
Stock issued for acquisitiol 2,28¢ 1 16,10¢ — — 16,10«
Stock acquired from acquisition
purchase price adjustme (22 (15§) — — (15§)
Tax benefit on exercise of stock optic — — 77 — — 77
Equity adjustment from foreign
currency translatio — — — — (49 (49
Net income — — — 2,95¢ — 2,95¢
Balance at September 30, 2( 14,33¢ $ 4 $ 41,93¢ $ 1,24¢ $ 10z $ 43,29

Note 3 — Earnings Per Share

Basic income per common share for the threlenéme months ended September 30, 2008 and 200¢al@dated based upon net income
divided by the weighted average number of sharemipEommon stock outstanding during the periodutBd income per share for the three
and nine months ended September 30, 2008 and 288 ¢alculated based upon net income divided by#ighted average number of shares
of our common stock outstanding during the peramjusted for dilutive securities using the treasuasthod.

-8-
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

The computation of basic income per commstware and diluted income per common share walaws:

Nine Months Ende: Three Months Ende
September 3( September 3(
2008 2007 2008 2007

Net income— basic and dilute: $ 2,95¢ $ 1,53¢ $ 1,07¢ $ 647
Denominato— basic:

Weighted average number of common sh 13,55¢ 11,577 14,33¢ 11,65¢
Basic income per common shi $ 0.22 $ 0.1 $ 0.07 $ 0.0¢
Denominator— diluted:

Weighted average number of common sh 13,55¢ 11,57% 14,33¢ 11,65¢
Common share equivalents of outstanding stock ng 71¢ 1,02t 652 951
Common share equivalents of unrecognized compemsetipens: 18¢€ 67 187 69
Weighted average number of dilutive common equigres 14,46 12,66¢ 15,17 12,67¢
Diluted income per common she $ 0.2 $ 0.1Z $ 0.07 $ 0.0f

Options to purchase 429,000 and 428,6@€es of our common stock had been excluded frencdkculation of diluted earnings per
common share for the three and nine months endetgi@ber 30, 2008, as they were all antidilutiveti@ys to purchase 323,000 and 137,000
shares of our common stock respectively, had beelnged from the calculation of diluted earnings pemmon share for the three and nine
months ended September 30, 2007, respectiveliegsiere all antidilutive. For the nine months eh&eptember 30, 2008, the 2,288,000
shares issued in the PDS acquisition were inclinléite weighted average number of common shares March 24, 2008, the acquisition
date, through September 30, 2008.

Note 4 — Commitments and Contingencies

On March 1, 2006, we entered into an empent agreement with our President and Chief BikexOfficer that expires on February :
2009. This agreement amended and restated theggieement that originally expired January 31, 2BQifsuant to this employment
agreement, our

-0-
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

President and Chief Executive Officer can potelytigdceive up to 25,000 shares of the company’sreomstock each fiscal year. Based on
management’s assumptions, we recognized the rgtatgebrtionate expense of $145,000 for these ptstrishares for the nine months ended
September 30, 2008. These restricted shares atieesand performance-based, and the value is detedy its fair value (as if underlying
shares were vested and issued). In addition, we aavemployment agreement with our Senior Viceiéees and Chief Financial Officer that
expires February 5, 2009 and is renewable on anainasis. The aggregate amount due under thedeymnt agreements from January 1,
2008 through the expiration under these agreenie®&16,000.

Note 5 — Business Segments

Financial Accounting Standards Board (BAStatement No. 131, “Disclosures about Segmeiras &nterprise and Related
Information,” requires companies to provide ceriafiormation about their operating segments. In &ober 2003, we acquired the intellectual
property of CapMed Corporation. We have two regieaegments: pharmaceutical contract servicesten@apMed division. Our
pharmaceutical contract services segment provigiesces that support the product development psooéthe pharmaceutical, biotechnology
and medical device industries. Our CapMed segmiertsoa software application that enables usersanage and store personal health
information, including their medical images, on pivesacy of their desktop computer, while linkingettly to sponsor-directed resources such
as drug information, patient education or diseasdgdines. The operating segments are managedatelyabecause each offers different
services and applications to different markets. @anagement evaluates the performance of each segamed upon operating earnings or
losses before interest and income taxes.

-10-
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Summarized financial information concagour operational segments is shown in the folhgwtable:

Pharmaceutice
Contract CapMed Consolidatec

(in thousands Services Division Total
For the three months ended September 30,

Total revenue $18,14( $ 11 $18,15!
Total cost and expens $15,79¢ $ 7€ $16,57(
Income (loss) from operatiol $ 2,34¢ $ (76%) $ 1,581
For the three months ended September 30,

Total revenue $12,39¢ $ 63 $12,457
Total cost and expens $10,82¢ $ 74C $11,56¢
Income (loss) from operatiol $ 1,56 $ (677) $ 88¢
For the nine months ended September 30, :

Total revenue $51,42: $ 262 $51,68¢
Total cost and expens $45,15¢ $2,18¢ $47,34¢
Income (loss) from operatiol $ 6,26¢ $(1,929) $ 4,34(
For the nine months ended September 30, .

Total revenue $34,82: $ 39€ $35,21¢
Total cost and expens $31,32: $1,83¢ $33,15¢
Income (loss) from operatiol $ 3,501 $(1,437) $ 2,064

Our foreign customers accounted for apiprately 38% and 50% of service revenues for theeimonths ended September 30, 200¢
2007, respectively. For the nine months ended &dpee 30, 2008 and 2007, our foreign customers atedufor approximately 29% and 41%
of service revenues, respectively.

Note 6 — Accounts Receivable and Allowance for Dotiiol Accounts

We maintain allowances for doubtful aautsion a specific identification method for estiathtosses resulting from the inability of our
customers to make required payments. If the firmzindition of our customers were to deterioregsulting in an impairment of our
customers’ ability to make payments, additionadwdnces may be required. We do not have any offdual-sheet credit exposure related to
our customers, and the trade accounts receivabt@toear interest.

-11-




Table of Contents

BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

(in thousands September 30, 200 December 31, 20(
Billed trade accounts receival $ 11,01C $ 5,09(
Unbilled trade accounts receival 1,04¢ 74€
Other 29 45
Total Receivable $ 12,08¢ $ 5,881
Allowance Rollforward (in thousands

Balance at January 1, 20 $ 29

Additions —

Write offs (net of recoveries (29

Balance at September 30, 2( $ 0

Note 7 — Income Taxes

The Company records a valuation allowanaeduce its deferred tax assets to an amounistingore likely than not to be realized. In
assessing the need for the valuation allowanceCtmpany considers future taxable income and onggpiudent and feasible tax planning
strategies. In the event that the Company wasterméne that, in the future, they would be ablegalize the deferred tax assets in excess of its
net recorded amount, an adjustment to the deféssedsset would be made, thereby increasing netviedn the period such determination was
made. Likewise, should the Company determine thiatmnore likely than not that it will be unablerealize all or part of the net deferred tax
asset in the future, an adjustment to the deféeedsset would be charged, thereby decreasingemhe in the period such determination \
made.

The Company has accumulated tax losseigfvinclude allowable deductions related to exsadiemployee stock options, generating
federal net operating loss (NOL) credit carryfordsaof $1.1 million as of September 30, 2008. Thesses will expire, if unused, in the years
2009 through 2022. Under limitations imposed byinal Revenue Code Section 382, certain poteriteges in ownership of the Company,
which may be outside the Company’s knowledge otrobrmay restrict future utilization of these N@tedit carryforwards. GAAP requires
that the Company establish a valuation allowancarfgy portion of its deferred tax assets for whitdnagement believes that it is more likely
than not the Company will be unable to utilize #sset to offset future taxes. The Company will it to evaluate the potential use of its
deferred tax assets and the need for a valuatiowahce by considering future taxable income andjaing prudent and feasible tax planning
strategies. Subsequent revisions to the estimatizable value of the deferred tax assets couldecthe provision for income taxes to vary
significantly from period to period, although theesb tax payments would remain unaffected untiNié credit carryforward is fully utilized
or has expired. Our deferred tax assets are piiyr@mprised of the temporary book to tax differencelated to deferred revenue.

The Company recognizes contingent ligbgdifor any tax related exposures when those expssare reasonably possible.

For the nine months ended September@B 2nd 2007, the tax benefit of the stock optieduttions recorded to additional paid in
capital was $77 and $0, respectively.

-12-




Table of Contents

BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

On January 1, 2007, we adopted FASB pngtation No. 48 “Accounting for Uncertainty in broe Taxes”EIN 48). FIN 48 prescribes
recognition threshold that a tax position is regdito meet before being recognized in the finarstatements.

Historically, our tax provision for finaial statement purposes and the actual tax rehaws been prepared using consistent
methodologies. There were no material unrecogrtaedenefits as of December 31, 2006. Accordintiig,adoption did not have a material
impact on the financial statements. We do not eixhecunrecognized tax benefit to materially chadgeng the next 12 months. Any interest
and penalties incurred on settlements of outstani@dix positions would be recorded as a componettxoéxpense. We file our tax returns as
prescribed by the tax laws of the jurisdictionsvinich we operate. Our federal tax returns for y@&@5, 2006 and 2007 are subject to
examination. Our state taxes for years 2000 thr@@§lY are subject to examination. Our foreign tdgegears 2002 through 2006 are subject
to examination by the respective authorities.

Note 8 — Acquisition

Phoenix Data Systems, Inc. Acquisition

On March 24, 2008, Bio-Imaging acquirdai(the “Acquisition”) to expand our pharmaceutisatvices in the area of electronic data
capture and other eClinical data solutions to ¢ients. The Acquisition was made pursuant to aneggrent and Plan of Merger (the “Merger
Agreement”), dated March 24, 2008, by and amonghpany, Bio-Imaging Acquisition Corporation, anRgylvania corporation and
wholly-owned subsidiary of the Company (“Merger uibnd PDS and its Stockholders’ Representativestant to the terms of the Merger
Agreement, PDS merged with and into Merger Suboahg the consummation of the Acquisition, PDSsmshto exist and Merger Sub
became a wholly-owned subsidiary of the Compan dfficers and directors of the Merger Sub contihteebe the officers and directors of
the surviving corporation. In connection with thegdisition, the Company also entered into employmagneements with members of the
senior management team of PDS. These individuaisme to be members of the senior managemeneduhviving corporation; however,
none of these individuals are executive officerthef Company.

Under the terms of the Merger Agreemtreg,Company acquired all of PDS’s outstanding e&gtbck. The total consideration paid by
the Company, adjusted for a decrease to Tangibié\Meth of $64,000 in cash as described below,B&B stockholders was $23,910,000
comprised of $6,936,000 in cash and 2,287,582 skidreommon stock, par value $0.00025 per shareo€ompany, with an average closing
price per share over the last 30 trading days gnaiim including March 19, 2008 of $7.42 (“Commoac&t). The aggregate purchase price
was subject to a post-closing adjustment baseti®itangible Net Worth (as defined in the Mergere&gnent) of PDS on the Closing Date (as
defined in the Merger Agreement). Pursuant to ¢inms$ of the Merger Agreement, five percent of thgregate consideration was held in
escrow for the finalization of the Closing Tangiblet Worth Statement (as defined in the Merger Agrent). On June 13, 2008, Bio-Imaging
and the Stockholders’ Representative agreed tai@dse of $230,000 to the purchase price due tmihienum threshold to the Closing
Tangible Net Worth Statement not being achieved:IBiaging received $64,000 in cash back in Jun&20@ 22,453 shares of our common
stock in July 2008 back from the purchase pricecescAdditionally, 10 percent of the aggregate ¢desation is to be held in escrow to
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

cover any potential indemnification claims undex Merger Agreement for a period ending no laten thiarch 31, 2009. We also incurred
approximately $1,076,000 in acquisition costs.h& Acquisition date, the stock was recorded atvanage price of $7.04 per share.

In connection with the Acquisition, theckholders of PDS entered into various agreem@aims.stockholders of PDS executed
stockholders’ agreements, whereby each stockhalgiered, among other things, to approve the Acdmiséind not to compete in the business
area occupied by PDS at the time of the Acquisitasra reasonable period of time. All stockholdexecuted lockup agreements, whereby all
stockholders agreed not to directly or indirectiieq sell, contract to sell, pledge, grant anyi@pto purchase, make any short sale or othe
dispose of any shares of the Company’s Common Staxkived pursuant to the Merger Agreement forragéeginning on the date the
Merger Agreement was executed and continuing taraidding the date 180 days after the Closing [jtite “Initial Lockup Period Date”),
and certain additional stockholders agreed notrextly or indirectly offer, sell, contract to sefiledge, grant any option to purchase, make any
short sale or otherwise dispose of 67 percentetttares of the Company’s Common Stock receivesuput to the Merger Agreement for a
period beginning on the Initial Lockup Period Datel continuing to and including the date of thstfanniversary of the Closing Date.

The Company has not finalized the puret@gce allocation. The acquisition costs of theéisition have been allocated to assets
acquired and liabilities assumed based on prelirginatimates of fair value at September 30, 2008lésvs (in thousands):

Net Working Capita $ 352
Fixed Asset: 59C
Other Asset: 15¢
Other Liabilities (201)
Software 50C
Trademark 5C
Customer Backlor 60C
Customer Relationshif 30C
Non-Compete Agreemen 10C
Goodwill, including Workforce 21,85¢
Deferred Tax Liabilitie: 57¢

Total Purchase Pric $ 24,98¢

The results of operations of PDS fromdhbgquisition date, March 24, 2008 to March 31, 2@@8e immaterial; therefore, the Company
did not include the results of operations for theiggt days in the Consolidated Statement of Inctonéhe nine months ended September 30,
2008.

Pro Forma Results. The following schedule includes consolidated statets of income data for the unaudited pro formaltedor the
nine months ended September 30, 2008 and 200tees Acquisition had occurred as of the beginnifigach of the periods presented after
giving effect to certain adjustments. The pro fomasults for the nine months ended September 38 Belude $789,000 of acquisition costs
incurred by PDS. The unaudited pro forma informai®provided for illustrative
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

purposes only and is not indicative of the resoiitsperations or financial condition that would bayeen achieved if the acquisition would r
taken place at the beginning of each of the peniwdsented and should not be taken as indicatieaiofuture consolidated results of
operations or financial condition. Pro forma adjushts are tax-effected at our effective tax rate.

Nine Months Ende:

September 3(
(Dollars in thousands 2008 2007
Total revenue $56,13¢ $43,767
Operating incom 3,63¢ 2,601
Net income 2,45: 1,76¢
Basic net income per she $ 0.17 $ 0.1z
Diluted net income per sha $ 0.1€ $ 0.12

Theralys S.A. Acquisition

On February 6, 2007, we acquired 100% of thtstanding securities of Theralys, a company headered in Lyon, France to expand our
therapeutic expertise in the Central Nervous SystedhNeurovascular areas. The aggregate purchiasenas 2,958,000 Euros ($3,853,00(
determined by an agreed upon exchange rate), @hwhB75,000 Euros ($3,093,000) was paid in cadt$ab0,000 in value was paid with
93,000 shares of our common stock. We also inclapgioximately $678,000 in acquisition costs. Thecpase of the business was accounted
for under the purchase method of accounting. Theltref operations of Theralys were included in financial statements at the acquisition
date in our pharmaceutical contract services basisegment. The assets acquired primarily consi$tdd, 153,000 goodwill, $291,000
software, $52,000 customer relationship and $36r@@0compete. The pro forma impact of the Therabguisition on 2007 results was
immaterial.

Note 9 — Intangible Assets

Included in other assets, the following is #ltguired intangible assets including an estimbthevintangible assets acquired in the PDS
acquisition:

September 3 Estimatec
(in thousands 2008 Useful Life
Amortized intangible asset
Technology $ 1,45¢ 5 year:
Trademark 444 5 year:
Customer backlo 1,21¢ 3to 7 year
Customer relationshi 911 7 year
Non-competition agreemel 42¢ 2 to 3 year
4,45;
Accumulated amortizatio (1,612
$ 2,84
Unamortized intangible asse
Goodwill $ 27,01
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Estimated future amortization of the ingible assets is as follows:

2008
2009
2010
2011
2012
Thereaftel
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

Overview
Pharmaceutical Contract Services

We are a global pharmaceutical contraotise organization, providing medical image mamagget and eClinical data services that
support the product development process of thenphegutical, biotechnology and medical device iniest

Our medical image management servicastars clients in the design and management ofrtedical imaging component of clinical
trials for all modalities, which includes compugsrd tomography (CT), magnetic resonance imagingl{MBRdiography, dual energy x-ray
absorptiometry (DXA/DEXA), positron emission tomaghy (PET), single photon emission computerizedognaiphy (SPECT), quantitative
coronary angiography (QCA), cardiac MRI and CTraméscular ultrasound (IVUS), peripheral quanti@tingiography (QVA), central
nervous system (CNS) MRI and ultrasound. Our sesvioclude the processing and analysis of meditajes and the regulatory submissic
medical images and related quantitative data.

During the first quarter of 2008, we cdeted the acquisition of PDS, a provider of elesitalata capture (EDC) services offering a
comprehensive array of eClinical data solutiontheopharmaceutical and biotechnology industriesS FDengaged in providing full service
EDC, a combination of electronic data capture rattve voice response, reporting and data managiesodutions. PDS has developed a
variety of software applications that allow phareatical and biotech companies to enhance theiityahil process and store clinical data
through the use of PDS’s proprietary software amstihg service. PDS is focused on making the pooésollecting and analyzing data from
clinical trials faster, easier and more reliablbisTiransaction met our general acquisition catémithat it expands our capabilities in the clah
trials arena, leverages our global operating cditiabj leverages our brand reputation for quatitgnt service and utilizes our existing
relationships with major players in the pharmacamltibiotech and medical device industries. Wetkiseacquisition as a very logical extension
of our core offerings in image management. It mdy @xpands our addressable market, but giveseaesado what we believe to be a very i
and rapidly growing space, intimately related to dinical trials expertise.

Our sales cycle, referring to the peffimin the presentation by us to a potential clierthie engagement of us by such client, has
historically been approximately three months taridhths. In addition, the contracts under which weggrm services typically cover a period
of three to 60 months, and the volume and typeenfises performed by us generally vary during therse of a project. We cannot assure you
that our project revenues will be at levels sudfitito maintain profitability.

Our contracted/committed backlog, reféieas backlog, is the amount of service revehaeremains to be earned and recognized on
both signed and verbally agreed to contracts. @aklbg was $101.7 million as of September 30, 2068uding $18.7 million from PDS. Th
compares to $88.7 million as of September 30, 20@ntracts included in backlog are subject to teatibn by our clients at any time. In the
event that a contract is canceled by the clientyweld be entitled to receive payment &dlrservices performed up to the cancellation débe
duration of the projects included in our backlogemlly range from one to four years. We belie\a thur backlog assists our management
general indicator of our long-term business. Howewe do not believe that backlog is a reliabledprr of near-term results because service
revenues may be incurred in a given period on ectgrthat were not included in the previous repgrgieriod’s backlog and/or contract
cancellations, or project delays may occur in &gigeriod on contracts that were included in tlipus reporting period’s backlog.
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We believe that there is a growing redtigm within the bio-pharmaceutical industry of tadvantages in using an independent
centralized core laboratory for analysis of medingdging data and compliance with the regulatompadeds for the submission of such data.
The FDA is also requiring more robust studies asditaonal data for clinical trials and continuesdevelop sophisticated guidelines for
computerized submission of clinical trial data liing medical images. Furthermore, we believe thatincreased use of digital medical
images in clinical trials, especially for importairtig classes such as anti-inflammatory, neurolagit oncologic therapeutics and diagnostic
image agents, generate large amounts of imagdrdatea large number of imaging sources. These ssudiquire processing, analysis, data
management and submission services best handheeholprs with scalable logistical capabilities arteasive experience working with
research facilities worldwide.

The acquisition of Phoenix Data Systeraads our core clinical trial services busine$s the growing electronic data capture market
and leverages our global operational capabilittessales and marketing reach into pharmaceutichbatechnology companies. The
EDCl/eClinical space is experiencing rapid clierdegdance and implementation as a result of theel&sithe real time capture, validation, i
analysis of trial-generated data. There is a deaire to improve R&D efficiency through faster gwotion of interim reports, database lock,
report generation and FDA submissions.

However, due to several factors, inclgdiwithout limitation, competition from commerc@mpetitors and academic research centers
and the risk of project cancellations, slowing afipnt enrollment in on-going studies or delaywftife project awards, technology risk and
obsolescence, among others, we cannot assure gbdettmand for our services and technologies withgisustain growth or that additional
revenue generating opportunities will be realizgdib.

CapMed Division

Our CapMed division offers the Personaakh Record software, referred to as PHR, angaent-pending Personal HealthKey™
technology. The PHR is a software application #ratbles users to manage and store personal h&faltmation, including their medical
images, on the privacy of their desktop computérienlinking directly to sponsor-directed resoursesh as drug information, patient
education or disease guidelines. The Personal feat™ plugs into a computer’'s USB port, allowingctlrs and patients easy access to the
patient's medical record without the need for addal hardware or software, and it is passwordgutetd. Our hybrid product offering also
includes patient access to personal health infaomain line and via cell phone and is interoperatith a wide range of third party vendors.

We intend to expand our CapMed saleautiinartnerships and marketing efforts devotetied®HR and Personal HealthKey™
products. We continue to pursue alliances and at&lstrategic alternatives to maximize stockholddue. We believe that continued emph:
on improving patient care and reducing costs vailitcibute to the growth of the personal electranidical records market. We also have
developed an In Case of Emergency (icePHR™) degigapecially for use in emergencies to provide goress with private and timely acce
to personal health information in a security-enkahenvironment. CapMed also offers icePHR Mobildnt till allow access to the
information on cell phones and personal digitalstaats (PDA) and a comprehensive PHR Online prothat will capture and maintain all
aspects of personal health management. The mddkesar CapMed division continue to evolve favosatiVe continue to be encouraged by
the long-term prospects for this division althotlyé revenue generating adoption rate has been istbase anticipated.
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Forward Looking Statements

Certain matters discussed in this Quigrteeport on Form 10-Q are “forward-looking statensé intended to qualify for the safe harbors
from liability established by the Private Secustlgtigation Reform Act of 1995. Such forwalabking statements may be identified by, am
other things, the use of forward-looking termingl@yich as “believes”, “expects”, “may”, “will”, “ghuld” or “anticipates” or the negative
thereof or other variations thereon or comparadleinology, or by discussions of strategy that lmeaisks and uncertainties. In particular,
statements regarding: our projected financial tesgrowth potential for our CapMed division; thengand for our services and technologies;
growing recognition for the use of independent idizted core laboratories; trends toward the outsog of imaging services in clinical trials;
realized return from our marketing efforts; increésise of digital medical images in clinical trjatgegration of our acquired companies and
businesses; expansion into new business segmeatsyutcess of any potential acquisitions and tegiation of current acquisitions; and the
level of our backlog are examples of such forwamking statements. The forward-looking statemamtkide risks and uncertainties,
including, but not limited to, the timing of revezsidue to the variability in size, scope and daretif projects, estimates made by management
with respect to our critical accounting policiesgulatory delays, clinical study results which I¢éadeductions or cancellations of projects and
other factors, including general economic condiiand regulatory developments, not within our aanrhe factors discussed in this Quart
Report on Form 10-Q and expressed from time to timaur filings with the SEC, as well as the riskctors set forth in our Annual Report on
Form 10-K for the year ended December 31, 2007idocause actual results and developments to beriagtalifferent from those expressed
in or implied by such statements. The forward-logkstatements are made only as of the date ofilihig, and we undertake no obligation to
publicly update such forward-looking statementeefitect subsequent events or circumstances.

Application of Critical Accounting Policies and Estmates

In September 2006, the FASB issued SFAS187, “Fair Value Measurements,” (SFAS 157). SBAAS defines fair value, establishes a
framework for measuring fair value in GAAP, and amgs disclosures about fair value measurementspiwvsions of this standard apply to
other accounting pronouncements that require anjpéair value measurements. SFAS 157, as it relatdinancial assets and financial
liabilities, became effective for Bio-Imaging Teahogies, Inc. on January 1, 2008. On February 0282the FASB issued FSP No. FAS 157-
2, “Effective Date of FASB Statement No. 157,” whidelays the effective date of SFAS 157 for allfimancial assets and nonfinancial
liabilities, except those that are recognized ecldised at fair value in the financial statementsleast an annual basis, until January 1, 2009
for calendar year-end entities. Upon adoption piteevisions of SFAS 157 are to be applied prospebtiwith limited exceptions. We have
determined that the adoption of SFAS 157, asdteslto financial assets and financial liabilitiéd not have an impact on the Consolidated
Financial Statements. We are currently evaluatiegpotential impact of SFAS 157, as it relatesaofimancial assets and nonfinancial
liabilities, on the Consolidated Financial Statetsers we have elected the deferral of FAS 157-2.

On January 1, 2008, we elected not tpathe FASB issued SFAS No. 159, “Fair Value OpfionFinancial Assets and Financial
Liabilities,” (SFAS 159) which permits companiesuge fair value for reporting purposes under GAAP.

In December 2007, the FASB issued SFASIM&R, “Business Combinations (Revised 2007),’/ASA41R) which addresses ways to
improve the relevance, representational faithfudreesd comparability of the information that a repay entity provides in its financial reports
about a business combination. This statement appt@spectively to business combinations for whiehacquisition
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date is on or after fiscal years beginning DecemBe2008. Retrospective application is not peeditfThe Company is currently evaluating
SFAS 141R and the related impact on our finanaaitfpn and results of operations.

In December 2007, the FASB issued SFASI80, “Noncontrolling Interests in Consolidateadicial Statements—an amendment of
ARB No. 51,” (SFAS 160). SFAS 160 amends AccouniRegearch Bulletin No. 51, “Consolidated Finan8igtements,” to establish
accounting and reporting standards for the nonodintg interest in a subsidiary and for the decdidsdion of a subsidiary. This standard
defines a noncontrolling interest, sometimes cadl@dinority interest, as the portion of equity isubsidiary not attributable, directly or
indirectly, to a parent. SFAS 160 requires, amathgitems, that a noncontrolling interest be ideld in the consolidated statement of
financial position within equity separate from terent’s equity; consolidated net income to be megoat amounts inclusive of both the
parent’s and noncontrolling interest’s shares apgarately, the amounts of consolidated net incatndutable to the parent and
noncontrolling interest all on the consolidatedestzent of income; and if a subsidiary is deconsadid, any retained noncontrolling equity
investment in the former subsidiary be measurddiatalue and a gain or loss be recognized inm=&ime based on such fair value. SFAS 160
becomes effective for Bibmaging Technologies, Inc. on January 1, 2009. Mangnt is currently evaluating the potential impHSFAS 16!
on the Financial Statements.

In March 2008, the FASB issued SFAS Ngi,XDisclosures about Derivative Instruments amdi¢ing Activities—an amendment of
FASB Statement No. 133,” (SFAS 161). SFAS 161 meguénhanced disclosures about an entity’s devivaind hedging activities, including
(i) how and why an entity uses derivative instrutse(ii) how derivative instruments and related destlitems are accounted for under SFAS
133 and (iii) how derivative instruments and redatedged items affect an entity’s financial positifinancial performance and cash flows.
This standard becomes effective for Bio-Imaginghfedogies, Inc. on January 1, 2009. Earlier adoptibSFAS 161 and, separately,
comparative disclosures for earlier periods atah@doption are encouraged. As SFAS 161 only regienhanced disclosures, this standard
will have no impact on the Financial Statements.

In April 2008, the FASB issued FSP No.§-242-3, “Determination of the Useful Life of Intsible Assets,” (FSP FAS 142 FSP FAS
142-3 amends the factors that should be consideragelveloping renewal or extension assumptions tse@termine the useful life of a
recognized intangible asset under FASB StatementLi®, “Goodwill and Other Intangible Assets,” (S5A42) in order to improve the
consistency between the useful life of a recognim&hgible asset under SFAS 142 and the peri@kpécted cash flows used to measure the
fair value of the asset under SFAS 141(R) and dBfhAP. FSP FAS 142-3 becomes effective for Bio-linggpn January 1, 2009.
Management has concluded that the adoption of 14 2-3 will not have a material impact on thedficial Statements.

On October 29, 2008 the FASB issued FAB F57-3, "Determining the Fair Value of a Finahéiaset When The Market for That
Asset Is Not Active" (FSP FAS 157-3) which clardfithe application of SFAS 157 in a market thatosactive and provides an example to
illustrate key considerations in determining thie ¥alue of a financial asset when the market fiat financial asset is not active. The adoption
of FSP FAS 157-3 had no impact on the Financiak&tants.
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Results of Operations
Three Months Ended September 30, 2008807

Three Three
Months Months
Ended Ended
September 3( % of Total September 3( % of Total
(in thousands 2008 Revenue 2007 Revenue $ Change % Change
Service revenue $15,10¢ 83.2% $ 9,56: 76.8% $5,541 57.%%
Reimbursement revenu 3,04 16.£% 2,894 23.2% 152 5.2%
Total revenue 18,15: 100.(% 12,45; 100.(% 5,69/ 45.7%
Cost and expense
Cost of service revent 8,46t 46.6% 5,36¢ 43.1% 3,10(¢ 57.€%
Cost of reimbursement reven 3,041 16.8% 2,89¢ 23.2% 152 5.2%
Sales and marketing expen: 2,70¢ 14.9% 1,68¢ 13.€% 1,017 60.2%
General and administrative exper 2,10z 11.€% 1,54¢ 12.2% 557 36.1%
Amortization of intangible asse
related to acquisition 251 1.4% 77 0.6% 174 226.(%
Total cost and expens 16,57( 91.2% 11,56¢ 92.% 5,001 43.2%
Income from operation 1,581 8.7% 88¢ 7.1% 693 78.(%
Interest incomt 98 0.5% 16¢€ 1.4% (70) (41.71%
Interest expens (1) 0.0% (1) 0.C% — 0.C%
Income before income tax provisi 1,67¢ 9.2% 1,05t 8.5% 622 59.1%
Income tax provisiol 603 3.3% 40¢ 3.2% 19t 47.&%%
Net income $ 1,07t 5.9% $ 647 5.2% $ 42¢ 66.2%

Service revenues for the three montheei8kptember 30, 2008 and 2007 were $15.1 millioh$®.6 million, respectively, an increase
of $5.5 million, or 57.9%. The increase in servieeenues was due to $4.0 million in service revdmua PDS and an increase in work
performed from our backlog. Our backlog at Septen30¢ 2008 was $101.7 million, including $18.7 mitl from PDS, compared to
$88.7 million at September 30, 2007, an increasklof%. The year over year increase in backlogiéstd our expansion into the eClinical
market through the acquisition of PDS.

Reimbursement revenues and cost of reiseibuent revenues for the three months ended Septe88b2008 and 2007 were $3.0 million
and $2.9 million, respectively, an increase of $088, or 5.3%. Reimbursement revenues and cosirmbursement revenues consist of
payments received from the customer for reimbuesabsts. Reimbursement revenues and cost of regmiment revenues fluctuate
significantly over the course of any given projeatd quarter to quarter variations are a refleatiotiis project timing. Therefore, our
management believes that reimbursement revenuesoahdf reimbursement revenues are not a significalicator of our overall performan
trends. At the request of our clients, we may diygeay the independent radiologists who review dient’s imaging
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data. In such cases, per contractual arrangenm&sg tosts are billed to our clients and are irdud reimbursement revenues and cost of
reimbursement revenues.

Cost of service revenues for the threattimended September 30, 2008 and 2007 were $8i@naind $5.4 million, respectively, an
increase of $3.1 million, or 57.8%. Cost of servieeenues for the three months ended Septemb&088,and 2007 were comprised of
professional salaries and benefits and allocatedh@ad. The increase in cost of service revenyasnmrily due to the addition of salaries and
other labor related costs of $2.1 million relatedhe operations of PDS. The cost of revenuespgsantage of total revenues also fluctuates
due to work-flow variations in the utilization diagf and the mix of services provided by us in giyen period. We expect that our cost of
revenues will continue to increase in fiscal 2088va expand our presence in the eClinical market.

Sales and marketing expenses for the ttmenths ended September 30, 2008 and 2007 weterilon and $1.7 million, respectively,
an increase of $1.0 million, or 60.2%. Sales andkatang expenses for the three months ended Septedh 2008 and 2007 were comprised
of direct sales and marketing costs, salaries anefiis and allocated overhead. The increasernsapily due to the addition of sales personnel
from the PDS acquisition along with increased mtnkgeand tradeshow attendance. We expect that aatbsnarketing expenses will increase
in fiscal 2008 as we continue to expand our mapkesence in the United States and Europe.

General and administrative expensesioitiiree months ended September 30, 2008 and 28@7$&.1 million and $1.5 million,
respectively, an increase of $557,000, or 36.1%e@Gd and administrative expenses for the threetihsoended September 30, 2008 and three
months ended September 30, 2007 consisted prinwdrilglaries and benefits, allocated overheadgpsidnal and consulting services and
corporate insurance. The increase is primarilytdube addition of personnel and other professisealices related to the administration of
PDS. We expect that our general and administratypenses will increase in 2008 due to increasef@gsmnal fees and general corporate
matters.

Amortization of intangible assets relateécquisitions for the three months ended Sepeerd®, 2008 and 2007 were $251,000 and
$77,000, respectively, an increase of $174,00@26t0%. Amortization of intangible assets relateddquisitions consisted primarily of
amortization of customer backlog, customer relaops, software and non-compete intangibles acgdiicen the acquisitions of PDS and
Theralys. We expect that the amortization of inthlegassets related to acquisitions may increaseedsok to continue to expand our
pharmaceutical contract services through poteatiglisitions.

Net interest income was $97,000 for tire¢ months ended September 30, 2008 and $16Q0€tefthree months ended September 30,
2007, a decrease of $70,000, or 41.9%. Net intérestne and expense for the three months endeé@bpt 30, 2008 and 2007 is comprised
of interest income earned on our cash balanceraarkest expense incurred on equipment lease ololigatWe expect interest income to
decline in 2008 due to the reduction in cash baasca result of the cash used during the firsttgua008 for the acquisition of PDS and the
decline in interest rates for short-term investraent

Income before income taxes was $1.7 onilfor the three months ended September 30, 20@8$& 1 million for the three months enc
September 30, 2007. The increase was due to gseatéce revenue resulting from the acquisitio®bfS and our improved operating margin.

Our income tax provision for the threentis ended September 30, 2008 and 2007 was $603,000
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and $408,000, respectively. Our effective tax iagpproximately 37% for fiscal 2008. Our effecttaa rate was approximately 39% for fiscal
2007. The lower effective tax rate in fiscal 2008 wdue to the mix of pre-tax income in the U.S. iarttie Netherlands, which has a lower
corporate income tax rate than the U.S., and thegés affecting state tax rates.
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Nine Months Ended September 30, 2008 and 2007

Nine Nine
Months Months
Ended Ended
September 3( % of Total September 3( % of Total
(in thousands 2008 Revenue 2007 Revenue $ Change % Change
Service revenue $41,487 80.2% $27,83( 79.(% $13,657 49.1%
Reimbursement revenu 10,19¢ 19.7% 7,38¢ 21.(% 2,81( 38.(%
Total revenue 51,68¢ 100.(% 35,21¢ 100.(% 16,465 46.8%
Cost and expense
Cost of service revent 23,341 45.2% 16,08¢ 45.7% 7,262 45.1%
Cost of reimbursement reven 10,19¢ 19.7% 7,38¢ 21.(% 2,81C 38.(%
Sales and marketing expen: 7,50 14.5% 4,93¢ 14.(% 2,56¢ 52.(%
General and administrative exper 5,81( 11.2% 4,53¢ 12.%% 1,27¢ 28.1%
Amortization of intangible asse
related to acquisition 48€ 0.% 207 0.6% 27¢ 134.8%
Total cost and expens 47,34% 91.5% 33,15¢ 94.1% 14,19 42.8%
Income from operation 4,34( 8.5% 2,064 5.9% 2,27¢ 110.5%
Interest incomu 352 0.7% 484 1.3% (132 (27.9%
Interest expens (4) 0.C% (112) 0.C% 7 63.6%
Income before income tax provisi 4,68¢ 9.2% 2,53 7.2% 2,151 84.8%
Income tax provisiol 1,72¢ 3.2% 1,001 2.8% 72¢ 72.1%
Net income $ 2,95¢ 5.6% $ 1,53¢ 4.4% $ 1,42:¢ 92.6%

The Consolidated Statement of Incometernine months ended September 30, 2008 exclhddmancial results of PDS from the
acquisition date of March 24, 2008 through MarchZ108 due to immateriality of PDS’s results of gtens for that period.

Service revenues for the nine months éi8kptember 30, 2008 and 2007 were $41.5 milliah$27.8 million, respectively, an increase
of $13.7 million, or 49.1%. The increase in servieeenues was due to $8.3 million in service reeeinom PDS and an increase in work
performed from our increased backlog. Our backlo§eptember 30, 2008 was $101.7 million, includgdg.7 million from PDS, compared to
$88.7 million at September 30, 2007, an increasklof%. The year over year increase in backlogiéstd our expansion into the eClinical
market through the acquisition of PDS.

Reimbursement revenues and cost of reiseibuent revenues for the nine months ended Septe8@pb2008 and 2007 were $10.2 mill
and $7.4 million, respectively, an increase of $8iBion, or 38.0%. Reimbursement revenues and ebstimbursement revenues consist of
payments received from the customer for reimbuesabsts. Reimbursement revenues and cost of regmiment revenues fluctuate
significantly over the course of any given projextd quarter to quarter variations are a refleadiothis project timing. Therefore, our
management believes that reimbursement revenues and
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cost of reimbursement revenues are not a significalicator of our overall performance trends. A request of our clients, we may directly
pay the independent radiologists who review owantls imaging data. In such cases, per contraetiahgement, these costs are billed to our
clients and are included in reimbursement reveauescost of reimbursement revenues.

Cost of service revenues for the nine tm@ended September 30, 2008 and 2007 were $28i@naind $16.1 million, respectively, an
increase of $7.2 million, or 45.1%. Cost of servieeenues for the nine months ended Septembe088, &hd 2007 were comprised of
professional salaries and benefits and allocatedh@ad. The increase in cost of service revenyasnmrily due to the addition of salaries and
other labor related costs of $4.3 million relatedhe operations of PDS along with the increasmBsts of our European facilities and an
increase in operational personnel to support theeased service revenue. The cost of revenuepasentage of total revenues also fluctuates
due to work-flow variations in the utilization af$f and the mix of services provided by us in giwen period. We expect that our cost of
revenues will continue to increase in fiscal 208&va& expand our presence in the eClinical market.

Sales and marketing expenses for the mimeths ended September 30, 2008 and 2007 werar§lfich and $4.9 million, respectively,
an increase of $2.6 million, or 52.0%. Sales andketang expenses for the nine months ended SepteBh@008 and 2007 were comprised of
direct sales and marketing costs, salaries anditeeaad allocated overhead. The increase is piiyndue to the addition of sales personnel
from the PDS acquisition along with increased mtnkeand tradeshow attendance. We expect that aatbsarketing expenses will increase
in fiscal 2008 as we continue to expand our mapkesence in the United States and Europe.

General and administrative expensesi®mnine months ended September 30, 2008 and 20@78&63 million and $4.5 million,
respectively, an increase of $1.3 million, or 28.B&neral and administrative expenses for the mioeths ended September 30, 2008 and
months ended September 30, 2007 consisted printdriglaries and benefits, allocated overheadgpsiénal and consulting services and
corporate insurance. The increase is primarilytdube addition of personnel and other professisealices related to the administration of
PDS. We expect that our general and administratkpenses will increase in 2008 due to increasef@gsmnal fees and general corporate
matters.

Amortization of intangible assets relate@cquisitions for the nine months ended Septei®®e2008 and 2007 were $486,000 and
$207,000, respectively, an increase of $279,00034r8%. Amortization of intangible assets reldtedcquisitions consisted primarily of
amortization of customer backlog, customer relatdps, software and non-compete intangibles acddicen the acquisitions of PDS and
Theralys. The increase is due to the acquisitioR@$ on March 24, 2008. We expect that the amaidizaf intangible assets related to
acquisitions may increase as we look to continuexfrand our pharmaceutical contract services thr@agential acquisitions.

Net interest income was $348,000 forrtime months ended September 30, 2008 and $473p0@0f nine months ended September 30,
2007, a decrease of $125,000, or 26.4%. Net interesme and expense for the nine months ended:B¥yer 30, 2008 and 2007 is comprised
of interest income earned on our cash balancerdarkst expense incurred on equipment lease oioligatWe expect interest income to
decline in 2008 due to the reduction in cash baasca result of the cash used during the firsttgua008 for the acquisition of PDS and the
decline in interest rates for short-term investraent

Income before income taxes was $4.7 onilfor the nine months ended September 30, 20@B, an
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$2.5 million for the nine months ended Septembe2807. The increase was due to greater servientevresulting from the acquisition of
PDS and our improved operating margin.

Our income tax provision for the nine riended September 30, 2008 and 2007 was $1i@nmmaihd $1.0 million, respectively. Our
effective tax rate is approximately 37% for fis2@D8. Our effective tax rate was approximately 38%iscal 2007. The lower effective tax
rate in fiscal 2008 was due to the mix of pre-tacoime in the U.S. and in the Netherlands, whichahlasver corporate income tax rate than the
U.S., and the changes affecting state tax rates.
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Business Segments

We have set forth certain financial imh@tion with respect to our two business segmehia;maceutical contract services and the
CapMed division, in “Note 5 — Business Segmentsduo Consolidated Financial Statements in this @uigrReport on Form 10-Q.

During the three months ended Septembge?@08, we had CapMed segment sales of $11,00@¢aidcosts and expenses of $776,000,
consisting of $621,000 of sales and marketing exeern$155,000 of general and administrative exgesise $0 of cost of revenues. This
compares to the three months ended September 30, @bereby we had CapMed segment sales of $60@@otal costs and expenses of
$740,000, consisting of $575,000 of sales and ntiadkexpenses, $144,000 of general and adminigératkpenses and $21,000 of cost of
revenues. The increase in total costs and expefi§36,000 was primarily due to amortization of italfzed software costs for the three
months ended September 30, 2008.

During the nine months ended Septembge2@08, we had CapMed segment sales of $262,00@talctosts and expenses of
$2.2 million, consisting of $1.7 million of salescamarketing expenses, $437,000 of general andresinaitive expenses and $1,000 of cost of
revenues. This compares to the nine months enda@i8ber 30, 2007, whereby we had CapMed segmesd s&tb396,000 and total costs and
expenses of $1.8 million, consisting of $1.4 milliof sales and marketing expenses, $357,000 ofglemmed administrative expenses and
$47,000 of cost of revenues. The increase in tatsis and expenses of $400,000 was primarily daentartization of capitalized software cc
for the nine months ended September 30, 2008 amddred tradeshow attendance and marketing expenses

Liquidity and Capital Resources

Nine Months Nine Months
Ended Ended
(in thousands September 30, 20( September 30, 20C
Net cash provided by operating activit $ 5,55¢ $ 5,20(
Net cash used in investing activiti $(10,489) $(6,525)
Net cash provided by (used in) financing activi $ 32z $ (15¢)

At September 30, 2008, we had cash asld equivalents of $13.3 million. Working capitafiied as current assets minus current
liabilities, at September 30, 2008 was $5.1 million

Net cash provided by operating activifmsthe nine months ended September 30, 2008 w#sriillion as compared to $5.2 million for
the nine months ended September 30, 2007. Thisaserfrom the prior year is primarily due to theré@se in accounts payable of $1.4 million
and the increase in net income of $3.0 million.

Net cash used in investing activitiestfer nine months ended September 30, 2008 was #illidh as compared to $6.5 million for the
nine months ended September 30, 2007. The increas@rimarily due to $8.1 million used for the aisition of PDS on March 24, 2008. We
currently anticipate that capital expenditurestfa@ remainder of the fiscal year ending Decembe8@8 will be approximately $500,000.
These expenditures primarily represent additiopgrades in our networking, data storage and ctxardaory capabilities for both our U. S.
and European operations, as well as capitalizati@oftware costs.

Net cash provided by financing activittesthe nine months ended September 30, 2008 823,300 as compared to net cash used in
financing activities of $158,000 for the nine madénded
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September 30, 2007. The change is primarily atiziie to fewer payments under equipment lease atiigs for the nine months ended
September 30, 2008 due to not entering into anycaital leases and the expiration of existing tehjgases in 2008 along with the proceeds
from exercise of stock options.

The following table lists our cash contual obligations as of September 30, 2008 (in $aods):

Payments Due By Peric

Less than : More than
Contractual obligation Total year 1-3 years 3-5 years 5 years
Capital lease obligatior $ 138,81: $ 85,45t $ 48,93 $ 4,425 $ —
Facility rent operating leas: $5,999,32! $2,433,86. $2,175,33! $867,30:. $522,82!
Employment agreemen $ 244,16! $ 244,16! $ — $ — $ —
Total contractual cash obligatio $6,382,30: $2,763,48 $2,224,26. $871,72¢ $522,82¢

We have neither paid nor declared diviieon our common stock since our inception andal@lan to pay dividends on our common
stock in the foreseeable future.

In accordance with our foreign excharage risk management policy, we had purchased mpokEtio call options in prior years. These
options were intended to hedge against the expaswariability in our cash flows resulting frometfEuro denominated costs for our
Netherlands subsidiary. During the nine months drgiptember 30, 2008 and 2007, we have not purdlzaseEuro call options, because
foreign currency needs are generally being mehbycash flow generated by Euro denominated costrastof September 30, 2008, there are
no outstanding derivative positions. During theeninonths ended September 30, 2008, we did notisgeany options.

We have not entered into any off-balastoeet transactions, arrangements or other reléfjpmsvith unconsolidated entities or other
persons that are likely to affect liquidity or theailability of or requirements for capital resoesc

We anticipate that our existing capitdaurces together with cash flow from operatiorisbei sufficient to meet our cash needs for the
next 12 months. However, we cannot assure yowtlnabperating results will maintain profitabilityy@n annual basis in the future. The
inherent operational risks associated with theofeihg factors may have a material adverse affeauorfuture liquidity:

» our ability to gain new client contrac
» project cancellations
» the variability of the timing of payments on exigficlient contracts; ar
» other changes in our operating assets and liasil
We may seek to raise additional cafitah equity or debt sources in order to take athge of unanticipated opportunities, such as
more rapid expansion, acquisitions of complemeniaisinesses or
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the development of new services. We cannot assure¢hat additional financing will be availableaif all, on terms acceptable to us.

Our fiscal year 2008 operating plan cor#@ssumptions regarding revenue and expenseschevement of our operating plan depe
heavily on the timing of work performed by us oriséing projects and our ability to gain and perfommrk on new projects. Project
cancellations, delays in the timing of work perfedrby us on existing projects or our inability tirgand perform work on new projects could
have an adverse impact on our ability to executeoparating plan and maintain adequate cash flowhé event actual results do not meet the
operating plan, our management believes it couéttgbe contingency plans to mitigate these eff€its.plans include additional financing, to
the extent available, through the line of creditcdissed above. Considering the cash on hand aad baghe achievement of the operating
and management’s actions taken to date, managdrekeres it has the ability to continue to genesatficient cash to satisfy our operating
requirements in the normal course of businesstftast the next 12 months and the foreseeablegfutu

Changes to Critical Accounting Policies and Estimagds

Our critical accounting policies and esties are set forth in our Annual Report on ForaK¥0r the fiscal year ended December 31,
2007. As of September 30, 2008, there have beahages to such critical accounting policies atitheses.

In September 2006, the FASB issued SFASIN7, “Fair Value Measurements,” (SFAS 157). SHA3 defines fair value, establishes a
framework for measuring fair value in GAAP and exgs disclosures about fair value measurementspiichésions of this standard apply to
other accounting pronouncements that require anpéair value measurements. SFAS 157, as it relatdinancial assets and financial
liabilities, becomes effective for Bio-Imaging Tedtogies, Inc. on January 1, 2008. On Februar0@8, the FASB issued FSP No. FAS 157-
2, “Effective Date of FASB Statement No. 157,” whidelays the effective date of SFAS 157 for allfimancial assets and nonfinancial
liabilities, except those that are recognized scldised at fair value in the financial statememtaleast an annual basis, until January 1, 2009
for calendar year-end entities. Upon adoption pifeisions of SFAS 157 are to be applied prospebtiwith limited exceptions. We have
determined that the adoption of SFAS 157, as d@teslto financial assets and financial liabilitéses not have an impact on the Consolidated
Financial Statements. We are currently evaluatiegpotential impact of SFAS 157, as it relates imamfcial assets and nonfinancial liabilities,
on the Consolidated Financial Statements.

On January 1, 2008, we adopted the FASBad SFAS No. 159, “Fair Value Option for Finah8issets and Financial
Liabilities,” (SFAS 159) which permits companiesuge fair value for reporting purposes under GAAR. have determined that the adoption
of SFAS 159 does not have an impact on the CoretelidFinancial Statements.

On October 29, 2008 the FASB issued FAB £57-3, "Determining the Fair Value of a Finahéiaset When The Market for That
Asset Is Not Active" (FSP FAS 157-3) which clarifithe application of SFAS 157 in a market thatoisactive and provides an example to
illustrate key considerations in determining thie ¥alue of a financial asset when the market et financial asset is not active. The adoption
of FSP FAS 157-3 had no impact on the Financiae8tants.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
Interest Rate Risk

We invest in high-quality financial ingtnents, primarily money market funds, bank deppfitderal agency notes, corporate debt
securities and U.S. treasury notes, with an effealuration of generally less than three monthsremsecurity with an effective duration in
excess of two years, which we believe are subgelitrtited credit risk. We currently do not hedge ouerest rate exposure. Due to the short-
term nature of our investments, we do not beliéna we have any material exposure to interestrisitearising from our investments.

Foreign Currency Risk

Our financial statements are denaeid in U.S. dollars. Fluctuations in foreign caog exchange rates could materially increase the
operating costs of our facilities in the Netherlsuathd France, which are Euro denominated. A 10epéincrease or decrease in the Euro to
U.S. dollar spot exchange rate would result inange of $414,518 and $546,000 to our net assdigrost September 30, 2008 and
December 31, 2007, respectively. In addition, éemd our contracts are denominated in foreign ency. We believe that any adverse
fluctuation in the foreign currency markets relgtio these contracts will not result in any matagverse effect on our financial condition or
results of operations. In the event we derive atgreportion of our service revenues from inteoral operations, factors associated with
international operations, including changes inifpmeurrency exchange rates, could affect our tesiloperations and financial condition.

We hedge our foreign currency expesuhen and as appropriate to mitigate the advergact of fluctuating exchange rates. Our
foreign currency financial assets and liabilitiesrarily consist of cash, trade receivables, preégaipenses, fixed assets, trade payables and
accrued expenses. We were in a net asset positepsember 30, 2008 and December 31, 2007. Araserin the exchange rate would result
in less net assets when converted to U.S. dolGosversely, if we were in a net liability positiamgdecrease in the exchange rate would res
more net liabilities when converted to U.S. dollars

Item 4T. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures. We evaluated, under the supervision and with thigization of the Chief Executiv
Officer and Chief Financial Officer, the effectivess of the design and operation of our disclosan¢rals and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the SecudtidsExchange Act of 1934 (“Exchange Act”), as aneeilés of September 30, 2008, the
end of the period covered by this Quarterly ReparForm 10Q. Based on this evaluation, our President andf@hiecutive Officer (principe
executive officer) and our Chief Financial Offidprincipal accounting and financial officer) havencluded that our disclosure controls and
procedures were effective at September 30, 200&I@iure controls and procedures are designedsto@that information required to be
disclosed by us in the reports that we file or siilmder the Exchange Act (i) is recorded, procgéssemmarized and reported within the time
periods specified in the SEC’s rules and forms\aack operating in an effective manner for the gkedovered by this report, and (ii) is
accumulated and communicated to management, imgjutle Chief Executive Officer and Chief Financficer, as appropriate, to allow
timely decisions regarding required disclosures

-30-




Table of Contents

Changesin internal control over financial reporting . There was no change in our internal controls dwancial reporting that occurred
during the quarter ended September 30, 2008 tlsatiaderially affected, or is reasonably likely tatarially affect, our internal controls over
financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings.

None.

Iltem 1A. Risk Factors.

The more prominent risks and uncertaénitidaerent in our business are described below.avew additional risks and uncertainties may
also impair our business operations. If any offthlewing risks actually occur, our business, fiogh condition or results of operations may
suffer. Investing in our common stock involves ghhiegree of risk. Any of the following factors tdharm our business and future results of
operations and you could lose all or part of yowestment.

Risks Related to Our Company and Business

We may incur financial losses because contracts may be delayed or terminated or reduced in scope for reasons beyond our control.
Our clients may terminate or delay their caats for a variety of reasons, including, but imoited to:
. unexpected or undesired clinical resu
. the clien’s decision to terminate the development of a paetrgoroduct or to end a particular stu
. insufficient patient enroliment in a stuc
. insufficient investigator recruitmer
. failure to perform our obligations under the coatrar
. the failure of products to satisfy safety requireise

In addition, we believe that FDA-regulated g@mies may proceed with fewer clinical trials ondoct them without assistance of contract
service organizations if they are trying to redoosts as a result of cost containment pressuresiatsd with healthcare reform, budgetary
limits or changing priorities. These factors maysmsuch companies to cancel contracts with cdrgesgice organizations.

We cannot assure you that our clients willtoare to use our services or that we will be ablesplace, in a timely or effective manner,
departing clients with new clients that generat@garable revenues. Further, we cannot assure wbwtin clients will continue to generate
consistent amounts of revenues over time.

The loss, reduction in scope or delay of gdarontract or the loss or delay of multiple cortsaould materially adversely affect our
business, although our contracts entitle us toiveal fees earned up to the time of terminatibime loss of business from our client, Novartis
Pharmaceutical, Inc., would have a material adveffget on our financial condition.
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The current economic downturn coupled with the current regulatory environment could have a negative impact on the pharmaceutical,
biotechnology and medical device industrieis.

The recent economic downturn and adverse conditiotige national and global markets may negatiedfigct our operations in the future. Our
revenues are contingent upon the research andageneht expenditures by pharmaceutical, biotechryodogl medical device companies.
Recently, companies in these industries have fauditficult to raise capital in the equity and debarkets or through traditional credit mark

to fund research and development. In additionjrtbeease regulatory environment from the FDA hanoeeased the costs of research and
development for these companies. Accordingly, tleesepanies have recently cut costs in respondeeteconomic downturn and increased
regulatory environment, including, canceling cutreimical trials and not pursuing additional ctal trials, which may reduce the need for our
services. As a result, our revenues will be siyildecreased. Furthermore, while our revenues reayedise, our costs may remain fixed,
resulting in decreased earnings.

The current economic downturn may harm our business.

The recent economic downturn and adverse conditiotise national and global markets may negatiedigct our operations in the future. The
fallen equity markets and adverse credit marketg make it difficult for us to raise capital or bow credit in the future to fund the growth of
our business, which could have a negate impactiobusiness and results of operations.

We depend on a small number of industries and clientsfor all of our business, and the loss of one such significant client could cause
revenues to drop quickly and unexpectedly.

We depend on research and development expeeslidy pharmaceutical, biotechnology and mediegicg companies to sustain our
business. Our operations could be materially anezely affected if:

. client¢ businesses experience financial problems or aeeteffl by a general economic downtt
. consolidation in the pharmaceutical, biotechnologynedical device industries leads to a smallentlbase for us; ¢
. clients reduce their research and development elfeas.

No one client accounted for more than 10%ufservice revenue for the nine months ended Sdq@eB80, 2008. One client, Hoffmann-
LaRoche, encompassing nine projects represent&éaldf our service revenues for the nine months @ptember 30, 2007. The loss of
business from a significant client or our failuoecontinue to obtain new business to replace caexgbler canceled projects would have a
material adverse effect on our business and resenue

Our contracted/committed backlog may not be indicative of future results.

Our reported contracted/committed backlogddiZs7 million at September 30, 2008 is based oicipated service revenue from
uncompleted projects with clients. Backlog is thpexted service revenue that remains to be eamdegognized on signed and verbally
agreed to contracts. Contracts included in bacllegsubject to termination by our clients at ametiIn the event that a client cancels a
contract, we would be entitled to receive paymentll services performed up to the cancellatiore @ad subsequent client authorized sen
related to the cancellation of the project. Theation of the projects included in our backlog rafrgen less than three months to seven years.
We cannot assure that this backlog will be indi@atf future results. A number of factors may afteecklog, including:
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. the variable size and duration of the projects @ame performed over several yea

. the loss or delay of projeci

. the change in the scope of work during the coufseproject; anc

. the cancellation of such contracts by our clie

Also, if clients delay projects, the projeatd remain in backlog, but will not generate rewenat the rate originally expected. Accordingly,
the historical relationship of backlog to revenoesy not be indicative of future results.
We have experienced substantial expansion in the past, and if we fail to properly manage that expansion, our business may suffer.

Our business has expanded substantially ipdlse Our continuing sales and marketing effoatgetresulted in increased revenues. In
addition, we acquired Phoenix Data Systems in M8, Theralys in February 2007, HeartCore in Ddser 2004 and CapMed in
November 2003

Rapid expansion, internally or through acdigias, could strain our operational, human andrfai@ resources. If we fail to properly man
this expansion, our results of operations and firdrtondition might be adversely affected. In gritemanage our expansion, we must:

. effectively market our services to pharmaceutibdtechnology and medical device compan
. continue to improve operating, administrative amfdrimation systems
. accurately predict future personnel and resourees i meet client contract commitmel
. successfully integrate our acquired companies asthbsses
. track the progress of -going client projects; an
. attract and retain qualified management, saleseps@nal and technical operating person
We will face additional risks in expandingdayn operations. Specifically, we might find itfatifilt to:
. assimilate differences in foreign business prastarmd regulation:
. hire and retain qualified personnel; ¢
. overcome language and cultural barri
We recently acquired PDS and may engage in future acquisitions, which may be expensive and time consuming and from which we may not
realize anticipated benefits.

We recently acquired PDS and may acquire madit businesses, technologies and products ifeterchine that these additional busines
technologies and products complement our existugjness or otherwise serve our strategic goalseEd#s a result of the acquisition of PD!
future acquisitions undertaken, the process ofjiatiing the acquired business, technology or proohay result in operating difficulties and
expenditures and may absorb significant manageatgarition that would otherwise be available for@ing development of our business.
Moreover, we may never realize the anticipated fisngf any such acquisition. Such acquisitionsldoesult in potentially dilutive issuances
of our securities, the incurrence of debt and cayait liabilities and amortization expenses reléteidtangible assets, which could adversely
affect our results of operations and financial dton.

Loss of key personnel, or failureto attract and retain additional personnel, may cause the success and growth of our business to suffer.
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Future success depends on the persdoaisedind abilities of the principal members of sanior management to provide strategic
direction, develop business, manage operationsregitain a cohesive and stable environment. Spadlifi we are dependent upon Mark L.
Weinstein, President and Chief Executive Officeayvid A. Pitler, Senior Vice President Operationsli€G. Miller, Ph.D., Senior Vice
President Medical Affairs, and Ted I. Kaminer, $enfice President and Chief Financial Officer. Altlgh we have employment agreements
with Mr. Weinstein and Mr. Kaminer, this does netassarily mean that they will remain with us. Aligh we have executive retention
agreements with our officers, we do not have emplenyt agreements with any other key personnel. Eurtbre, our performance also depe
on our ability to attract and retain managementqualified professional and technical operatingfs@ompetition for these skilled personne
intense. The loss of services of any key executivéjability to continue to attract and retain lified staff, could have a material adverse el
on our business, results of operations and finhooiadition. We do not maintain any key employesuirance on any of our executives.

Our revenues, earnings and operating costs are exposed to exchange rate fluctuations.

During the third quarter of 2008, a pomtiof our service revenues were denominated ingoreurrency. Our financial statements are
denominated in United States dollars. In the ewegrteater portion of our service revenues are deraied in a foreign currency, changes in
foreign currency exchange rates could affect osmlte of operations and financial condition. Fladtans in foreign currency exchange rates
could materially impact the operating costs of Buropean facility in Leiden, the Netherlands, whaech primarily Euro denominated.

Our investments may be exposed to credit risk.

Financial instruments that potentiallpjget us to significant credit risk consist priradiy of cash. As part of our risk management
processes, we continuously evaluate the relatisditcstanding of all of the financial institutiotigat service us and monitor actual exposures
versus established limits. We have not sustaineditdosses from instruments held at financialitabns. We maintain cash and cash
equivalents, comprised of savings accounts, skont-tertificate of deposits and money market fumitls various financial institutions. These
financial institutions are generally highly ratetiahe company has a policy to limit the dollar amtoof credit exposure with any one
institution.

We may be required to record additional significant chargesto earningsif our goodwill becomes impaired.

Under accounting principles generally acceptedhénUnited States, we review our goodwill for impaént each year as of December 31 and
when events or changes in circumstances indicatedtrying value may not be recoverable. The cagryalue of our goodwill may not be
recoverable due to factors such as a decline ekgirice and market capitalization, reduced estsaf future cash flows and slower growth
rates in our industry. Estimates of future castvfi@re based on an updated long-term financiabokitbf our operations. However, actual
performance in the near-term or long-term couldriagerially different from these forecasts, whichildoimpact future estimates. For example,
a significant decline in our stock price and/or kedrcapitalization may result in goodwill impairniewe may be required to record a charg
earnings in our financial statements during a peiiowhich an impairment of our goodwill is detemad to exist, which may negatively imp:
our results of operations.

Risks Related to Our Industry

Our failure to compete effectively in our industry could cause our revenues to decline.
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Significant factors in determining whether will be able to compete successfully include:
. consultative and clinical trials design capabigi

. reputation for o-time quality performance

. expertise and experience in specific therapeudas

. the scope of service offering

. strength in various geographic marke

. the price of service:

. ability to acquire, process, analyze and repom @dat tim-saving and accurate mann
. ability to manage lar¢-scale clinical trials both domestically and intaroaally;

. our size; ant

. the service and product offerings of our competit

If our services are not competitive basedh&se or other factors, our business, financial itimmdand results of operations will be
materially harmed.

The biopharmaceutical services industry isilyigompetitive, and we face numerous competitomsur business, including hundreds of
contract research organizations. If we fail to cetepeffectively, we will lose clients, which wowduse our business to suffer. We primarily
compete against in-house departments of pharmaeéatimpanies, full service contract research degdions, or CROs, small specialty
CROs, and to a lesser extent, universities andhieghospitals. Some of these competitors havetantislly greater capital, technical and
other resources than we do. In addition, certaiousfcompetitors that are smaller specialized corigzamay compete effectively against us
because of their concentrated size and focus.

Changesin outsourcing trendsin the pharmaceutical and biotechnology industries could adversely affect our operating results and growth
rate.

Service revenues depend greatly on thereditures made by the pharmaceutical and biotéegypandustries in research and
development. Accordingly, economic factors and stdutrends that affect our clients in these indestalso affect our business. For example,
the practice of many companies in these industréssbeen to hire outside organizations like udtwlact clinical research projects. This
practice has grown significantly in the last decade we have benefited from this trend. Howevehis trend were to change and companies
in these industries were to reduce the numbersgfaieh and development projects they outsourcdyuminess could be materially adversely
affected.

Additionally, numerous governments hamdertaken efforts to control growing healthcaretsdsrough legislation, regulation and
voluntary agreements with medical care provideds@marmaceutical companies. If future regulatorst containment efforts limit the profits
that can be derived on new drugs, our clients migthtice their research and development spendinghwbuld reduce our business.

Failure to comply with existing regulations could result in increased costs to complete clinical trials.

Our business is subject to numerous gowental regulations, primarily relating to pharmatezal product development and the conduct
of clinical trials. In particular, we are subjeot21 CFR Part 11 of the Code of Federal Regulatioatsprovides the criteria for acceptance by
the FDA of electronic records. If we fail to compijth these governmental regulations, it could lteisuthe termination of ongoing clinical
research or the disqualification of data for sulsois to regulatory authorities. We also could bedzhfrom providing clinical trial services in
the future or be subjected to
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fines. Any of these consequences would harm ourtatipn, our prospects for future work and our egiag results.

Our CapMed division may not reach profitability.

Our CapMed division had a loss from ofiers for the three months ended September 30, 80$865,000 and a loss of $1.9 million
the nine months ended September 30, 2008. If opM@d division continues to incur such losses, ausitess, results of operations and
financial condition will be materially adverselyfedted. As a result, we continually evaluate altggic alternatives for this division in order to
maximize shareholder value.

Changesin governmental regulation could decrease the need for the services we provide, which would negatively affect our future business
opportunities.

In recent years, the United States Cosggamd state legislatures have considered varypes of healthcare reform in order to control
growing healthcare costs. The United States Corgred state legislatures may again address heatrefarm in the future. We are unable to
predict what legislative proposals will be adopitethe future, if any. Similar reform movements @accurred in Europe and Asia.

Implementation of healthcare reform I&gisn that results in additional costs could lithieé profits that can be made by clients from the
development of new products. This could adversigctour clientsresearch and development expenditures, which coutdrn, decrease tt
business opportunities available to us both inlthéted States and abroad. In addition, new lawggulations may create a risk of liability,
increase costs or limit service offerings. We canmedict the likelihood of any of these events.

In addition to healthcare reform propsestiie expansion of managed care organizatioteihéalthcare market may result in reduced
spending on research and development. Manageaganizations’ efforts to cut costs by limiting explitures on pharmaceuticals and
medical devices could result in pharmaceuticaliduibnology and medical device companies spendswyda research and development. If this
were to occur, we would have fewer business oppiits and our revenues could decrease, possikiigriaby.

Governmental agencies throughout thedydmlit particularly in the United States, striatdgulate the drug development/approval
process. Our business involves helping pharmaad@icd biotechnology companies navigate the reguylatrug approval process. Changes in
regulation, such as relaxation in regulatory regmients or the introduction of simplified drug apfoprocedures or an increase in regulatory
requirements that we may have difficulty satisfyauyld eliminate or substantially reduce the needfir services. If these changes in
regulations were to occur, our business, resultgpefations and financial condition could be matbriadversely affected. These and other
changes in regulation could have a material advierpact on our available business opportunities.

If governmental agencies do not accept the data and analyses generated by our services, the need for our services would be eliminated or
substantially reduced.

The success of our business is depengbemt continued acceptance by the FDA and othelatmyy authorities of the data and analyses
generated by our services in connection with treduation of the safety and efficacy of new drugd davices. The FDA has formal guidelines
that encourage the
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use of “surrogate measures” through submissiongitadlimage data, for evaluation of drugs to tifatthreatening or debilitating conditions.
We cannot assure you that the FDA or other regojatathorities will accept the data or analysesegated by us in the future and, even
assuming acceptance, the FDA or other regulatatyoaities may not require the application of imaptechniques to numbers of patients and
over time periods substantially similar to thosguieed of traditional safety and efficacy technigjuié the governmental agencies do not accept
data and analyses generated by our services irection with the evaluation of new drugs and devites need for our services would be
eliminated or substantially reduced, and, as dtresur business, results of operations and firgrmndition could be materially adversely
affected.

We may be exposed to liability claims as a result of our involvement in clinical trials.

We may be exposed to liability claimsaa®sult of our involvement in clinical trials. Vdannot assure you that liability claims will not
be asserted against us as a result of work perfbforeour clients. We maintain liability insuranceverage in amounts that we believe are
sufficient for the pharmaceutical services indusfyrthermore, we cannot assure you that our dlieiit agree to indemnify us, or that we will
have sufficient insurance to satisfy any such ligbtlaims. If a claim is brought against us ahd butcome is unfavorable to us, such outcome
could have a material adverse impact on us.

Risks Related to Our Common Stock

Your percentage ownership and voting power and the price of our common stock may decrease as a result of events that increase the number
of our outstanding shares.

As of September 30, 2008, we had the foltlgagapital structure (in thousands):
Common stock outstandir 14,33¢

Common stock issuable upc

Exercise of options which are outstand 1,721
Exercise of options which have not been gral 1,081
Total common stock outstanding assuming exercismversion of all of the aboy 17,141

As of September 30, 2008, we had outstandptigns to purchase 1.7 million shares of commonksat exercise prices ranging from
$0.63 to $8.06 per share (exercisable at a weightethge of $4.57 per share), of which 1.2 millbptions were then exercisable. Exercise of
our outstanding options into shares of our commocksmay significantly and negatively affect therk&t price for our common stock as well
as decrease your percentage ownership and votingrptn addition, we may conduct future offeringsoar common stock or other securities
with rights to convert the securities into sharesuwr common stock. As a result of these and atlents, such as future acquisitions, that
increase the number of our outstanding shares, peneentage ownership and voting power and the mfiour common stock may decrease.

Shares of our common stock eligible for public sale may have a negative impact on its market price.

Future sales of shares of our commorkdtgcexisting holders of our common stock or bydeos of outstanding options, upon the
exercise thereof, could have a negative impachemtarket
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price of our common stock. As of September 30, 20@8had 14.3 million shares of our common stoskesl and outstanding, all of which are
currently freely tradable. In addition, the saleadfignificant number of shares of our common stodke public market following the
effectiveness of the registration statement wenthdiled to register shares issued in connectidth our acquisition of PDS could harm the
market price of our common stock. As additionalrshaf common stock become available for resatberpublic market pursuant to the
registration statement and releases of lock-upemgeats, the market supply of shares of common stdltkncrease, which could also decrease
its market price.

We are unable to estimate the numbehafes that may be sold because this will depertiemarket price for our common stock, the
personal circumstances of the sellers and oth&rracAny sale of substantial amounts of our comstock or other securities in the open
market may adversely affect the market price ofseneurities offered hereby and may adversely affactbility to obtain future financing in
the capital markets as well as create a potentaket overhang.

There are a limited number of stockholderswho have significant control over our common stock, allowing them to have significant influence
over the outcome of all matters submitted to our stockholdersfor approval, which influence may conflict with our interests and the interests
of our other stockholders.

Our directors, officers and principalditbolders (stockholders owning 10% or more of @mmon stock), including Covance Inc.,
beneficially owned 20% of the outstanding sharesoofimon stock and stock options that could have beaverted to common stock at
September 30, 2008, and such stockholders will Bayrgficant influence over the outcome of all reestsubmitted to our stockholders for
approval, including the election of our directorslather corporate actions. In addition, such #ilee by these affiliates could have the effect
of discouraging others from attempting to take wesrpthereby increasing the likelihood that the keaprice of the common stock will not
reflect a premium for control.

Because we do not intend to pay dividends, stockholders will benefit from an investment in our common stock only if it appreciatesin value.

We have never declared or paid any castiethds on our common stock. We currently intemdetain our future earnings, if any, to
finance further research and development and dexpct to pay any cash dividends in the foresedablre. As a result, the success of an
investment in our common stock will depend upon faihyre appreciation in its value. There is no gméee that our common stock will
appreciate in value or even maintain the pricetdatklstockholders have purchased their shares.

Trading in our common stock may be volatile, which may result in substantial declinesin its market price.

The market price of our common stock has @gpeed historical volatility and might continuedrperience volatility in the future in
response to quarter-to-quarter variations in:

. operating results

. analyst’ reports;

. market conditions in the industr

. changes in governmental regulations;

. changes in general conditions in the economy ofitlaacial markets

The overall market (including the market for gommon stock) has also experienced significant
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decreases in value in the past. This volatility potential market decline could affect the markétes of securities issued by many companies,
often for reasons unrelated to their operatinggrerance, and may adversely affect the price otourmon stock. Between January 1, 2008
and September 30, 2008, our common stock has tetdetbw of $6.18 per share and a high of $8.9&pare.

Our common stock began trading on the NASDAGQb&@ Market, formerly called the NASDAQ Nationalakket, on December 18, 2003
and has a limited trading market. We cannot ashatean active trading market will develop or, évéloped, will be maintained. As a result,
our stockholders may find it difficult to disposkshares of our common stock and, as a result,sufigr a loss of all or a substantial portior
their investment.

Certain provisions of our charter and Delaware law could make a takeover difficult and may prevent or frustrate attempts by our
stockholdersto replace or remove our management team.

We have an authorized class of 3,000g8b@0es of undesignated preferred stock, of whi2B@,000 shares were previously issued and
converted to common stock. The remaining 1,75080@0es may be issued by our board of directorspoh terms and with such rights,
preferences and designation as the board of disentay determine. Issuance of such preferred stpending upon the rights, preferences
and designations thereof, may have the effect lafyttey, deterring or preventing a change in condfadur company. In addition, we are sub
to provisions of Delaware corporate law which, gabjo certain exceptions, will prohibit us frongeging in any “business combination” with
a person who, together with affiliates and assesjatwns 15% or more of our common stock for appeof three years following the date that
the person came to own 15% or more of our commaeksinless the business combination is approvedpirescribed manner.

These provisions of our certificate afanporation, and of Delaware law, may have thecefdé delaying, deterring or preventing a
change in control of our company, may discourags for our common stock at a premium over markieepand may adversely affect the
market price, and the voting and other rights eftiblders, of our common stock. In addition, thesisions make it more difficult to replace
or remove our current management team in the exargtockholders believe this would be in the li@strest of our company and our
stockholders.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Submission of Matters to a Vote of Securitydolders.

None.

Item 5. Other Information.

None.

Iltem 6. Exhibits.
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31.1 Certification of principal executive officer pursudo Section 302 of the Sarba-Oxley Act of 2002 (filed herewith

31.Z Certification of principal financial and accoungiofficer pursuant to Section 302 of the Sarbadeley Act of 2002 (filed
herewith).

32.1 Certification of principal executive officer pursuao Section 906 of the Sarba-Oxley Act of 2002, 18 U.S.C. 1350 (furnish
herewith).

32.z Certification of principal financial and accoundiofficer pursuant to Section 906 of the SarbaDeley Act of 2002, 18 U.S.C.
1350 (furnished herewith
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SIGNATURES

Pursuant to the requirements of the S&esiExchange Act of 1934, the registrant has dalysed this report to be signed on its behe
the undersigned, thereunto duly authorized.

BIO-IMAGING TECHNOLOGIES, INC.

DATE: November 7, 200 By: /s/ Mark L. Weinsteir
Mark L. Weinstein,
President and Chief Executive Officer
(Principal Executive Officer

DATE: November 7, 200 By: /s/ Ted I. Kaminel
Ted |. Kaminer
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Office
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Mark L. Weinstein, President and Chief Execut®cer of Bio-Imaging Technologies, Inc., certifyat:

1.
2.

| have reviewed this Quarterly Report on Forr-Q of Bic-Imaging Technologies, Inc

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financial réjpgr or caused such internal control over finah@aorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registsatisclosure controls and procedures and predentthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

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

The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @mver financia
reporting, to the registrant’s auditors and theittemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

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

b)  Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registra’s
internal control over financial reportin

Dated: November 7, 2008 /s/ Mark L. Weinstein

Mark L. Weinstein
President and Chief Executive Officer
(Principal Executive Officer;



EXHIBIT 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Ted I. Kaminer, Senior Vice President and Cliifancial Officer of Bio-Imaging Technologies, Incertify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q of Bic-Imaging Technologies, Inc

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi:
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financial réjpgr or caused such internal control over finah@aorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registsatisclosure controls and procedures and predentthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

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

The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @mver financia
reporting, to the registrant’s auditors and theittemmmittee of the registrant’s board of directfws persons performing the equivalent
functions):

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

b)  Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registra’s
internal control over financial reportin

Dated: November 7, 2008 /s/ Ted |. Kaminer

Ted I. Kaminer
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Office



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report onfAdr0-Q of Bio-Imaging Technologies, Inc. (the “Ccang”) for the quarter ended
September 30, 2008 as filed with the SecuritiesExthange Commission on the date hereof (the “R8pthre undersigned, Mark L.
Weinstein, President and Chief Executive Officethaf Company, hereby certifies, pursuant to 18@Cl.Section 1350, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations of Bio-
Imaging Technologies, Inc.

Dated: November 7, 2008 /s/ Mark L. Weinstein*
Mark L. Weinstein,
President and Chief Executive Officer
(Principal Executive Officer]

*

A signed original of this written statement uagd by Section 906 has been provided to us atid&retained by us and furnished to the
Securities and Exchange Commission or its staffipguest



EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report onfAdr0-Q of Bio-Imaging Technologies, Inc. (the “Ccang”) for the quarter ended
September 30, 2008 as filed with the SecuritiesExthange Commission on the date hereof (the “R8pthre undersigned, Ted I. Kaminer,
Senior Vice President and Chief Financial Officeth® Company, hereby certifies, pursuant to 18.C.Section 1350, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations of Bio-
Imaging Technologies, Inc.

Dated: November 7, 2008 /sl Ted |. Kaminer*
Ted I. Kaminer,
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Office

*

A signed original of this written statement uagd by Section 906 has been provided to us atid&retained by us and furnished to the
Securities and Exchange Commission or its staffipguest



