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United States

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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subject to such filing requirements for the pastags.

Yes:M No: O
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Large accelerated file™ Accelerated file™ Non-accelerated fileO Smaller reporting compari

(do not check if a smaller reporting compe
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements.

References in this Quarterly Report on ForrQL® “BioClinica,” “we,” “us,” or “our” refer to BioClinica, Inc., a Delaware corporatiang
its subsidiaries, doing business as BioClinica.

Certain information and footnote disclosureguired under generally accepted accounting phie€iflGAAP) 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, 2009.

The results of operations for the interim pdsi presented in this Quarterly Report on Form l&r&not necessarily indicative of the results
to be expected for the entire fiscal year.
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BIOCLINICA, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(unaudited)
September 3 December 3:
(in thousands 2010 2009
ASSETS
Current assett
Cash and cash equivale $ 11,81¢ $ 14,57(
Accounts receivable, n 11,01¢ 10,96¢
Prepaid expenses and other current a: 2,49( 1,86¢
Deferred income taxe 3,74¢ 3,37(
Total current assets 29,06¢ 30,77¢
Property and equipment, r 13,29: 9,04(
Intangibles, ne 2,59¢ 1,96¢
Goodwill 34,321 32,93¢
Deferred income ta 22¢ —
Other asset 634 62C
Total assets $ 80,14¢ $ 75,33
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 3,83 $ 3,89¢
Accrued expenses and other current liabili 3,467 4,13¢
Deferred revenu 13,12¢ 14,25¢
Current liability for acquisition ea-out 1,257 1,18¢
Current maturities of capital lease obligatic 36 —
Total current liabilities 21,71¢ 23,47:
Long-term liability for acquisition earout 1,82¢ 1,657
Long-term capital lease obligatiol 15¢€ —
Deferred income ta 1,831 1,167
Other liabilities 874 50&
Total liabilities $ 26,41 $ 26,80:
Stockholder equity:
Preferred stock- $0.00025 par value; authorized@®@DO0 shares, 0 issued and outstanding at
September 30, 2010 and at December 31, : — —
Common stock— $0.00025 par value; authorized 36,000,000 sharese@sand outstanding 15,184,¢
shares at September 30, 2010 and 14,394,374 sitddesember 31, 20( 4 4
Common stock consideration for e-out 1,30¢ 1,30¢
Additional paicin capital 46,41¢ 43,10¢
Retained earning 5,961 4,03¢
Accumulated other comprehensive inca 42 79
Total stockholders’ equity $ 53,73t $ 48,53t
Total liabilities and stockholders’ equity $ 80,14¢ $ 75,33

See Notes to Consolidated Financial Statements
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BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

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

Total revenues

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 acitjois
Mergers and acquisitions related cc

Total cost and expense

Income from operations

Interest incomt
Interest expens

Income before income tay

Income tax provisiol
Net income

Basic income per common shi
Weighted average number of common sh

Diluted income per common shg
Weighted average number of diluted shs

See Notes to Consolidated Financial Statements

(unaudited)
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For the Three Months end

September 3(

2010 2009
$15,81¢ $14,14¢
2,352 4,227
18,16¢ 18,37
10,21 8,931
2,352 4,227
2,09( 1,615
2,06¢ 1,75¢
194 113
11¢ 56(
17,03¢ 17,21
1,13( 1,16(
10 5
__© _ @
1,14( 1,164
(42¢) (469

$ 714 $ 701
$ 0.0t $ 0.0t
15,17 14,367
$ 0.0t $ 0.0t
15,79¢ 15,14




BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

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

Total revenues

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
Mergers and acquisitions related cc
Restructuring Charge

Total cost and expense

Income from operations

Interest incom
Interest expens

Income before income tay

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 diluted shs

See Notes to Consolidated Financial Statements

(unaudited)
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For the Nine Months ende

September 3(

2010 2009
$ 46,24¢ $42,54.
9,41% 9,964
55,66 52,50¢
29,10¢ 26,60¢
9,41: 9,964
6,86¢ 5,93¢
6,057 5,54:
472 344
63% 56(
— 46€
52,55: 49,42:
3,10¢ 3,084
18 37
_ @ __®
3,12( 3,11¢
1,199  _ (1099
$ 192 $ 201
$ 0.1 $ 0.1/
14,95¢ 14,34¢
$ 0.12 $ 0.1
15,73( 15,16




BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)

(in thousands
Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cashigea by operating activities, net of acquisitir

Depreciation and amortizatic

Provision for deferred income tax

Bad debt (recovery) expense,

Stock based compensation expe

Accretion of acquisition ea-out

Changes in operating assets and liabilities, necqtiisitions
Decrease in accounts receiva
(Increase) decrease in prepaid expenses and athrentasset
Decrease in other ass:
Decrease in accounts paya
(Decrease) increase in accrued expenses and attientliabilities
Decrease in deferred rever
Increase (decrease) in other liabilit

Net cash provided by operating activities

Cash flows from investing activities:
Purchases of property and equipm
Capitalized software development cc
Net cash received for sale of assets of discontimeration:
Cash paid for acquisitions, net of cash acqu

Net cash used in investing activitie

Cash flows from financing activities:
Proceeds from sale/leaseb:
Payments under equipment lease obligat
Excess tax benefit related to stock opti
Proceeds from exercise of stock optii

Net cash provided by (used in) financing activitie

Effect of exchange rate changes on ¢

Net (decrease) in cash and cash equiva
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of peric

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(

2010 2009
$ 1,92 $ 2,01¢
2,501 2,10¢
47 (820)
9) 84
791 59¢
24t —
27¢ 1,57
(625) 74¢
17 11¢
(199) (1,204
(1,13¢) 13
(1,127 (1,40%)
36¢ (80)
$ 3,07 $ 3.87C
$ (2,296 $ (1,506)
(3,789 (929)
— 50C
— (3,144
$ (6,079 $ (5,079
$ 19t —
— (43
35 —
21 27
$ 251 $ 16
1 20
(2,759 (1,20¢
14,57( 14,26¢
$11,81¢ $13,06(
$ 7 $ 6
$ 1,80: $ 18t




BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

Supplemental cash flow disclosuri(in thousands
Non cash investing and financing activiti
Increase in property, plant and equipment acqaisstin accounts payak

Acquired business(in thousands
Accounts receivabl

Prepaid and other current ass
Property and equipme

Other asset

Customer relationshiy
Technology

Goodwill, including workforce
Current liabilities assume
Common stock issue

Cash paid for acquired business, net of cash aax

See Notes to Consolidated Financial Statements
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For the Nine Months Ende

September 3(

2010 2009
$ 12t $ 0
For the Nine Months Ende
September 3(

2010 2009
$ 30¢ $ 934

= 55

91 —

33 —

10C —
1,00(

1,39¢ 2,24¢

(45¢) (93)

(2,469 —

$ — $ 3,14«




BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(unaudited)

Statement of comprehensive incom(in thousands
Net income

Equity adjustment from foreign currency translai
Total comprehensive incon

Statement of comprehensive incom(in thousands
Net income

Equity adjustment from foreign currency translal
Total comprehensive incon

See Notes to Consolidated Financial Statements
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For the Three Months Endi

September 3(
2010 2009
$ 714 $ 701
16€ 60
$ 88C $ 761
For the Nine Months Ende
September 3(
2010 2009
$ 1,92Z $ 2,01¢
@7 )
$ 1,88t $ 2,00¢




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1 — Interim Financial Statements
Basis of Presentation.

The financial statements included in this @aerly Report on Form 10-Q have been prepared bwitlsput audit, pursuant to the rules and
regulations of the Securities and Exchange Comoms$&iertain information and footnote disclosuresmally included in financial statements
prepared in accordance with GAAP in the Unitede&staf America have been condensed or omitted potrsoiguch rules and regulations.
These consolidated financial statements shoul@é&e in conjunction with the audited consolidate@ficial statements and notes thereto
included in our Annual Report on Form 10-K for thear ended December 31, 2009.

In the opinion of management, the accompangorgsolidated financial statements contain all stfients, consisting solely of those which
are of a normal recurring nature, necessary fairsstatement of the results for the interim pesiod

Interim results are not necessarily indicatifeesults for the full fiscal year.

Acquisitions.

On March 25, 2010, the Company acquired sukiatly all of the assets of privately held Tran8arnternational, LLC (“TranSenda”) for
total consideration of $2,468,000. The openingtadasheet of TranSenda has been recorded on mipialy basis as of September 30, 2010.
The Consolidated Statement of Income for the ninativs ended September 30, 2010 excludes the fedaesiults of TranSenda from the
acquisition date of March 25, 2010 through MarchZ110 due to immateriality of TranSenda’s resafteperations for that period.

Functional Currency.

The functional currency for our French andhéelands operations is the Euro based on the Coytginitial and periodic evaluations of
economic factors as set forth in FASB ASC 83@r,eign Currency Matters.

-8-




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 2 — Stockholders’ Equity Rollforward

The following summarizes the activity of thim&holders’ equity accounts for the period fromcBeber 31, 2009 through September 30,
2010:

Other
Additional Common Stock Accumulated Comprehensive
Common Stock Paid-in Consideration for (Deficit) Retained Gain Stockholders’

(in thousands Shares Amount Capital Earn-out Earnings (Loss) Equity
Balance at December 31, 2C 14,347 $ 4 $42,27( $ = $ 1,08( $ 58 $ 43,41
Stock options exercise 38 — 31 — — 31
Restricted shares issu 15 — (32) — — (32)
Stock consideration for

acquisitions — — — 1,30¢ — — 1,30¢
Stock based compensati — — 79C — — 79C
Tax benefit on exercise of stc

options — — 44 — — 44
Equity adjustment for foreig

currency translatio — — — — 21 21
Net income — — — 2,95¢ — 2,95¢
Balance at December 31, 20 1439« $ 4  $ 43,10« $ 1,30¢ $ 4,03¢ $ 79 $ 48,53t
Stock options exercise 21z — 21 — — — 21
Stock consideration for

acquisitions 57¢ — 2,46¢ — — — 2,46¢
Stock based compensati — — 791 — — — 791
Tax benefit on exercise of st

options — — 35 — — — 35
Equity adjustment from foreign

currency translatio — — — — — (37 (37
Net income — — — — 1,922 — 1,922
Balance at September 30, 2( 15,18t $ 4 $ 46,41 $ 1,30¢ $ 5,961 $ 42 $ 53,73t

Note 3 — Earnings Per Share

Basic income per common share for the threlenéme months ended September 30, 2010 and 2008al@dated based upon net income
divided by the weighted average number of sharéseo€Company’s common stock outstanding duringélevant period. Diluted income per
share for the three and nine months ended Septe3fb@010 and 2009 was calculated based upon cahia divided by the weighted average
number of shares of the Company’s common stockanding during the relevant period, adjusted fauttlie securities using the treasury
method.

-0-




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

The computation of basic income per commomeshad diluted income per common share was asasilo

Three Months Ende Nine Months Ende
September 3( September 3(
2010 2009 2010 2009

Net income- basic and dilute: $ 714 $ 701 $ 1,927 $ 2,01¢
Denominator basic:

Weighted average number of common sh 15,17« 14,367 14,95¢ 14,34¢
Basic income per common shi $ 0.0f $ 0.0f $ 0.1: $ 0.1¢
Denominator diluted:

Weighted average number of common sh 15,17« 14,367 14,95¢ 14,34¢
Common share equivalents of outstanding stock ng 394 383 45¢ 42(
Common share equivalents of unrecognized compemsatipens: 22¢ 39€ 31¢ 39¢
Weighted average number of dilutive common equigrss 15,79¢ 15,14¢ 15,73( 15,16
Diluted income per common shz $ 0.0f $ 0.0¢ $ 0.12 $ 0.1

Options to purchase 576,000 and 624,000 slodB®Clinica’s common stock respectively, had he&cluded from the calculation of
diluted earnings per common share for the nine heoehded September 30, 2010 and September 30, 28p8ctively, as they were all
antidilutive. Options to purchase 779,000 and 643 ghares of BioClinica’s common stock respectivedd been excluded from the
calculation of diluted earnings per common sharetfe three months ended September 30, 2010 artdrSlegr 30, 2009, respectively, as they
were all antidilutive.

-10-




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 4 — Commitments and Contingencies

On March 4, 2009, the Company entered interaployment agreement with its President and Chiethtive Officer effective March 1,
2009 and expires on February 28, 2012. In additlem Company has employment agreements with betbhtef Financial Officer and the
President of the eClinical services division. ThHeet Financial Officer's agreement expires Februarg011 and is renewable on an annual
basis. The President of the eClinical servicesstw's agreement expires September 30, 2011 aiethésvable on an annual basis. The
aggregate amount due from January 1, 2010 thrdwgbxpiration under these agreements was $1.3milli

On May 5, 2010, the Company entered into esecumred, committed line of credit with PNC Bankpierng May 5, 2012. Under the credit
agreement, the Company has the ability to borrows $illion at interest rates equal to LIBOR plug3%. In addition, the Company pays a fee
of 0.25% per annum on the loan commitment regasddésisage. The credit agreement requires com@ieuith certain covenants, including
maintaining a minimum stockholdemsuity of $35 million. As of September 30, 201G ompany had no borrowings under this line ofit
and was compliant with the covenants.

Note 5 — Accounts Receivable and Allowance for Dotflal Accounts

The Company maintains allowances for doulafidounts on a specific identification method fdimeated losses resulting from the inability
of its customers to make required payments. Ifithencial condition of its customers were to deteate, resulting in an impairment of its
customers’ ability to make payments, additionadwdinces may be required. The Company does notdrgveff-balance-sheet credit exposure
related to its customers, and the trade accouatsvable do not bear interest.

(in thousands September 30, 20 December 31, 20(
Billed trade accounts receival $ 10,64( $ 10,16¢
Unbilled trade accounts receival 362 747
Other 13 55
Total Receivable $ 11,01F $ 10,96¢
Allowance Rollforward (in thousands

Balance at January 1, 20 $ 9

Additions 0

Write offs (Recoveries 9

Balance at September 30, 2( $ 0

-11-




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 6 — Income Taxes

The Company records a valuation allowancetiuce its deferred tax assets to an amount tinabiie 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 wastermée that, in the future, it would be able talize the deferred tax assets in excess of i
recorded amount, an adjustment to the deferredss&t would be made, thereby increasing net inéoriee period such determination was
made. Likewise, should the Company determine thatore likely than not that it will be unablerenalize all or part of the net deferred tax
asset in the future, an adjustment to the defaeedsset would be charged, thereby decreasingemne in the period such determination \
made.

As of December 31, 2009, the Company had sillion in accumulated tax losses in the Unitedt&awhich included allowable deductir
related to exercised employee stock options, géingriederal and state net operating loss (NOLJlitrearryforwards. Under limitations
imposed by Internal Revenue Code Section 382, ingvtatential changes in ownership of the Comparhictvmay be outside the Company’s
knowledge or control, may restrict future utilizatiof these carryforwards. Due to such ownershgmgbs that have occurred in prior years
Company estimated that this $1.1 million federaloperating loss will likely expire unused, in thears 2010 through 2022, due to the Internal
Revenue Code Section 382 limitations.

The Company has foreign NOL carryforwards fiitsrFrench subsidiary of $415,000 as of SepterBBe2010 and $575,000 as of
December 31, 2009. GAAP requires that the Compatgbéish a valuation allowance for any portiontsfdeferred tax assets for which
management believes that it is more likely thanthetCompany will be unable to utilize the asseifteet future taxes. The Company will
continue to evaluate the potential use of its detetax assets and the need for a valuation allogvhy considering future taxable income and
on-going prudent and feasible tax planning stradbubsequent revisions to the estimated reatizathlie of the deferred tax assets could
cause the provision for income taxes to vary sigaiftly from period to period, although the cashgayments would remain unaffected until
the NOL credit carryforward is fully utilized or f@&xpired. At September 30, 2010, the Company doekave a valuation allowance recorded
for this foreign NOL.

Our deferred tax assets are primarily comgrizfethe temporary book to tax differences reldatedeferred revenue.

The tax benefit of the stock option deductibase been recorded to additional paid-in capitahe amount of $35,000 and $0 for the nine
months ended September 30, 2010 and 2009, resglgctiv

The Company recognizes contingent liabilife@asany tax related exposures when those exposuessiore likely than not to occur.

The Company has not provided for U.S. fediem@me and foreign withholding taxes on approxirtya#2.0 million of undistributed
earnings from its non-U.S. operations as of Sepé&eb, 2010 because such earnings are intendedrigrtvested indefinitely outside of the
United States.

There were no material unrecognized tax benaf of September 30, 2010 and December 31,

-12-




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

2009. We do not expect the unrecognized tax betwefitaterially change during the next 12 monthsy Awerest and penalties incurred on
settlements of outstanding tax positions woulddmarded as a component of tax expense. We filéaouweturns as prescribed by the tax laws
of the jurisdictions in which we operate. Our feadd¢ax return for the 2009 year is subject to exetion. Our state taxes for years 2000 thrt
2008 are subject to examination. Our foreign tdgegyears 2002 through 2008 are subject to examoimdily the respective authorities.

Note 7 — Acquisitions

2010 Acquisition

On March 25, 2010, the Company acquired sukiatly all of the assets of privately held Tran8arinternational, LLC (“TranSenda”).
Headquartered in Bellevue, WA, TranSenda is a plenof clinical trial management software (CTMSlusions. TranSenda’s suite of web-
based, Office-Smart CTMS solutions creates effigienfor trial operations through interoperabilitith Microsoft Office tools. With this
acquisition, BioClinica enhanced its ability toweicustomers throughout the clinical research m®oéth technologies that include improved
efficiencies by reducing study durations and ct®tsugh integrated operational management. Theisitign was made pursuant to an Asset
Purchase Agreement, dated March 25, 2010, by ameeba the Company and TranSenda (the “PurchasesAgnat”). Pursuant to the terms of
the Purchase Agreement, the Company purchasedcgnded from TranSenda all rights, title and ingtref TranSenda in and to the Purche
Assets (as defined in the Purchase Agreement) ssudveed the Assumed Liabilities (as defined in theelPase Agreement) of TranSenda.

As consideration for the Purchased Assetsf@stdimed Liabilities, the Company paid 577,960 shafecommon stock, par value $0.00025
per share, of the Company, valued at a volume wedyaverage price per share equal to $4.325560s1#jdct to a post-closing adjustment
based on the Final Closing Net Working Capitaldeined in the Purchase Agreement). Pursuant ttetines of the Purchase Agreement, 15%
of the aggregate consideration is to be held inogsto cover any potential indemnification claimeder the Purchase Agreement for a period
of 12 months following the Closing Date (as defirethe Purchase Agreement). As part of the PuecAageement, TranSenda agreed not to
directly or indirectly offer, sell, contract to gdledge, grant any option to purchase, make &oytsale or otherwise dispose of any shares of
the Company’s common stock received pursuant t&threhase Agreement for a period beginning on #te the Purchase Agreement was
executed and continuing to and including the datenbnths after such date. The Company recordefhthealue of the acquisition of
$2,468,000 based on the Company’s market valud.@f7$for the stock consideration on March 25, 2@6 date of acquisition.

Pro Forma Results. The following schedule includes consolidated statets of income data for the unaudited pro formaltegor the nine
months ended September 30, 2010 and 2009 asTré#mSenda acquisition had occurred as of the begjrof the periods presented after
giving effect to certain adjustments. The unaudemiforma information is provided for illustratiyeirposes only and is not indicative of the
results of operations or financial condition thatuld have been achieved if the TranSenda acquisitimuld have taken place at the beginning
of the periods presented and should not be takérdastive of our future consolidated results pémations or financial condition. Pro forma
adjustments are tax-effected at our effective tde.r
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BIOCLINICA, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
Nine Months Ende
September 3(
(in thousands except per share d 2010 2009
Total revenue $55,89: $53,12¢
Income from operation 2,43¢ 82¢
Net Income 1,50¢ 557
Basic earnings per she $ 0.1C $ 0.04
Diluted earnings per sha $ 0.1C $ 0.04

In connection with the acquisition of TranSeanthe Company performed an evaluation of the guieancluded in FASB ASC 288egment
Reporting (“FASB ASC 280") and FASB ASC 350ntangibles - Goodwill and Other (“FASB ASC 350”). Based on that evaluation, the
Company included TranSenda as part of its clirtidalls services reportable segment.

In accordance with FASB ASC 8®ysiness Combinations, the Company expensed all costs related to thaisitigns. The total costs
incurred to date related to the acquisition werg$200 and $635,000 and included in mergers andisitign related costs on the consolidated
statement of income for the three and nine monthe@ September 30, 2010.

The following table summarizes the preliminamgounts of identified assets acquired and liaggdiassumed from TranSenda at the
acquisition date fair value:

TranSende

Accounts Receivabl $ 30¢
Property and Equipme 91
Other Asset: 33
Other Liabilities (459)
Customer Relationshif 10C
Technology 1,00¢
Goodwill, including Workforce 1,39/
Total Fair Value of Purchase Pri $ 2,46¢

Accounts receivable, other assets and otabilities were stated at their historical carryiredues, which approximate fair value given the
short-term nature of these assets and liabilifibe. goodwill is attributable to the workforce oétacquired business and synergies expected to
arise after the acquisition of the business.

In accordance with FASB ASC 8Zir Value Measurements (“FASB ASC 820”) the Company determined that theliptinary non-
financial assets and liabilities summarized abaeedarived from significant unobservable inputsgVel 3 inputs”determined by managem:
based on various market
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BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

and income analyses and recent asset appraisafurbhase price allocation will remain preliminantil the Company completes its analysis
(which includes a review of third party valuatios)d determines the fair market values of assepsiretl and liabilities assumed, which could
differ significantly from preliminary recorded amuts. The goodwill recorded in connection with thasquisitions will be deductible for tax
purposes over 15 years.

The Consolidated Statement of Income for fhe months ended September 30, 2010 excludesrtaedial results of TranSenda from the
acquisition date of March 25, 2010 through MarchZ110 due to immateriality of TranSenda’s resafteperations for that period.
TranSenda’s results of operations are includetiéndonsolidated Statement of Income beginning Aprd010.

2009 Acquisitions

On August 27, 2009, BioClinica acquired thedi@Now unit of Agfa Healthcare (“CardioNow”). CaotNow has developed a web-based
system for the secure transmission of medical aarisihages. The software was specifically develdpednd marketed to the invasive
cardiology departments of hospitals within the ©diBtates. BioClinica will integrate and enhaneedhrrent CardioNow software and service
to offer our clients a streamlined electronic tgaors solution to facilitate the blinding, shariricacking and archiving of medical images for
multi-center clinical trials as part of our suiteimaging services. The purchase price for CardiwNonsisted of cash consideration paid to
Agfa Healthcare of $1 million. The Company paid thechase price for CardioNow with cash from operst The pro forma impact of the
CardioNow acquisition on 2009 results was immateria

On September 15, 2009, BioClinica acquiredstauritially all of the assets of Tourtellotte Sadas, Inc. (“Tourtellotte”). Tourtellotte
provided software applications and consulting sewiwhich support clinical trials in the pharma@mltindustry. The purchase price for
Tourtellotte was $2.1 million in cash. Pursuanth® acquisition agreement, the Company agreedytapdo an additional $3.2 million in cash
and 350,000 shares of our common stock based wgtoeving certain milestones, which include cerf@ioduct development and revenue
targets (the “earn-out”). The fair value of theltaarn-out of $2.7 million has been recorded aaldity and the fair value of the 350,000
shares of $1.3 million has been classified seplgrati¢hin stockholders’ equity as contingent coresition for a total purchase price of
$6.2 million as of September 30, 2010. The Compss®d cash from operations to fund the cash purgivasefor Tourtellotte.

Pro Forma Results. The following schedule includes consolidated statets of income data for the unaudited pro formaltedor the nine
months ended September 30, 2009 as if the Touteebaquisition had occurred as of the beginninthefperiod presented after giving effec
certain adjustments. The unaudited pro forma in&diom is provided for illustrative purposes onlydsa not indicative of the results of
operations or financial condition that would haeeb achieved if the Tourtellotte acquisition wolkiéve taken place at the beginning of the
period presented and should not be taken as imkcat our future consolidated results of operagion financial condition. Pro forma
adjustments are tax-effected at our effective &a.r
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BIOCLINICA, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Nine Months

Ended
September 3

(in thousands except per share d p2009
Total revenus $ 55,58
Income from operatior 3,32(
Net income 2,16¢
Basic earnings per she $ 0.1¢
Diluted earnings per shat $ 0.14

In connection with the acquisitions of CardmiNand Tourtellotte, the Company performed an eataua of the guidance included in FASB
ASC 280 and FASB ASC 350. Based on that evaluatimCompany included CardioNow and Tourtellott@as of its clinical trials services
reportable segment.

The following table summarizes the consideratransferred to acquire CardioNow and Tourtolattéhe respective acquisition dates:

CardioNow Tourtellotte

Cash $ 1,00C $ 2,14«
Estimated earnout paymen —

Contingent consideration to be settled in ¢ — 2,65¢

Contingent consideration to be settled in st — 1,30C

Working capital adjustmel — 94

Total purchase pric $ 1,00( $ 6,19
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BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

The following table summarizes the amountilentified assets acquired and liabilities assufmam CardioNow and Tourtellotte at the
respective acquisition date fair value:

CardioNow Tourtellotte

Accounts Receivabl — $ 934
Other Asset: — 55
Other Liabilities — (93
Customer Relationshif — 39:
Gooduwill, including Workforce $ 1,00C 4,90t
Total Fair Value of Purchase Pri $ 1,00C $ 6,19

Accounts receivable, other assets and otabilities were stated at their historical carryiredues, which approximate fair value given the
short-term nature of these assets and liabilifibe. goodwill is attributable to the workforce oktacquired businesses and synergies expected
to arise after the acquisitions of the businesses.

The cash contingent consideration expectdud tpaid within one year from September 30, 201819257,000 was classified as a short-term
liability and the remaining cash contingent consitien of $1,829,000 was classified as a long-téability on the financial statements. The
contingent consideration expected to be paid iokstd $1,309,000 is recorded in the equity sectibthe financial statements. The difference
between the fair value of the cash contingent cmmation at the date of acquisition and the explepg'ment will be recorded as an expense in
the financial statements at the end of each rempperiod.

In accordance with FASB ASC 820, the Compagtgianined that the non-financial assets and li&slisummarized above are derived from
Level 3 inputs determined by management based ousamarket and income analyses and recent gggetisals. The goodwill recorded in
connection with these acquisitions will be deduetilor tax purposes over 15 years.

The following table represents changes intassad liabilities measured at fair value usingéle/inputs:

Fair value at Fair value at
September 15, 20C Earn out accretion September 30, 201
Cash contingent considerati $ 2,747,000 $ 339,00( $ 3,086,00!

The results of operations of CardioNow andriallotte are included in our financial statemeinten the respective acquisition dates.

Mergers and acquisition related costs

In accordance with FASB ASC 805, the Comparpeesed all costs related to the acquisitionsubfeti in mergers and acquisition related
costs is the accretion expense for the cash caritng
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BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

consideration related to the Tourtellotte acquisitiFor the three and nine months ended Septendh@020, the Company recorded mergers
and acquisition related costs of $119,000 and 886 respectively. For the three and nine montde@rseptember 30, 2009, the Company
recorded mergers and acquisition related cost5@d$00 in each period.

Note 8 — Intangible Assets

At September 30, 2010 the composition of igille assets were as follows:

September 3 Estimatec
(in thousands 2010 Useful Life
Amortized intangible asset
Technology $ 1,84 5 years
Trademark 48 5 years
Customer backlo 2,112 3to 7 year
Non-competition agreeme! 34¢ 2 to 3 year
4,35z
Accumulated amortizatio (1,75€)
$ 2,59
Unamortized intangible asse
Goodwill $ 34,32
Estimated future amortization of the intangibksets is as follows:
Year Ending
(in thousands December 3:
Remainder of 201 $ 16E
2011 622
2012 534
2013 337
2014 30¢
2015 and beyon 62€
$ 2,59
The following table details the changes in¢haying amount of goodwill:
(in thousands
Balance at December 31, 2C $32,93:
Acquisition of busines 1,39¢
Balance at September 30, 2( $34,32}
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BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 9 — Capital lease obligations

Capital lease obligations consist of equipnease obligations at September 30, 2010. In Sée2010, the Company entered into a
$194,000 sale-leaseback transaction whereby thep@ayrsold and leased back computer equipment. 8hdting lease is being accounted for
as a capital lease. The lease term is 5 yearsanithterest rate of 3.50%.

-19-




Iltem 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

Overview

BioClinica provides integrated clinical resgaservices including imaging core lab and eClinieahnologies and services to
pharmaceutical, biotechnology, medical device camgsand other organizations such as contractngseaganizations (CROs), engaged in
global clinical studies. Our products and servioetude: medical image management, electronic imegesport and archive solutions,
electronic data capture, clinical data manageniete;active voice and web response, clinical sigbply forecasting tools, and clinical trial
management software solutions. By supplying enieegrlass software and hosted solutions accompéyiedpert services to fully utilize
these tools, we believe that our offerings provadeclients, large and small, improved speed aficieficy in the execution of clinical studies,
with reduced clinical and business risk.

Market for our Services

Our vision is to build critical mass in thengglementary disciplines of clinical research ralai@ data collection and processing —
especially those which can benefit from our infotimatechnology products and support services —tarnidtegrate them in ways that yield
efficiency and value for our clients. Our goalagorovide demonstrable benefits to sponsor cligntsugh this strategy, that is, faster and less
expensive drug development. We believe that theoouting of these services should continue to aszeén the future because of increased
pressure on clients, including factors such asntesl to more tightly manage costs, capacity limits, reductions in marketing exclusivity
periods, the desire to reduce development timeeased globalization of clinical trials, productvchallenges, imminent patent expirations
and more stringent regulation. We believe thesadsavill continue to create opportunities for comipa like BioClinica that are focused on
improving the efficiency of drug and medical devitm/elopment.

Sales and Backlog

Our sales cycle, referring to the period frihv@ presentation by us to a potential client toghgagement of us by such client, has histori
ranged from three to 12 months. In addition, thetiets under which we perform services typicatlyer a period of three to 60 months and
the volume and type of services performed by ugiggly vary during the course of a project. We adrassure you that our project revenues
will be at levels sufficient to maintain profitaibyl.

Our contracted/committed backlog, referredgdacklog, is the expected service revenue thains to be earned and recognized on both
signed and verbally agreed to contracts. Our backtoof September 30, 2010, which includes our caédinage management and eClinical
services, was $106.3 million compared to $96.5iomlat September 30, 2009. Changes in backlod®period reflect the net effect of new
contract signings, addendums, cancellations, expasmand reductions in scope of existing projesiispf which impacted our backlog at
September 30, 2010.

Contracts included in backlog are subjecetatnation by our clients at any time. In the evbiatt a contract is cancelled by the client, we
would be entitled to receive payment for all seegiperformed up to the cancellation date. The wuratf the projects included in our backlog
range from less than three months to seven yeazsi®hot believe that backlog is a reliable prexdiof future results because service reve
may be incurred in a given period on contracts wexe not included in the previous reporting pedgdrhcklog and/or contract cancellations or
project delays may occur in a given period on @mts that were included in the previous reportiegqa’s backlog.
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Acquisitions

On March 25, 2010, we acquired substantidllpfahe assets of privately held TranSenda Irdéomal, LLC, or TranSenda. Headquartered
in Bellevue, WA, TranSenda is a provider of clinicéal management software (CTMS) solutions. Tram@&'s suite of web-based, Office-
Smart CTMS solutions create efficiencies for tapkrations through interoperability with Micros@fffice tools. The CTMS solutions enable
our clients to have their applications work togetihstead of being locked into a single suite veratal serves as the foundation for operati
data interchange among different software appboati This facilitates easier access to data withrsistent user interface and reduces training
costs. With this acquisition, we enhanced our ghit serve customers throughout the clinical reearocess with technologies that include
improved efficiencies by reducing study durationd aosts through integrated operational managerfiétacquisition was made pursuant to
an Asset Purchase Agreement, dated March 25, 291&nd between BioClinica and TranSenda, or thelRise Agreement. Pursuant to the
terms of the Purchase Agreement, we purchasedapired from TranSenda all right, title and intérefsTranSenda in and to the Purchased
Assets (as defined in the Purchase Agreement) ssudveed the Assumed Liabilities (as defined in theelPase Agreement) of TranSenda.

As consideration for the Purchased Assetsfmsdmed Liabilities, we paid 577,960 shares of camistock, par value $0.00025 per share,
of the Company, valued at a volume weighted avepaige per share equal to $4.325560, and subjexpiast-closing adjustment based on the
Final Closing Net Working Capital (as defined ie tAurchase Agreement). Pursuant to the terms d¢fuhghase Agreement, 15% of the
aggregate consideration is to be held in escrovot@r any potential indemnification claims undex Burchase Agreement for a period of
12 months following the Closing Date (as definethi@a Purchase Agreement). As part of the Purchgseenent, TranSenda agreed not to
directly or indirectly offer, sell, contract to kgbledge, grant any option to purchase, make aoytsale or otherwise dispose of any shares of
BioClinica’s common stock received pursuant toRluechase Agreement for a period beginning on tie tth@ Purchase Agreement was
executed and continuing to and including the d2tenbnths after such date. We recorded the fairevafuhe acquisition of $2,468,000 based
on our market value of $4.27 on March 25, 2010d#e of acquisition.

Forward Looking Statements

Certain matters discussed in this Form 10«)farward-looking statements” intended to quafidy the safe harbors from liability
established by the Private Securities LitigatiofioRa Act of 1995. Such forward-looking statementsynbe identified by, among other things,
the use of forward-looking terminology such as Ibats”, “expects”, “may”, “should” or “anticipatesr the negative thereof or other
variations thereon or comparable terminology, odisgussions of strategy that involve risks andeatainties. In particular, our statements
regarding: our projected financial results; the dathfor our services and technologies; growinggain for the use of independent
centralized core laboratories; trends toward thteaurcing of imaging services in clinical trialseatized return from our marketing efforts;
increased use of digital medical images in clintdals; integration of our acquired companies bogdinesses; expansion into new business
segments; the success of any potential acquisiindghe integration of current acquisitions; gmallevel of our backlog are examples of such
forward-looking statements. The forward-lookingistaents include risks and uncertainties, including,not limited to, the timing of revenues
due to the variability in size, scope and duratibprojects, estimates made by management witheotsp our critical accounting policies,
regulatory delays, clinical study results whichdea reductions or cancellations of projects arfofactors, including general economic
conditions and regulatory developments, not within control. The factors discussed in this FornQl@nd expressed from time to time in our
filings with the SEC could cause actual results decelopments
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to be materially different from those expressedriimplied by such statements. The forward-loolstafements are made only as of the date of
this filing, and we undertake no obligation to palyl update such forward-looking statements toe@fsubsequent events or circumstances.

Recent Accounting Pronouncements

In October 2009, the FASB issued guidancesopmue recognition that will become effective feraeginning January 1, 2011, with earlier
adoption permitted. Under the new guidance on gaarents that include software elements, tangilddypts that have software components
that are essential to the functionality of the talegproduct will no longer be within the scopetioé software revenue recognition guidance,
software-enabled products will now be subject teeotelevant revenue recognition guidance. Additilynthe FASB issued guidance on
revenue arrangements with multiple deliverablesdha outside the scope of the software revenwsgréton guidance. Under the new
guidance, when vendor specific objective evidenddiod party evidence for deliverables in an agament cannot be determined, a best
estimate of the selling price is required to sejgadeliverables and allocate arrangement considarasing the relative selling price method.
The new guidance includes new disclosure requirésramhow the application of the relative sellimge method affects the timing and
amount of revenue recognition. Management belivesidoption of this new guidance will not haveaterial impact on our financial
statements.
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Results of Operations
Three Months Ended September 30, 2010 anél 200

Three Three
Months Months
ended % of ended % of
Septembe Total Septembe Total %
(in thousands 30, 201C Revenue 30, 2008 Revenue $ Change Change
Service revenue $15,81¢ 87.1% $14,14¢ 77.(% $ 1,66¢ 11.6%
Reimbursement revenu 2,352 12.%% 4,227 23.(% (1,87%) (44.9%
Total revenues 18,16¢ 100.(% 18,37: 100.(% (207) (1.)%
Cost and expense
Cost of service revenu: 10,21: 56.2% 8,931 48.6% 1,27¢ 14.5%
Cost of reimbursement revent 2,352 12.%% 4,227 23.(% (1,87%) (44.9%
Sales and marketing expen: 2,09( 11.5% 1,61% 8.8% 473 29.2%
General and administrative expen 2,06¢ 11.4% 1,75¢ 9.6% 31C 17.€%
Amortization of intangible asse
related to acquisition 194 1.1% 113 0.6% 81 71.1%
Mergers and acquisitions relat
costs 11¢ 0.7% 56C 3.C% (441) (78.9)%
Total cost and expense 17,03¢ 93.8% 17,218 93.6% (177) (1.0%
Income from operations 1,13( 6.2% 1,16( 6.4% (30) (2.60%
Interest incom 10 0.1% 5 0.C% 5 100.(%
Interest expens — 0.C% (D 0.C% 1 (100.0%
Income before income tay 1,14(C 6.3% 1,164 6.4% (29 (2.)%
Income tax provisiol (42€) -2.3% (463) (2.5Y% 37 (8.0%
Net income $ 714 4.C% $ 701 3.8% $ 13 1.5%

Service revenues were $15.8 million for tre¢hmonths ended September 30, 2010 and $14.bmridir the same period in 2009, an
increase of $1.7 million, or 11.8%. The increasedrvice revenues was due to an increase in wof@rpged on the increased backlog from
prior year. Pfizer, Inc., encompassing 20 projegpresented 19.7% of our service revenue forttreetmonths ended September 30, 2010
client, Hoffmann-La Roche Limited, encompassingdiuict projects, accounted for more than 10.0%esf/ice revenues for the three months
ended September 30, 2009.
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Reimbursement revenues and cost of reimbunsereeenues were $2.4 million for the three momthded September 30, 2010 and
$4.2 million for the same period in 2009, a decesafs$1.9 million, or 44.4%. Reimbursement reverargs cost of reimbursement revenues
consist of payments received from the customerdimnbursable costs. Reimbursement revenues andtastmbursement revenues fluctuate
significantly over the course of any given projeatd quarter to quarter variations are a refleatiotis 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 data. In such cases, per
contractual arrangement, these costs are billeditelients and are included in reimbursement raesrand cost of reimbursement revenues.

Cost of service revenues were $10.2 milliantfie three months ended September 30, 2010 aBd@Bion for the same period in 2009, an
increase of $1.3 million, or 14.3%. Cost of servieeenues for the three months ended Septemb@030,and 2009 were comprised of
professional salaries and benefits and allocatedh@ad. The increase is due to additional persdroralthe Tourtellotte and TranSenda
acquisitions. The cost of revenues as a percemfatgéal revenues also fluctuates due to work-flawiations in the utilization of staff and the
mix of services provided by us in any given peridée expect that our cost of service revenues wiiain relatively flat for the remainder of
2010.

Sales and marketing expenses were $2.1 miitiothe three months ended September 30, 201&&aidmillion for the same period in 20
an increase of $473,000, or 29.3%. Sales and niagkexpenses for the three months ended Septerfb@030 and 2009 were comprised of
direct sales and marketing costs, salaries anditeeaad allocated overhead. The increase is piiyndne to additional personnel to increase
our marketing and sales presence in the Unite@$Statd Europe. We expect that our sales and magketpenses will remain relatively flat
for the remainder of 2010.

General and administrative expenses wererdlibn for the three months ended September 3@02ihd $1.8 million for the same period
in 2009, an increase of $300,000, or 17.6% Germ@ladministrative expenses for the three montte&September 30, 2010 and three
months ended September 30, 2009 consisted printdriglaries and benefits, allocated overheadgpsiénal and consulting services and
corporate insurance. We expect that our generahdministrative expenses will remain relativelyt fiar the remainder of 2010.

Amortization of intangible assets related ¢gusitions was $194,000 for the three months erf®katember 30, 2010 and $113,000 for the
same period in 2009, an increase of $81,000, ai%1Amortization of intangible assets related tquasitions consisted primarily of
amortization of customer backlog, customer relatdps, software and non-compete intangibles acgdiicen the acquisitions of PDS,
Tourtellotte, TranSenda and Theralys. The incré&apemarily due to the acquisition of Tourtellodad TranSenda. We expect that the
amortization of intangible assets related to adtois will remain relatively flat for the remaindef 2010.

Merger and acquisition related costs of $100 for the three months ended September 30, 2@lidi&é expenses of $62,000 consisting of
costs resulting directly from merger and acquisitiativities for the TranSenda acquisition suckegal, accounting and other due diligence
integration costs. Also included in this cost i $®0 of earreut accretion for the three months ended SepteBhe2010 from the Tourtellot
acquisition due to the difference in the fair valtmm the purchase price recorded at the dateadiaition to September 30, 2010.

Net interest income was $10,000 for the timeaths ended September 30, 2010 and $4,000 for
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the three months ended September 30, 2009, araserd $6,000, or 150%. Net interest expense audvia is comprised of interest income

earned on our cash balance and interest expenseddmn equipment lease obligations. The incresadae to higher interest rates earned on
deposits.

Our income tax provision was $426,000tfer three months ended September 30, 2010 anddbB®r the same period in 2009, a
decrease of $37,000, or 8%. Our effective taxfi@t¢he three months ended September 30, 2010 pmseximately 37.4% and 39.8% for the
three months ended September 30, 2009. The charbe effective tax rate is due to the mix of peinhcome in the U.S. than in the
Netherlands, which has a lower corporate incomedtxthan the U.S., and the changes affecting satrates
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Nine Months Ended September 30, 20102809

Nine
Nine Months Months
Ended Ended % of
September 3 % of September 3 Total

(in thousands 2010 Total Revenu 2009 Revenu $ Chang % Chang
Service revenue $ 46,24¢ 83.1% $ 42,54 81.(% $ 3,70¢ 8.7%
Reimbursement revenu 9,41: 16.%% 9,964 19.(% (557) (5.9%
Total revenues 55,66 100.(% 52,50¢ 100.(% 3,15¢ 6.C%
Cost and expense

Cost of service revenut 29,10¢ 52.2% 26,60¢ 50.7% 2,50¢ 9.4%

Cost of reimbursement revent 9,41 16.%% 9,96¢ 19.(% (551) (5.5%

Sales and marketing expen: 6,86¢ 12.2% 5,93¢ 11.2% 92€ 15.6%

General and administrative expen 6,057 10.9% 5,54: 10.€% 514 9.2%

Amortization of intangible assets

related to acquisition 473 0.8% 344 0.7% 12¢ 37.5%
Mergers and acquisitions related
costs 63t 1.1% 56C 1.1% 75 13.4%

Restructuring cosl — 0.C% 46€ 0.9% (46€) (100.0%
Total cost and expense 52,55: 94.2% 49,42 94.%% 3,13( 6.2%
Income from operations 3,10¢ 5.7% 3,084 5.7% 25 0.8%
Interest incom: 18 0.C% 37 0.1% (29 (51.9%
Interest expens () 0.C% (6) 0.0% (1) 16.7%
Income before income tay 3,12C 5.7% 3,11¢ 5.8% 5 0.2%
Income tax provisiol (1,199 (2.2% (1,099 2.1% (99) 9.C%
Net income 1,927 3.5% 2,01¢€ 3.7% (99 (4.0%

The Consolidated Statement of Incometernine months ended September 30, 2010 exclhddmtncial results of TranSenda from
the acquisition date of March 25, 2010 through Ma3t, 2010 due to immateriality of TranSenda’s itssaf operations for that period

Service revenues were $46.2 million fa hine months ended September 30, 2010 and $4#dnrfor the same period in 2009, an
increase of $3.7 million, or 8.7%. The increasservice revenues was due to an increase in wof&rpezd on the increased backlog from the
prior year. Pfizer, Inc., encompassing 21 projegpresented 19.7% of our service revenue for ittee months ended September 30, 2010. No
one client accounted for more than 10.0% of semévenues for the nine months ended Septembel089, 2

Reimbursement revenues and cost of raiseiboent revenues were $9.4 million for the nine ti@ended September 30, 2010 and
$10.0 million for the same period in 2009, a deseeaf $600,000 or 5.5%. Reimbursement revenuesasicf reimbursement revenues cot
of payments received
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from the customer for reimbursable costs. Reimbuese revenues and cost of reimbursement revenuetsifite significantly over the course
of any given project, and quarter to quarter vaoiet are a reflection of this project timing. THere, our management believes that
reimbursement revenues and cost of reimbursemeanues are not a significant indicator of our ollgrarformance trends. At the request of
our clients, we may directly pay the independedialagists who review our client’s imaging data.sinch cases, per contractual arrangement,
these costs are billed to our clients and are dezduin reimbursement revenues and cost of reimmeserevenues.

Cost of service revenues was $29.1 milfar the nine months ended September 30, 201264 million for the same period in 2009,
an increase of $2.5 million, or 9.4%. Cost of seevievenues for the nine months ended Septemb&030,and 2009 were comprised of
professional salaries and benefits and allocatedh@ad. The increase is due to additional persdromalthe Tourtellotte and TranSenda
acquisitions. The cost of revenues as a percemtageal revenues also fluctuates due to work-flawiations in the utilization of staff and the
mix of services provided by us in any given peridée expect that our cost of service revenues witiain relatively flat for the remainder of
2010.

Sales and marketing expenses were $6li@mfor the nine months ended September 30, 2010$5.9 million for the same period in
2009, an increase of $926,000, or 15.6%. Salesremlleting expenses for the nine months ended Séptedd, 2010 and 2009 were
comprised of direct sales and marketing costsrisaland benefits and allocated overhead. Theaseres primarily due to additional personnel
to increase our marketing and sales presence idrited States and Europe. We expect that our salésnarketing expenses will remain
relatively flat for the remainder of 2010.

General and administrative expenses %&rk million for the nine months ended Septembe2820 and $5.5 million for the same
period in 2009, an increase of $514,000, or 9.3&mdeal and administrative expenses for the ninetihhscended September 30, 2010 and nine
months ended September 30, 2009 consisted prinwdrilglaries and benefits, allocated overheadgpsidnal and consulting services and
corporate insurance. The increase is due to inedeafessional fees. We expect that our genethbdministrative expenses will remain
relatively flat for the remainder of 2010.

Amortization of intangible assets relateécquisitions were $473,000 for the nine moeiided September 30, 2010 and $344,000 for
the nine months ended September 30, 2009, an BeE#129,000, or 37.5%. Amortization of intangibksets related to acquisitions
consisted primarily of amortization of customer klag, customer relationships, software and non-canntangibles acquired from the
acquisitions of PDS, Tourtellotte, TranSenda andralys. The increase is primarily due to the adtiaisof Tourtellotte and TranSenda. We
expect that the amortization of intangible asselsted to acquisitions will remain relatively ffar the remainder of 2010.

Mergers and acquisition related costsev#35,000 for the nine months ended Septembe23@M, consisting of $390,000 of costs
resulting directly from merger and acquisition witiees for the TranSenda acquisition such as legaipunting and other due diligence and
integration costs. Also included in this cost ig$D00 of earn-out accretion for the nine montrdednSeptember 30, 2010 from the
Tourtellotte acquisition due to the differencelie fair value from the purchase price recordeti@tite of acquisition to September 30, 2010.

Restructuring costs were $0 for the mmanths ended September 30, 2010 and $466,000&arite months ended September 30, 2009.
In the second quarter of 2009, in order to stre@entihe operations and reduce costs, managemededdoi eliminate certain positions and
consolidate redundant departments. This resulteesimucturing charges of $466,000 consisting &d00 in employee severance and
$27,000 in other close down costs. We have pai&466,000 in the third and
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fourth quarters of 2009 and nothing is left to bé&drom the restructuring at December 31, 2009.dé/@ot expect any additional costs from
the 2009 restructuring plan.

Net interest income was $11,000 for time months ended September 30, 2010 and $31,0@b&arine months ended September 30,
2009, a decrease of $20,000, or 65%. Net inteneshie is comprised of interest income earned orcasin balance and interest expense
incurred on equipment lease obligations. The deeré&adue to lower average daily cash balanceoaret interest rates earned on deposits.

Our income tax provision was $1.2 milli@n the nine months ended September 30, 2010 aridrillion for the nine months ended
September 30, 2009, an increase of $100,000 or.foeffective tax rate for the nine months en8egtember 30, 2010 was approximately
38.4% and 35.3% for the nine months ended Septe&th&@009. The change in the effective tax ratiuisto the mix of pre-tax income in the
U.S. than in the Netherlands, which has a lowepaxate income tax rate than the U.S., and the dwaffecting state tax rates.

Business Segments and Geographic Information
We view our operations and manage ouinless as one operating segment, clinical trialsices.

Our corporate headquarters and operdtfangities are in Pennsylvania, in the Unitedt8& We also have a European facility in Leit
the Netherlands. We manage our services for Eurspagaed clinical trials from the Leiden facilityu©European facility has similar
processing and analysis capabilities as our UrStates headquarters. We also have a facility imLjzoance that provides product
development and research activities. In Januar® 28& incorporated BioClinica Private Limited in Bfaneshwar, India to provide
information technology support services.

Liquidity and Capital Resources

Our principal liquidity requirements haveen, and we expect will be, for working capitadl @eneral corporate purposes, including
capital expenditures.

Satement of Cash Flow for the nine months ended September 30, 2010 compared to September 30, 2009

Nine Months Nine Months
Ended Ended
(in thousands September 30, 20. September 30, 20!
Net cash provided by operating activit $ 3,07: $ 3,87(C
Net cash used in investing activiti $ (6,079 $ (5,079
Net cash provided by (used in) financing activi $ 251 $ (16)

At September 30, 2010, we had cash asld equivalents of $11.8 million. Working capitadfiled as current assets minus current
liabilities, at September 30, 2010 was $7.4 million

Net cash provided by operating activif@sthe nine months ended September 30, 2010 &dsrillion as compared to $3.9 million for
the nine months ended September 30, 2009. Thigaseifrom
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the prior year is primarily due to the decreasaderued expenses.

Net cash used in investing activitiestfar nine months ended September 30, 2010 waswiibidn as compared to net cash used in
investing activities of $5.1 million for the nineamths ended September 30, 2009. This increasémsuply due to an increase in capitalized
software costs as we continue to invest in the ldpweent of our products and services. We curreamiycipate that capital expenditures for the

remainder of the fiscal year ending December 31028ill be approximately $1.5 million, funded bystafrom operations. These expenditures
primarily represent capitalization of software sost

Net cash provided by financing activitiesthe nine months ended September 30, 2010 28%,800 as compared to net cash used in
financing activities of $16,000 for the nine monémied September 30, 2009. Net cash provided Byding activities represents cash
proceeds from lease obligations, exercise of stptions and the related excess tax benefit fonthe months ended September 30, 2010.

-29-




The following table lists our cash couotteal obligations as of September 30, 2010:

Payments Due By Peric

(in thousands Less than : More than
Contractual obligation Total year 1-3 years 3-5 years 5 years
Facility rent operating leas: $21,173,00 $2,598,00! $5,743,00! $5,055,00! $7,777,00
Capital least 194,00( 36,00( 78,00( 80,00(

Employment agreemen 874,00( 720,00( 154,00( — —
Earr-outs for Tourtellotte acquisitio 3,257,00! 1,257,001 2,000,00! — —
Total contractual cash obligatio $25,498,00 $4,611,00! $7,975,00! $5,13500! $7,777,00

On May 5, 2010, we entered into an unss.committed line of credit with PNC Bank, expgiMay 5, 2012. Under the credit
agreement, we have the ability to borrow $7.5 onillat interest rates equal to LIBOR plus 1.75%addition, we pay a fee of 0.25% per anr
on the loan commitment regardless of usage. Thdit@agreement requires our compliance with certavenants, including maintaining a
minimum stockholderséquity of $35 million. As of September 30, 2010, eel no borrowings under this line of credit, arelwere compliar
with the covenants.

Capital lease obligations consist of pment lease obligations at September 30, 2010epte®ber 2010, the Company entered into a
$194,000 sale-leaseback transaction whereby thep@ayrsold and leased back computer equipment. 8hdting lease is being accounted for
as a capital lease. There was a gain of $9,000dedmn the sale. The lease term is 5 years withtarest rate of 3.50%.

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.

We have not entered into any off-balastoeet transactions, arrangements or other rel&isnsvith 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 operatiorikhei sufficient to meet our cash needs for the
next 12 months. However, we cannot assure youwitlvabperating results will maintain profitabilitw@n annual basis in the future. The
inherent operational risks associated with theofeihg factors may have a material adverse affeaorfuture liquidity:

» our ability to gain new client contrac
* project cancellation:
» the variability of the timing of payments on exigficlient contracts; ar
» other changes in our operating assets and liagsil
We may seek to raise additional capitainfequity or debt sources in order to take adwgntd unanticipated opportunities, such as r
rapid expansion, acquisitions of complementaryresses 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 2010 operating plan cot#@ssumptions regarding revenue and expenseschievement 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. Considering the cash on lagutdbased on the achievement of the operatinggrldmanagement’s actions taken to date,
management believes it has the ability to contiougenerate sufficient cash to satisfy our opegatéguirements in the normal course of
business for at least the next 12 months.

Changes to Critical Accounting Policies and Estimads

Our critical accounting policies and esties are set forth in our Annual Report on ForaK¥0r the fiscal year ended December 31,
2009. As of September 30, 2010, there have beahages to such critical accounting policies atitheses.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
Interest Rate Risk

We invest in higlyuality financial instruments, comprised of saviagsounts, certificate of deposits and money mdtkets. Due to th
short-term nature of our investments, we do ndtkelthat we have any material exposure to inteegstrisk arising from our investments.

Foreign Currency Risk

Our financial statements are denominaied.S. dollars. Fluctuations in foreign currencygleange rates could materially increase the
operating costs of our facilities in the Netherlsuathd France, which are Euro denominated. A tecepéincrease or decrease in the Euro to
U.S. dollar spot exchange rate would result inangle to our net asset position of $250,000 at Sdpte 30, 2010 and $287,000 at
September 30, 2009. In addition, certain of ourtramts are denominated in foreign currency. Weelelithat any adverse fluctuation in the
foreign currency markets relating to these cosltisnet result in any material adverse effect on fimancial condition or results of operations.
In the event we derive a greater portion of ouviserrevenues from international operations, factwsociated with international operations,
including changes in foreign currency exchangestateuld affect our results of operations and fai@condition.

Our foreign currency financial assets Baibdilities primarily consist of cash, trade regiles, prepaid expenses, fixed assets, trade
payables and accrued expenses. We were in a m¢fpassition at September 30, 2010 and Septemb&(B3. An increase in the exchange
would result in less net assets when converted %o tibllars. Conversely, if we were in a net lidiposition, a decrease in the exchange rate
would result in more net liabilities when convertedJ.S. dollars.
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We hedge our foreign currency exposurewéind as appropriate to mitigate the adverse ingfdluctuating exchange rates. As of
September 30, 2010, there are no outstanding dieévaositions.
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Item 4T. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures. We evaluated, under the supervision and with thiggization 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, 2010, the
end of the period covered by this report on ForrQl®Based on this evaluation, our President an@f@xecutive Officer (principal executive
officer) and our Chief Financial Officer (principatcounting and financial officer) have concludeak tour disclosure controls and procedures
were effective at September 30, 2010. Disclosurgrots and procedures are designed to ensurertfvaiviation required to be disclosed by us
in the reports that we file or submit under the fiatge Act (i) is recorded, processed, summarizddeported within the time periods
specified in the SEC’s rules and forms, and werzating in an effective manner for the period ceddny this report, and (i) is accumulated
and communicated to management, including the Ehietutive Officer and Chief Financial Officer, gspropriate, to allow timely decisions
regarding required disclosures.

Changesin internal control over financial reporting . There was no change in our internal controls éiwancial reporting that occurred
during the quarter ended September 30, 2010 tlsatiaderially affected, or is reasonably likely tatarially affect, our internal controls over
financial reporting.

-33-




PART Il. OTHER INFORMATION

Item 1. Legal Proceedings.

In the normal course of business, we b party to legal proceedings. We are not cuyranparty to any material legal proceedings.

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 yiovestment.

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 pagigroduct or to end a particular stu
» insufficient patient enroliment in a stuc
» insufficient investigator recruitmer
» failure to perform our obligations under the cootrar
» the failure of products to satisfy safety requiretse

In addition, we believe that FDA-regulated gamies 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 cdrdesgice 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@parable revenues. Further, we cannot assure wbwti clients will continue to generate
consistent amounts of revenues over time.

The loss, reduction in scope or delay of gdaontract or the loss or delay of multiple coctsaould materially adversely affect our
business, although our contracts entitle us toiveal fees earned up to the time of termination.

The recent economic downturn may adversely impact our ability to grow our business.
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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 mmake it difficult for us to raise capital or ptoe credit in the future to fund the growth of
our business, which could have a negative impadusrbusiness and results of operations and liomitability to pursue acquisitions.

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

We depend on research and development expeeslity pharmaceutical, biotechnology and medieaiog@ companies to sustain our
business. Our operations could be materially anerzely affected if:

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

One client, Pfizer, Inc., encompassing 21uty, represented 19.7% of our service revenuihéonine months ended September 30, 2010.
No one client, accounted for more than 10.0% ofiserrevenues for the nine months ended Septenthe2(®9. The loss of business fror
significant client or our failure to continue totalm new business to replace completed or cangelgdcts would have a material adverse e
on our business and revenues.

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

Our reported contracted/committed backlogldiés3 at September 30, 2010 is based on anticigateite revenue from uncompleted
projects with clients. Backlog is the expected mervevenue that remains to be earned and recapoizsigned and verbally agreed to
contracts. Contracts included in backlog are sultgetermination by our clients at any time. In theent that a client cancels a contract, we
would be entitled to receive payment for all seegiperformed up to the cancellation date and suleseglient authorized services related to
the cancellation of the project. The duration & pinojects included in our backlog range from tass three months to seven years. We cannot
assure you that this backlog will be indicativduttire results. A number of factors may affect bagkincluding:

» the variable size and duration of the projects sane performed over several yea
» the loss or delay of project

» the change in the scope of work during the coufsemroject; 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 made one acquisition in the first quarter 2010, two acquisitionsin the third quarter of 2009, and may engage in future acquisitions,
which may be expensive and time consuming, and from which we may not realize anticipated benefits.

On March 25, 2010, we acquired substhytidi of the assets of privately held TranSenda
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International, LLC, headquartered in Bellevue, Wie acquired the CardioNow unit from AGFA Healthcaral substantially all of the assets
of Tourtellotte Solutions, Inc. in the third quarté 2009 and may acquire additional businesseblnt@ogies and products if we determine that
these additional businesses, technologies and pt®damplement our existing business, or othergésee our strategic goals. Eitheras an

of the recent acquisitions or future acquisitionsertaken, the process of integrating the acquitesihess, technology or product may result in
operating difficulties and expenditures, and masoab significant management attention that wouletwise be available for ongoing
development of our business. Moreover, we may negaize the anticipated benefits of any such astion. Such acquisitions could result in
potentially dilutive issuances of our securitig® incurrence of debt and contingent liabilitied amortization expenses related to intangible
assets, all of which could adversely affect ounitsf operations and financial condition.

Loss of key personnel, or failureto attract and retain additional personnel, may cause the success and growth of our businessto suffer.

Future success depends on the persdoaisedind abilities of the principal members of sanior management to provide strategic
direction, develop business, manage operationsregintain a cohesive and stable environment. Spedifi we are dependent upon Mark L.
Weinstein, President and Chief Executive Officexd T. Kaminer, Executive Vice President of Finaand Administration and Chief Financial
Officer, David A. Pitler, Executive Vice PresideRresident Bioimaging Services, and Peter Bentgaciive Vice President, President
eClinical Services Division. Although we have emyieent agreements with Mr. Weinstein, Mr. Kamined &fr. Benton, this does not
necessarily mean that they will remain with ushaligh we have executive retention agreements witloflicers, we do not have employment
agreements with any other key personnel. Furthexpaur performance also depends on our abilityttact and retain management and
qualified professional and technical operatingfs@bmpetition for these skilled personnel is irgenThe loss of services of any key executive,
or inability to continue to attract and retain dfiedl staff, could have a material adverse effetbar business, results of operations and
financial condition. We do not maintain any key éoype insurance on any of our executives.

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

During the first nine months of 2010,a@tfn of our service revenues were denominatddrieign currency. Our financial statements
denominated in United States dollars. In the ewegrieater portion of our service revenues are daraied in a foreign currency, changes in
foreign currency exchange rates could affect osulte of operations and financial condition. Flattons in foreign currency exchange rates
could materially impact the operating costs of Buropean facilities in Leiden, the Netherlands bByon, France, which are primarily Euro
denominated. We hedge our foreign currency exposhen and as appropriate to mitigate the adverpadtrof fluctuating exchange rates.

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

Under accounting principles generallyegted in the United States, we review our goodwilimpairment each year as of December 31
and when events or changes in circumstances irdicatcarrying value may not be recoverable. Theyicg value 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 could be
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materially different from these forecasts, whiclildampact future estimates. For example, a sigaift decline in our stock price and/or ma
capitalization may result in impairment of our gadtivaluation. We may be required to record a ¢eato earnings in our financial statements
during a period in which an impairment of our godtlis determined to exist, which may negativelypiatt our results of operations.

We may be unable to adequately protect, and we may incur significant costsin defending, our intellectual property and other proprietary
rights.

Our success depends on our ability toggtaur intellectual property and other proprigtdghts. We rely upon a combination of
trademark, trade secret, copyright, patent andiuodanpetition laws, as well as license agreemantsother contractual provisions, to protect
our intellectual property and other proprietanhtiy In addition, we attempt to protect our intefileal property and proprietary information by
requiring certain of our employees and consultementer into confidentiality, non-competition aamskignment of inventions agreements. To
the extent that our intellectual property and ottr@prietary rights are not adequately protecteidd tparties might gain access to our
proprietary information, develop and market produmt services similar to ours or use trademarkdasio ours, each of which could
materially harm our business. Existing U.S. fedaral state intellectual property laws offer ontyited protection. Moreover, the laws of other
countries in which we market our software produstsyices and hosted solutions may afford little@effective protection of our intellectual
property. If we resort to legal proceedings to ecdoour intellectual property rights or to deterenthe validity and scope of the intellectual
property or other proprietary rights of others, phheceedings could be burdensome and expensive,iewe were to prevail. The failure to
adequately protect our intellectual property arfeepproprietary rights may have a material adveffeet on our business, results of operations
or financial condition.

Risks Related to Our Industry

Our failure to compete effectively in our industry could cause our revenues to decline.
Significant factors in determining whether widl be able to compete successfully include:
» consultative and clinical trials design capabitifi
* reputation for o-time quality performance
» expertise and experience in specific therapeutas
» the scope of service offering
« strength in various geographic marke
» the price of service:

« ability to acquire, process, analyze and repor’ @at tim-saving and accurate mann
» ability to manage lar¢-scale clinical trials both domestically and interomally;

* oursize; anc

» the service and product offerings of our compedit

If our services are not competitive basedhmsé or other factors, our business, financial itimmdand results of operations could be
materially harmed.

The biopharmaceutical services industry ifilyigompetitive, and we face numerous competitorsur business, including hundreds of
CROs. If we fail to compete effectively, we willde clients, which would cause our business to sufie primarily compete against in-house
departments of
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pharmaceutical companies, full service CROs, sepatialty CROs, and to a lesser extent, univessitiel teaching hospitals. Some of these
competitors have substantially greater capitahnéal and other resources than we do. In additiertain of our competitors that are smaller
specialized companies may compete effectively agais because of their concentrated size and focus.

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

Service revenues depend greatly on therditures made by the pharmaceutical and biotéogpindustries 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 indust@assbeen to hire outside organizations like ustalact clinical research projects. This
practice has grown significantly in the last decadel we have benefited from this trend. Howeehis trend were to change and companies
in these industries were to reduce the numbersafaneh and development projects they outsourcehuminess could be materially adversely
affected.

Additionally, numerous governments hamdertaken efforts to control growing healthcaretstisrough legislation, regulation and
voluntary agreements with medical care provides@mrmaceutical companies. If future regulatorst containment efforts limit the profits
that can be derived from new drug sales, our diemight reduce their research and development spgnahich could reduce our business.

Consolidation among our customers could cause usto lose customers, decrease the market for our products and result in a reduction of our
revenues.

Our customer base could decline becatiselostry consolidation, and we may not be ablexpand sales of our products and servic
new customers. Consolidation in the pharmaceutiatechnology and medical device industries haglacated in recent years, and we expect
this trend to continue. As these industries codsdd, competition to provide products and serviogsdustry participants will become more
intense and the importance of establishing relatigps with large industry participants will becogreater. These industry participants may try
to use their market power to negotiate price radastfor our products and services. Also, if coitadlon of larger current customers occurs,
the combined organization may represent a largeepége of business for us and, as a result, evikaty to rely more significantly on the
combined organization’s revenues to continue tdexehgrowth.

The recent economic downturn coupled with the current regulatory environment could have a negative impact on the pharmaceutical,
biotechnology and medical device industries.

The recent economic downturn and adveoselitions in the national and global markets megatively affect our operations in the
future. Our revenues are contingent upon the rekeard development expenditures by pharmaceutiabchnology and medical device
companies. Some companies in these industriesfhawd it difficult to raise capital in the equitp@ debt markets or through traditional credit
markets to fund research and development. In aglitncreased regulatory scrutiny from the FDA rhaye increased the costs of researct
development for these companies. These companuesraponded to the recent economic downturn agudatory environment, by
postponing, attenuating or cancelling clinicallsiprojects, or portions thereof, which may redtheeneed for our services. As a result, our
revenues may be similarly decreased. Furthermdrie wur revenues may decrease, our costs may men@latively fixed, resulting in
decreased earnings.
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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 subjeot2l CFR Part 11 of the Code of Federal Regulatioaisprovides 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 sulsmois to regulatory authorities. We also could bedzhfrom providing clinical trial services in
the future or be subjected to fines. Any of themesequences would harm our reputation, our prospectuture work and our operating
results.

We may be affected by health carereform.

In March 2010, the United States Congegsscted health care reform legislation intendeat timme to expand health insurance coverage
and impose health industry cost containment measiites legislation may significantly impact thegptmaceutical and biotechnology
industries. In addition, the U.S. Congress, varistase legislatures and European and Asian govertsnneay consider various types of health
care reform in order to control growing health cemsts. We are presently uncertain as to the sffedhe recently enacted legislation on our
business and are unable to predict what legislgtisposals will be adopted in the future, if any.

Implementation of health care reform &gfion may have certain benefits but also mayaiortosts that could limit the profits that can
be made from the development of new drugs. Thisdcadversely affect research and development expeed by pharmaceutical and
biotechnology companies, which could in turn deseethe business opportunities available to us inatie United States and abroad. In
addition, new laws or regulations may create aofdiability, increase our costs or limit our sex offerings.

In addition to healthcare reform legiglat the expansion of managed care organizatiotiseitnealthcare 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 pharmaceuticaldabnology and medical device companies spendsgyda research and development. If this
were to occur, we would have fewer business oppiits and our revenues could decrease, possibiigriaby.

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

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 regulatrug approval process. Changes in
regulation, such as relaxation in regulatory rezmients or the introduction of simplified drug apmoprocedures or an increase in regulatory
requirements that we may have difficulty satisfyamyld 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.
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The success of our business is depengbemt continued acceptance by the FDA and othedatgy 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 use of “surrogate measuresighreubmission of digital image data, for evaluatd drugs to treat life-threatening or
debilitating conditions. We cannot assure you thatFDA or other regulatory authorities will accépe data or analyses generated by us in the
future and, even assuming acceptance, the FDAher oégulatory authorities may not require the igpfibn of imaging techniques to the
number of patients and over time periods substinsenilar to those required of traditional safetyd efficacy techniques. If the governmental
agencies do not accept data and analyses genbsated services in connection with the evaluatibnew drugs and devices, the need for our
services would be eliminated or substantially rediyj@and, as a result, our business, results oatipes and financial condition could be
materially adversely affected.

Our software products and hosted solutions are at varying stages of market acceptance and the failure of any of our productsto achieve or
maintain wide acceptance would harm our operating results.

We began offering our electronic data capsaféware solution for clinical trials in March 2008ontinued use of our current electronic data
capture software products, and broad and timelg@ence of newly-introduced electronic data capsofeware products, as well as integrated
solutions combining one or more of our softwaredpiais, is critical to our future success and igesttlio a number of significant risks, some
which are outside our control. These risks include:

* our customers’ and prospective customedesire for and acceptance of our electronic datéuca, clinical data management, drug se
and interactive response technology solutions;

* our ability to meet product development and relea$edules;
« our software products and hosted solutions’ abititgupport large numbers of users and manageawastints of data;

« our ability to significantly expand our internabmirces and increase our capital and operatingheggeo support the anticipated grc
and continued integration of our software produstsyices and hosted solutions; and

* our customers’ ability to use our software prodacid hosted solutions, train their employees acdessfully deploy our technology in
their clinical trial and safety evaluation and ntoning activities.

Our failure to address, mitigate or managedhisks would seriously harm our business, pdatilyif the failure of any or all of our
software products or hosted solutions to achievketacceptance negatively affects our sales obther products and services.

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 indusfiyrthermore, 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.
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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, 2010, we had the followdagital structure (in thousands):
Common stock outstandir 15,18t

Common stock issuable upc

Exercise of options which are outstand 1,797
Exercise of options which have not been gral 1,11¢(
Restricted stock units outstandi 37¢
Total common stock outstanding assuming exercismoversion of all of the aboy 18,46

As of September 30, 2010, we had outstandatigios to purchase 1.8 million shares of commonksti exercise prices ranging from $0.72
to $8.06 per share (exercisable at a weighted geesh$4.64 per share), of which 1.2 million opamere then exercisable. Exercise of our
outstanding options into shares of our common sioak significantly and negatively affect the markete for our common stock as well as
decrease your percentage ownership and voting pdmvaddition, we may conduct future offerings of gommon 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,penaentage ownership and voting power and the pfiour 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 price of our common stock. As of SeptarBBe2010, we had 15.2 million shares
of our common stock issued and outstanding, sutisligrall of which are currently freely tradablés additional shares of common stock
become available for resale in the public markespant to registration statements and releasexkfup agreements, the market supply of
shares of common stock will increase, which coldd decrease its market price.

We are unable to estimate the numbehafes that may be sold because this will deperti@market 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 ofsmaurities and may adversely affect our abilitplain future financing in the capital
markets as well as create a potential market ongrha

Thereare 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 may conflict with our interests and the interests of our
other stockholders.

Our directors, officers and principaldtbolders (stockholders owning 10% or more of our
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common stock), including Covance Inc., beneficiallyned 24% of the outstanding shares of commorkstnd stock options that could have
been converted to common stock at September 30, 20 such stockholders will have significantuefice over the outcome of all matters
submitted to our stockholders for approval, inahgdihe election of our directors and other corpoeattions. In addition, such influence by
these affiliates could have the effect of discoimg@thers from attempting to take us over, thereloyeasing the likelihood that the market
price of the common stock will not reflect a premitor 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 cadtiehds 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 foresedallire. As a result, the success of an
investment in our common stock will depend upon futyre appreciation in its value. There is no gnéee that our common stock will
appreciate in value or even maintain the pricetdtkvstockholders 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 egpeed historical volatility and might continueerperience volatility in the future in
response to quarter-to-quarter variations in:

e operating results

* analyst’ reports;

* market conditions in the industr

» changes in governmental regulations;

» changes in general conditions in the economy ofittaacial markets

The overall market (including the market for gommon stock) has also experienced significantehses in value in the past. This vola
and potential market decline could affect the miapkizes of securities issued by many companig¢endbr reasons unrelated to their operating
performance, and may adversely affect the pricguofcommon stock. Between January 1, 2010 and S&éete30, 2010, our common stock
traded at a low of $3.13 per share and a high &3per share.

Our common stock began trading on the NASDAIGb&@ 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 3,0008b@0es of undesignated preferred stock, of whi2B,000 shares were previously issued and
converted to common stock and 36,000 shares desijaa Series A Junior Participating PreferrediStmeler our stockholder rights plan as
previously disclosed. The remaining 1,714,000 sharay be issued by our board of directors, on serchs and with such rights, preferences
and designation as the board of directors may uhirter. Issuance of such preferred stock, dependiog the rights, preferences and
designations thereof, may have the effect of detgyi
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deterring or preventing a change in control of campany. In addition, we are subject to provisiohBelaware corporate law which, subjec
certain exceptions, will prohibit us from engagingny “business combinationtith a person who, together with affiliates andoagstes, owr
15% or more of our common stock for a period oééhyears following the date that the person canosvto 15% or more of our common stc
unless the business combination is approved iescpbed manner. In July 2009, our board of dimscadso adopted a stockholder rights plan,
similar to plans adopted by many other publiclyléd companies. The stockholder rights plan is oiedrto protect stockholders against
unsolicited attempts to acquire control of us thanot offer a fair price to our stockholders atedwined by our board of directors.

These provisions of our certificate afanporation, stockholders rights plan and of Deletaw, may have the effect of delaying,
deterring or preventing a change in control of campany, may discourage bids for our common stbekpremium over market price and n
adversely affect the market price, and the votimg) @ther rights of the holders, of our common stdeladdition, these provisions make it m
difficult to replace or remove our current managetiieam in the event our stockholders believewlusld be in the best interest 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. (Removed and Reserved)

Iltem 5. Other Information.

None.
Item 6. Exhibits.
31.1 Certification of principal executive officer pursuao Section 302 of the Sarba-Oxley Act of 2002 (filed herewith
31.2 Certification of principal financial and accountinfficer pursuant to Section 302 of the Sarb-Oxley 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).

32.2 Certification of principal financial and accountiofficer pursuant to Section 906 of the Sarb-Oxley Act of 2002, 18 U.S.C. 13¢
(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.

BIOCLINICA, INC.

DATE: November 8, 2010 By: /s/ Mark L. Weinstein
Mark L. Weinstein,
President and Chief Executive Officer
(Principal Executive Officer;

DATE: November 8, 201( By: /s/ Ted |. Kaminer
Ted I. Kaminer,
Executive Vice President of Finance
and Administration 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, certify that:
1. | have reviewed this Quarterly Report on Forr-Q of BioClinica, Inc.;

2. Based on my knowledge, this report does niotado any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

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

4. The registrant’s other certifying officer andre responsible for establishing and maintaimisglosure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proesd or caused such disclosure controls and puoeedo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
others within those entities, particularly durithg fperiod in which this report is being prepai

b) Designed such internal control over financial réipgr; or caused such internal control over finahedporting to be designed under
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealbepted accounting principle

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbd report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repogithat occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré s internal control over financial reporting; &

5. The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @miver financial reporting
to the registrar's auditors and the audit committee of the regit's board of directors (or persons performing theéwedent functions)

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

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s interna
control over financial reporting

Dated: November 8, 2010 /s/ Mark L. Weinstein
Mark L. Weinstein
President and Chief Executive Offic
(Principal Executive Officer]




EXHIBIT 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002
I, Ted I. Kaminer, certify that:
1. | have reviewed this Quarterly Report on Forr-Q of BioClinica, Inc.;

2. Based on my knowledge, this report does niotado any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

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

4. The registrant’s other certifying officer andre responsible for establishing and maintaimisglosure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proesd or caused such disclosure controls and puoeedo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
others within those entities, particularly durithg fperiod in which this report is being prepai

b) Designed such internal control over financial réipgr; or caused such internal control over finahedporting to be designed under
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealbepted accounting principle

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbd report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repogithat occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré s internal control over financial reporting; &

5. The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @miver financial reporting
to the registrar's auditors and the audit committee of the regit's board of directors (or persons performing theéwedent functions)

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

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s interna
control over financial reporting

Dated: November 8, 2010 /s/ Ted |. Kaminer
Ted I. Kaminer
Executive Vice President of Finan
and Administration 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 BioClinica, Inc. (the “Companyfdr the quarter ended September 30, 2010 as
with the Securities and Exchange Commission ordéte hereof (the “Report”), the undersigned, Mark\Meinstein, President and Chief
Executive Officer of the Company, hereby certifiggrsuant to 18 U.S.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
BioClinica, Inc.

Dated: November 8, 201( /s/ Mark L. Weinstein*

Mark L. Weinstein, President an
Chief Executive Office
(Principal Executive Officer;

*

A signed original of this written statement reqditey Section 906 has been provided to us and witiebained by us and furnished to
Securities and Exchange Commission or its staffippguest



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 BioClinica, Inc. (the “Companyfdr the quarter ended September 30, 2010 as
with the Securities and Exchange Commission ortéte hereof (the “Report”), the undersigned, Tdtiminer, Executive Vice President of
Finance and Administration and Chief Financial €dfiof the Company, hereby certifies, pursuanBtJ1S.C. Section 1350, that:

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

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

Dated: November 8, 2010 /sl Ted |. Kaminer*

Ted I. Kaminer

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

*

A signed original of this written statement reqdil®y Section 906 has been provided to us and witibained by us and furnished to
Securities and Exchange Commission or its stafiiupguest



