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United States

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

(Mark One)
| Quarterly Report pursuant to Section 13 or 15(d) othe Securities Exchange Act of 193
For the quarterly period ended March 31, 2009
or
O Transition Report pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193
For the transition period from to
Commission File No. 001-11182
BIO-IMAGING TECHNOLOGIES, INC.
(Exact Name of Registrant as Specified in Its Glrart
Delaware 11-2872047
(State or Other Jurisdiction (I.R.S. Employer Identification No
Incorporation or Organizatior
826 Newtowl-Yardley Road, Newtown, Pennsylval 1894(-1721
(Address of Principal Executive Office (Zip Code)

(267) 757-3000
(Registrant’s Telephone Number, Including Area Qode

Indicate by check mark whether the registrétjthas filed all reports required to be filed®gction 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding twelve monthsf@orsuch shorter period that the registrant wasired to file such reports), and (2) has been
subject to such filing requirements for the pastiags.

Yes: M No

Indicate by check mark whether the registhast submitted electronically and posted on its @@te Web site, if any, every Interactive C
File required to be submitted and posted pursuaRuie 405 of Regulation S-T during the precedifigrnbnths (or for such shorter period that
the registrant was required to submit and post §iled).

Yes: O Notl

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

Large accelerated fileEl Accelerated filer™d Non-accelerated fileEd Smaller reporting companid
(Do not check if a smaller reporting company)

Indicate by check mark whether the registiaat shell company (as defined in Rule 12b-2 ofkehange Act).
Yes: O No¥

State the number of shares outstanding of eattie registrant’s classes of common stock, aspoil 30, 2009:

Class Number of Share

Common Stock, $0.00025 par val 14,357,25:
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements.

References in this Quarterly Report on ForrQl® “Bio-Imaging,” “we,” “us,” or “our” refer taBio-Imaging Technologies, Inc., a
Delaware corporation, and its subsidiaries, doiagjriess as BioClinica.

Certain information and footnote disclosureguired under generally accepted accounting phlie€iflGAAP) in the United States of
America have been condensed or omitted from tHeviiiig 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, 2008.

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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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(unaudited)
March 31 December 3:
(in thousands 2009 2008
ASSETS
Current assett
Cash and cash equivalel $14,88: $ 14,26¢
Accounts receivable, n 9,71z 11,98
Prepaid expenses and other current a: 2,03t 2,31t
Assets held for sal — 50C
Deferred income taxe 2,831 3,08¢
Total current asse 29,46! 32,14¢
Property and equipment, r 7,13(C 7,022
Intangibles, ne 1,93¢ 2,05¢
Goodwill 27,39 27,39:
Other asset 497 591
Total asset $66,41¢ $ 69,20¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 3,60: $ 3,83
Accrued expenses and other current liabili 3,62¢ 5,23¢
Deferred revenu 13,38 15,10¢
Current maturities of capital lease obligatic 35 54
Total current liabilities 20,64¢ 24,22¢
Long-term capital lease obligatiol 64 65
Deferred income ta 88¢ 927
Other liabilities 58E 57€
Total liabilities 22,18¢ 25,79¢
Stockholder equity:
Preferred stock— $0.00025 par value; authorize@@B@DO shares, 0 issued and outstanding at March 31
2009 and at December 31, 2C — —
Common stock — $0.00025 par value; authorized IB0ID shares, issued and outstanding 14,356,:
shares at March 31, 2009 and 14,341,403 sharescaniber 31, 200 4 4
Additional paic-in capital 42,47¢ 42,27(
Retained earning 1,86¢ 1,08(
Accumulated other comprehensive (income) (112 58
Total stockholder equity 44,23: 43,41:
Total liabilities and stockholde’ equity $66,41¢ $ 69,20¢

See Notes to Consolidated Financial Statements
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

(in thousands, except per share d
Service revenue

Reimbursement revenu
Total revenue:

Cost and expense

Cost of service revenut

Cost of reimbursement revent

Sales and marketing expen:

General and administrative expen

Amortization of intangible assets related to acitjoiss

Total cost and expens

Income from continuing operations before interest taxes
Interest incomt

Interest expens

Income tax provisiol

Income from continuing operation, net of ta:

Loss from discontinued operations, net of te

Net income

Basic earnings per shal
Income from continuing operatiol

Loss from discontinued operatio
Net income

Diluted earnings per shat
Income from continuing operatiol

Loss from discontinued operatio
Net income

Weighted average shares used to calculate earperghare
Basic

Diluted

See Notes to Consolidated Financial Statements

(unaudited)

For the Three Months Endi

March 31,
2009 2008

$14,47¢ $11,02:
2,59t 3,07
17,07( 14,10(
9,061 6,34:
2,59t 3,077
2,15¢ 1,46¢
1,917 1,53¢
11¢€ 24
15,84¢ 12,45
1,22z 1,64¢

22 15z

(2 —
(45€) (66€)
78¢€ 1,13¢

— 31z

$ 78¢ $ 824
$ 0.0F $ 0.0¢
$ — $ (0.0¢
$ 0.0F $ 0.0¢€
$ 0.0F $ 0.0¢
$ — $ (0.0
$ 0.0F $ 0.0¢€

$14,34 $12,02
$15,08¢ $12,96¢
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)

(in thousands
Cash flows from operating activitie
Net income

Adjustments to reconcile net income to net cashigeal by operating activities, net of acquisiti

Depreciation and amortizatic
Provision for deferred income tax
Bad debt recover
Stock based compensation expe
Loss from discontinued operatio
Changes in operating assets and liabilities, necqtiisitions
(Decrease) increase in accounts receiv
Decrease (increase) in prepaid expenses and atflrentasset
Decrease in other ass:
(Decrease) increase in accounts pay
Decrease in accrued expenses and other curreitititat
(Decrease) increase in deferred reve
Decrease in other liabilitie
Decrease in net assets held for ¢
Cash provided by activities from continuing opeyat
Cash used by discontinued operati

Net cash provided by operating activit

Cash flows from investing activitie
Purchases of property and equipm
Net cash received for sale of assets of discondirmperation:
Net cash paid for acquisitic
Net cash provided by (used in) investing activifiesn continuing operatior
Purchase of plant, property and equipment for discaed operation
Net cash provided by (used in) investing activi

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

Net cash (used in) provided by financing activifiesn continuing operatior

Effect of exchange rate changes on ¢

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

Cash and cash equivalents at end of pe

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

See Notes to Consolidated Financial Statements
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For the Three Months Endi

March 31,

2009 2008
$ 78¢ $ 824
48¢€ 84:¢
854 24z
(11) (17)
204 14t
— 31z
2,26¢ (795
26¢€ (12¢
9C 15
(365) 52€
(2,287) (30¢)
(1,729 1,06t
@) 9
— 12C
56¢ 2,83¢
— (439
56¢ 2,401
(397) (969)

50C

— (8,257)
102 (9,226
— (23¢6)
10z (9,462
(29 (56)
— 63
— 39
(19 46
(35 20¢
61€ (6,806)
14,26¢ 17,91
$14,88: $11,10¢
$ 2 $ 1
$ 15€ $ 1,03/
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)
For the Three Months Endi
March 31,
2009 2008
Supplemental cash flow disclosur(in thousands
Schedule of non cash investing and financing awi
Increase in property, plant and equipment acqaisitin accounts payak $127 $64
For the Three Months End
March 31,
2009 2008
Acquired business(in thousands
Accounts receivabl $ — $ 4,92¢
Property and equipme — 701
Other asset — 29t
Intangible assets and goodw — 23,97
Current liabilities assume — (2,062
Other liabilities assume — (4,479
Common stock issue — (16,109
Cash paid for acquired business, net of cash asdjfir the three months ended March 31, 2008 08: $— $ 8,251
For the Three Months End
March 31,
2009 2008
Statement of comprehensive incom(in thousands
Net income $ 78¢€ $824
Equity adjustment from foreign currency translal (270 102
Total comprehensive incon $ 61€ $92¢€

See Notes to Consolidated Financial Statements
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1 — Interim Financial Statements
Basis of Presentation.

The financial statements included in 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, 2008.

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.

Certain reclassifications have been maded@®@08 financial statements to conform to the Zd@#hcial statement presentation. We have
reclassed the amortization of intangible assetgadlto acquisitions as a separate component abifolidated statements of income.

The Balance Sheet at December 31, 2008 insIBteenix Data Systems, Inc., a Pennsylvania catipor hereinafter referred to as PDS,
due to the acquisition of PDS by Bio-Imaging on Ma24, 2008. The Consolidated Statement of Incanék three months ended March 31,
2008 excludes the financial results of PDS fromabguisition date of March 24, 2008 through MartéhZ08 due to immateriality of PDS’s
results of operations for that period.
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Functional Currency.

The functional currency for our French andhdetands operations is the Euro based on ourlimitid periodic evaluations of economic
factors as set forth in Financial Accounting Stadd@oard (FASB) Statement No. 52, “Foreign Curyehi@nslation” (SFAS 52).

Note 2 — Stockholders’ Equity Rollforward
The following summarizes the activity of thim&holders’ equity accounts for the period fromcBeber 31, 2008 through March 31, 2009:

Accumu-
lated
Retained Other
Additional Earnings Compre-
Common Stock Paid-in (Accumulated hensive Stockholders’
(in thousands Shares Amount Capital Deficit) Income Equity
Balance at December 31, 2C 14,34 $ 4 $ 42,27( $ 1,08( $ 58 $ 43,41
Restricted shares issu 15 — (32) — — (32)
Stock based compensati — — 23t — — 23t
Equity adjustment from foreig
currency translatio — — — — (170 (170
Net income — — — 78€ — 78€
Balance at March 31, 20( 14,35¢ $ 4 $ 42,47 $ 1,86¢€ $ (112 $ 44,23

Note 3 — Earnings Per Share

Basic income per common share for the threethsoended March 31, 2009 and 2008 was calculategdoupon net income divided by the
weighted average number of shares of our commak stotstanding during the period. Diluted income g®are for the three months ended
March 31, 2009 and 2008 was calculated based ugbimeome divided by the weighted average numbshafes of our common stock
outstanding during the period, adjusted for diletdecurities using the treasury method.
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BIO-IMAGING TECHNOLOGIES, 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

March 31,
(in thousands except share d¢ 2009 2008
Net income— basic and dilute: $ 78¢ $ 824
Denominato— basic:
Weighted average number of common sh 14,34: 12,02:
Basic income per common shi $ 0.0f $ 0.0¢
Denominator— diluted:
Weighted average number of common sh 14,34 12,02:
Common share equivalents of outstanding stock ng 434 81t
Common share equivalents of unrecognized compemsatipens: 31C 12¢
Weighted average number of dilutive common equivedbare: 15,08¢ 12,96¢
Diluted income per common shz $ 0.0f $ 0.0¢

Options to purchase 630,000 and 312,000 slodisr common stock respectively, had been exdddsm the calculation of diluted
earnings per common share for the three monthsdeMaech 31, 2009 and March 31, 2008, respectiasythey were all antidilutive.

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 be®@titef Financial Officer and the
President of eClinical division. The Chief Finadedficer's agreement expires February 5, 2010 isnénewable on an annual basis. The
President of eClinical division’s agreement expBeptember 30, 2009 and is renewable on an anasil. T he aggregate amount due from
January 1, 2009 through the expiration under tagseements was $1,659,000.
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 5 — Accounts Receivable and Allowance for Dotfiol Accounts

We maintain allowances for doubtful accoumsacpecific identification method for estimateddes resulting from the inability of our
customers to make required payments. If the firdmzindition of our customers were to deterioregeulting in an impairment of our
customers’ ability to make payments, additionad\ainces may be required. We do not have any offrioalsheet credit exposure related to
our customers, and the trade accounts receivabt@tloear interest.

(in thousands March 31, 200 December 31, 20(
Billed trade accounts receival $ 787C  $ 10,09:
Unbilled trade accounts receival 1,827 1,86:
Other 15 28
Total Receivable $ 9,71z $ 11,98:
Allowance Rollforward (in thousands

Balance at January 1, 20 $ 11

Additions —

Write offs (Recoveries 11

Balance at March 31, 20( $ —

Note 6 — Income Taxes

The Company records a valuation allowancetiuce its deferred tax assets to an amount thabtis 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, they would be abledalize the deferred tax assets in excess of its
net recorded amount, an adjustment to the deféssedsset would be made, thereby increasing netviedn the period such determination was
made. Likewise, should the Company determine thiatmore likely than not that it will be unableralize all or part of the net deferred tax
asset in the future, an adjustment to the deféeedsset would be charged, thereby decreasingewhe in the period such determination \
made.

The Company has accumulated tax losses, vigbinde allowable deductions related to exercisaeg@leyee stock options, generating
federal net operating loss (NOL) credit carryfordsaof $1.1 million as of March 31, 2009. These éassill expire, if unused, in the years 2!
through 2022. Under limitations imposed by IntefRakenue Code Section 382, certain potential ctaimgewnership of the Company, which
may be outside the Company’s knowledge or contnaly restrict future utilization of these NOL creditrryforwards. GAAP requires that the
Company establish a valuation allowance for anyigomof its deferred tax assets for which managerbelieves that it is more likely than not
the Company will be unable to utilize the assaiffeet future taxes. The Company will continue valeate the potential use of its deferred tax
assets and the need for a valuation allowance hsidering future taxable income and on- going pna@ad feasible tax planning strategies.
Subsequent revisions to the estimated realizalhlee\af the deferred tax assets could cause theégovfor income taxes to vary significantly
from period to period, although the cash tax paysamuld remain unaffected

-9-
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

until the NOL credit carryforward is fully utilizedr has expired. Our deferred tax assets are ptintamprised of the temporary book to tax
differences related to deferred revenue.

The Company recognizes contingent liabilife@sany tax related exposures when those exposuesseasonably possible.

For the three months ended March 31, 20022808, the tax benefit of the stock option dedudtitetorded to additional paid in capital \
$0 and $63,000, respectively.

The Company has not provided for U.S. fediem@me and foreign withholding taxes on approxirtya$#2.8 million of undistributed
earnings from its non-U.S. operations as of MarthZB09 because such earnings are intended torveseed indefinitely outside of the
United States.

We apply FASB Interpretation No. 48 “Accoungifor Uncertainty in Income Taxes” (FIN 48). FIN gBescribes a recognition threshold
that a tax position is required to meet before fpegtognized in the financial statements.

There were no material unrecognized tax b&ene§i of March 31, 2009 and December 31, 2008. d\wotlexpect the unrecognized tax
benefit to materially change during the next 12 thenAny interest and penalties incurred on settlet of outstanding tax positions would be
recorded as a component of tax expense. We filéaoureturns as prescribed by the tax laws of whisdictions in which we operate. Our
federal tax returns for years 2005, 2006 and 208%abject to examination. Our state taxes forg/2800 through 2007 are subject to
examination. Our foreign taxes for years 2002 tgtoR006 are subject to examination by the respeetithorities.

Note 7 — Acquisition

On March 24, 2008, Bio-Imaging acquired Phrdébata Systems, Inc. (“PDS”) to expand our pharraticel services in the area of
electronic data capture and other eClinical dakatisms to our clients (the “Acquisition”). The Aaigition was made pursuant to an Agreement
and Plan of Merger (the “PDS Merger Agreement”}edaMarch 24, 2008, by and among the Company, Biaging Acquisition Corporation,

a Pennsylvania corporation and wholly-owned subsjddf the Company (“Merger Sub”), and PDS andbitsckholders’ Representative.
Pursuant to the terms of the PDS Merger Agreen®id§ merged with and into Merger Sub. Following¢basummation of the Acquisition,
PDS ceased to exist and Merger Sub became a whwihned subsidiary of the Company. In connection with Acquisition, the Company also
entered into employment agreements with membettseofenior management team of PDS. However, notieesé individuals are executive
officers of the Company.

Under the terms of the PDS Merger AgreeméetGompany acquired all of PBSdutstanding capital stock. The total considengpiaid by
the Company to the PDS stockholders was $23.9amjliomprised of $6.9 million in cash and 2.3 roillishares of common stock, par value
$0.00025 per share, of the Company, with an averkgng price per share over the last 30 tradieygsdending and including March 19, 2008
of $7.42. The aggregate purchase price was subjecpostelosing adjustment based on the Tangible Net W@shdefined in the PDS Merg
Agreement) of PDS on the Closing Date (as defindtié PDS Merger Agreement). Pursuant to the tefrttee PDS Merger Agreement, five
percent of the aggregate consideration was hedddérow for the finalization of the

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

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Closing Tangible Net Worth Statement (as definethéyPDS Merger Agreement). On June 13, 2008, Biaging and the Stockholders’
Representative agreed to a decrease of $230,a086 fmurchase price due to the minimum threshottiédClosing Tangible Net Worth
Statement not being achieved. Bio-Imaging recefd@ 000 in cash back in June 2008 and 22,453 sbams common stock back in

July 2008 from the purchase price escrow. Additignéen percent of the aggregate considerationtwdse held in escrow to cover any
potential indemnification claims under the PDS Merggreement for a period ending no later than M&t, 2009. There were no
indemnification claims and this amount was paith®shareholders in April 2009. We also incurrepgrapimately $1.1 million in Acquisition
costs. At the Acquisition date, the stock was rdedrat an average price of $7.04 per share.

In connection with the Acquisition, the stookdrers of PDS entered into various agreements stdekholders of PDS executed
stockholders’ agreements, whereby each stockhalgiered, among other things, to approve the Acdguisénd not to compete in the business
area occupied by PDS at the time of the Acquisittora reasonable period of time. All stockholdexecuted lockup agreements, whereby alll
stockholders agreed not to directly or indirectyl,sor otherwise dispose of any shares of the Gomijs common stock received pursuant to
the PDS Merger Agreement for a period of 180 ddigs the Closing Date (the “Initial Lockup Periogf®”), and certain additional
stockholders agreed not to directly or indirectfeq sell, contract to sell, pledge, grant anyi@pto purchase, make any short sale or othe
dispose of 67% of the shares of the Company’s comstack received pursuant to the PDS Merger Agreeifioe a period beginning on the
Initial Lockup Period Date and continuing to andliing the date of the first anniversary of theshg Date.

The following table summarizes the final afition of the total cost of the PDS acquisitiontte &ssets acquired and the liabilities assumed.

(in thousands

Net Working Capita $ 701
Fixed Asset: 721
Other Asset: 46
Other Liabilities (175)
Deferred Tax Liability (859
Software 552
Trademark 48
Customer Backlor 73C
Customer Relationshig 665
Non-Compete Agreemen 13¢
Goodwill, including Workforce 21,36¢

Total Purchase Pric $ 23,93¢

The results of operations of PDS from the &itjon date, March 24, 2008 to March 31, 2008 wiereaterial; therefore, the Company did
not include the results of operations for thosédeitays in the Consolidated Statement of Incomehfetwelve months ended December 31,
2008.

Pro Forma Results. The following schedule includes consolidated statets of income data for the unaudited pro formaltesor the three
months ended March 31, 2008 as if the Acquisitiad bccurred as of the beginning of the period prteskafter giving effect to certain
adjustments. The pro forma
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

results for the three months ended March, 31, 28€18de $789,000 of Acquisition costs incurred By The unaudited pro forma
information is provided for illustrative purposesiypand is not indicative of the results of opeyas or financial condition that would have b
achieved if the Acquisition would have taken plat¢éhe beginning of the period presented and shoatidhe taken as indicative of our future
consolidated results of operations or financialditon. Pro forma adjustments are tax-effecteduateffective tax rate.

Three Month

Ended
March 31,

(in thousands, except per share d 2008
Total revenue $ 18,54¢
Income from continuing operations before interest taxes 1,05¢
Income from continuing operations, net of ta 517
Basic earnings per shal

Income from continuing operatiol $ 0.04
Diluted earnings per shat

Income from continuing operatiol $ 0.04

Note 8 — Discontinued Operations and Assets Heldrf&ale

In the fourth quarter of 2008 the Company siféed its interest in the CapMed business as fagldale. On January 6, 2009, pursuant to the
Asset Purchase Agreement by and among the CompahyBI Benefits, Inc. (the “Purchaser”), an indilgowned subsidiary of Metavante
Technologies, Inc. (“Metavante”), dated as of Japéa 2009 (the “Agreement”), the Company solddepMed Division, including the
division’s Personal Health Record (“PHR") softwared the patent-pending Personal HealthKey™ tecigyolo Metavante. Under the terms
of the Agreement, Metavante paid the Company aronppayment of five hundred thousand dollars ($800) in cash and will make an earn-
out payment to the Company based upon a perceafdahje gross revenues recognized by Metavantediairacts entered into with certain
“prospects” set forth on a schedule during certiai@ periods in 2009 and 2010. The Company wileree 25% of the gross revenues
recognized by Metavante during any period endingroprior to December 31, 2010 from the sale purst@any contract the Purchaser enters
into with certain “prospects” during the first shonths of 2009. Additionally, the Company will reee15% of the gross revenues recognized
by Metavante during any period ending on or prioDecember 31, 2010 from the sale pursuant to eanyract the Purchaser enters into with
certain “prospects” during the period commencingloly 1, 2009 and ending on December 31, 2010.€Tlvere no earn out payments made
during the three months ended March 31, 2009.

-12-
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

As a result of the sale, the results of thpNad operations, which had previously been preskeatea separate reporting segment, are
included in discontinued operations in the Compamynsolidated statements of operations. In additiay assets and liabilities related to
these discontinued operations are presented selyapatthe consolidated balance sheets, and amyfloags related to these discontinued
operations are presented separately in the comasetidstatements of cash flows. All prior periodmfiation has been reclassified to be
consistent with the current period presentationoflarch 31, 2009, there were no assets or lig@slirelated to this discontinued operation.

Our exit of the CapMed business resulted airt, from our strategy to exit non-strategic busses. The following amounts related to the
CapMed operations were derived from historicalritial information and have been segregated frontimaing operations and reported in
discontinued operations (in thousands):

Three Months Ende

March 31,

(in thousands, except per share d 2009 2008

Service revenue $  — $ 13¢
Costs and expens — 633
Loss from impairmen — —
Pretax los: — 49t
Benefit from income taxe — 18<
Net loss from discontinued operatic — 31z

The following is a summary of the assets gatilities of the CapMed discontinued operation®BBecember 31, 2008. The amounts
presented below were derived from historical finahioformation and adjusted to exclude intercompeeteivables and payables between
CapMed discontinued operations and the Companh@nsands):

Current Asset 27
Fixed Asset: 1,257
Net Assets and Liabilitie $ 1,28¢

The company recognized a pretax loss of $5lldm($3.0 million, net of income taxes), whichaw recognized in the fourth quarter of 2!
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 9 — Intangible Assets

At March 31, 2009 the composition of intangiblksets were as follows:

March 31 Estimatec
(in thousands 2009 Useful Life
Amortized intangible asset
Technology $ 84: 5 years
Trademark 48 5 years
Customer backlo 1,61: 3to 7 year
Non-competition agreeme! 34¢ 2 to 3 year
2,85¢
Accumulated amortizatio (919
$ 1,93¢
Unamortized intangible asse
Goodwill $27,39!

Estimated future amortization of the intangibksets is as follows:

Fiscal years endir

2009 $ 337
2010 427
2011 37¢
2012 324
2013 227
Thereaftel 24¢

$ 1,93¢

Note 10 — Subsequent Event

On May 4, 2009, BioClinica Acquisition, Ine.newly formed wholly-owned subsidiary of the Comp#&'Merger Sub”), and etrials
Worldwide, Inc. (“etrials”), entered into an Agreent and Plan of Merger (the “etrials Merger Agreetijepursuant to which Merger Sub will
commence a tender offer (the “Offer”) to acquirdeoélthe outstanding shares of common stock oélstiithe “Shares”) in exchange for: (i)
$0.15 in cash, without interest (the “Cash Consitien”), (ii) 0.124 newly issued shares of the Camygs common stock, par value $0.00025
per share, and (iii) 0.076 newly issued shareb@fQompany’s Series A-1 Preferred Stock, par v&u80025 (collectively, the “Offer Price”).
Following the consummation of the Offer, Merger $uilth merge with and into etrials (the “Merger”na all Shares not acquired in the Offer
(other than Shares held by the etrials’s holders dwve properly exercised their dissenters’ rigimder Section 262 of the Delaware General
Corporation Law) will be converted into the rigbtreceive the greater of (i) the Offer Price andtiiie highest price per Share paid to any
holder of etrials common stock pursuant to the Qffethe same form of consideration paid (the “YrConsideration”). The etrials Merger
Agreement contains customary representations, wi#sand covenants by the parties. etrials hasagjseed not to solicit or initiate
discussions with third parties regarding other psaps to acquire etrials and to certain restriation its ability to respond to such proposals.
The etrials Merger Agreement also includes custgrteamination provisions for etrials and the Compand provides that, in connection with
the termination of the etrials Merger
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Agreement under specified circumstances, etridlsb&irequired to pay the Company a terminationefgeal to 3% of the Merger
Consideration, plus reimburse the Company for neaisie out of pocket expenses up to $200,000.

The Series A-1 Preferred Stock to be issuembimection with the Offer and Merger has essdntiné same rights as the Company’s
common stock, with the exception of the conversinod redemption features explained below. The Sérigsreferred Stock has the same
voting rights as the Company’s common stock, oasif converted to common stock basis. HoldersenieS A-1 Preferred Stock are not
entitled to any dividend or liquidation preference®r holders of the Company’s common stock. Inethent the Company obtains stockholder
approval authorizing an increase of the numbehafes of common stock from 18,000,000 to a numbshares of common stock sufficient
include the Series A-1 Preferred Stock on an assifrerted to common stock basis, all shares oB#res A-1 Preferred stock automatically
convert to common stock on a one share for oneedbesis, subject to appropriate adjustment in teateof any stock dividend, stock split,
combination or other similar recapitalization. e tevent the Company does not obtain such stoc&hafgproval prior to the first anniversary
of the closing of the Merger, then anytime themragach holder of Series A-1 Preferred Stock reguire the Company to purchase all or a
portion of such holder’s shares of Series A-1 RreteStock at a price per share of $4.1622 (a 1@rjpm above the volume-weighted
average of the trading sale prices per share ofgfangncommon stock as reported on the NASDAQ Gldtsket during the period that is 20
consecutive trading days during which the shareSashpany common stock are traded on the NASDAQ &lblarket, ending on, but not
including, the second trading day immediately ptothe signing of the etrials Merger Agreemenijjsct to appropriate adjustment in the
event of any stock dividend, stock split, combioator other similar recapitalization.

The Company agreed that Merger Sub would cameméne Offer as promptly as practicable. The Offifrremain open for no more than
20 business days, subject to extensions in cdriaiances. The obligation to accept for paymentpaydfor the Shares tendered in the Offer is
subject to customary conditions, including, amotigeothings: (i) the tender of a majority of théaimumber of outstanding Shares, on a fully
diluted basis, (ii) the Company must file a Form 8gistering the common stock and Series A-1 PedeStock to be issued in the Offer, and
such registration statement must go effective, tie Company must file a certificate of desigmatii@signating the Series A-1 Preferred Stock
with the Secretary of State of the State of Delawév) the absence of any law prohibiting, restirag or enjoining the Offer, (v) the absence
any material adverse effects on etrials, (4) tfeeiexy of the representations of etrials, and @m@iance with covenants by etrials.

In the etrials Merger Agreement, etrials geainib the Company and Merger Sub an irrevocablemfithe “Top-Up Option”) to purchase, at
a per Share price equal to the greater of (i) $B%d (i) an amount equal to the highest prigeStere paid pursuant to the Offer, up to that
number of newly issued Shares that, when adddtetaumber of Shares, directly or indirectly, owhgdBio-Imaging and Merger Sub
constitutes one Share more than 90% of the Shatstading, on a fully diluted basis. The Top-Upti@pis exercisable only after Bio-
Imaging and Merger Sub own at least 80% of thetanting Shares and prior to the fifth businessaftar the expiration date of the Offer or
any subsequent offering period, and is not exebtsiéthe number of Shares that would need tcsbeed (taken together with the number of
Shares outstanding, on a fully diluted basis) essdbe number of authorized but unissued Shares.
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(unaudited)

In addition, certain stockholders of etriaéssb agreed to enter into tender and support agrgsmearsuant to which such stockholders have
committed to accept the Offer and to tender alll&haeneficially owned by them, which represemtshé aggregate, approximately 32.73% of
etrials’s outstanding Shares.

The Company and etrials plan to consummateffee and merger in the second quarter of 2009.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations.
Overview

Bio-Imaging Technologies, Inc. is a globahatal trials service organization, providing medicaage management and eClinical services,
including electronic data capture and clinical datnagement solutions, to pharmaceutical, biotdolggpmedical device companies and ol
organizations, including contract research orgditima (CROs), engaged in clinical trials.

Our medical image management services aasigtlients in the design and management of the cak@haging componertf clinical trials.
We have developed specialized services and prapyisbftware applications that enable independsgiblogists and other medical specialists
involved in clinical trials to review medical imagata in an entirely digital format and make higpigcise measurements and biostatistical
inferences to evaluate the efficacy and safetyhafmaceuticals, biologics or medical devices. Madimaging is used for clinical developm
of therapeutic modalities for use in oncology, disrs of the musculoskeletal, central nervous,icaedcular systems, and in a variety of other
disease categories.

Our core laboratory imaging services inclut ¢ollection, processing, analysis and regulasaiymission of medical images and related
clinical data. Medical images are received fromidewariety of imaging modalities including compizged tomography (CT), magnetic
resonance imaging (MRI), radiography, dual energgyxabsorptiometry (DXA/DEXA), positron emissianiography (PET), single photon
emission computerized tomography (SPECT), quaiviaioronary angiography (QCA), cardiac MRI and @ifravascular ultrasound (IVUS),
peripheral quantitative angiography (QVA), centratvous system (CNS) MRI and ultrasound. The rieguttata enables our clients and
regulatory reviewers, primarily the U.S. Food armdidpAdministration and comparable European agentiesvaluate product efficacy and
safety.

On March 24, 2008, we completed the acquisitibPhoenix Data Systems, referred to herein &S, ROprovider of electronic data capture
(EDC) services offering a comprehensive array diné€l data solutions to the pharmaceutical aratdzihnology industries. PDS is engage
providing full service EDC, a combination of elextic data capture, interactive voice response,rtiggoand data management solutions and is
focused on making the process of collecting andlyaimey data from clinical trials faster, easier andre reliable.

Our eClinical services offer a variety of @rmaizable proprietary software solutions that enkegpitarmaceutical and biotech companies’
ability to process and store clinical data throtlghuse of customized proprietary software andilgstervice. This technology improves data
quality and allows our sponsors to see the resiiliseir clinical trials faster and more accuratlgn with conventional paper-based methods.

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

Our contracted/committed backlog, referredddacklog, is the expected service revenue thains to be earned and recognized on both
signed and verbally agreed to contracts. Our bgcktoof March 31, 2009, which includes our meditage management and eClinical
services, was $93.3 million compared to $96.3 orillat March 31, 2008.
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Contracts included in backlog are subjecetmination by our clients at any time. In the ewtatt a contract is cancelled by the client, we
would be entitled to receive payment for all seegiperformed up to the cancellation date. The muralf the projects included in our backlog
range from less than three months to seven yeaesd®hot believe that backlog is a reliable prediof 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 @wtsr that were included in the previous reportiegga’s backlog.

We believe that the short-term market for genvices has been adversely impacted by pharmeakatimpanies response to overall
economic conditions, resulting in some contracigens being delayed and major projects being 8plit smaller components as part of a
revised budgetary approval process. On a long bersis, we believe that the recognition within tieftharmaceutical industry of the
operational efficiency and scalable reliabilityusfing an independent centralized core laboratargrialysis of medical-imaging data and
compliance with the regulatory demands for the dabion of such data will continue to drive demaoddur services. We also believe that
rapidly growing recognition of the inherent advayes of eClinical/EDC technology to standardize aoccklerate reliable data flow from the
clinical trial sites to the clinical trial sponswill further drive the adoption and growth of oClanical service offerings. We believe our
eClinical services favorably compare to the tradisil process of manual data collection on paper mgort forms that are more susceptible to
transcription and other data entry errors.

Forward Looking Statements

Certain matters discussed in this Form 10«)farward-looking statements” intended to quafiy 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 Ibeats”, “expects”, “may”, “will", “should” or “anttipates” or 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; growinggaitn for the use of independent
centralized core laboratories; trends toward thisawrcing of imaging services in clinical trialsatized return from our marketing efforts;
increased use of digital medical images in clintdals; integration of our acquired companies boginesses; 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-lookingtstaents 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, atmtofactors, 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, as well as the risk factoes forth in our Annual Report on Form 10-K for tyear ended December 31, 2008, could cause
actual results and developments to be materiaffgreint from those expressed in or implied by sstettements. The forward-looking
statements are made only as of the date of ting fiand we undertake no obligation to publicly afgdsuch forward-looking statements to
reflect subsequent events or circumstances.
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Recent Accounting Pronouncements

In April 2008, the FASB issued FSP No. FAS -B42Determination of the Useful Life of Intangiblessets” (FSP FAS 142-3). FSP FAS
142-3 amends the factors that should be considerdeveloping renewal or extension assumptions tseeétermine the useful life of a
recognized intangible asset under FASB Statemenfli®, “Goodwill and Other Intangible Assets” (SFA&?), in order to improve the
consistency between the useful life of a recognimtahgible asset under SFAS 142 and the periekpécted cash flows used to measure the
fair value of the asset under SFAS No. 141(R) “Bess Combinations (Revised 2007)” (SFAS 141(R))athdr GAAP. FSP FAS 142-3
became effective for Bio-Imaging on January 1, 20@8nagement has concluded that the adoption of /2832142-3 did not have a material
impact on the Financial Statements.

In March 2008, the FASB issued SFAS No. 1&listlosures about Derivative Instruments and Hegldiativities—an amendment of
FASB Statement No. 133" (SFAS 161). SFAS 161 rexpuimhanced disclosures about an entity’s derivaiid hedging activities, including
(i) how and why an entity uses derivative instrutse(ii) how derivative instruments and relateddediitems are accounted for under SFAS
133 and (iii) how derivative instruments and reddtedged items affect an entity’s financial positifinancial performance and cash flows.
This standard became effective for Bio-Imaging Textbgies, Inc. on January 1, 2009. As SFAS 161 oedyiires enhanced disclosures, this
standard had no impact on the Financial Statements.

In December 2007, the FASB issued SFAS 14MRich addresses ways to improve the relevancegseptational faithfulness and
comparability of the information that a reportingtiey provides in its financial reports about a imess combination. This statement applies
prospectively to business combinations for whiahdbquisition date is on or after fiscal years beigig December 15, 2008. Retrospective
application is not permitted. The Company is cultyeavaluating SFAS 141(R) and the related impaxcoor financial position and results of
operations.

In December 2007, the FASB issued SFAS No, M60ncontrolling Interests in Consolidated Finalctatements-an amendment of AR
No. 51" (SFAS 160). SFAS 160 amends Accounting Researdletth No. 51, “Consolidated Financial Statements,establish accounting a
reporting standards for the noncontrolling inteiest subsidiary and for the deconsolidation ofilas@iary. This standard defines a
noncontrolling interest, sometimes called a miwydriterest, as the portion of equity in a subsigiaot attributable, directly or indirectly, to a
parent. SFAS 160 requires, among other items alimancontrolling interest be included in the comsded statement of financial position
within equity separate from the parent’s equitynsmidated net income to be reported at amountssive of both the parent’s and
noncontrolling interest's shares and, separathlyamounts of consolidated net income attributabthe parent and noncontrolling interest all
on the consolidated statement of income; and iftsisliary is deconsolidated, any retained noncdirtgoequity investment in the former
subsidiary be measured at fair value and a galiossrbe recognized in net income based on suckdhie. SFAS 160 became effective for
Bio-lImaging on January 1, 2009. Management haslaedad that the adoption of SFAS 160 did not hawgaterial impact on the Financial
Statements.

In September 2006, the FASB issued SFAS N, ‘Fair Value Measurements” (SFAS 157). SFAS 1&fines fair value, establishes a
framework for measuring fair value in GAAP, and amgs disclosures about fair value measurementspiwvsions of this standard apply to
other accounting pronouncements that require anppéair value measurements. SFAS 157, as it relatdinancial assets and financial
liabilities, became effective for Bio-Imaging omdary 1, 2008. On February 12, 2008, the
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FASB issued FSP No. FAS 157-2, “Effective Date ASB Statement No. 157,” which delays the effectia¢e of SFAS 157 for all
nonfinancial assets and nonfinancial liabilitiessept those that are recognized or disclosed av#die in the financial statements on at lea:
annual basis, until January 1, 2009 for calendar-gad entities. Upon adoption, the provisionseAS 157 are to be applied prospectively
with limited exceptions. We have determined thatadoption of SFAS 157, as it relates to finanasalets and financial liabilities did not have
an impact on the Consolidated Financial Statemdims.Company is currently evaluating SFAS 157 asléites to nonfinancial assets and
nonfinancial liabilities and the related impactaur financial position and results of operations.

In April 2009, the FASB issued FSP FAS 10ABB 28-1, “Interim Disclosures about Fair ValueFafiancial Instruments” (FSP FAS 107-
1, APB 28-1). FSP FAS 107-1, APB 28equires fair value disclosures in both intersneell as annual financial statements in ordertwiple
more timely information about the effects of cutrerarket conditions on financial instruments. FSHRA07-1, APB 28-1 is effective for
interim and annual periods ending after June 18920he Company is currently evaluating FSP 10&PB 28-1 and believes the
implementation of this standard will not have aenial impact on our consolidated financial positaord results of operations.
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Results of Operations
Three Months Ended March 31, 2009 and 2008

Three
Three Months Months
Ended Ended
March 31, % of Total March 31, % of Total
(in thousands 2009 Revenue 2008 Revenue $ Change % Change
Service revenue $14,47¢ 84.£% $11,02: 78.2% $3,452 31.2%
Reimbursement revenu 2,59¢ 15.2% 3,07 21.8% (482) (15.7)%
Total revenue 17,07( 100.(% 14,10( 100.(% 2,97( 21.1%
Cost and expense
Cost of service revent 9,061 53.1% 6,34: 45.(% 2,71¢ 42.%%
Cost of reimbursement reven 2,59¢ 15.2% 3,075 21.8% (482) (15.71%
Sales and marketing expen: 2,15¢ 12.€% 1,46¢ 10.4% 68¢ 46.<%
General and administrative
expense! 1,915 11.2% 1,53¢ 10.% 37¢ 24.€%
Amortization of intangible asse
related to acquisition 11¢ 0.7% 24 0.2% 95 395.&%
Total cost and expens 15,84¢ 92.8% 12,45 88.2% 3,397 27.%
Income from continuing operations
before interest and tax 1,22% 7.2% 1,64¢ 11.7% (427) (25.9%
Interest incomt 22 0.1% 152 1.1% (131) (85.6)%
Interest expens 2 0.C% — 0.0% 2 0.C%
Income tax provisiol (45€) (2.1% (66€) (4.1% 21C (31.5%
Income from continuing operatior
net of taxe: 78€ 4.€% 1,13¢ 8.1% (350) (30.9)%
Loss from discontinued operations,
of taxes — 0.C% (312 (2.2% 312 100.(%
Net income $ 78€ 4.€% $ 824 5.8% $ (39 (4.%

The Consolidated Statements of Income fopetfiods presented were reclassified to reflecC@pMed division in discontinued operations.

The Consolidated Statement of Income for fi26@8 excludes the financial results of PDS fréwa acquisition date of March 24, 2008
through March 31, 2008 due to immateriality of P®&sults of operations for that period.

Service revenues for the three months endedhviail, 2009 and 2008 were $14.5 million and $hildon, respectively, an increase of
$3.5 million, or 31.3%. The increase in serviceeraes was due to $3.7 million in service revenamfPDS. One client, Centocor Ortho
Biotech, Inc., encompassing 23 projects represelddbo of our service revenue for the three moatited March 31, 2009. One client,
Hoffmann-LaRoche, encompassing 11 projects reptedel.2% of our service revenues for the threethsoended March 31, 2008.
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Reimbursement revenues and cost of reimbunsieraeenues for the three months ended March 319 26d 2008 were $2.6 million and
$3.1 million, respectively, a decrease of $500,@00,6.7%. Reimbursement revenues and cost of rggement revenues consist of payments
received from the customer for reimbursable cdstsmbursement revenues and cost of reimbursemeenues fluctuate significantly over the
course of any given project, and quarter to quarerations are a reflection of this project timifigherefore, our management believes that
reimbursement revenues and cost of reimbursemeahues 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 datasinch cases, per contractual arrangement,
these costs are billed to our clients and are degun reimbursement revenues and cost of reimmeserevenues.

Cost of service revenues for the three moatiieed March 31, 2009 and 2008 were $9.1 million%ta million, respectively, an increase
$2.7 million, or 42.9%. Cost of service revenuestfie three months ended March 31, 2009 and 2008 emnprised of professional salaries
and benefits and allocated overhead. The increasest of service revenues is primarily due toatidition of salaries and other labor related
costs attributable to the operations of PDS. The ebrevenues as a percentage of total revensedlattuates due to work-flow variations in
the utilization of staff and the mix of servicesyided by us in any given period. We expect thatawst of revenues will continue to increase
in fiscal 2009 as we expand our eClinical market.

Sales and marketing expenses for the threehm@mded March 31, 2009 and 2008 were $2.2 midlimh$1.5 million, respectively, an
increase of $700,000, or 46.9%. Sales and marketipgnses for the three months ended March 31, 2002008 were comprised of direct
sales and marketing costs, salaries and benefitaltotated overhead. The increase is primarilytdube addition of sales personnel from the
PDS acquisition along with increased marketing taadeshow attendance. We expect that sales ancetimgylexpenses will increase in fiscal
2009 as we continue to expand our market presentteiUnited States and Europe.

General and administrative expenses for theetmonths ended March 31, 2009 and 2008 weren§illion and $1.5 million, respectively,
an increase of $400,000, or 24.6%. General andrasimgtive expenses for the three months ended Mat¢2009 and three months ended
March 31, 2008 consisted primarily of salaries badefits, allocated overhead, professional andutting services and corporate insurance.
The increase is primarily due to the addition afspanel and other professional services relatédeg@dministration of PDS. We expect that
our general and administrative expenses will irmeea 2009 due to increased professional fees energl corporate matters.

Amortization of intangible assets related ¢qusitions for the three months ended March 30928hd 2008 were $119,000 and $24,000,
respectively, an increase of $95,000, or 395.8%o#ization of intangible assets related to acqguist consisted primarily of amortization of
customer backlog, customer relationships, softacnoneompete intangibles acquired from the acquisitmiBDS and Theralys. We exp
that the amortization of intangible assets relapeacquisitions may increase as we look to conttowexpand our pharmaceutical contract
services through potential acquisitions.

Net interest income was $20,000 for the timeaths ended March 31, 2009 and $153,000 for tte ttnonths ended March 31, 2008, a
decrease of $133,000, or 86.9%. Net interest incandeexpense for the three months ended MarchO®B, &nd 2008 is comprised of interest
income earned on
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our cash balance and interest expense incurredqupraent lease obligations. We expect interestrireto decline in 2009 due to the decline
in interest rates for short-term investments.

Our income tax provision for the three morghded March 31, 2009 and 2008 was $456,000 and@®@B6 espectively. Our effective tax
rate from continuing operations is approximately786 for fiscal 2009. Our effective tax rate fronntiouing operations was approximately
34.9% for fiscal 2008. The higher effective taverat fiscal 2009 was due to the mix of gae-income in the U.S. and in the Netherlands, f
has a lower corporate income tax rate than the, drffl the changes affecting state tax rates.
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Business Segments and Geographic Information
We view our operations and manage our busiagssie operating segment, clinical trials services

Our corporate headquarters and operationéditiee are in Pennsylvania, in the United Stai&® also have a European facility in Leiden,
the Netherlands. We manage our services for Eurspagaed clinical trials from this facility. Our Eyrean facility has similar processing and
analysis capabilities as our United States headlepgaiWe also have a facility in Lyon, France thralvides product development and research
activities.

Our foreign customers accounted for approxityed2% and 38% of service revenues for the threeths ended March 31, 2009 and 2008,
respectively.

Liquidity and Capital Resources

Our principal liquidity requirements have beand we expect will be, for working capital anchgeal corporate purposes, including capital
expenditures.

Satement of Cash Flow for the three months ended March 31, 2009 compared to March 31, 2008

Three Months¢ Three Months¢
Ended Ended

(in thousands March 31, 200¢ March 31, 200¢
Net cash provided by activities from continuing Ei®mns $56¢ $ 2,834
Net cash used in investing activities from contirguoperation: $10:3 $(9,22¢)
Net cash provided by financing activities from doning operation: $(19) $ 46

At March 31, 2009, we had cash and cash etgritsaof $14.9 million. Working capital, defined @srent assets minus current liabilities, at
March 31, 2009 was $8.8 million.

Net cash provided by continuing operating\iigis for the three months ended March 31, 2008 $&69,000 as compared to $2.8 million
for the three months ended March 31, 2008. Thisedese from the prior year is primarily due to tleergase in deferred revenue.

Cash used in discontinued operations fortliheetmonths ended March 31, 2009 was $0 compar®t3t®,000 for the three months ended
March 31, 2008.

Net cash provided by (used in) investing atigig from continuing operations for the three nienénded March 31, 2009 was $103,000 as
compared to $9.2 million for the three months enldliedch 31, 2008. The cash usage in 2008 was piiyrdue to the acquisition of PDS on
March 24, 2008. We currently anticipate that cdggenditures for the remainder of the fiscal yeading December 31, 2009 will be
approximately $2 million. These expenditures pritgaepresent additional upgrades in our networkiata storage and core laboratory
capabilities for both our U. S. and European openat as well as capitalization of software costs.

24




Table of Contents

Net cash used in financing activities from thmuing operations for the three months ended M&t 2009 was $19,000 as compared to net
cash provided by financing activities of $46,000tfee three months ended March 31, 2008. The chisnggmarily attributable to fewer
proceeds related to the exercise of stock options.

The following table lists our cash contractabligations as of March 31, 2009:

Payments Due By Peric

(in thousands Less thar More than
Contractual obligation Total 1 year 1-3 years 3-5 years 5 years

Capital lease obligatior $ 100,00( $ 76,00( $ 24,00( $ — $ —
Facility rent operating leas: $16,363,00 $2,407,00! $3,651,00! $3,450,00! $6,855,00!
Employment agreemen $ 1,434,001 $ 725,00( $ 709,00( $ — $ =
Total contractual cash obligatio $17,897,00 $3,208,001 $4,384,00! $3,450,001 $6,855,001

We have neither paid nor declared dividendsumcommon stock since our inception and do et pd pay dividends on our common st
in the foreseeable future.

We have not entered into any off-balance straasactions, arrangements or other relationshittssunconsolidated entities or other persons
that are likely to affect liquidity or the availdiby of or requirements for capital resources.

We anticipate that our existing capital resesrtogether with cash flow from operations willdoéficient to meet our cash needs for the |
12 months. However, we cannot assure you that perating results will maintain profitability on amnual basis in the future. The inherent
operational risks associated with the followingtées may have a material adverse affect on ourdutquidity:

. 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 liasil

We may seek to raise additional capital frayuity or debt sources in order to take advantagenahticipated opportunities, such as more
rapid expansion, acquisitions of complementaryresses or the development of new services. We tasaore you that additional financing
will be available, if at all, on terms acceptaldaus.

Our fiscal year 2009 operating plan contagssuanptions regarding revenue and expenses. Thevaahént of our operating plan depends
heavily on the timing of work performed by us oriséing projects and our ability to gain and perfomork on new projects. Project
cancellations, delays in the timing of work perfexrby us on existing projects or our inability &tirgand perform work on new projects could
have an adverse impact on our ability to executeoperating plan and maintain adequate cash flouiheé event actual results do not meet the
operating plan, our management believes it couéttgbe contingency plans to mitigate these eff€ts.plans include additional financing, to
the extent available. Considering the cash on laadbased on the achievement of the operatinggridrmanagement’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 and tiesdeable future.

Changes to Critical Accounting Policies and Estimags

Our critical accounting policies and estimates set forth in our Annual Report on Form 10-Ktfee fiscal year ended December 31, 2008.
As of March 31, 2009, there have been no changssdo critical accounting policies and estimates.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
Interest Rate Risk

We invest in high-quality financial instrumentomprised of savings accounts, certificate pbd#s and money market funds. Due to the
short-term nature of our investments, we do ndebelthat we have any material exposure to inteegstrisk arising from our investments.

Foreign Currency Risk

Our financial statements are denominated 8 dollars. Fluctuations in foreign currency examnmates could materially increase the
operating costs of our facilities in the Netherlsuathd France, which are Euro denominated. A 10epéincrease or decrease in the Euro to
U.S. dollar spot exchange rate would result inange of $208,000 to our net asset position at Matcl2009. In addition, certain of our
contracts are denominated in foreign currency. Webe that any adverse fluctuation in the foresggmrency markets relating to these contr
will not result in any material adverse effect ar 6nancial condition or results of operationsttie event we derive a greater portion of our
service revenues from international operationdpfacassociated with international operations udilg changes in foreign currency exchange
rates, could affect our results of operations amakfcial condition.

We hedge our foreign currency exposure whehaarmappropriate to mitigate the adverse impafiuofuating exchange rates. Our foreign
currency financial assets and liabilities primadbnsist of cash, trade receivables, prepaid exgxfized assets, trade payables and accrued
expenses. We were in a net asset position at M&rcB009. An increase in the exchange rate wodltrén less net assets when converted to
U.S. dollars. Conversely, if we were in a net lidpposition, a decrease in the exchange rate dvoesult in more net liabilities when conver
to U.S. dollars.

In accordance with our foreign exchange riste management policy, we had purchased monthlp Eall options in prior years. These
options were intended to hedge against the expdsw@riability in our cash flows resulting frometteuro denominated costs for our
Netherlands subsidiary. During the three monthedrndarch 31, 2009 and 2008, we have not purchasgé&aro call options, because ¢
foreign currency needs are generally being mehbycash flow generated by Euro denominated costrabe last Euro call option expired
March 31, 2007, and we have not entered into amyE@ro call options since that time. As of March 3009, there were no outstanding
derivative positions.

Item 4T. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures. We evaluated, under the supervision and with thegization of the Chief Executive
Officer and Chief Financial Officer, the effectivess of the design and operation of our disclosongrals and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the SecuatidExchange Act of 1934 (“Exchange Act”), as aneeilés of March 31, 2009, the end of
the period covered by this report on FormQOBased on this evaluation, our President andf@xecutive Officer (principal executive office
and our Chief Financial Officer (principal accoungtiand financial officer) have concluded that oigclbsure controls and procedures were
effective at March 31, 2009. Disclosure controld procedures are designed to ensure that informeatiguired to be disclosed by us in the
reports that we file or submit under the Exchange(A is recorded, processed, summarized and tegaovithin the time periods specified in
the SEC'’s rules and forms, and were operating ieffattive manner for the period covered by thigorgé and (ii) is accumulated and
communicated to management, including the ChietHltree Officer and Chief Financial Officer, as appriate, 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 March 31, 2009 that haenmadly affected, or is reasonably likely to maadly affect, our internal controls over
financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings.
In the normal course of business, we may party to legal proceedings. We are not currenthary to any material legal proceedings.

Iltem 1A. Risk Factors.

The more prominent risks and uncertaintiegiight in our business are described below. Howeswslitional 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 paetrgoroduct or to end a particular stu
. insufficient patient enroliment in a stuc
. insufficient investigator recruitmer
. failure to perform our obligations under the coatrar
. the failure of products to satisfy safety requireise

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

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

The loss, reduction in scope or delay of gdarontract or the loss or delay of multiple cortsaould materially adversely affect our
business, although our contracts entitle us toiveal fees earned up to the time of termination.
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The current economic downturn may adversely impact our ability to raise capital.

The recent economic downturn and adverse conditiotise national and global markets may negatiedigct our operations in the future. The
falling equity markets and adverse credit markedy make it difficult for us to raise capital or ptwe credit in the future to fund the growth of
our business, which could have a negative impactsrbusiness and results of operations and limitatility to pursue acquisitions

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

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

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

One client, Centocor Ortho Biotech, Inc., enpassing 23 projects, represented 12.0% of ouicgergvenue for the three months ended
March 31, 2009. One client, Hoffmann-LaRoche, ergassing 11 projects, represented 10.2% of ourcsreivenues for the three months
ended March 31, 2008. The loss of business froigrdafisant client or our failure to continue to alt new business to replace completed or
cancelled projects would have a material adverfsetedn our business and revenues.

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

Our reported contracted/committed backlog38.8 million at March 31, 2009 is based on antipaservice revenue from uncompleted
projects with clients. Backlog is the expected mervevenue that remains to be earned and recaboizsigned 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 & ginojects included in our backlog range from tass three months to seven years. We cannot
assure that this backlog will be indicative of fitwesults. A number of factors may affect backlogluding:

. the variable size and duration of the projects @anme performed over several yea
. the loss or delay of projeci

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

. the cancellation of such contracts by our clie

Also, if clients delay projects, the projeat remain in backlog, but will not generate reverat the rate originally expected. Accordingly,
the historical relationship of backlog to revenuesy not be indicative of future results.

We recently acquired Phoenix Data Systems, Inc. and may engage in future acquisitions, which may be expensive and time consuming, and
from which we may not realize anticipated benefits.

We recently acquired Phoenix Data Systems,(PIDS) and may acquire additional businessesntdobies and products if we determine
that these additional businesses, technologiepattiicts
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complement our existing business, or otherwiseeseur strategic goals. Either as a result of tlyiadtion of PDS or future acquisitions
undertaken, the process of integrating the acquitesihess, technology or product may result in atirey difficulties and expenditures, and
may absorb significant management attention thatidvotherwise be available for ongoing developnwdrdur business. Moreover, we may
never realize the anticipated benefits of any aaduisition. Such acquisitions could result in ptitdly dilutive issuances of our securities, the
incurrence of debt and contingent liabilities antbatization expenses related to intangible asaéitef which could adversely affect our results
of operations and financial condition.

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

Future success depends on the personal effottabilities of the principal members of our semianagement to provide strategic direct
develop business, manage operations and maintahesive and stable environment. Specifically, reedependent upon Mark L. Weinstein,
President and Chief Executive Officer, Ted |. KaamjrExecutive Vice President of Finance and Adniiai®n and Chief Financial Officer,
David A. Pitler, Executive Vice President, Bio-Iniiagy Services, and Peter Benton, Executive Viceigees, eClinical. Although we have
employment agreements with Mr. Weinstein, Mr. Kagniand Mr. Benton, this does not necessarily meanthey will remain with us.
Although we have executive retention agreements auitr officers, we do not have employment agreemeith any other key personnel.
Furthermore, our performance also depends on alitlydb attract and retain management and qualifieofessional and technical operating
staff. Competition for these skilled personnehigense. The loss of services of any key execuiveability to continue to attract and retain
qualified staff, could have a material adverseafém our business, results of operations and igcondition. We do not maintain any key
employee insurance on any of our executives.

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

During the first quarter of 2009, a portionaefr service revenues were denominated in foraigrency. Our financial statements are
denominated in United States dollars. In the ewegrteater portion of our service revenues are deraied in a foreign currency, changes in
foreign currency exchange rates could affect osulte of operations and financial condition. Flattons in foreign currency exchange rates
could materially impact the operating costs of Buropean facility in Leiden, the Netherlands, whaech primarily Euro denominated. We
hedge our foreign currency exposure when and a®ppate to mitigate the adverse impact of fludtugaexchange rates.

Our investments may be exposed to credit risk.

Financial instruments that potentially subjesto significant credit risk consist principatiffcash. As part of our risk management
processes, we continuously evaluate the relatisditcstanding of all of the financial institutiotigat service us and monitor actual exposures
versus established limits. We have not sustaineditdiosses from instruments held at financialitoons. We maintain cash and cash
equivalents, comprised of savings accounts, skont-tertificate of deposits and money market fumitls various financial institutions. These
financial institutions are generally highly ratettladhe company has a policy to limit the dollar amioof credit exposure with any one
institution.
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We may be required to record additional significant chargesto earningsif our goodwill becomes impaired.

Under accounting principles generally accefnettie United States, we review our goodwill fopiairment each year as of December 31
and when events or changes in circumstances irdilcatcarrying value may not be recoverable. Theyicgy value of our goodwill may not be
recoverable due to factors such as a decline okgtdce and market capitalization, reduced esémaf future cash flows and slower growth
rates in our industry. Estimates of future castvfi@re based on an updated long-term financiabolitbf our operations. However, actual
performance in the near-term or long-term couldragerially different from these forecasts, whichildoimpact future estimates. For example,
a significant decline in our stock price and/or kedrcapitalization may result in impairment of gaodwill valuation. We may be required to
record a charge to earnings in our financial statgsduring a period in which an impairment of gaodwill is determined to exist, which m
negatively impact our results of operations.

Risks Related to Our Industry

Our failure to compete effectively in our industry could cause our revenuesto decline.
Significant factors in determining whether widl be able to compete successfully include:
. consultative and clinical trials design capabiiti
. 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 repo @at timi-saving and accurate mann
. ability to manage lar¢-scale clinical trials both domestically and intdromally;

. our size; ant

. the service and product offerings of our competit

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 isilyigompetitive, and we face numerous competitomsur business, including hundreds of
contract research organizations. If we fail to cetepeffectively, we will lose clients, which wouwduse our business to suffer. We, or CROs
primarily compete against in-house departmentdafmaceutical companies, full service CROs, snpatmlty CROs, and to a lesser extent,
universities and teaching hospitals. Some of ticesepetitors have substantially greater capitahnéal and other resources than we do. In
addition, certain of our competitors that are seradpecialized companies may compete effectivedyrmsg us 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 the experdimade by the pharmaceutical and biotechnatatystries in research and development.
Accordingly, economic factors and industry trenust affect our clients in these industries alsecfbur business. For example, the practice of
many companies in these industries has been tmbhiside organizations like us to conduct cliniemearch projects. This practice has grown
significantly in the last decade, and we have higetkfrom this trend. However, if this trend weoechange and companies in these industries
were to reduce the number of research and develuppnejects they outsource, our business could &erially adversely affected.
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Additionally, numerous governments have uraden efforts to control growing healthcare costeubh legislation, regulation and
voluntary agreements with medical care provideds@marmaceutical 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 because asinglconsolidation, and we may not be able to eesales of our products and services to
new customers. Consolidation in the pharmaceutitatechnology and medical device industries haglacated in recent years, and we expect
this trend to continue. As these industries codstdi, competition to provide products and servioesdustry 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 radostfor our products and services. Also, if coitilon of larger current customers occurs,
the combined organization may represent a largeepége of business for us and, as a result, gvikaty to rely more significantly on the
combined organization’s revenues to continue tdexehgrowth.

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

The recent economic downturn and adverse tiondiin the national and global markets may negétiaffect our operations in the future.
Our revenues are contingent upon the researcharelapment expenditures by pharmaceutical, bioteldgy and medical device companies.
Some companies in these industries have foundfitult to raise capital in the equity and debt kets or through traditional credit markets to
fund research and development. In addition, in@@asgulatory scrutiny from the FDA may have inseghthe costs of research and
development for these companies. These companuesragponded to the general economic downturn egudatory 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 menslatively fixed, resulting in
decreased earnings.

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

Our business is subject to numerous goverratheggulations, primarily relating to pharmaceutjgeoduct development and the conduct of
clinical trials. In particular, we are subject tb CFR Part 11 of the Code of Federal Regulatioasglovides the criteria for acceptance by the
FDA of electronic records. If we fail to comply withese governmental regulations, it could resulhé termination of ongoing clinical
research or the disqualification of data for sulsois to regulatory authorities. We also could bedzhfrom providing clinical trial services in
the future or be subjected to fines. Any of thesesequences would harm our reputation, our prospectuture work and our operating
results.
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Changesin governmental regulation could decrease the need for the services we provide, which would negatively affect our future business
opportunities.

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

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

In addition to healthcare reform proposals,éRpansion of managed care organizations in takhtare market may result in reduced
spending on research and development. Managearganizations’ efforts to cut costs by limiting exulitures on pharmaceuticals and
medical devices could result in pharmaceuticaliduibnology and medical device companies spendswyda research and development. If this
were to occur, we would have fewer business oppiits and our revenues could decrease, possibiigriaby.

Governmental agencies throughout the world phaeticularly in the United States, strictly regtgl the drug development/approval process.
Our business involves helping pharmaceutical antebhnology companies navigate the regulatory dpgyoval process. Changes in
regulation, such as relaxation in regulatory regmients or the introduction of simplified drug apfoprocedures or an increase in regulatory
requirements that we may have difficulty satisfyamyld eliminate or substantially reduce the needfir services. If these changes in
regulations were to occur, our business, resultpefations and financial condition could be matbriadversely affected. These and other
changes in regulation could have a material advierpact on our available business opportunities.

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

The success of our business is dependentaguimued acceptance by the FDA and other regylatothorities 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 accém data or analyses generated by us in the
future and, even assuming acceptance, the FDAher otgulatory authorities may not require the gpgibn 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 genésated services in connection with the evaluatibnew drugs and devices, the need for our
services would be eliminated or substantially rediy@and, as a result, our business, results oatipes and financial condition could be
materially adversely affected.

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

We may be exposed to liability claims as altesf our involvement in clinical trials. We cartressure you that liability claims will not be
asserted against us as a result of work performredur clients. We maintain liability insurance eoage in amounts that we believe are
sufficient for the pharmaceutical services indusfyrthermore, we cannot assure you that our glieiit agree to
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indemnify us, or that we will have sufficient inamce to satisfy any such liability claims. If aioids brought against us and the outcome is
unfavorable to us, such outcome could have a nahidiverse impact on us.

Risks Related to Our Common Stock

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

As of March 31, 2009, we had the following italpstructure (in thousands):
Common stock outstandir 14,35¢

Common stock issuable upc

Exercise of options which are outstand 2,01/
Exercise of options which have not been grai 703
Restricted stock units outstandi 113
Total common stock outstanding assuming exercismversion of all of the aboy 17,18¢

As of March 31, 2009, we had outstanding aygtito purchase 2.0 million shares of common stoexearcise prices ranging from $0.63 to
$8.06 per share (exercisable at a weighted averfaf#. 35 per share), of which 1.2 million optionsre then exercisable. Exercise of our
outstanding options into shares of our common sioak significantly and negatively affect the margegte for our common stock as well as
decrease your percentage ownership and voting pdwaddition, we may conduct future offerings of common stock or other securities
with rights to convert the securities into sharesw common stock. As a result of these and atlents, such as future acquisitions, that
increase the number of our outstanding shares, peneentage ownership and voting power and the mfiour common stock may decrease.

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

Future sales of shares of our common stoaxisting holders of our common stock or by hold#reutstanding options, upon the exercise
thereof, could have a negative impact on the marieé of our common stock. As of March 31, 2008, vad 14.4 million shares of our
common stock issued and outstanding, substantililyf which are currently freely tradable. As atlshal shares of common stock become
available for resale in the public market pursuarthe registration statement and releases of igckgreements, the market supply of shares of
common stock will increase, which could also deseats market price.

We are unable to estimate the number of shhetsnay be sold because this will depend on theket 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.

-33-




Table of Contents

Our directors, officers and principal stoclkdwrs (stockholders owning 10% or more of our comsstonk), including Covance Inc.,
beneficially owned 24% of the outstanding sharesoofimon stock and stock options that could have beaverted to common stock at
March 31, 2009, and such stockholders will haveificant influence over the outcome of all matteubmitted to our stockholders for
approval, including the election of our directorglather corporate actions. In addition, such efice by these affiliates could have the effect
of discouraging others from attempting to take wesrpthereby increasing the likelihood that the keaprice of the common stock will not
reflect a premium for control.

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

We have never declared or paid any cash didg®n our common stock. We currently intend tainebur future earnings, if any, to finance
further research and development and do not expgxaty any cash dividends in the foreseeable fuAsea result, the success of an investment
in our common stock will depend upon any futurerapiation in its value. There is no guarantee tlitcommon stock will appreciate in va
or even maintain the price at which stockholdersehaurchased 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:

. operating results

. analyst’ reports;

. market conditions in the industr

. changes in governmental regulations;

. changes in general conditions in the economy ofitlamcial 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 priceuofcommon stock. Between January 1, 2009 and MzitcB009, our common stock has
traded at a low of $2.75 per share and a high &3pger share.

Our common stock began trading on the NASDAGQb@ Market, formerly called the NASDAQ Nationalavket, on December 18, 2003
and has a limited trading market. We cannot aghatean active trading market will develop or, évéloped, will be maintained. As a result,
our stockholders may find it difficult to disposkestares of our common stock and, as a result,uffgr 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 3,000,000 shefrendesignated preferred stock, of which 1,280 €hares were previously issued and
converted to common stock. The remaining 1,75080@0es may be issued by our board of directorsyoh terms and with such rights,
preferences and
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designation as the board of directors may deternhéiseiance of such preferred stock, depending thrights, preferences and designations
thereof, may have the effect of delaying, deterangreventing a change in control of our compdnyaddition, we are subject to provisions of
Delaware corporate law which, subject to certaiceptions, will prohibit us from engaging in any $ess combination” with a person who,
together with affiliates and associates, owns 15¥%hare of our common stock for a period of threargdollowing the date that the person
came to own 15% or more of our common stock, urtles$usiness combination is approved in a presdnibanner.

These provisions of our certificate of incargon, and of Delaware law, may have the effedeaying, deterring or preventing a chang
control of our company, may discourage bids foraammon stock at a premium over market price ang anlgersely affect the market price,
and the voting and other rights of the holdergyuwwfcommon stock. In addition, these provisions enidknore difficult to replace or remove our
current management team in the event our stockieluidieve this would be in the best interest ofaampany and our stockholders.

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

None.

Item 3. Defaults Upon Senior Securities.

None.

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

None.

Iltem 5. Other Information.

None.

Iltem 6. Exhibits.

31.1 Certification of principal executive officer pursudo 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 Sarbaneley&ct of 2002 (filed
herewith).

32.1 Certification of principal executive officer puratao Section 906 of the Sarbanes-Oxley Act of 2a&U.S.C. 1350 (furnished
herewith).

32.2 Certification of principal financial and accountinfficer pursuant to Section 906 of the Sarbanelict of 2002, 18 U.S.C.

1350 (furnished herewith
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SIGNATURES

Pursuant to the requirements of the Secuilitiehange Act of 1934, the registrant has duly edubis report to be signed on its behalf by
the undersigned, thereunto duly authorized.

BIO-IMAGING TECHNOLOGIES, INC.

DATE: May 8, 2009 By: /s/ Mark L. Weinstein

Mark L. Weinstein, President and Chief Execu
Officer
(Principal Executive Officer

DATE: May 8, 2009 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, President and Chief Execut®cer of Bio-Imaging Technologies, Inc., certifyat:

1. I have reviewed this Quarterly Report on Forr-Q of Bic-Imaging Technologies, Inc

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgtéte a material fact necessary to ir
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered
by this report

3. Based on my knowledge, the financial statement$ atimer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, theopks presented in this repo

4. The registrant’s other certifying officer andreaesponsible for establishing and maintainingldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iateinal control over financial reporting (as defihin Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrant and hav

a)

b)

<)

d)

Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly durithg fperiod in which this report is being prepal

Designed such internal control over financial reéijpgr or caused such internal control over finah@gorting 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 geneealyepted accounting principle

Evaluated the effectiveness of the registatisclosure controls and procedures and predéntthis report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation;

Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during the registre’s mosi
recent fiscal quarter (the registrant’s fourth disguarter 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 registrant’s other certifying officer anddve disclosed, based on our most recent evaluationernal control over financial reporting,
to the registrar's auditors and the audit committee of the regit' s board of directors (or persons performing thevedent functions)

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant
b)  Any fraud, whether or not material, thatolhwes management or other employees who have diségnt role in the registrarg’interna
control over financial reporting
Dated: May 8, 200¢ /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, Executive Vice President of Fina and Administration and Chief Financial OffioéBio-Imaging Technologies, Inc.,
certify that:

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

2. Based on my knowledge, this report does not comayjnuntrue statement of a material fact or om#téde a material fact necessary to ir
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered
by this report

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this repa

4. The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contaold procedures (as defin
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 hav

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

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

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

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registre’s mosit
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 registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiornernal control over financial reporting,
to the registrar’s auditors and the audit committee of the regit' s board of directors (or persons performing thewedent functions)

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

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

Dated: May 8, 2009 /sl Ted I. Kaminer
Ted I. Kaminer
Executive Vice President of Finance 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 onidr0-Q of Bio-Imaging Technologies, Inc. (the “Caanp”) for the quarter ended March 31,
2009 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), the usidgred, Mark L. Weinstein, President
and Chief Executive Officer of the Company, herebytifies, pursuant to 18 U.S.C. Section 1350,: that

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

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

Dated: May 8, 200¢ /s/ Mark L. Weinstein*
Mark L. Weinstein, President and Chi
Executive Officel
(Principal Executive Officer]

*

A signed original of this written statement végd by Section 906 has been provided to us alidb@ietained by us and furnished to the
Securities and Exchange Commission or its stafiiupguest



EXHIBIT 32.2

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

In connection with the Quarterly Report onfAdr0-Q of Bio-Imaging Technologies, Inc. (the “Ccang”) for the quarter ended March 31,
2009 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), the usidgred, Ted |. Kaminer, Executive Vice
President of Finance and Administration and Chie&Rcial Officer of the Company, hereby certifiparsuant 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 Bio-
Imaging Technologies, Inc.

Dated: May 8, 2009 /sl Ted I. Kaminer*
Ted I. Kaminer, Executive Vice President of Fina
and Administration and Chief Financial Officer
(Principal Financial and Accounting Office

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



