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PART I. FINANCIAL INFORMATION

ltem 1. Financial Statements.

References in this Quarterly Report on Form 10-@@BioClinica,” “we,” “us,” or “our” refer to BioClinica, Inc., a Delaware corporatiand its

subsidiaries, doing business as BioClinica.

Certain information and footnote disclosures reggiunder generally accepted accounting princifsAP) in the United States of America
have been condensed or omitted from the followimgsolidated financial statements pursuant to thesrand regulations of the Securities and
Exchange Commission, although we believe that finelncial disclosures are adequate so that therrdtion presented is not misleading in
any material respect. The following consolidati@aricial statements should be read in conjunctiibh the year-end consolidated financial
statements and notes thereto included in our AnRegbrt on Form 10-K for the fiscal year ended Deloer 31, 2010.

The results of operations for the interim periodsspnted in this Quarterly Report on Form 10-Qnattenecessarily indicative of the results to
be expected for the entire fiscal year.
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BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(unaudited)
September 30 December 31
(in thousands) 2011 2010
ASSETS
Current assett
Cash and cash equivalel 12,29: $ 10,44
Accounts receivable, n 13,48: 11,86¢
Prepaid expenses and other current a: 2,594 2,501
Deferred income taxe 4,09¢ 3,62t
Total current assets 32,46¢ 28,43t
Property and equipment, r 15,45¢ 14,02¢
Intangibles, ne 1,96: 2,43(
Goodwill 34,30 34,30:
Deferred income ta 87 12¢
Other assets 74¢ 70E
Total assets 85,028 $ 80,02¢
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl 2,16¢ $ 1,98:
Accrued expenses and other current liabili 4,18¢ 4,28
Deferred revenu 13,37% 13,39¢
Current maturities of capital lease obligatic 34z 16¢
Current liability for acquisition ea-out 2,00( —
Total current liabilities 22,07 19,82¢
Long-term capital lease obligatiol 1,29¢ 71C
Long-term liability for acquisition ea-out — 1,88¢
Deferred income ta 3,10i 1,84t
Other liabilities 1,621 88C
Total liabilities 28,09¢ $ 25,15(
Stockholder equity:
Preferred stock - $0.00025 par value; authoriz88@BP00 shares, none issued and outstanding at

September 30, 2011 and at December 31, . — —
Common stock - $0.00025 par value; authorized 35D shares, issued and outstanding

15,662,550 shares at September 30, 2011 and 16@&B&hares at December 31, 2! 4 4
Treasury stoc— at cost, shares held: 160,113 at September 30, &1 8,400 at December &

2010 (800) (16)
Additional paic-in capital 49,23: 48,07+
Retained earning 8,42¢ 6,792
Accumulated other comprehensive income 69 25

Total stockholders’ equity 56,92¢ $ 54,87¢
Total liabilities and stockholders’ equity 85,02f $ 80,02¢

See Notes to Consolidated Financial Statements

2




Table of Contents

BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

(unaudited)
For the Three Months endec
September 30,
(in thousands, except per share data) 2011 2010
Service revenue 16,62 $ 15,96¢
Reimbursement revenu 4,84 2,352
Total revenues 21,47( 18,32!
Cost and expense
Cost of service revenur 10,43« 10,21:
Cost of reimbursement revent 4,84 2,352
Sales and marketing expen: 2,081 2,09(
General and administrative expen 2,43¢ 2,06¢
Amortization of intangible assets related to actjois 15¢ 194
Mergers and acquisitions related cc — 11¢
Restructuring cost 1,04( —
Total cost and expense 20,99 17,03¢
Operating income 47¢ 1,28t
Interest incom 2 10
Interest expens (14) —
Income before income tay 467 1,29¢
Income tax provisiol (109 (487)
Net income 35¢ $ 80¢
Basic income per common shi 0.0z $ 0.0¢
Weighted average number of common sh 15,64( 15,174
Diluted income per common she 0.0z $ 0.0t
16,38: 15,79¢

Weighted average number of diluted shs

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

CONSOLIDATED STATEMENTS OF INCOME

(unaudited)
For the Nine Months ended
September 30,

(in thousands, except per share data) 2011 2010
Service revenue 49,65¢ $ 46,24¢
Reimbursement revenu 11,88 9,41:
Total revenues 61,54¢ 55,66
Cost and expense

Cost of service revenu: 31,43: 29,10¢

Cost of reimbursement revent 11,88: 9,41:

Sales and marketing expen: 6,32¢ 6,86¢

General and administrative expen 7,027 6,057

Amortization of intangible assets related to actjois 467 473

Mergers and acquisitions related cc 162 635

Restructuring cost 1,71¢ —
Total cost and expense 59,01¢ 52,55:
Operating income 2,52 3,10¢
Interest incomt 6 18
Interest expens (32 (7)
Income before income ta» 2,501 3,12C
Income tax provisiol (86¢) (1,199¢)
Net income 163 $ 1,927
Basic income per common shi 0.1C $ 0.1%
Weighted average number of common sh 15,64t 14,95¢
Diluted income per common shg 0.1C $ 0.12
Weighted average number of diluted sh: 16,51t 15,73(

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

CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)
For the Nine Months endec
September 30
(in thousands) 2011 2010
Cash flows from operating activities:
Net income $ 163 $ 1,922
Adjustments to reconcile net income to net cashigeal by operating activities, net of acquisiti
Depreciation and amortizatic 3,31( 2,501
Provision for deferred income tax 82¢ 47
Bad debt recovery, ni (15) 9
Stock based compensation expe 1,01¢ 791
Accretion of acquisition ea-out 114 24E
Changes in operating assets and liabilities, nacqtiisitions
(Increase) decrease in accounts receiv (1,609 27¢
Increase in prepaid expenses and other currerts: (89 (625)
(Increase) decrease in other as (42 17
Increase (decrease) in accounts pay 113 (199
Decrease in accrued expenses and other curreitititat (89 (1,13¢)
Decrease in deferred rever (29 (2,127
Increase in other liabilitie 74z 36¢
Net cash provided by operating activities $ 590 $ 3,07¢
Cash flows frominvesting activities:
Purchases of property and equipmr $ (1,352 $ (2,29¢)
Capitalized software development cc (2,849 (3,789
Net cash used in investing activitie $ (4,199 $ (6,079
Cash flows from financing activities:
Proceeds from sale/leaseb: 91¢ 19t
Payments under equipment lease obligat (257 —
Purchase of treasury sto (784) —
Excess tax benefit related to stock opti — 35
Proceeds from exercise of stock options 13€ 21
Net cash provided by financing activities $ 115 % 251
Effect of exchange rate changes on ¢ 26 1
Net increase (decrease) in cash and cash equis 1,84¢ (2,759
Cash and cash equivalents at beginning of p¢ 10,44 14,57(
Cash and cash equivalents at end of peric $ 12,29: $ 11,81¢
Supplemental disclosure of cash flow informati
Cash paid during the period for inter $ 32 % 7
Cash paid during the period for income ta $ 73 % 1,80z

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

CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

Supplemental cash flow disclosur(in thousands

Non cash investing and financing activiti

Increase in property, plant and equipment acqaisstin accounts payak
Equipment purchases under capital lease obliga

Acquired business(in thousands
Accounts receivabl

Property and equipme

Other asset

Other Liabilities

Customer Relationshif
Technology

Goodwill, including Workforce
Total Fair Value of Purchase Pri

See Notes to Consolidated Financial Statements
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For the Nine Months Ended

September 30,
2011 2010
$ 74 $ 12¢
$ 91¢€ —
For the Nine Months Ended
September 30,
2011 2010
— % 30¢
— 91
— 58
= (45€)
— 10C
— 1,00(
— 1,36¢
— 3% 2,46¢
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BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(unaudited)
For the Three Months Ended
September 30,
2011 2010
Statement of comprehensive incom(in thousands
Net income $ 35¢ % 80¢
Equity adjustment from foreign currency translai (47) 16€
Total comprehensive income $ 311 % 974
For the Nine Months Ended
September 30,
2011 2010
Statement of comprehensive incom(in thousands
Net income $ 163 $ 1,922
Equity adjustment from foreign currency translation 44 (37)
Total comprehensive income $ 1677 $ 1,88t

See Notes to Consolidated Financial Statements
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Note 1 - Interim Financial Statements
Basis of Presentation.

The financial statements included in this Quart&gport on Form 10-Q have been prepared by usoutiudit, 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 patrsoiguch rules and regulations.
These consolidated financial statements shoul@é&e in conjunction with the audited consolidateaficial statements and notes thereto
included in our Annual Report on Form 10-K for ghear ended December 31, 2010.

In the opinion of management, the accompanyingaateted financial statements contain all adjustisetonsisting solely of those which are
of a normal recurring nature, necessary for adi@tement of the results for the interim periods.

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

As previously disclosed in the Company’s Annuap&e on Form 10-K for the year ended December 8102the Company identified and
corrected clerical billing errors in the quartedieng June 30, 2010 that overstated service revandeéncome from operations by $155,000
($94,000 net of tax) and understated the quartdingrSeptember 30, 2010 service revenue and inéameoperations by $155,000 ($94,000
net of tax). The Company determined that thesesajents were not material to its consolidated firerstatements for any of the quarterly
periods affected. The Company has revised the ¢inhatatements for the quarter ended Septembe2(@@ presented herein.

Functional Currency.

The functional currency of each of the Companytgifgn operations is the local currency of the couimt which the operation is located. All
assets and liabilities are translated into U.Sadelsing exchange rates in effect at the balaheet date. Revenue and expenses are translate
using average exchange rates during the periotedses and decreases in net assets resultingdreigrf currency translation are reflected in
stockholder’s equity as a component of accumulathdr comprehensive income (loss).

The equity adjustment from foreign currency tratistawas $44,000 and $(37,000) for the nine moetided September 30, 2011 and 2010,
respectively.

Recently Issued Accounting Pronouncements.

In May 2011, the FASB issued Accounting Standargddtie (ASU) No. 2011-04, Amendments to Achieve CamifRrair Value Measurement
and Disclosure Requirements in U.S. GAAP and Irattonal Financial Reporting Standards (Topic 820aiNFalue Measurement (ASU
2011-04), to provide a consistent definition of fealue and ensure that the fair value measurearehtlisclosure requirements are similar
between U.S. GAAP and International Financial RépgrStandards. ASU 2011-04 changes certain fdireveneasurement principles and
enhances the disclosure requirements particularliefel 3 fair value measurements. ASU 2011-Cffisctive for the Company in the first
quarter of fiscal 2012 and should be applied propaly. The Company is currently evaluating theaut of the pending adoption of ASU
2011-04 on its consolidated financial statements.

In June 2011, the FASB issued authoritative guiddahat eliminates the option to present componaintsher comprehensive income as pa
the statement of changes in stockholders’ equitbgray other
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updates to the presentation of comprehensive incoimeéer this guidance, an entity has the optioprésent the total of comprehensive incc
the components of net income and the componerdthef comprehensive income either in a single oootis statement of comprehensive
income or in two separate but consecutive statesnamtiddition, an entity is required to presenttenface of the financial statements
reclassification adjustments for items that aréaesified from other comprehensive income to nedine in the statement(s) where the
components of net income and the components of otmaprehensive income are presented. This guidaiicke effective for BioClinica, In
on January 1, 2012 and will impact the presentaticthe Company’s consolidated financial statements

In September 2011, the FASB issued authoritativdagice that allows an entity to use a qualitatiperaach to test goodwill for impairment.
Under this guidance, an entity has the optionrgi fissess qualitative factors to determine wheheeexistence of events or circumstances
leads to a determination that it is more likelyrtiment that the fair value of a reporting unit isdghan its carrying amount. If, after assessieg th
totality of events or circumstances, an entity detees it is not more likely than not that the feédue of a reporting unit is less than its carg
amount, then performing the two-step impairmerttiseannecessary. In addition, an entity has tht@ogo bypass the qualitative assessment
for any reporting unit in any period and proceagéclly to performing the first step of the tvgtep goodwill impairment test. This guidance
be effective for BioClinica’'s goodwill impairmergdts performed after December 31, 2011 and isxpEated to have a material impact on the
Company’s consolidated financial statements.
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Note 2 — Restructuring charges

In 2011, the Company realigned its global resoutgediminate certain duplicate functions and tadiotal restructuring charge of $1.7 million
for the nine months ended September 30, 2011. r&ktsucturing charge was comprised of $656,0Ghiployee severance, $884,000 write-
off of facility lease obligations and $179,000 ég&l and other costs.

The Company has paid $715,000 of the restructurirsg as of September 30, 2011 and the $1,004,608iméeng to be paid is included in
Accrued Expense and Other Current Liabilities en@wonsolidated Balance Sheet. $120,000 of theidmestructuring costs will be paid by
December 31, 2011 and the remaining $884,000 afitipaid restructuring cost consists of the faciigse obligations that will be paid out
over the remaining term of the leases with thelkste payment in May 2014.

Note 3 — Stockholders’ Equity

The following summarizes the activity of the Stockters’ equity accounts for the period from Deceni 2009 through September 30,
2011:

Common
Stock
Consideration Other
Additional Accumulated Comprehensive
Common Stock Paid-in Treasury for Retained Gain Stockholder¢’

(in thousands) Shares Amount Capital Stock Earnout Earnings (Loss) Equity
Balance at December 31, 20 14,39: % 4 $ 43,10¢ — 1,30¢ 4,03¢ 79 48,53¢
Stock options exercise 265 — 122 — — — 12z
Restricted shares issu 48 — (55) — — — (55)
Stock consideration for acquisitit 35C — 1,30¢ — (1,309 — — —
Stock issues for acquisitiol 578 — 2,46¢ — — — 2,46¢
Stock based compensati — — 1,08( — — — 1,08(
Purchase of treasury sto ?3) — — (26) — — (16)
Tax benefit on exercise of stock

options — — 46 — — — 46
Equity adjustment from foreign

currency translatio — — — — — (59) (59)
Net income — — — — 2,752 — 2,758
Balance at December 31, 20 15,63: $ 4 $ 48,07:  $ (16) — 3 6,79: $ 25 % 54,87¢
Stock options exercise 124 — 21€ — — — — 21€
Restricted shares issu 64 — (78) — — — — (78)
Stock based compensati — — 1,01¢ — — — — 1,01¢
Purchase of treasury sto (157) — (784) — — — (7849
Equity adjustment from foreign

currency translatio — — — — — — 44 44
Net income — — — — — 1,63¢ — 1,632
Balance at September 30, 2C 15,66: $ 4 % 49,23: $ (800) — % 8,42t $ 69 $ 56,92¢

On December 15, 2010, our Board of Directors aigkdr$2 million in funds for use in our common $toepurchase program over 18 months
from December 2010. Repurchases under the prograyrbe made through open market purchases or @lfuaggotiated transactions in
accordance with applicable

10
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federal securities laws, including Rule 10b-18.1éR10b418 puts limitations on this repurchase programipigiag but not limited to, the manr
of purchase, the time of the repurchases, theppa@&l and the volume of shares repurchased. rtilegiof the repurchases and the exact
number of shares of common stock to be purchaskdeviletermined by the discretion of our managdmeder the supervision of the audit
committee of our board of directors, and will degpp&ipon market conditions and other factors. Thgam will be funded using our cash on
hand and cash generated from operations. On MafcR011, we entered into a 10b5-1 Stock Repurchgssement with our broker so we
had the ability to repurchase shares of our comstock during our standard blackout periods. Tlgmam may be extended, suspended or
discontinued at any time.

The following table provides information relatirgdur repurchase of common stock for the three hwahded September 30, 2011:

Approximate Dollar

Total Number of Value of Shares that
Total Number Average Price Shares Purchased as May Yet Be

of Shares Paid per Part of Publicly Purchased Under the

Purchased Share Announced Program Program
July 1— July 31, 2011 26,20 $ 4.7¢ 26,20 $ 1,317,50
August 1— August 31, 201! 19,00 $ 4.7¢ 19,00 $ 1,226,61.
September — September 30, 201 6,50C $ 4.84 6,50C $ 1,194,91i
Total 51,70( 51,70(

Note 4 — Earnings Per Share

Basic income per common share for the three anglmionths ended September 30, 2011 and 2010 wasatalt by dividing the net income
available to Common Stockholders by the weightestaye number of shares of Common Stock outstartilirigg the period. Diluted income
per share for the three and nine months ended 1@bpte30, 2011 and 2010 was calculated by dividigeigncome by the weighted average
number of shares of Common Sstock outstandingstetjufor the effect of potentially dilutive secig# using the treasury stock method.

11
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The computation of basic income per common shadeddated income per common share was as follows:

Three Months Ended Nine Months Ended
September 30, September 30,

(in thousands, except per share data) 2011 2010 2011 2010
Net income— basic and dilute: $ 35¢ $ 80¢ $ 1,63 $ 1,927
Denominator— basic:
Weighted average number of common sh 15,64( 15,17« 15,64¢ 14,95¢
Basic income per common shi $ 00z $ 0.0t $ 01C $ 0.1:
Denominator— diluted:
Weighted average number of common sh 15,64( 15,17 15,64¢ 14,95¢
Common share equivalents of outstanding converéglety

and unrecognized compensation expe 743 622 87( 772
Weighted average number of dilutive common equigres 16,38 15,79¢ 16,51¢ 15,73(
Diluted income per common share $ 0.0z $ 0.0t $ 0.1C $ 0.12

Options to purchase 536,000 and 576,000 share®@fiBica's common stock respectively, had beerwded from the calculation of diluted
earnings per common share for the nine months e8dptember 30, 2011 and September 30, 2010, resgecas they were all antidilutive.

Options to purchase 563,000 and 779,000 share®@fiBica's common stock respectively, had beerwded from the calculation of diluted
earnings per common share for the three monthsde®dptember 30, 2011 and September 30, 2010, tasghecas they were all antidilutive.

Note 5 — Commitments and Contingencies

On May 5, 2010, the Company entered into an unsdg¢wommitted line of credit with PNC Bank expirikiay 5, 2012. In April 2011, the
Company extended the expiration date of this lineredit to May 4, 2013. Under the credit agreaimthe Company has the ability to bor
$7.5 million at interest rates equal to LIBOR plug5%. In addition, the Company pays a fee of @.2®r annum on the loan commitment
regardless of usage. The credit agreement requimresompliance with certain

12
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covenants, including maintaining a minimum stocklleo$’ equity of $35 million. As of September 3012, the Company had no borrowings
under this line of credit and was compliant with ttovenants.

Note 6 — Accounts Receivable and Allowance for Dotiiol Accounts

The Company maintains allowances for doubtful ant®on a specific identification method for estiathtosses resulting from the inability of
its customers to make required payments. If thanftial condition of its customers were to detatier resulting in an impairment of the
customers’ ability to make payments, additionadhalnces may be required. The Company does notdrgveff-balancesheet credit expost
related to its customers, and the trade accouoésviable do not bear interest.

(in thousands) September 30, 2011 December 31, 2010
Billed trade accounts receivat $ 12,70 $ 11,08t
Unbilled trade accounts receival 77¢ 782
Other — 14
Total Receivable $ 13,48. $ 11,88:
Allowance Rollforward (in thousands):

Balance at January 1, 20 $ 15

Additions —

Write offs (Recoveries (15)

Balance at September 30, 2( $ 0

Note 7 — Acquisitions

2010 Acquisition

On March 25, 2010, the Company acquired substingllof the assets of privately held TranSendanmational, LLC (“TranSenda”).
Headquartered in Bellevue, WA, TranSenda was aigeeowf clinical trial management software (CTM®)uions. TranSenda'’s suite of web-
based, Office-Smart CTMS solutions creates effigies for trial operations through interoperabilitith Microsoft Office tools. With this
acquisition, BioClinica enhanced its ability toweicustomers throughout the clinical research m®oéth technologies that include improved
efficiencies by reducing study durations and ctistsugh integrated operational management. Theisitign was made pursuant to an Asset
Purchase Agreement, dated March 25, 2010, by amebba the Company and TranSenda (the “Purchasesfugnat”). Pursuant to the terms of
the Purchase Agreement, the Company purchasedcgnded from TranSenda all rights, title and ing¢r@f TranSenda in and to the Purch
Assets (as defined in the Purchase Agreement) ssudveed the Assumed Liabilities (as defined in thielfase Agreement) of TranSenda.

As consideration for the Purchased Assets and Asduriabilities, the Company issued 577,960 shafesmmon stock, par value $0.00025
per share, of the Company, valued at a volume vedgaverage price per share equal to $4.325560sujdct to a post-closing adjustment

based on the Final Closing Net Working Capitaldeined in the Purchase Agreement). Pursuantttettms of the Purchase Agreement, !

of the aggregate consideration was held in escoowover any potential indemnification claims untter Purchase Agreement for a period ¢

months following the Closing Date (as defined ia Burchase Agreement). On March 25, 2011, the aradwetd in escrow were

13
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released and there were no indemnification claiks part of the Purchase Agreement, TranSenda égrateto directly or indirectly offer, se

contract to sell, pledge, grant any option to paseh make any short sale or otherwise disposeyofzares of the Company’s common stock
received pursuant to the Purchase Agreement feriagpbeginning on the date the Purchase Agreemasexecuted and continuing to and

including the date 12 months after such date. Jompany recorded the fair value of the acquisitib2,468,000 based on the Company’s

market value per share of $4.27 for the stock ctamation on March 25, 2010, the date of acquisition

Pro Forma Results. The following schedule includes consolidated statets of income data for the unaudited pro formaltegor the nine
months ended September 30, 2010 as if the TranSemnplasition had occurred as of the beginning efghriods presented after giving effec
certain adjustments. The unaudited pro forma médion is provided for illustrative purposes onhdds not indicative of the results of
operations or financial condition that would haeeb achieved if the TranSenda acquisition wouldchalken place at the beginning of the
periods presented and should not be taken as thdiaaf our future consolidated results of openagior financial condition. Pro forma
adjustments are tax-effected at our effective &aa.r

Nine Months Ended

(in thousands except per share date

September 30, 2010

Total revenus $ 55,83«
Income from operation 2,571
Net Income 1,58
Basic earnings per she $ 0.0
Diluted earnings per sha $ 0.0t

In connection with the acquisition of TranSenda, @ompany performed an evaluation of the guidancleided in FASB ASC 28&egment
Reporting (“FASB ASC 2807) and FASB ASC 350ntangibles - Goodwill and Other (“FASB ASC 350"). Based on that evaluation, the
Company included TranSenda as part of its clirtitals services reportable segment.

In accordance with FASB ASC 80Business Combinations, the Company expensed all costs related to theisitign.

The following table summarizes the amounts of ifiedt assets acquired and liabilities assumed fflsanSenda at the acquisition date fair

value:
TranSenda

Accounts Receivable $ 30¢
Property and Equipme 91
Other Asset: 58
Other Liabilities (459)
Customer Relationshif 10C
Technology 1,00
Goodwill, including Workforce 1,36¢

Total Fair Value of Purchase Pri $ 2,46¢

14
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Accounts receivable, other assets and other lissilivere stated at their historical carrying valughich approximate fair value given the
short-term nature of these assets and liabilitigse goodwill is attributable to the workforce betacquired business and synergies expected tc
arise after the acquisition of the business.

In accordance with FASB ASC 82Bair Value Measurements (“FASB ASC 820"), the Company determined that tbha-financial assets and
liabilities summarized above are derived from digant unobservable inputs (“Level 3 inputs”) detéred by management based on various
market and income analyses and recent asset agdprdife goodwill recorded in connection with thasquisitions will be deductible for tax
purposes over 15 years.

2009 Acquisition

On September 15, 2009, BioClinica acquired subisténgll of the assets of Tourtellotte Solutiohs;. (“Tourtellotte”). Tourtellotte provides
software applications and consulting services whigbport clinical trials in the pharmaceutical istty. The purchase price for Tourtellotte
was $2.1 million in cash. Pursuant to the acquisiigreement, the Company agreed to pay up toditicadhl $3.2 million in cash and 350,000
shares of our common stock based upon achievirtgicenilestones, which include certain product depment and revenue targets (the “earn-
out”). In December 2010, the Company paid the ficgjuisition earn-out of $1,257,000 in cash amdissuance of 350,000 shares of the
Company’s Common Stock. The remaining cash coatingonsideration expected to be paid in the falmer amount of $2,000,000 was
classified as a short-term liability on the finaai@tatements at September 30, 2011. The differbatiween the fair value of the cash
contingent consideration at date of acquisition tiedexpected payment will be recorded as an exparbe financial statements at the end of
each reporting period. The Company recorded $DD4abid $245,000 for the nine months ended Septe®th@011 and 2010, respectively
accretion expense in mergers and acquisition tlzdsts on the income statement for this difference

The following table represents changes in assetdiabilities measured at fair value using Levéhguts:

Fair value at September 15, 2( $ 2,747,00!
Earr-out accretior 396,00(
Payment on earn-out one (1,257,001
Fair value at December 31, 20 1,886,001
Earn-out accretion 114,00(
Fair value at September 30, 2( $ 2,000,00!
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Note 8 — Intangible Assets

At September 30, 2011, the composition of intarggddsets were as follows:

September 30, Estimated
(in thousands) 2011 Useful Life
Amortized intangible asset
Technology $ 1,84: 5 years
Trademarks 48 5 years
Customer backlo 2,112 3to 7 year:
Non-competition agreement 34¢ 2 to 3 year:
$ 4,35
Accumulated amortizatio (2,389
$ 1,968
Unamortized intangible asse
Goodwill $ 34,30
Estimated future amortization of the intangibleetsés as follows:
Year Ending
(in thousands) December 31,
Remainder of 201 $ 15€
2012 534
2013 337
2014 30¢
2015 16C
2016 and beyon 467
$ 1,96:
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Item 2. Management'’s Discussion and Analysis of Financial @dition and Results of Operations.
Overview

BioClinica provides integrated clinical researcthteology solutions to pharmaceutical, biotechnojaggdical device companies and other
organizations such as contract research organizgtty CROs, engaged in global clinical studies. @aducts and services include: medical
image management, electronic image transport arfdvar solutions, electronic data capture, clingtatia management, interactive voice and
web response, clinical trial supply forecastingdand clinical trial management software solutid®s supplying enterprise-class software and
hosted solutions accompanied by expert servic@dljoutilize these tools, we believe that our afifgys provide our clients, large and small,
improved speed and efficiency in the executionliofcal studies, with reduced clinical and busingsk.

Market for our Services

Our vision is to build critical mass in the complemtary disciplines of clinical research related#ba collection and processing — especially
those which can benefit from our information tedogy products and support services — and to integreem in ways that yield efficiency
and value for our clients. Our goal is to providendnstrable benefits to sponsor clients throughdtrategy, that is, faster and less expensive
drug development. We believe that the outsourcfrthese services should continue to increase ifituee because of increased pressure on
clients, including factors such as: the need toentightly manage costs, capacity limitations, rewuns in marketing exclusivity periods, the
desire to reduce development time, increased glaiin of clinical trials, productivity challengasminent patent expirations and more
stringent regulation. We believe these trends euilitinue to create opportunities for companies Bi@Clinica that are focused on improving
the efficiency of drug and medical device developtne

Sales and Backlog

Our sales cycle, referring to the period from thespntation by us to a potential client to the gegsent of us by such client, has historically
ranged from three to 12 months. In addition, thetiacts under which we perform services typicatlyer a period of three months to seven
years, and the volume and type of services perfdtoyeus generally vary during the course of a @toj@/e cannot assure you that our pro
revenues will be at levels sufficient to maintamffiability.

Our contracted/committed backlog, referred to aklog, is the expected service revenue that rentaibe earned and recognized on both
signed and verbally agreed to contracts. In amluitbur costs may increase to service our increbaeklog. Our backlog as of September 30,
2011 was $115.6 million, compared to $106.3 mill@rSeptember 30, 2010. Changes in backlog fop¢hied reflect the net effect of new
contract signings, addendums, cancellations, expasisand reductions in scope of existing projeaiisnf which impacted our backlog at
September 30, 2011.

Contracts included in backlog are subject to teatiim by our clients at any time. In the event thaontract is cancelled by the client, we
would be entitled to receive payment for all seegiperformed up to the cancellation date. Thetiduraf the projects included in our backlog
range from less than three months to 60 months.ddMeot believe that backlog is a reliable predidtfofuture results because service revenues
may be incurred in a given period on contracts wWexe not included in the previous reporting pesdshcklog and/or contract cancellations or
project delays may occur in a given period on
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contracts that were included in the previous reépgnperiod’s backlog.
Acquisitions

On March 25, 2010, we acquired substantially athefassets of privately held TranSenda Internatjar.C, or TranSenda. Headquartered in
Bellevue, WA, TranSenda was a provider of CTMS sohs. TranSenda’s suite of web-based, Office-$@@aMS solutions create
efficiencies for trial operations through interogiitity with Microsoft Office tools. The CTMS sdlons enable our clients to have their
applications work together instead of being locked a single suite vendor and serves as the fdiordfor operational data interchange am
different software applications. This facilitatessier access to data with a consistent useractegnd reduces training costs. With this
acquisition, we enhanced our ability to serve augis throughout the clinical research process t@ithnologies that include improved
efficiencies by reducing study durations and ct®tsugh integrated operational management. Thaisitign was made pursuant to an Asset
Purchase Agreement, dated March 25, 2010, by ameeba BioClinica and TranSenda, referred to hessithe Purchase Agreement. Pursuant
to the terms of the Purchase Agreement, we purdhase acquired from TranSenda all right, title andrest of TranSenda in and to the
Purchased Assets (as defined in the Purchase Agrégand assumed the Assumed Liabilities (as défim¢he Purchase Agreement) of
TranSenda.

As consideration for the Purchased Assets and Asduriabilities, we issued 577,960 shares of ourroom stock, par value $0.00025 per
share, valued at a volume weighted average pricshzge equal to $4.325560, and subject to a posing adjustment based on the Final
Closing Net Working Capital (as defined in the Piage Agreement). Pursuant to the terms of thehBsecAgreement, 15% of the aggregate
consideration was held in escrow to cover any gkimdemnification claims under the Purchase Agnent for a period of 12 months
following the Closing Date (as defined in the Pasd Agreement). On March 25, 2011, the amountsihagcrow were released and there
were no indemnification claims. As part of the ¢hase Agreement, TranSenda agreed not to direcihdwectly offer, sell, contract to sell,
pledge, grant any option to purchase, make anyt sh@® or otherwise dispose of any shares of Bio€lis common stock received pursuant to
the Purchase Agreement for a period beginning em#te the Purchase Agreement was executed aridwingtto and including the date 12
months after such date. We recorded the fair valube acquisition of $2,468,000 based on our eftavklue per share of $4.27 on March 25,
2010, the date of acquisition.

Forward Looking Statements

Certain matters discussed in this Form 10-Q arendiod-looking statements” intended to qualify foe tsafe harbors from liability established
by the Private Securities Litigation Reform Actl®95. Such forward-looking statements may be ifledtby, among other things, the use of
forward-looking terminology such as “believes”, fgects”, “may”, “should” or “anticipates” or the natiye thereof or other variations thereon
or comparable terminology, or by discussions adtsgyy that involve risks and uncertainties. Irtipatar, our statements regarding: our
projected financial results; the demand for ouvises and technologies; growing recognition for dise of independent medical image review
services; trends toward the outsourcing of imagmgyices in clinical trials; realized return fromranarketing efforts; increased use of digital
medical images in clinical trials; integration afracquired companies and businesses; expansmném business segments; the success of
any potential acquisitions and the integrationwfent acquisitions; and the level of our backlog examples of such forward-looking
statements. The forward-looking statements inchigles and uncertainties, including, but not lirdite, the timing of revenues due to the
variability in size, scope and duration of projects
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estimates made by management with respect to @iisataccounting policies, regulatory delays, wai study results which lead to reductions
or cancellations of projects and other factorsluidiong general economic conditions and regulat@yetbpments, not within our control. The
factors discussed in this Form 10-Q and expressad fime to time in our filings with the SEC couduse actual results and developments to
be materially different from those expressed immgplied by such statements. The forward-lookirajeshents are made only as of the date of
this filing, and we undertake no obligation to palyl update such forward-looking statements toe@fsubsequent events or circumstances.

Recent Accounting Pronouncements

In May 2011, the FASB issued Accounting Standargddtie (ASU) No. 2011-04, Amendments to Achieve CamifRair Value Measurement
and Disclosure Requirements in U.S. GAAP and Irattonal Financial Reporting Standards (Topic 820aiNFalue Measurement (ASU
2011-04), to provide a consistent definition of fealue and ensure that the fair value measurearehtlisclosure requirements are similar
between U.S. GAAP and International Financial RépgrStandards. ASU 2011-04 changes certain fdireveneasurement principles and
enhances the disclosure requirements particularlief/el 3 fair value measurements. ASU 2011-Cffisctive for us in our first quarter of
fiscal 2012 and should be applied prospectively.aMecurrently evaluating the impact of our pendidgption of ASU 2011-04 on our
consolidated financial statements.

In June 2011, the FASB issued authoritative guiddahat eliminates the option to present compongintsher comprehensive income as pa
the statement of changes in stockholders’ equitbgray other updates to the presentation of compedeimcome. Under this guidance, an
entity has the option to present the total of cahpnsive income, the components of net incomel@ddmponents of other comprehensive
income either in a single continuous statemenbaffrehensive income or in two separate but consecstatements. In addition, an entity is
required to present on the face of the financitieshents reclassification adjustments for itemsahareclassified from other comprehensive
income to net income in the statement(s) wheredneponents of net income and the components of otimaprehensive income are
presented. This guidance will be effective for Biof€a, Inc. on January 1, 2012 and will impact ginesentation of the our consolidated
financial statements.

In September 2011, the FASB issued authoritativdagice that allows an entity to use a qualitatiperaach to test goodwill for impairment.
Under this guidance, an entity has the optionrgi fissess qualitative factors to determine whetteeexistence of events or circumstances
leads to a determination that it is more likelyrtimeot that the fair value of a reporting unit isdghan its carrying amount. If, after assessieg th
totality of events or circumstances, an entity detees it is not more likely than not that the feédue of a reporting unit is less than its carg
amount, then performing the two-step impairmentissannecessary. In addition, an entity has th®ogo bypass the qualitative assessment
for any reporting unit in any period and proceagéclly to performing the first step of the tvgtep goodwill impairment test. This guidance
be effective for BioClinica’s goodwill impairmerggts performed after December 31, 2011 and isxpeoted to have a material impact on our
consolidated financial statements.
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Results of Operations

Three Months Ended September 30, 2011 and 2010

Three Three
Months Months
ended ended % of
September % of Total September Total
(in thousands) 30, 2011 Revenue 30, 2010 Revenue $ Change % Change
Service revenue $ 16,62! 77.4% $  15,96¢ 87.2% $ 654 4.1%
Reimbursement revenu 4,84 22.€% 2,352 12.&% 2,49¢ 106.7%
Total revenues 21,47( 100.(% 18,321 100.(% 3,14¢ 17.2%
Cost and expense
Cost of service revenur 10,43« 48.6% 10,21: 55.7% 222 2.2%
Cost of reimbursement revent 4,84 22.€% 2,352 12.&% 2,49¢ 106.1%
Sales and marketing expen: 2,081 9.7% 2,09C 11.%% 9) (0.9%
General and administrative expen 2,43¢ 11.2% 2,06¢ 11.2% 36E 17.€%
Amortization of intangible assets relal
to acquisitions 15¢E 0.7% 194 1.1% (39 (20.1%
Mergers and acquisitions related cc — 0.C% 11¢ 0.6% (119 (200.0%
Restructuring cost 1,04(C 4.£% — — 1,04( —
Total cost and expense 20,99 97.£% 17,03¢ 93.(% 3,95¢ 23.2%
Income from operations 47¢ 2.2% 1,28¢ 7.C% (80€) (62.7)%
Interest incom 2 0.C% 10 0.1% 8 (80.0%
Interest expens (14) (0.1)% — — (14) —
Income before income ta» 467 2.2% 1,29t 7.1% (82€) (63.9)%
Income tax provisiol (109) (0.5)% (487) (2.7% 37€ (77.6)%
Net income $ 35€ 1.7% $ 80¢ 4.4% $ (450) (55.71%

Service revenues were $16.6 million for the thremtihs ended September 30, 2011 and $16.0 milliothéiosame period in 2010, an increase

of $654,000, or 4.1%. The increase in servicemags was due to an increase in work performed ®@mtireased backlog from the prior year.
Pfizer, Inc., encompassing 18 projects, represet@e2o of our service revenue for the three moattoed
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September 30, 2011. For the three months ende@r8ber 30, 2010, Pfizer Inc., encompassing 20ndisfpirojects, represented 19.7% of our
service revenues.

Reimbursement revenues and cost of reimbursemesrues were $4.8 million for the three months erfsigotember 30, 2011 and $2.3
million for the same period in 2010, an increas&2b million, or 106.1%. Reimbursement revenues@ost of reimbursement revenues
consist of payments received from the customerdionbursable costs. Reimbursement revenues andfcasmbursement revenues fluctuate
significantly over the course of any given projeatd quarter to quarter variations are a refleabiotnis project timing. Therefore, our
management believes that reimbursement revenuesoahdf reimbursement revenues are not a significalicator of our overall performan
trends. At the request of our clients, we maydliyepay the independent radiologists who reviewdignt’'s imaging data. In such cases, per
contractual arrangement, these costs are billeditelients and are included in reimbursement raesrand cost of reimbursement revenues.

Cost of service revenues were $10.4 million forttiree months ended September 30, 2011 and $10i@wnhor the same period in 2010, an
increase of $222,000, or 2.2%Cost of service revenues for the three months eBaptember 30, 2011 and 2010 were comprised of
professional salaries and benefits and allocatedh@ad. The increase is primarily attributablenadditional personnel to support the growth
of our Trident IWR and OnPoint CTMS products. Tlestoof revenues as a percentage of total revense$lactuates due to work-flow
variations in the utilization of staff and the nukservices provided by us in any given period. &{pect that our cost of service revenues will
increase for the remainder of fiscal 2011 due ¢odased servicing costs for our growth products.

Sales and marketing expenses were flat at $2.lomiior the three months ended September 30, 20dXa the same period in 2010. Sales
and marketing expenses for the three months enegti@ber 30, 2011 and 2010 were comprised of diedes and marketing costs, salaries
and benefits and allocated overhead. We expetothiagsales and marketing expenses will remaintively flat for the remainder of fiscal
2011.

General and administrative expenses were $2.4omiftr the three months ended September 30, 20d $21 million for the same period in
2010, an increase of $365,000, or 17.6%. Generdhhdministrative expenses for the three months@®tptember 30, 2011 and 2010
consisted primarily of salaries and benefits, @ted overhead, professional and consulting sergndsorporate insurance. The increase is
due to increased information technology infrastitestcosts to support our suite of clinical reseaahtions and increased professional fees.
We expect that our general and administrative esemwill increase for the remainder of fiscal 2001 decrease as a percentage of total
revenue going forward.

Amortization of intangible assets related to acgjoiss was $155,000 for the three months endedeBaper 30, 2011 and $194,000 for the
same period in 2010, a decrease of $39,000, oP20Amortization of intangible assets related tquasitions consisted primarily of
amortization of customer backlog, customer relaiops, software and non-compete intangibles acd diicen the acquisitions of PDS,
Tourtellotte, TranSenda and Theralys. The decrisgzemarily due to the completion of the amortiaa of the Theralys assets. We expect
that the amortization of intangible assets relaealcquisitions will remain relatively flat for themainder of fiscal 2011.

There were no merger and acquisition related dosthie three months ended September 30, 201yrapared to $119,000 for the same
period in 2010. The three months ended Septenthe2(@.0 included expenses resulting directly froerger and acquisition activities for the
TranSenda acquisition

21




Table of Contents
such as legal, accounting and other due diligenddrgtegration costs.

In the third quarter of 2011, we incurred $1.0 iorlof restructuring costs primarily related to thete-off of our office lease obligations for
the facilities restructuring. We do not anticipatey additional restructuring costs for the remaimaf 2011.

Net interest expense was $12,000 for the threems@mded September 30, 2011, and net interest meas $10,000 for the three mon
ended September 30, 2010, a decrease of $22,000086. Interest income is comprised of interesbime earned on our cash balance and
interest expense is comprised of interest experaered on equipment lease obligations. The isgrémdue to the capital lease obligations
entered into during 2011.

Our income tax provision was $109,000 for the thmeaths ended September 30, 2011 and $487,008dmame period in 2010, a decreas
$378,000, or 77.6%. The effective tax rate is apipnately 34.9% for fiscal 2011 as compared to 3Bfdr fiscal 2010 at September 30, 20.
The lower effective tax rate in fiscal 2011 is doehe credits for increasing research activitieg tvas not reflected in the three months ended
September 30, 2010 partially offset by a New Jestate tax assessment related to prior years.
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Nine Months Ended September 30, 2011 and :

Nine Nine
Months Months
ended % of ended % of
September Total September Total

(in thousands) 30, 2011 Revenue 30, 2010 Revenue $ Change Change
Service revenue $  49,65¢ 80.7% $  46,24¢ 83.1% $ 3,41( 7.4%
Reimbursement revenu 11,88 19.2% 9,41: 16.€% 2,47¢ 26.52%
Total revenues 61,54¢ 100.(% 55,66! 100.(% 5,884 10.6%
Cost and expense

Cost of service revenu: 31,43 51.1% 29,10¢ 52.2% 2,328 8.C%

Cost of reimbursement revent 11,88 19.2% 9,41z 16.%% 2,47¢ 26.2%

Sales and marketing expen: 6,32¢ 10.2% 6,86¢ 12.2% (541 (7.9%

General and administrative expen 7,027 11.4% 6,057 10.9% 97C 16.(%

Amortization of intangible assets relal

to acquisitions 467 0.8% 473 0.8% (6) (1.9%

Mergers and acquisitions related cc 162 0.2% 63E 1.1% 473) (74.9%

Restructuring cost 1,71¢ 2.8% — — 1,71¢ —
Total cost and expense 59,01¢ 95.% 52,55 94.4% 6,46¢€ 12.2%
Income from operations 2,52 4.1% 3,10¢ 5.6% (582) (18.7)%
Interest incom 6 — 18 — (22 (66.7)%
Interest expens (32) (0.1)% (7) — (25) 357.1%
Income before income tay 2,501 4.1% 3,12C 5.6% (619 (19.8%
Income tax provisiol (86€) (1.4)% (1,199 (2.2)% 33C (27.5%
Net income $ 1,63 2.7% $ 1,922 34% $ (289) (15.0%

Service revenues were $49.7 million for the ninenthse ended September 30, 2011 and $46.2 milliothtssame period in 2010, an increase
of $3.4 million, or 7.4%. The increase in servieeenues was due to an increase in work performdati@increased backlog from the prior
year. Pfizer, Inc. encompassing 19 projects, sspred 20.3% of our service revenue for the ninethsoended September 30, 2011. Fol

nine months ended September 30, 2010, Pfizeréncgmpassing 21 distinct projects, representedd ®ffour service revenues.
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Reimbursement revenues and cost of reimbursemesrniues were $11.9 million for the nine months ernBleptember 30, 2011 and $9.4
million for the same period in 2010, an increas&2b million, or 26.3%. Reimbursement revenues@st of reimbursement revenues col
of payments received from the customer for reimdlolies costs. Reimbursement revenues and costrobuesement revenues fluctuate
significantly over the course of any given projeatd quarter to quarter variations are a refleadiotinis project timing. Therefore, our
management believes that reimbursement revenuesoahdf reimbursement revenues are not a significalicator of our overall performan
trends. At the request of our clients, we mayadliyepay the independent radiologists who reviewdignt’'s imaging data. In such cases, per
contractual arrangement, these costs are billeditelients and are included in reimbursement reesrand cost of reimbursement revenues.

Cost of service revenues were $31.4 million forrlree months ended September 30, 2011 and $29iamfibr the same period in 2010, an
increase of $2.3 million, or 8.0%Cost of service revenues for the nine months esadgdember 30, 2011 and 2010 were comprised of
professional salaries and benefits and allocatedh@ad. The increase is primarily attributablentoprogressive increase in personnel
throughout 2010 to build operational readines®ofareClinical offerings, including supporting theesational launch of our Trident IVR/IWR
product, increase in consulting activities and addal personnel assumed with the TranSenda atiguisind to support the growth of our
OnPoint CTMS product. The cost of revenues as eepéage of total revenues also fluctuates due ta-flow variations in the utilization of
staff and the mix of services provided by us in giwen period. We expect that our cost of servaenues will increase for the remainder of
fiscal 2011 due to increased servicing costs fomawly released products.

Sales and marketing expenses were $6.3 milliothnine months ended September 30, 2011 and $Bi@nnfor the same period in 2010, a
decrease of $541,000, or 7.9%. Sales and markexipgnses for the nine months ended Septembe03@,ghd 2010 were comprised of dii
sales and marketing costs, salaries and benefitaltotated overhead. The decrease is primari#gytduhe higher marketing expenditures
incurred last year to launch our OnPoint CTMS prddund to ready the launch of our Trident IVR/IWRguct. We expect that our sales and
marketing expenses will remain relatively flat ftbe remainder of fiscal 2011.

General and administrative expenses were $7.0omiftir the nine months ended September 30, 201 %6&sidmillion for the same period in
2010, an increase of $970,000, or 16.0%. Genecdhhdministrative expenses for the nine months @&#ptember 30, 2011 and 2010
consisted primarily of salaries and benefits, @ted overhead, professional and consulting sergndsorporate insurance. The increase is
due to the inclusion of costs from the acquisittbiranSenda, increased professional fees andaisedetechnology infrastructure costs to
support our suite of clinical research solutioMge expect that our general and administrative expewill increase for the remainder of fiscal
2011 but decrease as a percentage of total rexgring forward..

Amortization of intangible assets related to actjoiss were $467,000 for the nine months endedeéepér 30, 2011 and $473,000 for the 1
months ended September 30, 2010, a decrease O0$®01.3%. Amortization of intangible assetatedl to acquisitions consisted primarily
of amortization of customer backlog, customer refeghips, software and non-compete intangiblesiaeddrom the acquisitions of PDS,
Tourtellotte, TranSenda and Theralys. We expetttttie amortization of intangible assets relategicguisitions will remain relatively flat for
the remainder of fiscal 2011.

Mergers and acquisition related costs were $162@0he nine months ended September 30, 2011, and
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$635,000 for the same period in 2010, a decrea$d 3,000, or 74.5%. The nine months ended Segte8th 2010 included expenses
resulting directly from merger and acquisition witigées for the TranSenda acquisition such as legatpunting and other due diligence and
integration costs. The nine months ended SepteBhe2011 includes $114,000 for the accretion eelab the change in the fair value of the
second earn-out payment associated with the Téatteehcquisition.

Restructuring costs were $1.7 million for the nmenths ended September 30, 2011 and there weestracsturing costs for the nine months
ended September 30, 2010. The launch of our BePaaging management system and the release ohtegrated BioRead image review
software further enhances the quality of our imggiarelab service offering and has enabled usitoafficiencies by better utilizing resources
across our U.S. and European operations. As &,res@011, we realigned our global resourceslitoiaate certain duplicate functions and
took a total restructuring charge of $1.7 milliam the nine months ended September 30, 2011. ré&kisucturing charge was comprised of
$656,000 in employee severance, $884,000 wifitef facility lease obligations and $179,000 égal and other costs. We do not anticipate
additional restructuring costs for the remainde2@f1.

Net interest expense was $26,000 for the nine nscended September 30, 2011, and net interest ine@w&11,000 for the nine months er
September 30, 2010, a decrease of $37,000, or 3%6%#rest income is comprised of interest incorm@ed on our cash balance and interest
expense is comprised of interest expense incumezhaipment lease obligations. The increase inntetest expense is due to the capital lease
obligations we entered into during 2011.

Our income tax provision was $868,000 for the mmanths ended September 30, 2011 and $1.2 milliothéonine months ended

September 30, 2010, a decrease of $330,000, o¥2 7The effective tax rate is approximately 34.9%ffscal 2011 as compared to 38.4% for
fiscal 2010 at September 30, 2010. The lower &ffecax rate in fiscal 2011 is due to the crefbisincreasing research activities that was not
reflected in the nine months ended September 300) partially offset by a New Jersey state tax assest related to prior years.

Business Segments and Geographic Information

We view our operation and manage our business@sperating segment, clinical trials services.

Our corporate headquarters and operational fasldire in Pennsylvania, in the United States. Mteleve a European facility in Leiden, the
Netherlands. We manage our services for Eurc-based clinical trials from the Leiden facility. OHuropean facility has similar processing
and analysis capabilities as our United Statesdueaters. We also have a facility in Lyon, Fratia provides product development and

research activities. We have an office in Bhubawashindia to provide information technology suppor
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Liquidity and Capital Resources

Our principal liquidity requirements have been, areexpect will be, for working capital and genaratporate purposes, including capital
expenditures.

Satement of Cash Flow for the nine months ended September 30, 2011 compared to September 30, 2010

Nine Months Nine Months
Ended Ended
September 30, September 30,
(in thousands) 2011 2010
Net cash provided by operating activit $ 590 $ 3,07:
Net cash used in investing activiti $ (4,199 $ (6,079
Net cash provided by financing activiti $ 115 $ 251

At September 30, 2011, we had cash and cash egntgadf $12.3 million. Working capital, defined@srent assets minus current liabilities,
at September 30, 2011 was $10.4 million.

Net cash provided by operating activities for tiheermonths ended September 30, 2011 was $5.9 mdkocompared to $3.1 million for t
nine months ended September 30, 2010. This ineffeas the prior year is primarily due to the irese in accrued expenses and accounts
payable as compared to the decrease in the saioé pethe prior year.

Net cash used in investing activities for the mmenths ended September 30, 2011 was $4.2 millimoepared to net cash used in inves
activities of $6.1 million for the nine months eddgeptember 30, 2010. This decrease is primauniytd less capitalized software costs for the
nine months ended September 30, 2011 as compatkd tine months ended September 30, 2010. Wertlyranticipate that capital
expenditures for fiscal 2011 will be approximat®8.0 million, funded by cash from operations, ampared to $7.2 million for fiscal 2010.
These expenditures primarily represent capitabretif software costs and network and data centapater equipment.

Net cash provided by financing activities for theenmonths ended September 30, 2011 was $115,08thgsared to $251,000 for the ni
months ended September 30, 2010. The differeoe fine prior year was primarily due to our purchasgeasury shares for $784,000 for the
nine months ended September 30, 2011 along widriagtinto $918,000 of sale/leaseback transactiofimance the purchase of property and
equipment in 2011.
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The following table lists our cash contractual ghations as of September 30, 2011:

Payments Due By Period

(in thousands) Less than 1 More than

Contractual obligations Total year 1-3 years 3-5 years 5 years

Facility rent operating leas: $ 18,427 $ 2,748 $ 534¢ $ 5,00: $ 5,32¢
Capital least 1,63 34z 722 56¢ —
Employment agreemen 1,291 1,01¢ 27€ — —
Earn-out for Tourtellotte acquisition 2,00( 2,00( — — —
Total contractual cash obligatio $ 23,35! $ 6,10t $ 6,34¢ $ 557 $ 5,32¢

On May 5, 2010, we entered into an unsecured, ctteine of credit with PNC Bank expiring May 9)12. In April 2011, we extended the
expiration date of this line of credit to May 4,130 Under the credit agreement, we have the abdityorrow $7.5 million at interest rates eq
to LIBOR plus 1.75%. In addition, we pay a fedd#5% per annum on the loan commitment regardliessage. The credit agreement
requires our compliance with certain covenantdutliog maintaining a minimum stockholders’ equify$85 million. As of September 30,
2011, we had no borrowings under this line of dreatid we were compliant with the covenants.

Capital lease obligations consist of four equipniease obligations with the same bank at SepteBie2011. In 2011, we entered into three
capital lease obligations totaling $918,000 comgjsdf sale/leaseback transactions. The leasestarefor five years with interest rates rang
from 3.04% to 3.87% per annum.

We have neither paid nor declared dividends orcoormon stock since our inception and do not plarepdividends on our common stock
the foreseeable future.

We have not entered into any off-balance sheesa@ions, arrangements or other relationships witonsolidated 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 resourogether with cash flow from operations will be giint to meet our cash needs for the nex
months. However, we cannot assure you that owatipg results will maintain profitability on anaumal basis in the future. The inherent
operational risks associated with the followingtées may have a material adverse effect on ourdutquidity:

« our ability to gain new client contracts;

e project cancellations;

« the variability of the timing of payments on exigficlient contracts; and
» other changes in our operating assets and liagsiliti

We may seek to raise additional capital from eqaitgdebt sources in order to take advantage oftigipated opportunities, such as more rapid
expansion, acquisitions of complementary business#se development of new services. We cannetrasgu that additional financing will
be available, if at all, on terms acceptable to us.
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Changes to Critical Accounting Policies and Estimags

Our critical accounting policies and estimatessateforth in our Annual Report on Form 10-K for fiszal year ended December 31, 2010. As
of September 30, 2011, there have been no chaogesh critical accounting policies and estimates.

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

We invest in high-quality financial instrumentsngarised of savings accounts, certificate of degaaitd 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

Under our current foreign exchange rate risk mamesge policy, we monitor our exposure to variabilityour cash flows resulting from the
Euro denominated costs for our Netherlands andderanbsidiaries. Accordingly, we had purchasedthiypituro call options in prior years
and may purchase them in the future to hedge aghissxposure. During the nine months endede®elper 30, 2011 and 2010, we did not
purchase any Euro call options, because our foraigrency needs were generally met by the cashdlemerated by our Euro denominated
contracts. As of September 30, 2011, there werautstanding derivative positions.

Upon expiration or ineffectiveness of any derivaivwe would record a gain or loss from such déviea that are deferred in stockholders’
equity to cost of revenues and general and admatige expenses in the Consolidated Statementooitie based on the nature of the
underlying cash flow hedged.

ltem 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures. We evaluated, under the supervision and wittptiréicipation of the Chief Executive
Officer and Chief Financial Officer, the effectivess of the design and operation of our disclosan¢rals and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the SecudtidsExchange Act of 1934 (“Exchange Act”), as aneeilés of September 30, 2011, the
end of the period covered by this report on ForarQl0Based on this evaluation, our Chief Execu@fficer (principal executive officer) and
our Chief Financial Officer (principal accountingdafinancial officer) have concluded that our distire controls and procedures were
effective at September 30, 2011. Disclosure ctstind procedures are designed to ensure thamiatan required to be disclosed by us in
reports that we file or submit under the Exchange(A is recorded, processed, summarized and tegavithin the time periods specified in
the SEC’s rules and forms, and were operating ieffactive manner for the period covered by thigorg 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.

Changesininternal control over financial reporting. There was no change in our internal controls éimancial reporting that occurred during
the third quarter of 2011 that materially affectedis reasonably likely to materially affect, anternal controls over financial reporting.
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PART Il. OTHER INFORMATION

ltem 1. Legal Proceedings.

In the normal course of business, we may be a pautggal proceedings. We are not currently ayp@arany material legal proceedings.

Item 1A. Risk Factors.

The more prominent risks and uncertainties inherentir business are described below. However tiaddil risks and uncertainties may also
impair our business operations. If any of thedeihg risks actually occur, our business, financ@idition or results of operations may sufi

Any of the following factors could harm our busiaesd future results of operations, and you caese kll or part of your investment.

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 contrdotsa variety of reasons, including, but not lindit®:

e unexpected or undesired clinical results;

« the client’s decision to terminate the developnudra particular product or to end a particular gtud
« insufficient patient enrollment in a study;

« insufficient investigator recruitment;

«  failure to perform our obligations under the coatrar

« the failure of products to satisfy safety requiratse

In addition, we believe that companies that areletgd by the United States Food and Drug Admiaiitn, or FDA, may proceed with fewer
clinical trials or conduct them without assistanteontract service organizations if they are tgyio reduce costs as a result of cost
containment pressures associated with healthcBmarebudgetary limits or changing priorities. Thdactors may cause such companies to
cancel contracts with contract service organization

We cannot assure you that our clients will contitauase our services or that we will be able tdaegp, 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 a largereat or the loss or delay of multiple contraatald materially adversely affect our business.
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The recent economic downturn may adversely impact our ability to grow our business.

The recent economic downturn and adverse conditiotiee national and global markets may negatiedigct our operations in the future. 1
fallen equity markets and adverse credit marketg mmake it difficult for us to raise capital or ptoe credit in the future to fund the growth of
our business, which could have a negative impaciorbusiness and results of operations and linntadility to pursue acquisitions.

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

We depend on research and development expendityngisarmaceutical, biotechnology and medical deg@m@apanies to sustain our business.
Our operations could be materially and adversdbcédd if:

* our clients’ businesses experience financial prokler are affected by a general economic downturn;
«  consolidation in the pharmaceutical, biotechnologynedical device industries leads to a smallentlbase for us; or
« clients reduce their research and development ekfjoees.

Contracts with one client, Pfizer, Inc., which emgassed 19 projects, represented 20.3% of ourcger@venues for the nine months ended
September 30, 2011. For the nine months endeaé®bpt 30, 2010, Pfizer, Inc. represented 29.7%up&ervice revenue, encompassing 21
projects. The loss of business from a significdient or our failure to continue to obtain new imess to replace completed or canceled
projects would have a material adverse effect arbasiness and revenues.

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

Our reported contracted/committed backlog of $1h5ilion at September 30, 2011 is based on antiegbaervice revenue from uncompleted
projects with clients. Backlog is the expected mervevenue that remains to be earned and recapoizsigned and verbally agreed to
contracts. Contracts included in backlog are suhgetermination by our clients at any time. In theent that a client cancels a contract, we
would be entitled to receive payment for all seegiperformed up to the cancellation date and suleseglient authorized services related to
the cancellation of the project. The duration & pinojects included in our backlog range from tass three months to seven years. We cannot
assure you that this backlog will be indicativdutire results. A number of factors may affect bagkincluding:

» the variable size and duration of the projects @ane performed over several years);
« theloss or delay of projects;

« the change in the scope of work during the coufsepoject; and

« the cancellation of such contracts by our clients.

Also, if clients delay projects, the projects wéimain in backlog, but will not generate revenuthatrate originally expected. Accordingly, the
historical relationship of backlog to revenues maybe indicative of future results.
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We made one acquisition in the first quarter of 2010, two acquisitionsin thethird quarter of 2009, and may engage in future acquisitions,
which may be expensive and time consuming, and from which we may not realize anticipated benefits.

On March 25, 2010, we acquired substantially athefassets of privately held TranSenda Internatjiar.C, headquartered in Bellevue, WA.
In the third quarter of 2009, we acquired the Gadiw unit from AGFA Healthcare and substantiallycdithe assets of Tourtellotte
Solutions, Inc. We may acquire additional busingsshnologies and products if we determine thege additional businesses, technologies
and products complement our existing businesstharwise serve our strategic goals. Either asaltreSthe recent acquisitions or future
acquisitions undertaken, the process of integratiegacquired business, technology or product reayltin operating difficulties and
expenditures, and may absorb significant manageattatition that would otherwise be available fogaing development of our business.
Moreover, we may never realize the anticipated fiisnaf any such acquisition. Such acquisitionsldaesult in potentially dilutive issuances
of our securities, the incurrence of debt and cwyait liabilities and amortization expenses reléteidtangible assets, all of which could
adversely affect our results of operations andnftiel 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 effortalalities of the principal members of our seniomagement to provide strategic direction,
develop business, manage operations and maintahesive and stable environment. Specifically, reedependent upon Mark L. Weinstein,
President and Chief Executive Officer, Ted |. KaemjrExecutive Vice President of Finance and Adniai®n and Chief Financial Officer,
and Peter Benton, Executive Vice President, PrasiofeeClinical Solutions. Although we have empl@mhagreements with Mr. Weinstein,
Mr. Kaminer and Mr. Benton, this does not necefisarean that they will remain with us. Although Wwave executive retention agreements
with our officers, we do not have employment agreets with any other key personnel. Furthermore peuformance also depends on our
ability to attract and retain management and gedliprofessional and technical operating staff. @etition for these skilled personnel is
intense. The loss of services of any key executivéyability to continue to attract and retain lified staff, could have a material adverse el
on our business, results of operations and finhooiadition. We do not maintain any key employesuirance on any of our executives.

We may not be able to effectively manage our international operations.

We maintain facilities in France, the Netherlandd india, and we may continue to expand our intéwnal operations in the future. There are
significant risks associated with the establishnuéribreign operations, including, but not limitexl geopolitical risks, foreign currency
exchange rates and the impact of shifts in the &h8.local economies on those rates, compliandeladgl laws and regulations, the protec

of our intellectual property and that of our cusérs) the ability to integrate our corporate cultwith local customs and cultures, and the at

to effectively and efficiently supply our internaial facilities with the required equipment and enias. If we are unable to effectively manage
these risks, these locations may not produce trentess, earnings, or strategic benefits that wieipate which could have a material adverse
affect on our business.

Our revenues, earnings and operating costs are exposed to exchange rate fluctuations.
During the nine months ended September 30, 20f&rteon of our service revenues were denominatddrign currency. Our financial
statements are denominated in United States dolfatse event a greater portion of our serviceenexes are denominated in a foreign curre

changes in foreign currency exchange rates cotddtadur results of operations and financial cdoditFluctuations in
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foreign currency exchange rates could materiallyant the operating costs of our European facilitidseiden, the Netherlands and Lyon,
France, which are primarily Euro denominated.

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

Under accounting principles generally acceptedhélnited States, we review our goodwill for impa@ént each year as of December 31 and
when events or changes in circumstances indicateafrying value may not be recoverable. The cagryalue of our goodwill may not be
recoverable due to factors such as a decline okgtdce and market capitalization, reduced esésaf 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 couldriagerially 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.

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

We began offering our electronic data capture saiévsolution for clinical trials in March 2008. Gimued use of our current electronic data
capture software products, and broad and timelg@teaice of newly-introduced electronic data capsofevare products, as well as integrated

solutions combining one or more of our softwaredpiais, is critical to our future success and igettio a number of significant risks, some
which are outside our control. These risks include:

* our customers’ and prospective customers’ desirarid acceptance of our electronic data capturécal data management, drug
safety and interactive response technology solgtion

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

* our ability to significantly expand our internakmirces and increase our capital and operatinghneggeao support the anticipated
growth and continued integration of our softwaredurcts, services and hosted solutions; and

* our customersability to use our software products and hostedtsmis, train their employees and successfully @eplr technolog
in their clinical trial and safety evaluation an@mitoring activities.

Our failure to address, mitigate or manage theses rivould seriously harm our business, particulétlye failure of any or all of our software
products or hosted solutions to achieve marketiaoee negatively affects our sales of our othedpets and services.
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We may be unable to adequately protect, and we may incur significant costsin defending, our intellectual property and other proprietary
rightsor in defending claimsthat we are infringing upon the intellectual property rights of others.

Our success depends on our ability to protectmteflectual property and other proprietary righté&e rely upon a combination of trademark,
trade secret, copyright, patent and unfair competiaws, as well as license agreements and oti@ractual provisions, to protect our
intellectual property and other proprietary rightsaddition, we attempt to protect our intelledtpiperty and proprietary information by
requiring certain of our employees and consultementer into confidentiality, non-competition aamssignment of inventions agreements. To
the extent that our intellectual property and ottr@prietary rights are not adequately protecteidd tparties might gain access to our
proprietary information, develop and market prodwmt services similar to ours or use trademarkdasito ours, each of which could
materially harm our business. Existing U.S. fedaral state intellectual property laws offer oniyited protection. Moreover, the laws of other
countries in which we market our software produstsyices and hosted solutions may afford little@effective protection of our intellectual
property. If we are involved in legal proceedingethforce our intellectual property rights, to detime the validity and scope of the intellect
property or other proprietary rights of others@defend against claims of infringement by thirdties, the proceedings could be burdensome
and expensive, even if we were to prevail. Any ptigg infringement actions brought against us caelguire us to stop using the product or
service which incorporates such third party ineli@l property, obtain a license to use such thady intellectual property (which could be
costly or unavailable) or redesign our productsewices that incorporate such third party intéllabproperty (which could be time consum
and costly and affect the market acceptance of ptmfuct or service). The failure to adequatebyteet our intellectual property and other
proprietary rights or acknowledge third party iteetual property rights may have a material adveffect on our business, results of operat
or financial condition.

Risks Related to Our Industry

Our failure to compete effectively in our industry could cause our revenues to decline.
Significant factors in determining whether we vii# able to compete successfully include:

e consultative and clinical trials design capabititie

e reputation for on-time quality performance;

«  expertise and experience in specific therapeudasar

» the scope of service offerings;

e strength in various geographic markets;

«  the price of services;

*  ability to acquire, process, analyze and repoid tfat time-saving and accurate manner;

« ability to manage large-scale clinical trials bdthmestically and internationally;

e oursize;

«  the service and product offerings of our compeditand

* our ability to upgrade our products, services apstdd solutions so such offerings are not deemedlete in comparison to the
service and product offerings of our competitors.

If our services are not competitive based on tloesgther factors, our business, financial condion results of operations could be materially
harmed.
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The biopharmaceutical services industry is higldgnpetitive, and we face numerous competitors inbmsiness, including hundreds of CROs.
If we fail to compete effectively, we will lose ehits, which would cause our business to sufferp¥ifearily compete against in-house
departments of pharmaceutical companies, full ser@ROs, small specialty CROs, and to a lessengxiriversities and teaching hospitals.
Some of these competitors have substantially greagtal, technical and other resources than wérdaddition, certain of our competitors
that are smaller specialized companies may congiigetively against us because of their concerdraize 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 expenditoaele by the pharmaceutical and biotechnology tnigssin research and development.
Accordingly, economic factors and industry trenust taffect our clients in these industries alsectfbur 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 higgtefrom this trend. However, if this trend weoechange and companies in these industries
were to reduce the number of research and develupmnejects they outsource, our business could &enially adversely affected.

Additionally, numerous governments have undertakéorts to control growing healthcare costs throlegislation, regulation and voluntary
agreements with medical care providers and phamtiae¢ companies. If future regulatory cost contaémt efforts limit the profits that can be
derived from new drug sales, our clients might cedtheir research and development spending, whicldeeduce 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 of industrgolidation, and we may not be able to expatebsd our products and services to new
customers. Consolidation in the pharmaceuticatelshnology and medical device industries has acateld in recent years, and we expect this
trend to continue. As these industries consolidaimpetition to provide products and servicentustry participants will become more
intense and the importance of establishing relatigps with large industry participants will becogreater. These industry participants may

to use their market power to negotiate price radostfor our products and services. Also, if cditstion of larger current customers occurs,
the combined organization may represent a largeepége of business for us and, as a result, evikaty to rely more significantly on the
combined organization’s revenues to continue tdexehgrowth.

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

The recent economic downturn and adverse conditiotise national and global markets may negatiedfigct our operations in the future. Our
revenues are contingent upon the research andageneht expenditures by pharmaceutical, biotechriyodogl medical device companies.
Some companies in these industries have foundfituli to raise capital in the equity and debt kets or through traditional credit markets to
fund research and development. In addition, iregdaegulatory scrutiny from the FDA may have iasexl the costs of research and
development for these companies. These compaaiesresponded to the recent economic downturnegndatory environment by
postponing, attenuating or cancelling clinicallsiprojects, or portions thereof, which may redtie=need for our services. As
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a result, our revenues may be similarly decreasenthermore, while our revenues may decrease;asts may remain relatively 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 governmergalatons, primarily relating to pharmaceutical gwot development and the conduct of
clinical trials. In particular, we are subject tb @FR 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 resuthé 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 themesequences would harm our reputation, our prospectuture work and our operating
results.

We may be affected by health care reform.

In March 2010, the United States Congress enaaalirhcare reform legislation intended over timexpand health insurance coverage and
impose health industry cost containment measurass legislation may significantly impact the phaeutical and biotechnology industries.
In addition, the U.S. Congress, various state letyiees and European and Asian governments maydmnsrious types of health care reform
in order to control growing health care costs. We@esently uncertain as to the effects of themtlg enacted legislation on our business and
are unable to predict what legislative proposalslve adopted in the future, if any.

Implementation of health care reform legislatioryrhave certain benefits but also may contain distscould limit the profits that can be
made from the development of new drugs. This cadiErsely affect research and development expeedithy pharmaceutical and
biotechnology companies, which could in turn deseethe business opportunities available to us inatie United States and abroad. In
addition, new laws or regulations may create aofdiability, increase our costs or limit our sew offerings.

In addition to healthcare reform legislation, tixpansion of managed care organizations in the ihesaé market may result in reduced
spending on research and development. Manageaganizations’ efforts to cut costs by limiting explitures on pharmaceuticals and
medical devices could result in pharmaceuticaldabnology and medical device companies spendsgyda research and development. If this
were to occur, we would have fewer business oppii#s and our revenues could decrease, possihiigriatly.

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

Governmental agencies throughout the world, buiqadarly in the United States, strictly regulalte tdrug development/approval process. Our
business involves helping pharmaceutical and bimtelogy companies navigate the regulatory drug@pgmprocess. Changes in regulation,
such as relaxation in regulatory requirements eiintroduction of simplified drug approval proceesiior an increase in regulatory
requirements that we may have difficulty satisfyamyld eliminate or substantially reduce the nesdbir services. If these changes in
regulations were to occur, our business, resultgpefations and financial condition could be matbriadversely affected. These and other
changes in regulation could have a material advierpact on our available business opportunities.
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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 dependent upomuaedtacceptance by the FDA and other regulatotyosities 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 oégulatory authorities may not require the i@pfibn of imaging techniques to the
number of patients and over time periods substnsenilar to those required of traditional safetyd efficacy techniques. If the governmental
agencies do not accept data and analyses genbsated services in connection with the evaluatibnew drugs and devices, the need for our
services would be eliminated or substantially rediyj@and, as a result, our business, results oatipes and financial condition could be
materially adversely affected.

I n the course of conducting our business, we possess or could be deemed to possess personal medical information in connection with the
conduct of clinical trials. If we fail to keep thisinformation properly protected we could be subject to significant liability.

Our software solutions are used to collect, marsagkreport information in connection with the coaidef clinical trial and safety evaluation
and monitoring activities. This information is ayutd be considered to be personal medical infoiwnadif the clinical trial participants or
patients. Regulation of the use and disclosureecfgnal medical information is complex and growimgreased focus on individuals’ rights to
confidentiality of their personal information, inding personal medical information, could leadrndracrease of existing and future legislative
or regulatory initiatives giving direct legal reniesl to individuals, including rights to damagesaiagt entities deemed responsible for not
adequately securing such personal informationdtiten, courts may look to regulatory standard&lentifying or applying a common law
theory of liability, whether or not that law affar@ private right of action. Since we receive aratess personal information of clinical trial
participants and patients from customers utilizing hosted solutions, there is a risk that we cbeldiable if there were a breach of any
obligation to a protected person under contraatyddrd of practice or regulatory requirement. Iffaieto properly protect this personal
information that is in our possession or deemdaket our possession, we could be subjected tdfisigint liability.

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

We may be exposed to liability claims as a resutius involvement in clinical trials. We cannot ass you that liability claims will not be
asserted against us as a result of work performedutr clients. We maintain liability insurance eo&ge in amounts that we believe are
sufficient for the pharmaceutical services indusfiyrthermore, we cannot assure you that our dieit agree to indemnify us, or that we will
have sufficient insurance to satisfy any such ligbtlaims. If a claim is brought against us ahd butcome is unfavorable to us, such outcome
could have a material adverse impact on us.

36




Table of Contents

In the event we are unable to satisfy regulatory requirementsrelating to internal control over financial reporting, or if these internal controls
are not effective, our business and financial results may suffer.

Effective internal controls are necessary for ugrtivide reasonable assurance with respect toimamdial reports and to effectively prevent
fraud. If we cannot provide reasonable assurantteespect to our financial reports and effectivaigvent fraud, our brand and operating
results could be harmed. Pursuant to the Sarb@rksr Act of 2002, we are required to furnish aafpy management on internal control ¢
financial reporting, including management’s assesgrof the effectiveness of such control. Inteawitrol over financial reporting may not
prevent or detect misstatements because of itsénhBmitations, including the possibility of humarror, the circumvention or overriding of
controls, or fraud. Therefore, even effective insrcontrols can provide only reasonable assurasitberespect to the preparation and fair
presentation of financial statements. In additpmojections of any evaluation of the effectivenekmternal control over financial reporting to
future periods are subject to the risk that thermbmay become inadequate because of changesditioms, or that the degree of compliance
with the policies or procedures may deterioratevdffail to maintain the adequacy of our intermattrols, including any failure to implement
required new or improved controls, or if we expecie difficulties in their implementation, our busgs and operating results could be harmed,
we could fail to meet our reporting obligationsdahere could also be a material adverse effectunrstock price.

Risks Related to Our Common Stock

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

As of September 30, 2011, we had the following tadsiructure (in thousands):
Common stock outstandir 15,66

Common stock issuable upc

Exercise of options which are outstand 1,72(
Restricted stock units outstandi 44~
Number of shares remaining under equity plan whizbe not been grantt 837
Total common stock outstanding assuming exercig®oversion of all of the abo 18,66¢

As of September 30, 2011, there were outstanditigropto purchase 1.7 million shares of our comstock at exercise prices ranging from
$1.10 to $8.06 per share (exercisable at a weightethge price of $5.01 per share), of which 1IBanioptions were then exercisable.
Exercise of the outstanding options into sharesuofcommon stock may significantly and negativdfeet the market price for our common
stock as well as decrease your percentage owneastipoting power. In addition, we may conductifatofferings of our common stock or
other securities with rights to convert the se@sitnto shares of our common stock. As a reduhese and other events, such as future
acquisitions, that
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increase the number of our outstanding shares, penaentage ownership and voting power and the pfiour common stock may decrease.
Shares of our common stock eligible for public sale may have a negative impact on its market price.

Future sales of shares of our common stock byiegisinlders of our common stock or by holders dstanding options, upon the exercise
thereof, could have a negative impact on the markeé of our common stock. As of September 30,120d had 15.7 million shares of our
common stock issued and outstanding, substantililyf which are currently freely tradable. As #aohal shares of common stock become
available for resale in the public market pursuamegistration statements and releases of lockgupements, the market supply of shares of
common stock will increase, which could also deseeitgs market price.

We are unable to estimate the number of sharesrithpte sold because this will depend on the mamke 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 abilitplttain future financing in the capital
markets as well as create a potential market ongrha

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

Our directors, officers and principal stockholdéste®ckholders owning 10% or more of our commonlgtaacluding Covance Inc., beneficia
owned 22% of the outstanding shares of common stndkrestricted stock units and stock options ¢batd have been converted to common
stock at September 30, 2011, and such stockholditsave significant influence over the outcomeatifmatters submitted to our stockholders
for approval, including the election of our direst@nd other corporate actions. In addition, saflaénce by these affiliates could have the
effect of discouraging others from attempting tetas over, thereby increasing the likelihood thatmarket price 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 dividendsiocommon stock. We currently intend to retainfoture 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 futurerapgation in its value. There is no guarantee thieitcommon 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 experigiigtorical volatility and might continue to exfearce volatility in the future in response
to quarter-to-quarter variations in:

e operating results;
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e analysts’ reports;

*  market conditions in the industry;

« changes in governmental regulations; and

« changes in general conditions in the economy ofitlaacial markets.

The overall market (including the market for ourmsnon stock) has also experienced significant deesem value in the past. This volatility
and potential market decline could affect the mipkiees of securities issued by many companig¢endbr reasons unrelated to their operating
performance, and may adversely affect the priceuofcommon stock. Between January 1, 2011 and &&ete30, 2011, our common stock
traded at a low of $4.20 per share and a high dfGper share.

Our common stock began trading on the NASDAQ Globatket, formerly called the NASDAQ National Marken December 18, 2003 and
has a limited trading market. We cannot assureahaictive trading market will develop or, if deygtd, will be maintained. As a result, our
stockholders may find it difficult to dispose ofeshs of our common stock and, as a result, magsaffoss of all or a substantial portion of
their investment.

Certain provisions of our stockholder rights plan, charter and Delaware law could make a takeover difficult and may prevent or frustrate
attempts by our stockholders to replace or remove our management team.

We have an authorized class of 3,000,000 sharesd#fsignated preferred stock, of which 1,250,0@0eshwere previously issued and
converted into common stock and 36,000 shares migtsid as Series A Junior Participating PreferredkStinder our stockholder rights plan as
previously disclosed. The remaining 1,714,000 eshanay be issued by our board of directors, on grois and with such rights, preferences
and designations as the board of directors mayrdete. Issuance of such preferred stock, dependgdog the rights, preferences and
designations thereof, may have the effect of detpyileterring or preventing a change in contrawfcompany. In addition, we are subject to
provisions of Delaware corporate law which, subjeatertain exceptions, will prohibit us from engagin any “business combination” with a
person who, together with affiliates and assocjatesmis 15% or more of our common stock for a pedbthree years following the date that
the person came to own 15% or more of our commaekstinless the business combination is approvedpirescribed manner. Our board of
directors also adopted a stockholder rights platedias of July 20, 2009, as amended and restatbthich 23, 2011, similar to plans adopted
by many other publicly traded companies. The dtotder rights plan is intended to protect stockkaddagainst unsolicited attempts to acquire
control of us that do not offer a fair price to atwckholders as determined by our board of dirscto

These provisions of our certificate of incorporatistockholders rights plan and of Delaware lawy imave the effect of delaying, deterring or
preventing a change in control of our company, aiagourage bids for our common stock at a premiuer market price and may adversely
affect the market price, and the voting and otigts of the holders, of our common stock. In additthese provisions make it more difficult
to replace or remove our current management tegheievent our stockholders believe this wouldrbthé best interest of our company and
our stockholders.
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds.
Purchases of Equity Securities by the Issuer

On December 15, 2010, our Board of Directors aigkdr$2 million in funds for use in our common $teepurchase program over the
following 18 months from December 2010. Repurchaster the program may be made through open mpdkehases or privately negotiated
transactions in accordance with applicable fedsalrities laws, including Rule 10b-18. Rule 1@bplits limitations on this repurchase
program, including but not limited to, the mannéporchase, the time of the repurchases, the ppa&bkand the volume of shares repurchased.
The timing of the repurchases and the exact numifxgiiares of common stock to be purchased willdierchined by the discretion of our
management under the supervision of the audit ctteendf our board of directors, and will dependmuptarket conditions and other factors.
The program will be funded using our cash on hardi@ash generated from operations. On March 1#1,20e entered into a 10b5-1 Stock
Repurchase Agreement with our broker so we hadlbiity to repurchase shares of our common stockdwur standard blackout periods.
The program may be extended, suspended or discextiat any time.

The following table provides information relatirgdur repurchase of common stock for the three hwanhded September 30, 2011:

Approximate Dollar

Total Number of Value of Shares that
Total Number Average Price Shares Purchased as May Yet Be
of Shares Paid per Part of Publicly Purchased Under the
Purchased Share Announced Program Program
July 1 — July 31, 2011 26,20C % 4.7¢ 26,20C % 1,317,50
August 1— August 31, 201! 19,00¢ $ 4.7¢ 19,00¢ $ 1,226,61.
September — September 30, 201 6,50 $ 4.84 6,50C $ 1,194,91i
Total 51,70( 51,70(
ltem 3. Defaults Upon Senior Securities.
None.
Item 4. (Removed and Reserved)
Item 5. Other Information.
None.
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Iltem 6.

Exhibits.

311

31.2

32.1

32.2

101.1

Certification of principal executive officer pursudo Section 302 of the Sarbanes-Oxley Act of 201&d
herewith).

Certification of principal financial and accountioficer pursuant to Section 302 of the SarbanekeyDAct
of 2002 (filed herewith).

Certification of principal executive officer pursudo Section 906 of the Sarbanes-Oxley Act of 20@&
U.S.C. 1350 (furnished herewith).

Certification of principal financial and accountioficer pursuant to Section 906 of the SarbanekeyDAct
of 2002, 18 U.S.C. 1350 (furnished herewith).

Financial statements from the Quarterly Report om10-Q of BioClinica, Inc. for the quarter ended
September 30, 2011, filed on November 14, 201In&dted in XBRL (Extensible Business Reporting
language): (i) the Consolidated Balance Sheejgh@i Consolidated Statements of Income, (iii) the
Consolidated Statements of Cash Flows, (iv) thesGlisated Statements of Comprehensive Income and
(v) the Notes to the Consolidated Financial Statgme
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

BIOCLINICA, INC.

DATE: November 14, 201 By: /s/ Mark L. Weinsteir
Mark L. Weinstein, President and Chief Executivéicaf

(Principal Executive Officer

DATE: November 14, 201 By: /s/ Ted |. Kamine
Ted |. Kaminer, Executive Vice President of Finanoéd

Administration and Chief Financial Officer
(Principal Financial and Accounting Office
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EXHIBIT 31.1

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

I, Mark L. Weinstein, certify that:

1.

2.

| have reviewed this Quarterly Report on Form 16f@ioClinica, Inc.;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this report;

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegah

b) Designed such internal control over financial réjpgr, or caused such internal control over finahagaorting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimgport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repost) tfas materially affected, or is
reasonably likely to materially affect, the regisit's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the registrant’s auditors and theitae@mmittee of the registrastboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofimancial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

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

Dated: November 14, 2011 /s/ Mark L. Weinsteir

Mark L. Weinsteir
President and Chief Executive Offic
(Principal Executive Officer




EXHIBIT 31.2

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

I, Ted I. Kaminer, certify that:

1.

2.

| have reviewed this Quarterly Report on Form 16f@ioClinica, Inc.;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this report;

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegah

b) Designed such internal control over financégdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenteuisi report our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repost) tfas materially affected, or is
reasonably likely to materially affect, the regisit's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the registrant’s auditors and theitae@mmittee of the registrastboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofimancial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

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

Dated: November 14, 2011 /s/Ted |. Kamine

Ted I. Kaminel

Executive Vice President of Finance and Adminigtraind
Chief Financial Office

(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 on FormQ@f BioClinica, Inc. (the “Company”) for the quartended September 30, 2011 as filed
with the Securities and Exchange Commission ort#te hereof (the “Report”), the undersigned, Mark\leinstein, President and Chief
Executive Officer of the Company, hereby certifipsrsuant to 18 U.S.C. Section 1350, that:
(1) The Report fully complies with the requiremsenf Section 13(a) or 15(d) of the Securities ExgfgaAct of 1934; and
(2) The information contained in the Report faphesents, in all material respects, the finarmaldition and results of operations of

BioClinica, Inc.

Dated: November 14, 20: /s/ Mark L. Weinstein’
Mark L. Weinstein, President and Ch
Executive Officel
(Principal Executive Officer

*A signed original of this written statement regadrby Section 906 has been provided to us andwitetained by us and furnished to the
Securities and Exchange Commission or its staffiupguest.




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 on FormQ@f BioClinica, Inc. (the “Company”) for the quartended September 30, 2011 as filed
with the Securities and Exchange Commission ortéte hereof (the “Report”), the undersigned, Tdtiminer, Executive Vice President of
Finance and Administration and Chief Financial €dfiof the Company, hereby certifies, pursuan8t®J1S.C. Section 1350, that:
(1) The Report fully complies with the requiremsenf Section 13(a) or 15(d) of the Securities ExgfgaAct of 1934; and
(2) The information contained in the Report faphesents, in all material respects, the finarmaldition and results of operations of

BioClinica, Inc.

Dated: November 14, 20: /s/ Ted |. Kaminer’
Ted I. Kaminer, Executive Vice President of Finanod
Administration and Chief Financial Offic
(Principal Financial and Accounting Office

*A signed original of this written statement regadrby Section 906 has been provided to us andwitetained by us and furnished to the
Securities and Exchange Commission or its staffiupguest.






