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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements.

References in this Quarterly Report omd0-Q to “BioClinica,” “we,” “us,” or “our” referto BioClinica, Inc., a Delaware corporation,
and its subsidiaries, doing business as BioClinica.

Certain information and footnote disclesurequired under generally accepted accountingiptes (GAAP) in the United States of
America have been condensed or omitted from tHeviiihig consolidated financial statements pursuarhé rules and regulations of the
Securities and Exchange Commission, although wievgethat such financial disclosures are adequatkat the information presented is not
misleading in any material respect. The followirgsolidated financial statements should be readijunction with the yeagnd consolidate
financial statements and notes thereto includexiimAnnual Report on Form 10-K for the fiscal yeaded December 31, 2009.

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




BIOCLINICA, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(unaudited)
June 30 December 3:
(in thousands 2010 2009
ASSETS
Current assett
Cash and cash equivale $11,56¢ $ 14,57(
Accounts receivable, n 11,12¢ 10,96¢
Prepaid expenses and other current a: 1,844 1,86¢
Deferred income taxe 3,02: 3,37(
Total current assets 27,56 30,77¢
Property and equipment, r 12,68¢ 9,04(
Intangibles, ne 2,78¢ 1,96¢
Goodwill 34,327 32,93:
Deferred income ta 86 —
Other asset 583 62C
Total assets $78,03¢ $ 75,33
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 4,78¢ $ 3,89¢
Accrued expenses and other current liabili 3,66¢ 4,13¢
Deferred revenu 12,00¢ 14,25¢
Current liability for acquisition ea-out 1,257 1,18/
Total current liabilities 21,71¢ 23,47:
Long-term liability for acquisition earout 1,771 1,657
Deferred income ta 1,257 1,167
Other liabilities 70¢ 50&
Total liabilities $25,45¢ $ 26,800
Stockholder’ equity:
Preferred stock- $0.00025 par value; authorize@@®@O shares, 0 issued and outstanding at June 30,
2010 and at December 31, 2C — —
Common stock — $0.00025 par value; authorized IH0WD shares, issued and outstanding 15,158,
shares at June 30, 2010 and 14,394,374 sharesatriber 31, 200 4 4
Common stock consideration for e-out 1,30¢ 1,30¢
Additional paic-in capital 46,14 43,10¢
Retained earning 5,247 4,03¢
Accumulated other comprehensive (loss) inca (124 79
Total stockholders equity $52,57¢ $ 48,53¢
Total liabilities and stockholders’ equity $78,03¢ $ 75,33

See Notes to Consolidated Financial Statements

-2-




BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

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

Total revenues

Cost and expense
Cost of service revenu

Cost of reimbursement revent
Sales and marketing expen:
General and administrative expen
Amortization of intangible assets related to actjois
Mergers and acquisitions related cc
Restructuring Charge
Total cost and expense
Income from operations

Interest incomt
Interest expens

Income before income ta»
Income tax provisiol

Net income

Basic income per common shi
Weighted average number of common sh

Diluted income per common shg
Weighted average number of diluted shs

See Notes to Consolidated Financial Statements

(unaudited)

-3-

For the Three Months end

June 30

2010 2009
$15,68¢ $13,92;
19,39: 17,06
9,94¢ 8,60¢
3,70 3,14%
2,56¢ 2,16¢
1,91¢ 1,867
13¢€ 11z
311 —
= __ 46¢
18,57¢ 16,36
81z 70z
2 1C
I C) 0
81C 70¢
(319 (180)
$ 497 $ 52¢
$ 0.0 $ 0.04
15,15 14,35¢
$ 0.0¢ $ 0.0
16,06¢ 15,11¢




BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

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

Total revenues

Cost and expense
Cost of service revenu

Cost of reimbursement revent
Sales and marketing expen:
General and administrative expen
Amortization of intangible assets related to acitjoiss
Mergers and acquisitions related cc
Restructuring Charge
Total cost and expense
Income from operations

Interest incomt
Interest expens

Income before income ta»
Income tax provisiol

Net income

Basic income per common shi
Weighted average number of common sh

Diluted income per common shg
Weighted average number of diluted shs

See Notes to Consolidated Financial Statements

(unaudited)

-4 -

For the Six Months ende

June 30

2010 2009
$30,43¢ $28,39¢
7,061 5,73
37,49¢ 34,13
18,89 17,66¢
7,061 5,73
4,77¢ 4,32:
3,98¢ 3,78¢
27¢ 231
51€ —
= __ 46¢
35,51¢ 32,20¢
1,97¢ 1,92¢
8 32
O N (©)
1,98( 1,951
772) (636)
$ 1,20¢ $ 1,31
$ 0.0¢ $ 0.0¢
14,85: 14,34
$ 0.0¢ $ 0.0¢
15,86! 15,10




BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

(in thousands
Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cashigea by operating activities, net of acquisitir
Depreciation and amortizatic
Provision for deferred income tax
Bad debt (recovery) expense,
Stock based compensation expe
Accretion of acquisition ea-out
Changes in operating assets and liabilities, necqtiisitions
Decrease in accounts receiva
(Increase) decrease in prepaid expenses and athrentasset
Decrease in other ass:
Increase (decrease) in accounts pay
Decrease in accrued expenses and other curreititikat
Decrease in deferred rever
Increase in other liabilitie

Net cash provided by operating activities

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

Net cash used in investing activitie

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

Net cash provided by (used in) financing activitie

Effect of exchange rate changes on ¢

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

Cash and cash equivalents at end of peric

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

See Notes to Consolidated Financial Statements

-5-

For the

Six Months ende
June 30

2010
$ 1,20¢

1,58¢
28¢
9
51¢
18¢

2009
$ 1,31¢

1,32%
544

36¢

$ (1,159
(40€)
50C

$ (1,067)

$ (33

&+ B




BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

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

Acquired business(in thousands
Accounts receivabl

Property and equipme

Other asset

Customer relationshif
Technology

Goodwill, including workforce
Current liabilities assume
Common stock issue

Cash paid for acquired business, net of cash adjfir the six months ended June 30, 2010 ¢

See Notes to Consolidated Financial Statements

-6 -

For the Six Months Ende
June 30

2010 2009

$ 32t $ 11

For the Six Months Ende
June 30

2010 2009

$ 30¢ $ —

91 —

33 —

10C —
1,00
1,39¢

(45¢) —

(2,46¢) —

$ — $ —




BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(unaudited)

Statement of comprehensive incom(in thousands
Net income

Equity adjustment from foreign currency translai
Total comprehensive incon

Statement of comprehensive incom(in thousands
Net income

Equity adjustment from foreign currency translal
Total comprehensive incon

See Notes to Consolidated Financial Statements

-7-

For the Three Months Endi

June 30
2010 2009
$ 497 $ 52¢
(126) 102
$ 371 $ 632
For the Six Months Ende
June 30
2010 2009
$1,20¢ $1,31¢
(209) (67)
$1,00¢ $1,24¢




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1 — Interim Financial Statements
Basis of Presentation.

The financial statements included in Bisarterly Report on Form 10-Q have been prepayadshbwithout audit, pursuant to the rules
and regulations of the Securities and Exchange Gesiom. Certain information and footnote disclosunermally included in financial
statements prepared in accordance with GAAP irJthieed States of America have been condensed dteshpursuant to such rules and
regulations. These consolidated financial statemgimbuld be read in conjunction with the auditesotidated financial statements and notes
thereto included in our Annual Report on Form 1@sKthe year ended December 31, 2009.

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

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

Acquisitions.

On March 25, 2010, the Company acquitdis&ntially all of the assets of privately heldiBenda International, LLC (“TranSenda”)
for total consideration of $2,468,000. The operatance sheet of TranSenda has been recordedrefiraipary basis as of June 30, 2010.
Consolidated Statement of Income for the six mostided June 30, 2010 excludes the financial restilfsanSenda from the acquisition date
of March 25, 2010 through March 31, 2010 due to ateriality of TranSenda’s results of operationstfat period.

Functional Currency.

The functional currency for our Frenchl &etherlands operations is the Euro based on ¢inep@ny’s initial and periodic evaluations of
economic factors as set forth in FASB ASC 83@reign Currency Matters.

-8-




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 2 — Stockholders’ Equity Rollforward

The following summarizes the activitytbé Stockholders’ equity accounts for the periahfiDecember 31, 2009 through June 30,
2010:

Common Accumu- Other
Stock lated Compre
Additional Consid- (Deficit) -hensive Stock-
Common Stock Paid-in eration for Retained Gain holders’
(in thousands Shares Amount Capital Earn-out Earnings (Loss) Equity
Balance at December 31, 20 14,34 $ 4 $ 42,27( $ — $ 1,08( $ 58 $43,41:
Stock options exercise 38 — 31 — — 31
Restricted shares issu 15 — (32) — — (32)
Stock consideration for
acquisitions — — — 1,30¢ — — 1,30¢
Stock based compensati — — 79C — — 79C
Tax benefit on exercise of stock
options — — 44 — — 44
Equity adjustment for foreig
currency translatio — — — — 21 21
Net income — — — 2,95¢ — 2,95¢
Balance at December 31, 20 14,39 $ 4 $ 43,104 $ 1,30¢ $ 4,03¢ $ 79 $48,53¢
Stock options exercise 18¢€ — 22 — — — 22
Stock consideration for
acquisitions 57¢ — 2,46¢ — — — 2,46¢
Stock based compensati — — 51¢ — — — 51¢
Tax benefit on exercise of stoc
options — — 30 — — — 30
Equity adjustment from foreign
currency translatio — — — — — (203) (203)
Net income — — — — 1,20¢ — 1,20¢
Balance at June 30, 20 15,15¢ $ 4 $ 46,14 $ 1,30¢ $ 5,245 $ (129 $52,57¢

Note 3 — Earnings Per Share

Basic income per common share for theettand six months ended June 30, 2010 and 2008akagdated based upon net income
divided by the weighted average number of shar¢seo€ompany’s common stock outstanding duringéfevant period. Diluted income per
share for the three and six months ended Junedd@, &nd 2009 was calculated based upon net inconted by the weighted average num
of shares of the Company’s common stock outstandiiming the relevant period, adjusted for dilutsezurities using the treasury method.

-9-




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

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

Three Months Ende Six Months Ende:
June 30 June 30
2010 2009 2010 2009

Net income— basic and dilute: $ 497 $ 52¢ $ 1,20¢ $ 1,31
Denominato— basic:

Weighted average number of common sh 15,15t 14,35¢ 14,85 14,34
Basic income per common shi $ 0.0¢ $ 0.04 $ 0.0¢ $ 0.0¢
Denominator— diluted:

Weighted average number of common sh 15,15¢ 14,35¢ 14,85 14,34
Common share equivalents of outstanding stock ng 475 48¢ 52t 47C
Common share equivalents of unrecognized compemsatipens: 437 274 484 29C
Weighted average number of dilutive common equigrss 16,06¢ 15,11¢ 15,86: 15,10:
Diluted income per common shz $ 0.0¢ $ 0.04 $ 0.0¢ $ 0.0¢

Options to purchase 379,000 and 628,8@6es of BioClinica’s common stock respectivelyd baen excluded from the calculation of
diluted earnings per common share for the six meoatided June 30, 2010 and June 30, 2009, respggctisehey were all antidilutive. Optic
to purchase 342,000 and 628,000 shares of Bio@lmmommon stock respectively, had been excludad the calculation of diluted earnings
per common share for the three months ended Jurz030 and June 30, 2009, respectively, as theg aleantidilutive.

-10 -




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 4 — Commitments and Contingencies

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

On May 5, 2010, the Company entered amansecured, committed line of credit with PNC IBagxpiring May 5, 2012. Under the
credit agreement, the Company has the ability todwo$7.5 million at interest rates equal to LIB@Rs 1.75%. In addition, the Company
pays a fee of 0.25% per annum on the loan commitnegiardless of usage. The credit agreement rexjainmpliance with certain covenants,
including maintaining a minimum stockholders’ eguf $35 million. As of June 30, 2010, the Compédiagl no borrowings under this line of
credit and was compliant with the covenants.

Note 5 — Accounts Receivable and Allowance for Dotilol Accounts

The Company maintains allowances for dimilaccounts on a specific identification method éstimated losses resulting from the
inability of its customers to make required payrsetitthe financial condition of its customers wéseleteriorate, resulting in an impairment of
its customers’ ability to make payments, additicdwances may be required. The Company doesawa &ny off-balance-sheet credit
exposure related to its customers, and the traclauats receivable do not bear interest.

(in thousands June 30, 201 December 31, 20(
Billed trade accounts receival $ 9,787 $ 10,16¢
Unbilled trade accounts receival 1,32¢ 747
Other 14 55
Total Receivable $ 11,12t $ 10,96¢
Allowance Rollforward (in thousands

Balance at January 1, 20 $ 9

Additions 0

Write offs (Recoveries 9

Balance at June 30, 20 $ 0

-11 -




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 6 — Income Taxes

The Company records a valuation allowanaeduce its deferred tax assets to an amounistingore likely than not to be realized. In
assessing the need for the valuation allowanceCtmepany considers future taxable income and onggpiudent and feasible tax planning
strategies. In the event that the Company wastermée that, in the future, it would be able talize the deferred tax assets in excess of i
recorded amount, an adjustment to the deferredss&t would be made, thereby increasing net inéoriee period such determination was
made. Likewise, should the Company determine thatore likely than not that it will be unablerenalize all or part of the net deferred tax
asset in the future, an adjustment to the defaeedsset would be charged, thereby decreasingemne in the period such determination \
made.

As of December 31, 2008, the Company$tad million in accumulated tax losses in the Wshitates, which included allowable
deductions related to exercised employee stockwogtigenerating federal and state net operatirsg(MOL) credit carryforwards. Under
limitations imposed by Internal Revenue Code Sacd®2, certain potential changes in ownership efGlompany, which may be outside the
Company’s knowledge or control, may restrict fututéization of these carryforwards. Due to sucmewvship changes that have occurred in
prior years, the Company estimated that $1.1 milbbthe federal net operating loss would likelpies unused, in the years 2010 through
2022, due to Internal Revenue Code Section 382dtians. The Company has foreign NOL carryforwdrde its French subsidiary of
$410,000 as of June 30, 2010 and $575,000 as afrbleer 31, 2009. GAAP requires that the Companypkstiea valuation allowance for any
portion of its deferred tax assets for which managye believes that it is more likely than not thepany will be unable to utilize the asset to
offset future taxes. The Company will continue ¥alaate the potential use of its deferred tax assetl the need for a valuation allowance by
considering future taxable income and on-going pnidnd feasible tax planning strategies. Subsegeeisions to the estimated realizable
value of the deferred tax assets could cause thegmwn for income taxes to vary significantly frgrariod to period, although the cash tax
payments would remain unaffected until the NOL @redrryforward is fully utilized or has expiredu®©deferred tax assets are primarily
comprised of the temporary book to tax differenegated to deferred revenue.

The tax benefit of the stock option deduts have been recorded to additional paid-intehpi the amount of $30,000 and $0 for the six
months ended June 30, 2010 and 2009, respectively.

The Company recognizes contingent libdifor any tax related exposures when those expssare more likely than not to occur.

The Company has not provided for U.Sefatlincome and foreign withholding taxes on appmately $2.0 million of undistributed
earnings from its non-U.S. operations as of Jun&B00 because such earnings are intended torbeested indefinitely outside of the United
States.

There were no material unrecognized eneffits as of June 30, 2010 and December 31, 208310 not expect the unrecognized tax
benefit to materially change during the next 12 thenAny interest and penalties incurred on settlet of outstanding tax positions would be
recorded as a component of tax expense. We filéaoureturns as prescribed by the tax laws of whisdictions in which we operate. Our
federal tax return for the 2009 year is subje@xamination. Our state taxes for

-12 -




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

years 2000 through 2008 are subject to examinaBoin foreign taxes for years 2002 through 2008satgect to examination by the respec:
authorities.

Note 7 — Acquisitions

2010 Acquisition

On March 25, 2010, the Company acquitdsstantially all of the assets of privately held®enda International, LLC (“TranSenda”).
Headquartered in Bellevue, WA, TranSenda a provdietinical trial management software (CTMS) s@uos. TranSenda’s suite of web-
based, Office-Smart CTMS solutions create efficienfor trial operations through interoperabilititwMicrosoft Office tools. With this
acquisition, BioClinica enhanced its ability toweicustomers throughout the clinical research m®eéth technologies that include improved
efficiencies by reducing study durations and ctistsugh integrated operational management. Theigitiqn was made pursuant to an Asset
Purchase Agreement, dated March 25, 2010, by ameeba the Company and TranSenda (the “PurchasesAgnat”). Pursuant to the terms of
the Purchase Agreement, the Company purchasedcgnited from TranSenda all right, title and intér@fsTranSenda in and to the Purchased
Assets (as defined in the Purchase Agreement) ssudveed the Assumed Liabilities (as defined in theelfase Agreement) of TranSenda.

As consideration for the Purchased AsartsAssumed Liabilities, the Company paid 577 &&fres of common stock, par value
$0.00025 per share, of the Company, valued atuneweighted average price per share equal to $8682 and subject to a post-closing
adjustment based on the Final Closing Net Workiagital (as defined in the Purchase Agreement).JRmtsto the terms of the Purchase
Agreement, 15% of the aggregate consideration ligetheld in escrow to cover any potential indenoatibn claims under the Purchase
Agreement for a period of 12 months following thesihg Date (as defined in the Purchase Agreema@stpart of the Purchase Agreement,
TranSenda agreed not to directly or indirectly gféell, contract to sell, pledge, grant any optimpurchase, make any short sale or otherwise
dispose of any shares of the Company’s common staekived pursuant to the Purchase Agreementperiad beginning on the date the
Purchase Agreement was executed and continuingdtinaluding the date 12 months after such date.Gdmpany recorded the fair value of
the acquisition of $2,468,000 based on the Compamgrket value of $4.27 for the stock consideratioMarch 25, 2010, the date of
acquisition.

Pro Forma Results. The following schedule includes consolidated statets of income data for the unaudited pro formaltegor the
six months ended June 30, 2010 and 2009 as ifrdn@SEnda acquisition had occurred as of the begjnofithe periods presented after giving
effect to certain adjustments. The unaudited prm&information is provided for illustrative purgssonly and is not indicative of the result:
operations or financial condition that would haeeb achieved if the TranSenda acquisition wouldthalken place at the beginning of the
periods presented and should not be taken as tivdiazf our future consolidated results of openagior financial condition. Pro forma
adjustments are tax-effected at our effective tde.r

-13 -




BIOCLINICA, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
Six Months Ende
June 30
(in thousands except per share d 2010 2009
Total revenue $37,72¢ $34,54¢
Income from operatior 1,30¢ 532
Net Income 797 37¢€
Basic earnings per she $ 0.0F $ 0.0¢
Diluted earnings per sha $ 0.0t $ 0.0z

In connection with the acquisition of mM&enda, the Company performed an evaluation ajdigance included in FASB ASC 280,
Segment Reporting (“FASB ASC 280") and FASB ASC 350ntangibles - Goodwill and Other (“FASB ASC 350"). Based on that evaluation,
the Company included TranSenda as part of itsadlrtrials services reportable segment.

In accordance with FASB ASC 8®@isiness Combinations , the Company expensed all costs related to theisitigns. The total costs
incurred to date related to the acquisition wergl1$300 and $516,000 and included in mergers andigitiqn related costs on the consolidated
statement of income for the three and six montlieédune 30, 2010.

The following table summarizes the préhiany amounts of identified assets acquired arglliiees assumed from TranSenda at the
acquisition date fair value:

TranSende

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

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

In accordance with FASB ASC 8Eajr Value Measurements (“FASB ASC 820”) the Company determined that theliprinary non-
financial assets and liabilities summarized abaeedarived from significant unobservable inputsgVel 3 inputs”determined by managem:
based on various market

-14 -




BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

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

The Consolidated Statement of Incometersix months ended June 30, 2010 excludes thadial results of TranSenda from the
acquisition date of March 25, 2010 through MarchZ110 due to immateriality of TranSenda’s resafteperations for that period.

2009 Acquisitions

On August 27, 2009, BioClinica acquirkd CardioNow unit of Agfa Healthcare (“CardioNowQardioNow has developed a wbhsec
system for the secure transmission of medical aaritihages. The software was specifically develdpednd marketed to the invasive
cardiology departments of hospitals within the ddiBtates. BioClinica will integrate and enhaneedhbrrent CardioNow software and service
to offer our clients a streamlined electronic tyaors solution to facilitate the blinding, shariritacking and archiving of medical images for
multi-center clinical trials as part of our suiteimaging services. The purchase price for CardiwNonsisted of cash consideration paid to
Agfa Healthcare of $1 million. The Company paid thechase price for CardioNow with cash from operet The pro forma impact of the
CardioNow acquisition on 2009 results was immaleria

On September 15, 2009, BioClinica acgusebstantially all of the assets of Tourtellottdufons, Inc. (“Tourtellotte™). Tourtellotte
provided software applications and consulting s&wiwhich support clinical trials in the pharmamaitindustry. The purchase price for
Tourtellotte was $2.1 million in cash. Pursuanth® acquisition agreement, the Company agreedytapdo an additional $3.2 million in cash
and 350,000 shares of our common stock based wgtaevéng certain milestones, which include cerfa@induct development and revenue
targets (the “earn-out”). The fair value of thelcaarn-out of $2.7 million has been recorded aaldlity and the fair value of the 350,000
shares of $1.3 million has been classified seplgrati¢hin stockholders’ equity as contingent coresition for a total purchase price of
$6.2 million as of June 30, 2010. The Company wseth from operations to fund the cash purchase fwicTourtellotte.

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

(unaudited)
Six Months
Ended June 3(

(in thousands except per share d 2009

Total revenue $36,18:
Income from operation 2,081
Net income 1,421
Basic earnings per she $ 0.1C
Diluted earnings per shat $ 0.0¢

In connection with the acquisitions ofr@ilaNow and Tourtellotte, the Company performecdeaaluation of the guidance included in
FASB ASC 280 and FASB ASC 350. Based on that etialnathe Company included CardioNow and Tourtédats part of its clinical trials
services reportable segment.

In accordance with FASB ASC 805, the Campexpensed all costs related to the acquisitibine.total costs related to the acquisitions
were $560,000 and included in mergers and acquisitlated costs on the consolidated statememicofie in fiscal 2009.

The following table summarizes the coasition transferred to acquire CardioNow and Tdette at the respective acquisition dates:

CardioNow Tourtellotte

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

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

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

Working capital adjustmet — 94

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

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

The following table summarizes the ameuwitidentified assets acquired and liabilitiesuassd from CardioNow and Tourtellotte at the
respective acquisition date fair value:

CardioNow Tourtellotte

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

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

The cash contingent consideration expkittde paid within one year from June 30, 201$19257,000 was classified as a short-term
liability and the remaining cash contingent consitien of $1,771,000 was classified as a long-tiability on the financial statements. The
contingent consideration expected to be paid iokstd $1,309,000 is recorded in the equity sectibthe financial statements. The difference
between the fair value of the cash contingent cmmation at the date of acquisition and the expleptg'ment will be recorded as an expense in
the financial statements at the end of each repperiod. For the three and six months ended 30n2010, the Company recorded $94,000
and $188,000, respectively, of accretion expensedrgers and acquisition related costs on the ircstatement for this difference.

In accordance with FASB ASC 820, the Campdetermined that the non-financial assets atnilities summarized above are derived
from Level 3 inputs determined by management base¢hrious market and income analyses and recset appraisals. The goodwill
recorded in connection with these acquisitions kslldeductible for tax purposes over 15 years.

The results of operations of CardioNowl aourtellotte are included in our financial statets from the respective acquisition dates.
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BIOCLINICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 8 — Intangible Assets
At June 30, 2010 the composition of igiafe assets were as follows:

Estimatec
(in thousands June 30, 201 Useful Life
Amortized intangible asset
Technology $ 84: 5 years
Trademarks 48 5 years
Customer backlo 2,01z 3to 7 year
Non-competition agreeme! 34¢ 2 to 3 year
3,252
Accumulated amortizatio (1,569)
$ 168
Unamortized intangible asse
Goodwill $ 34,327
Estimated future amortization of the ng#ble assets is as follows:
Year Endinc
(in thousands December 3:
Remainder of 201 $ 27¢€
2011 51¢&
2012 424
2013 227
2014 19¢
2015 50
$ 1,68¢
The following table details the changethie carrying amount of goodwill:
(in thousands
Balance at December 31, 20 $32,93:
Acquisition of busines 1,39¢
Balance at June 30, 20 $ 34,32’
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

Overview

BioClinica provides integrated clinicakearch services including imaging core lab anth&@l technologies and services to
pharmaceutical, biotechnology, medical device camgsaand other organizations such as contractngseaganizations (CROs), engaged in
global clinical studies. Our products and servicetude: medical image management, electronic inteagesport and archive solutions,
electronic data capture, clinical data managenietaactive voice and web response, clinical sigbply forecasting tools, and clinical trial
management software solutions. By supplying eniggpelass software and hosted solutions accompéyieatpert services to fully utilize
these tools, we believe that our offerings provade clients, large and small, improved speed afidieficy in the execution of clinical studies,
with reduced clinical and business risk.

Market for our Services

Our vision is to build critical mass letcomplementary disciplines of clinical researdated to data collection and processing —
especially those which can benefit from our infotioatechnology products and support services —taridtegrate them in ways that yield
efficiency and value for our clients. Our goalagrovide demonstrable benefits to sponsor cligmtsugh this strategy, that is, faster and less
expensive drug development. We believe that theoomting of these services should continue to &smeén the future because of increased
pressure on clients, including factors such asn#esl to more tightly manage costs, capacity liioits, reductions in marketing exclusivity
periods, the desire to reduce development timee&sed globalization of clinical trials, productyvchallenges, imminent patent expirations
and more stringent regulation. We believe thesadseavill continue to create opportunities for comipa like BioClinica that are focused on
improving the efficiency of drug and medical devitevelopment.

Sales and Backlog

Our sales cycle, referring to the peffirmin the presentation by us to a potential clierthie engagement of us by such client, has
historically ranged from three to 12 months. Inifidd, the contracts under which we perform sersitygically cover a period of three to
60 months and the volume and type of services padd by us generally vary during the course ofajgut. We cannot assure you that our
project revenues will be at levels sufficient toimtain profitability.

Our contracted/committed backlog, reféieas backlog, is the expected service reverata¢imains to be earned and recognized on
both signed and verbally agreed to contracts. @uklbg as of June 30, 2010, which includes our n&dinage management and eClinical
services, was $104.2 million compared to $94.liomlat June 30, 2009. Changes in backlog for thgeeflect the net effect of new contract
signings, addendums, cancellations, expansionseghuttions in scope of existing projects, all ofiethimpacted our backlog at June 30, 2010.

Contracts included in backlog are subjedermination by our clients at any time. In hent that a contract is cancelled by the client,
we would be entitled to receive payment for alvizss performed up to the cancellation date. Thratéhn of the projects included in our
backlog range from less than three months to sgears. We do not believe that backlog is a religiéalictor of future results because service
revenues may be incurred in a given period on ectgrthat were not included in the previous repgrtieriod’s backlog and/or contract
cancellations or project delays may occur in amgiperiod on contracts that were included in theripres reporting period’s backlog.
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Acquisitions

On March 25, 2010, we acquired substtiyn@d of the assets of privately held TranSendteinational, LLC (“TranSenda”).
Headquartered in Bellevue, WA, TranSenda is a plenvof clinical trial management software (CTMSJusions. TranSenda’s suite of web-
based, Office-Smart CTMS solutions create efficiendor trial operations through interoperabilititwMicrosoft Office tools. The CTMS
solutions enable our clients to have their applicet work together instead of being locked intangle suite vendor and serves as the
foundation for operational data interchange amdffgrént software applications. This facilitatesieat access to data with a consistent user
interface and reduces training costs. With thisugsition, we enhanced our ability to serve custatiroughout the clinical research process
with technologies that include improved efficierschey reducing study durations and costs througtgnated operational management. The
acquisition was made pursuant to an Asset Purchgseement, dated March 25, 2010, by and betwee@IBiwa and TranSenda (the
“Purchase Agreement”Rursuant to the terms of the Purchase Agreememuwahased and acquired from TranSenda all righgt,and interes
of TranSenda in and to the Purchased Assets (asdéh the Purchase Agreement) and assumed therfeskLiabilities (as defined in the
Purchase Agreement) of TranSenda.

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

Forward Looking Statements

Certain matters discussed in this ForaQl#ére “forward-looking statements” intended to lfydor the safe harbors from liability
established by the Private Securities LitigatiofidRa Act of 1995. Such forward-looking statemenigybe identified by, among other things,
the use of forward-looking terminology such as Ibeats”, “expects”, “may”, “should” or “anticipatesr the negative thereof or other
variations thereon or comparable terminology, odisgussions of strategy that involve risks andewtainties. In particular, our statements
regarding: our projected financial results; the dacthfor our services and technologies; growing gaei@n for the use of independent
centralized core laboratories; trends toward thteaurcing of imaging services in clinical trialseatized return from our marketing efforts;
increased use of digital medical images in clintdals; integration of our acquired companies badinesses; expansion into new business
segments; the success of any potential acquisitindghe integration of current acquisitions; dmallevel of our backlog are examples of such
forward-looking statements. The forward-lookingistaents include risks and uncertainties, including,not limited to, the timing of revenues
due to the variability in size, scope and duratibprojects, estimates made by management witteot$p our critical accounting policies,
regulatory delays, clinical study results whichdea reductions or cancellations of projects afofactors, including general economic
conditions and regulatory developments, not within control. The factors discussed in this FormQLAnd expressed from time to time in our
filings with the SEC could cause actual results déedelopments
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to be materially different from those expressedriimplied by such statements. The forward-loolstafements are made only as of the date of
this filing, and we undertake no obligation to palyl update such forward-looking statements toe@fsubsequent events or circumstances.

Recent Accounting Pronouncements

In October 2009, the FASB issued guidanrteevenue recognition that will become effecfimeus beginning January 1, 2011, with
earlier adoption permitted. Under the new guidamtarrangements that include software elementgijlitnproducts that have software
components that are essential to the functionafithe tangible product will no longer be withiretacope of the software revenue recognition
guidance, and software-enabled products will nowuigect to other relevant revenue recognition guie. Additionally, the FASB issued
guidance on revenue arrangements with multipleveidbles that are outside the scope of the softremenue recognition guidance. Under the
new guidance, when vendor specific objective evidenr third party evidence for deliverables in ar@gement cannot be determined, a best
estimate of the selling price is required to sejgadeliverables and allocate arrangement considarasing the relative selling price method.
The new guidance includes new disclosure requirésramhow the application of the relative sellimge method affects the timing and
amount of revenue recognition. Management belivesidoption of this new guidance will not haveaterial impact on our financial
statements.
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Results of Operations
Three Months Ended June 30, 2010 an® 200

Three Three
Months Months
ended % of ended % of
June 30 Total June 30 Total %
(in thousands 2010 Revenue 2009 Revenue $ Change Change
Service revenue $15,68¢ 80.% $13,92: 81.6% $1,767 12.7%
Reimbursement revenu 3,70z 19.1% 3,14z 18.4% 561 17.%%
Total revenues 19,391 100.(% 17,06: 100.(% 2,32¢ 13.6%
Cost and expense
Cost of service revenut 9,94¢ 51.2% 8,60¢ 50.5% 1,33¢ 15.5%
Cost of reimbursement revent 3,70z 19.1% 3,14z 18.4% 561 17.%%
Sales and marketing expen: 2,56¢ 13.2% 2,16¢ 12.1% 39¢ 18.4%
General and administrative
expense! 1,91¢ 9.€% 1,867 10.€% 49 2.€%
Amortization of intangible assets
related to acquisition 13¢€ 0.7% 112 0.7% 26 23.2%
Mergers and acquisitions relat
costs 311 1.€% — 0.C% 311 0.C%
Restructuring Cosi — 0.C% 46€ 2.7% (46€) (100%
Total cost and expense 18,57¢ 95.8% 16,36! 95.% 2,21¢ 13.€%
Income from operations 812 4.2% 70z 4.1% 11C 15.7%
Interest incomt 2 0.C% 10 0.1% (8) (80.0%
Interest expens (4 0.C% (©)] 0.C% (D 33.2%
Income before income tay 81C 4.2% 70¢ 4.2% 101 14.2%
Income tax provisiol (313 -1.€% (180 (1.D)% (133 73.%%
Net income $ 497 2.6% $ 52¢ 3.1% $ (32 (6.0)%

Service revenues were $15.7 million fa three months ended June 30, 2010 and $13.@miithr the same period in 2009, an increase
of $1.8 million, or 12.8%. The increase in servieeenues was due to an increase in work performatieincreased backlog from the prior
year. Pfizer, Inc., encompassing 20 projects, sspred 19.6% of our service revenue for the threetins ended June 30, 2010. No one cl

accounted for more than 10.0% of service revenmiethé three months ended June 30, 2009.
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Reimbursement revenues and cost of reiselouent revenues were $3.7 million for the threatimoended June 30, 2010 and
$3.1 million for the same period in 2009, an ineeaf $561,000, or 17.9%. Reimbursement revenuksast of reimbursement revenues
consist of payments received from the customerdimnbursable costs. Reimbursement revenues andtastmbursement revenues fluctuate
significantly over the course of any given projeatd quarter to quarter variations are a refleatiotis project timing. Therefore, our
management believes that reimbursement revenuesoahdf reimbursement revenues are not a significalicator of our overall performan
trends. At the request of our clients, we may diygeay the independent radiologists who review dient’s imaging data. In such cases, per
contractual arrangement, these costs are billeditelients and are included in reimbursement raesrand cost of reimbursement revenues.

Cost of service revenues were $9.9 mnilfir the three months ended June 30, 2010 and$iflién for the same period in 2009, an
increase of $1.3 million, or 15.6%. Cost of servieeenues for the three months ended June 30,&012009 were comprised of professional
salaries and benefits and allocated overhead.ridiease is due to additional personnel from therf€datte and TranSenda acquisitions. The
cost of revenues as a percentage of total revaisedluctuates due to work-flow variations in thtdization of staff and the mix of services
provided by us in any given period. We expect thatcost of service revenues will increase in 1i&fd.0 due to the additional personnel costs
from the acquisition of TranSenda.

Sales and marketing expenses were $2liémor the three months ended June 30, 2010%h@ million for the same period in 2009,
increase of $400,000. Sales and marketing expéoste three months ended June 30, 2010 and 2@09 eomprised of direct sales and
marketing costs, salaries and benefits and alldaaterhead. The increase is primarily due to aolliti personnel to increase our marketing
sales presence in the United States and EuropexXyéxt that our sales and marketing expensesemilam relatively flat for the remainder of
2010.

General and administrative expensegioitiiree months ended June 30, 2010 remained fat@million. General and administrative
expenses for the three months ended June 30, 2@thieee months ended June 30, 2009 consistedisirnfsalaries and benefits, allocated
overhead, professional and consulting servicesangbrate insurance. We expect that our generabdministrative expenses will remain
relatively flat for the remainder of 2010.

Amortization of intangible assets relateécquisitions was $138,000 for the three moatided June 30, 2010 and $112,000 for the
same period in 2009, an increase of $26,000, @%23Amortization of intangible assets related tquasitions consisted primarily of
amortization of customer backlog, customer relatops, software and non-compete intangibles acgdiicen the acquisitions of PDS,
Tourtellotte, TranSenda and Theralys. The incréapemarily due to the acquisition of Tourtelloaad TranSenda. We expect that the
amortization of intangible assets related to adtjois will increase due to the acquisition of Té@mda and as we look to continue to expand
our pharmaceutical contract services through pitieatquisitions.

Merger and acquisition related costs3#1$000 for the three months ended June 30, 2@l@da expenses of $217,000 consisting of
costs resulting directly from merger and acquisitativities for the TranSenda acquisition suclkegal, accounting and other due diligence
integration costs. Also included in this cost ig $®0 of earn-out accretion for the three montldednlune 30, 2010 from the Tourtellotte
acquisition due to the difference in the fair valuem the purchase price recorded at the dateafiaition to June 30, 2010.
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Costs related to restructuring were $tHe three months ended June 30, 2010, and $4B6&0the three months ended June 30, 2009.
In the second quarter of 2009, in order to stre@entihe operations and reduce costs, managemededdoi eliminate certain positions and
consolidate redundant departments. This resulteesimucturing charges of $466,000 consisting &d00 in employee severance and
$27,000 in other close down costs. We have pai&466,000 in the third and fourth quarters of 2868 nothing is left to be paid from the
restructuring at December 31, 2009. We do not ebgueg additional costs from the 2009 restructuptan.

Net interest expense was $2,000 forhiheet months ended June 30, 2010 and net intecshawas $7,000 for the three months ended
June 30, 2009, a decrease of $9,000. Net intexpshee and income is comprised of interest inccamneesl on our cash balance and interest
expense incurred on equipment lease obligations.dBEerease is due to lower average daily cashdmdaand lower interest rates earned on
deposits.

Our income tax provision was $313,000tf&r three months ended June 30, 2010 and $18th0@te same period in 2009, an increase
of $133,000 or 74%. Our expected effective tax imegpproximately 38% for fiscal 2010. Our effeetitax rate was approximately 37% for
fiscal 2009. The higher effective tax rate in fis2@10 is due to a larger mix of pre-tax incoméhiea U.S. than in the Netherlands, which has a
lower corporate income tax rate than the U.S. taedchanges affecting state tax rates.
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Six Months Ended June 30, 2010 and 2009

Six
Six Months Months
Ended Ended % of
June 30 % of Total June 30 Total
(in thousands 2010 Revenue 2009 Revenue $ Change % Change
Service revenue $30,43¢ 81.2% $28,39¢ 83.2% $2,03¢ 7.2%
Reimbursement revenu 7,061 18.8% 5,737 16.8% 1,32¢ 23.1%
Total revenues 37,49t 100.(% 34,13 100.(% 3,362 9.%
Cost and expense
Cost of service revenut 18,891 50.4% 17,66¢ 51.&8% 1,22¢ 7.C%
Cost of reimbursement revent 7,061 18.8% 5,737 16.8% 1,32¢ 23.1%
Sales and marketing expen: 4,77¢ 12.7% 4,32 12.7% 453 10.5%
General and administratiy
expense: 3,98¢ 10.€% 3,78¢ 11.1% 204 5.4%
Amortization of intangible asse
related to acquisition 27¢ 0.7% 231 0.7% 48 20.8%
Mergers and acquisitions related
costs 51€ 1.4% — 0.C% 51€ 0.C%
Restructuring cosl — 0.C% 46€ 1.4% (46€) (100.0%
Total cost and expense 35,51¢ 94.1% 32,20¢ 94.4% 3,307 10.2%
Income from operations 1,97¢ 5.2% 1,92¢ 5.6% 55 2.%%
Interest incom: 8 0.C% 32 0.1% (24) (75.0%
Interest expens (7) 0.C% (5) 0.C% 2 (40.0%
Income before income tay 1,98( 5.2% 1,951 5.7% 29 1.5%
Income tax provisiol (772) 2.1% (63€) 1.9% 13€ 21.2%
Net income 1,20¢ 3.2% 1,31¢ 3.%% (107 (8.)%

The Consolidated Statement of Incometersix months ended June 30, 2010 excludes thadial results of TranSenda from the
acquisition date of March 25, 2010 through MarchZ110 due to immateriality of TranSenda’s resofteperations for that period

Service revenues were $30.4 million far $ix months ended June 30, 2010 and $28.4 mfiiothe same period in 2009, an increase of
$2.0 million, or 7.2%. The increase in service rexes was due to an increase in work performed @inttreased backlog from the prior year.
Pfizer, Inc. encompassing 20 projects represerfet?d of our service revenue for the six months dridme 30, 2010. No one client,
accounted for more than 10.0% of service revenoethé six months ended June 30, 2009.

Reimbursement revenues and cost of raiseinoent revenues were $7.1 million for the six emnded June 30, 2010 and $5.7 million
for the same period in 2009, an increase of $1lBomj or 23.1%. Reimbursement revenues and cogtiofbursement revenues consist of
payments received from the customer for reimbuesabsts. Reimbursement revenues and cost of regmiment revenues fluctuate
significantly over the course of any given projeatd quarter to quarter variations are a refleatiotiis project timing. Therefore, our
management believes that reimbursement revenues and
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cost of reimbursement revenues are not a significalicator of our overall performance trends. A request of our clients, we may directly
pay the independent radiologists who review owantls imaging data. In such cases, per contraetiahgement, these costs are billed to our
clients and are included in reimbursement reveauescost of reimbursement revenues.

Cost of service revenues were $18.9 onilfor the six months ended June 30, 2010 and $1iflidn for the same period in 2009, an
increase of $1.2 million, or 7.0%. Cost of servieeenues for the six months ended June 30, 2012@0®@ were comprised of professional
salaries and benefits and allocated overhead.idrease is due to additional personnel from thet€batte and TranSenda acquisitions. The
cost of revenues as a percentage of total revaisedluctuates due to work-flow variations in thtdization of staff and the mix of services
provided by us in any given period. We expect thatcost of service revenues will increase in fi@4.0 due to the personnel costs from the
acquisition of TranSenda.

Sales and marketing expenses were $4li@mfor the six months ended June 30, 2010 and8 $llion for the same period in 2009, an
increase of $453,000, or 10.5%. Sales and marketipgnses for the six months ended June 30, 2069 awenprised of direct sales and
marketing costs, salaries and benefits and alldaaterhead. The increase is primarily due to aolliti personnel to increase our marketing
sales presence in the United States and EuropexXypéet that our sales and marketing expensesesilain relatively flat for the remainder of
2010.

General and administrative expenses %41@ million for the six months ended June 30, 2848 $3.8 million for the same period in
2009, an increase of $204,000, or 5.4%. Generahdndnistrative expenses for the six months ended 30, 2010 and six months ended
June 30, 2009 consisted primarily of salaries atkefits, allocated overhead, professional and dtngwservices and corporate insurance. The
increase is due to increased professional feesexplect that our general and administrative expewgkseemain relatively flat for the
remainder of 2010.

Amortization of intangible assets relatedcquisitions were $279,000 for the six montidesl June 30, 2010 and $231,000 for the six
months ended June 30, 2009, an increase of $480@0,8%. Amortization of intangible assets raldie acquisitions consisted primarily of
amortization of customer backlog, customer relatops, software and non-compete intangibles acgdiicen the acquisitions of PDS,
Tourtellotte, TranSenda and Theralys. The incré&apemarily due to the acquisition of Tourtellodad TranSenda. We expect that the
amortization of intangible assets related to adtjois will increase due to the acquisition of Té@mda and as we look to continue to expand
our pharmaceutical contract services through pitieatquisitions.

Mergers and acquisition related costv#16,000 for the six months ended June 30, 2@isisting of costs resulting directly from
merger and acquisition activities for the TranSeadguisition such as legal, accounting and otherdiligence and integration costs. Also
included in this cost is $188,000 of earn-out abenefor the six months ended June 30, 2010 froenTburtellotte acquisition due to the
difference in the fair value from the purchase @riecorded at the date of acquisition to June GD02

Restructuring costs were $0 for the sonths ended June 30, 2010, and $466,000 for thmanths ended June 30, 2009. In the second
quarter of 2009, in order to streamline the operatiand reduce costs, management decided to elenirgetain positions and consolidate
redundant departments. This resulted in restrugjuwrharges of $466,000 consisting of $439,000 ipleyee severance and $27,000 in other
close down costs. We have paid the $466,000 ithihe: and fourth quarters of 2009 and nothing fsttebe paid from the restructuring at
December 31, 2009. We do not expect any additicostis from the 2009 restructuring plan.
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Net interest income was $1,000 for tikxensonths ended June 30, 2010 and $27,000 for fhmanths ended June 30, 2009, a decrea
$26,000. Net interest income is comprised of irgeikicome earned on our cash balance and interpshse incurred on equipment lease
obligations. The decrease is due to lower averagg dash balances and lower interest rates earneteposits.

Our income tax provision was $772,000ther six months ended June 30, 2010, and $636¢08d six months ended June 30, 2009, an
increase of $136,000 or 21.4%. Our expected effettix rate is approximately 38% for fiscal 2010r @ffective tax rate was approximately
37% for fiscal 2009. The higher effective tax ratdiscal 2010 is due to a larger mix of pre-tagdme in the U.S. than in the Netherlands,
which has a lower corporate income tax rate tharllfs., and the changes affecting state tax rates.

Business Segments and Geographic Information

We view our operations and manage ouiness as one operating segment, clinical trialgices.

Our corporate headquarters and operdtfan#ities are in Pennsylvania, in the Unitedt8& We also have a European facility in Leit
the Netherlands. We manage our services for Eurspagaed clinical trials from the Leiden facilityu©European facility has similar
processing and analysis capabilities as our UrStates headquarters. We also have a facility im|.ffsance that provides product
development and research activities. In Januar 20& incorporated BioClinica Private Limited in Bfaneshwar, India to provide
information technology support services.

Liquidity and Capital Resources

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

Statement of Cash Flow for the six months ended June 30, 2010 compared to June 30, 2009

Six Months Six Months
Ended Ended

(in thousands June 30, 201 June 30, 200
Net cash provided by operating activit $ 1,83 $ 1,44¢
Net cash used in investing activiti $(4,81¢) $(1,067%)
Net cash provided by (used in) financing activi $ 52 $ (30

At June 30, 2010, we had cash and casivagnts of $11.6 million. Working capital, defghas current assets minus current liabilitie
June 30, 2010 was $5.8 million.

Net cash provided by operating activifmsthe six months ended June 30, 2010 was $1lll&mas compared to $1.5 million for the six
months ended June 30, 2009. This increase fromribeyear is primarily due to the increase in asus payable.

Net cash used in investing activitiestf@ six months ended June 30, 2010 was $4.8 mélocompared to net cash used in investing
activities of $1.1 million for the six months endéghe 30, 2009. This increase is primarily duentinarease in capitalized software costs a:
continue to invest in the
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development of our products and services. We ctlyranticipate that capital expenditures for theaénder of the fiscal year ending

December 31, 2010 will be approximately $4 milliemded by cash from operations. These expendifuiggarily represent capitalization of
software costs.

Net cash provided by financing activitfesm continuing operations for the six months ehdene 30, 2010 was $52,000 as compared to
net cash used in financing activities of $30,000e six months ended June 30, 2009. Net cashdmdby financing activities represents ¢
proceeds from exercise of stock options and treadlexcess tax benefit for the six months ended 30, 2010.
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The following table lists our cash couottal obligations as of June 30, 2010:

(in thousands Payments Due By Peric

Less than : More than
Contractual obligation Total year 1-3 years 3-5 years 5 years
Facility rent operating leas: $18,588,00 $1,651,00! $4,021,00! $4,621,00! $8,295,00!
Employment agreemen 839,00( 592,00( 247,00( — —
Earr-outs for Tourtellotte acquisitio 3,257,00! 1,257,001 2,000,00! — —
Total contractual cash obligatio $19,427,00 $2,243,001 $4,268,00! $4,621,00! $8,295,00!

On May 5, 2010, we entered into an unss.committed line of credit with PNC Bank, expgiMay 5, 2012. Under the credit
agreement, we have the ability to borrow $7.5 onillat interest rates equal to LIBOR plus 1.75%addition, we pay a fee of 0.25% per anr
on the loan commitment regardless of usage. Ttdit@agreement requires our compliance with certavenants, including maintaining a
minimum stockholders’ equity of $35 million. As &fine 30, 2010, we had no borrowings under thisdfreredit, and we were compliant with
the covenants.

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

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

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

. our ability to gain new client contrac

. project cancellation:

. the variability of the timing of payments on exigficlient contracts; ar
. other changes in our operating assets and liasil

We may seek to raise additional capitainf equity or debt sources in order to take adwgntd unanticipated opportunities, such as r
rapid expansion, acquisitions of complementaryriesses or the development of new services. We tasaore you that additional financing
will be available, if at all, on terms acceptaldeaus.

Our fiscal year 2010 operating plan co#@ssumptions regarding revenue and expenseschievement of our operating plan depe
heavily on the timing of work performed by us oniséing projects and our ability to gain and perfosmrk on new projects. Project
cancellations, delays in the timing of work perfexdrby us on existing projects or our inability &irgand perform work on new
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projects could have an adverse impact on our yphdiexecute our operating plan and maintain adegeesh flow. In the event actual result:
not meet the operating plan, our management balig\v®uld execute contingency plans to mitigaeséheffects. Our plans include additional
financing, to the extent available. Consideringd¢hsh on hand and based on the achievement op#rating plan and management’s actions
taken to date, management believes it has theyatzilcontinue to generate sufficient cash to Satisir operating requirements in the normal
course of business for at least the next 12 months.

Changes to Critical Accounting Policies and Estimags

Our critical accounting policies and esttes are set forth in our Annual Report on ForaKI0r the fiscal year ended December 31,
2009. As of June 30, 2010, there have been no elsangsuch critical accounting policies and estimat

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

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

Foreign Currency Risk

Our financial statements are denaeid in U.S. dollars. Fluctuations in foreign caog exchange rates could materially increase the
operating costs of our facilities in the Netherlsuathd France, which are Euro denominated. A tecepéincrease or decrease in the Euro to
U.S. dollar spot exchange rate would result inangfe to our net asset position of $195,000 at 30n2009 and $256,000 at June 30, 2009. In
addition, certain of our contracts are denominatdreign currency. We believe that any adversettlation in the foreign currency markets
relating to these costs will not result in any miateadverse effect on our financial condition esults of operations. In the event we derive a
greater portion of our service revenues from iraéamal operations, factors associated with intédonal operations, including changes in
foreign currency exchange rates, could affect esults of operations and financial condition.

Our foreign currency financial assatd liabilities primarily consist of cash, tradeeivables, prepaid expenses, fixed assets, trade
payables and accrued expenses. We were in a m¢tpasition at June 30, 2010 and June 30, 2009nérease in the exchange rate would
result in less net assets when converted to U l&rdoConversely, if we were in a net liabilitygtion, a decrease in the exchange rate would
result in more net liabilities when converted t&Udollars.

We hedge our foreign currency expesuhen and as appropriate to mitigate the aduergact of fluctuating exchange rates. As of
June 30, 2010, there are no outstanding derivatiegions.
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Item 4T. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures. We evaluated, under the supervision and with thiggization of the Chief Executiv
Officer and Chief Financial Officer, the effectivess of the design and operation of our disclosan¢rals and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the SecudtidsExchange Act of 1934 (“Exchange Act”), as aneeilés of June 30, 2010, the end of
the period covered by this report on FormQOBased on this evaluation, our President andf@xecutive Officer (principal executive office
and our Chief Financial Officer (principal accoungtiand financial officer) have concluded that asclbsure controls and procedures were
effective at June 30, 2010. Disclosure controls gnodedures are designed to ensure that informagiguired to be disclosed by us in the
reports that we file or submit under the Exchange(A is recorded, processed, summarized and tegaovithin the time periods specified in
the SEC’s rules and forms, and were operating ieffactive manner for the period covered by thigorg and (i) is accumulated and
communicated to management, including the Chiethtiee Officer and Chief Financial Officer, as appriate, to allow timely decisions
regarding required disclosures.

Changesin internal control over financial reporting . There was no change in our internal controls éiwancial reporting that occurred
during the quarter ended June 30, 2010 that haarially affected, or is reasonably likely to maddlsi affect, our internal controls over
financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings.

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

Iltem 1A. Risk Factors.

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

Risks Related to Our Company and Business

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

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

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

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

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

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

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

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

One client, Pfizer, Inc., encompassing 20quty, represented 19.7% of our service revenuthéosix months ended June 30, 2010. No one
client, accounted for more than 10.0% of servieemnees for the six months ended June 30, 2009I0Bseof business from a significant client
or our failure to continue to obtain new busineseeplace completed or canceled projects would bawaterial adverse effect on our business
and revenues.

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

Our reported contracted/committed backlogidi4s2 at June 30, 2010 is based on anticipateicser@venue from uncompleted projects
with clients. Backlog is the expected service rexethat remains to be earned and recognized oedsigmd verbally agreed to contracts.
Contracts included in backlog are subject to teatiim by our clients at any time. In the event thatient cancels a contract, we would be
entitled to receive payment for all services parfed up to the cancellation date and subsequenmit eighorized services related to the
cancellation of the project. The duration of thejects included in our backlog range from less tiiee 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 @anme performed over several yea
. the loss or delay of projeci

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

. the cancellation of such contracts by our clie

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

We made one acquisition in the first quarter 2010, two acquisitionsin the third quarter of 2009, and may engage in future acquisitions,
which may be expensive and time consuming, and from which we may not realize anticipated benefits.

On March 25, 2010, we acquired substantidllgfahe assets of privately held TranSenda
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International, LLC, headquartered in Bellevue, Wie acquired the CardioNow unit from AGFA Healthcaral substantially all of the assets
of Tourtellotte Solutions, Inc. in the third quarté 2009 and may acquire additional businesseblnt@ogies and products if we determine that
these additional businesses, technologiespanducts complement our existing business, or atiserserve our strategic goals. Either as a t

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

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

Future success depends on the personal efiiottabilities of the principal members of our semianagement to provide strategic direct
develop business, manage operations and maintahesive and stable environment. Specifically, reed@pendent upon Mark L. Weinstein,
President and Chief Executive Officer, Ted |. KaamjrExecutive Vice President of Finance and Adniiai®n and Chief Financial Officer,
David A. Pitler, Executive Vice President, PresidBimimaging Services, and Peter Benton, Executfiee President, President eClinical
Services Division. Although we have employment agrents with Mr. Weinstein, Mr. Kaminer and Mr. Bamtthis does not necessarily me
that they will remain with us. Although we have extve retention agreements with our officers, wendt have employment agreements with
any other key personnel. Furthermore, our perfoneatso depends on our ability to attract and meteanagement and qualified professional
and technical operating staff. Competition for thekilled personnel is intense. The loss of sesvafeany key executive, or inability to
continue to attract and retain qualified staff, Idduave a material adverse effect on our busirressits of operations and financial condition.
We do not maintain any key employee insurance gméour executives.

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

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

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

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

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

Our success depends on our ability to praiacintellectual property and other proprietanhtsgy We 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 produmt 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 ontyited protection. Moreover, the laws of other
countries in which we market our software produstsyices and hosted solutions may afford little@effective protection of our intellectual
property. If we resort to legal proceedings to ecdoour intellectual property rights or to deterenthe validity and scope of the intellectual
property or other proprietary rights of others, phheceedings could be burdensome and expensive,iewe were to prevail. The failure to
adequately protect our intellectual property arftepproprietary rights may have a material advefeet on our business, results of operations
or financial condition.

Risks Related to Our Industry

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

. ability to acquire, process, analyze and repo @at timi-saving and accurate mann
. ability to manage lar¢-scale clinical trials both domestically and intdiomally;

. our size; ant

. the service and product offerings of our competit

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

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

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

Service revenues depend greatly on the experdimade by the pharmaceutical and biotechnatatystries in 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 higetkfrom this trend. However, if this trend weoechange and companies in these industries
were to reduce the number of research and develupmejects they outsource, our business could &enially adversely affected.

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

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

Our customer base could decline because absinglconsolidation, and we may not be able to eesales of our products and services to
new customers. Consolidation in the pharmaceutitatechnology and medical device industries haelacated in recent years, and we expect
this trend to continue. As these industries codstdi, competition to provide products and serviogsdustry participants will become more
intense and the importance of establishing relatigps with large industry participants will becogreater. These industry participants may try
to use their market power to negotiate price radostfor our products and services. Also, if coitilon of larger current customers occurs,
the combined organization may represent a largeepége of business for us and, as a result, gvikaty to rely more significantly on the
combined organization’s revenues to continue tdexehgrowth.

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

The recent economic downturn and adverse tondiin the national and global markets may negstiaffect our operations in the future.
Our revenues are contingent upon the researchareapment expenditures by pharmaceutical, bioteldgy and medical device companies.
Some companies in these industries have foundfitult to raise capital in the equity and debt kets or through traditional credit markets to
fund research and development. In addition, in@@asgulatory scrutiny from the FDA may have inseghthe costs of research and
development for these companies. These companwesragponded to the recent economic downturn egulatry environment, by
postponing, attenuating or cancelling clinicall&iprojects, or portions thereof, which may redtieeneed for our services. As a result, our
revenues may be similarly decreased. Furthermdrie wur revenues may decrease, our costs may menslatively fixed, resulting in
decreased earnings.
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Failure to comply with existing regulations could result in increased costs to complete clinical trials.

Our business is subject to numerous goverraheggulations, primarily relating to pharmaceutjgeoduct development and the conduct of
clinical trials. In particular, we are subject tb @FR Part 11 of the Code of Federal Regulatioaspgtovides the criteria for acceptance by the
FDA of electronic records. If we fail to comply Withese governmental regulations, it could resuihé 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 Congressteddwealth care reform legislation intended oveetio expand health insurance coverage
impose health industry cost containment measutas.l&gislation may significantly impact the phaoeatical and biotechnology industries.
addition, the U.S. Congress, various state legistatand European and Asian governments may consideus types of health care reform in
order to control growing health care costs. Wepaesently uncertain as to the effects of the régemacted legislation on our business and are
unable to predict what legislative proposals wadlddopted in the future, if any.

Implementation of health care reform legisiatmay have certain benefits but also may contastscthat could 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 desegthe business opportunities available to us inatie United States and abroad. In
addition, new laws or regulations may create aofdiability, increase our costs or limit our sex offerings.

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

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

If governmental agencies do not accept the data and analyses generated by our services, the need for our services would be eliminated or
substantially reduced.
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The success of our business is dependentagaimued acceptance by the FDA and other regylatothorities of the data and analyses
generated by our services in connection with treduation of the safety and efficacy of new drugd davices. The FDA has formal guidelines
that encourage the use of “surrogate measuresighreubmission of digital image data, for evaluatd drugs to treat life-threatening or
debilitating conditions. We cannot assure you thatFDA or other regulatory authorities will accépe data or analyses generated by us in the
future and, even assuming acceptance, the FDAher oégulatory authorities may not require the igpfibn of imaging techniques to the
number of patients and over time periods 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 rediy@and, as a result, our business, results oatipes and financial condition could be
materially adversely affected.

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

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

* our customers’ and prospective customers’ desirarid acceptance of our electronic data captuirécal data management, drug safety
and interactive response technology solutions;

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

* our ability to significantly expand our internabmirces and increase our capital and operatingnegpeo support the anticipated growth
and continued integration of our software produstsyices and hosted solutions; and

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

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

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

We may be exposed to liability claims as altesf our involvement in clinical trials. We cartressure you that liability claims will not be
asserted against us as a result of work performredur clients. We maintain liability insurance eoage in amounts that we believe are
sufficient for the pharmaceutical services indusfyrthermore, we cannot assure you that our dlieiit agree to indemnify us, or that we will
have sufficient insurance to satisfy any such ligbclaims. If a claim is brought against us ahd butcome is unfavorable to us, such outcome
could have a material adverse impact on us.
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Risks Related to Our Common Stock

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

As of June 30, 2010, we had the following tastructure (in thousands):
Common stock outstandir 15,15¢

Common stock issuable upc

Exercise of options which are outstand 1,80(C
Exercise of options which have not been gral 1,122
Restricted stock units outstandi 38t
Total common stock outstanding assuming exercismoversion of all of the aboy 18,46¢

As of June 30, 2010, we had outstanding opttorpurchase 1.8 million shares of common sto@katcise prices ranging from $0.72 to
$8.06 per share (exercisable at a weighted averfaf#. 64 per share), of which 1.2 million optionsre then exercisable. Exercise of our
outstanding options into shares of our common sioak significantly and negatively affect the markete for our common stock as well as
decrease your percentage ownership and voting pdmvaddition, we may conduct future offerings of gommon stock or other securities
with rights to convert the securities into sharesuwr common stock. As a result of these and atlvents, such as future acquisitions, that
increase the number of our outstanding shares,penaentage ownership and voting power and the pfiour common stock may decrease.

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

Future sales of shares of our common stoaxisting holders of our common stock or by hold#reutstanding options, upon the exercise
thereof, could have a negative impact on the makeé of our common stock. As of June 30, 2010hae 15.2 million shares of our commr
stock issued and outstanding, substantially alllath are currently freely tradable. As additioshares of common stock become available for
resale in the public market pursuant to registresitatements and releases of lock-up agreemeantsdbket supply of shares of common stock
will increase, which could also decrease its mapkiee.

We are unable to estimate the number of shhatsnay be sold because this will depend on theket price for our common stock, the
personal circumstances of the sellers and oth&rracAny sale of substantial amounts of our comstock or other securities in the open
market may adversely affect the market price ofsmaurities and may adversely affect our abilitplain future financing in the capital
markets as well as create a potential market ongrha

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 stocldets (stockholders owning 10% or more of our
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common stock), including Covance Inc., beneficiallyned 23% of the outstanding shares of commorkstnd stock options that could have
been converted to common stock at June 30, 20H0swch stockholders will have significant influermesr the outcome of all matters
submitted to our stockholders for approval, inahgdihe election of our directors and other corpoeattions. In addition, such influence by
these affiliates could have the effect of discoimg@thers from attempting to take us over, thereloyeasing the likelihood that the market
price of the common stock will not reflect a premitor control.

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

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

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

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

. operating results

. analyst’ reports;

. market conditions in the industr

. changes in governmental regulations;

. changes in general conditions in the economy ofitlaacial markets

The overall market (including the market for gommon stock) has also experienced significantehses in value in the past. This vola
and potential market decline could affect the miapkizes of securities issued by many companig¢endbr reasons unrelated to their operating
performance, and may adversely affect the pricguofcommon stock. Between January 1, 2010 and 3@n2010, our common stock has
traded at a low of $3.95 per share and a high &3per share.

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

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

We have an authorized class of 3,000,000 stafrendesignated preferred stock, of which 1,280 $hares were previously issued and
converted to common stock. The remaining 1,75080@0es may be issued by our board of directorspyoh terms and with such rights,
preferences and designation as the board of dieentay determine. Issuance of such preferred stpgending upon the rights, preferences
and designations thereof, may have the effect lafyttey, deterring or preventing a change in condfadur company. In addition, we are sub
to provisions of Delaware corporate law
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which, subject to certain exceptions, will prohilrt from engaging in any “business combination’hveitperson who, together with affiliates
and associates, owns 15% or more of our commok §o@ period of three years following the datattthe person came to own 15% or more
of our common stock, unless the business combmégiapproved in a prescribed manner. In July 2008 pboard of directors also adopted a
stockholder rights plan, similar to plans adoptgdrany other publicly traded companies. The stolddrarights plan is intended to protect
stockholders against unsolicited attempts to aegeantrol of us that do not offer a fair price tor gtockholders as determined by our board of
directors.

These provisions of our certificate of incamga@n, stockholders rights plan and of Delaware lmay have the effect of delaying, deterring
or preventing a change in control of our compangy miscourage bids for our common stock at a prenduer market price and may
adversely affect the market price, and the votimg) @ther rights of the holders, of our common stdeladdition, these provisions make it m
difficult to replace or remove our current managetiieam in the event our stockholders believewlusld be in the best interest of our
company and our stockholders.

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

None.

Item 3. Defaults Upon Senior Securities.

None.
Item 4. (Removed and Reserved)

Iltem 5. Other Information.

None.

Iltem 6. Exhibits.

4.1 Committed Line of Credit Note dated May610, by and between BioClinica, Inc. and Oxford-Bnaging Research, Inc. and
PNC Bank, National Association. Incorporated byrefice to Exhibit 4.1 of our Quarterly Report omnrd.0-Q for the quarter
ended March 31, 201

10.1 Loan Agreement dated May 5, 2010, by and betvi@e@linica, Inc. and Oxford Bio-Imaging Researahg.land PNC Bank,
National Association. Incorporated by referenc&xbibit 4.1 of our Quarterly Report on Form-Q for the quarter ended
March 31, 2010

10.z BioClinica, Inc. 2010 Stock Incentive Plan, adopbgdhe stockholders of BioClinica, Inc. on May 28,10.
31.1 Certification of principal executive officer pursuao Section 302 of the Sarba-Oxley Act of 2002 (filed herewith
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31.z Certification of principal financial and accountiofficer pursuant to Section 302 of the Sarb-Oxley Act of 2002 (filec
herewith).

32.1 Certification of principal executive officer puiant to Section 906 of the Sarbanes-Oxley Act 208 U.S.C. 1350 (furnished
herewith).

32.2 Certification of principal financial and accountiofficer pursuant to Section 906 of the Sarb-Oxley Act of 2002, 18 U.S.C
1350 (furnished herewith
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SIGNATURES
Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edubis report to be signed on its behalf by
the undersigned, thereunto duly authorized.
BIOCLINICA, INC.

DATE: August 10, 2010 By: /s/ Mark L. Weinstein
Mark L. Weinstein, President and Chief Execut
Officer (Principal Executive Officer

DATE: August 10, 2010 By: /s/ Ted |. Kaminer
Ted I. Kaminer, Executive Vice President of Finar
and Administration and Chief Financial Officer
(Principal Financial and Accounting Office
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Exhibit 10.1

BIOCLINICA, INC.
2010 STOCK INCENTIVE PLAN

ARTICLE ONE
GENERAL PROVISIONS

I. PURPOSE OF THE PLAN

The 2010 Stock Incentive Plan is intenttegromote the interests of BioClinica, Inc., dd¥are corporation, by providing eligible
persons in the Corporation’s service with the opputy to acquire a proprietary interest, or othisenincrease their proprietary interest, in the
Corporation as an incentive for them to remainuchsservice.

The Plan shall serve as the succesdbet@orporation’s 2002 Stock Incentive Plan (theetiecessor Plan”), and no further stock option
grants, restricted stock unit awards or other stzréed awards shall be made under the PredecdanaorPor after the Plan Effective Date.
However, all option grants and restricted stock amiards outstanding under the Predecessor PlémedPlan Effective Date shall continue in
full force and effect in accordance with their tefrand no provision of this Plan shall be deemeaffext or otherwise modify the rights or
obligations of the holders of those awards witlpees to their acquisition of shares of Common Sthekeunder.

Capitalized terms shall have the meanasgigned to such terms in the attached Appendix.
II. STRUCTURE OF THE PLAN

The Plan shall consist of a Discretion@arant Program under which eligible persons mathadiscretion of the Plan Administrator, be
granted (i) options, (ii) stock appreciation righi) stock awards, (iv) restricted stock unifg) performance shares, (vi) cash incentive awards
and (vii) dividend equivalent rights.

[ll. ADMINISTRATION OF THE PLAN

A. The Compensation Committee shall henle and exclusive authority to administer the Bigonary Grant Program with respect to
Section 16 Insiders. Administration of the Disavetiry Grant Program with respect to all other pessaligible to participate in that program
may, at the Board’s discretion, be vested in themm@ensation Committee or a Secondary Board Committethe Board may retain the power
to administer the program with respect to all spetsons. However, any discretionary Awards for memslbf the Compensation Committee
must be authorized by a disinterested majorityhefBoard.




B. To the extent permitted by applicable, the Board may delegate to one or more exeeutificers of the Corporation the power to
grant options under the Plan to one or more Empleynd to exercise such other powers under theaBltre Board may determirgpvided,
however, that, the Board shall fix the terms of the optisards to be made by such executive officers (inolyithe exercise price of any
awarded options, which may include a formula bychsuch exercise price is to be determined, thécaye vesting schedules and the
maximum option term) and the maximum number of ehdor which options may be granted by such exeeutfficers. In no event, however,
shall any executive officer be authorized to maggom grants to any Section 16 Insider.

C. Members of the Compensation Committegny Secondary Board Committee and any execaffieers delegated Plan
administration authority by the Board shall sereduch period of time as the Board may determimteraay be removed by the Board at any
time. The Board may also at any time terminatefthetions of any Secondary Board Committee or etteewfficers and reassume all powers
and authority previously delegated to such committeofficers.

D. Each Plan Administrator shall, witlire scope of its administrative functions underRban, have full power and authority (subject to
the provisions of the Plan) to establish such raledregulations as it may deem appropriate fopgradministration of the Discretionary Gr
Program and to make such determinations underisand such interpretations of, the provisions af irogram and any outstanding Awards
thereunder as it may deem necessary or advisabtasibns of the Plan Administrator within the scobés administrative functions under the
Plan shall be final and binding on all parties vitawe an interest in the Discretionary Grant Proguanter its jurisdiction or any Award
thereunder.

E. Service as a Plan Administrator byrtrembers of the Compensation Committee or the SkexgrBoard Committee shall constitute
service as Board members, and the members of eablcemmittee shall accordingly be entitled to fimtlemnification and reimbursement as
Board members for their service on such committEemember of the Compensation Committee or the 18y Board Committee shall be
liable for any act or omission made in good faifthwespect to the Plan or any Award thereunder.

IV. ELIGIBILITY
A. The persons eligible to participatahie Discretionary Grant Program are as follows:
(i) Employees,
(i) non-employee members of the Bloar the board of directors of any Parent or Slibsy, and
(i) consultants and other indepemidadvisors who provide services to the Corpomafio any Parent or Subsidiary).

B. The Plan Administrator shall have flithority to determine which eligible personstareeceive Awards under the Plan, the time or
times when those Awards are to be made, the nuoflstrares to be covered by each such Award, thes dintimes when the Award is to
become exercisable, the status of an option far@dax purposes, the maximum term for which an
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option or stock appreciation right is to remainstanding, the vesting and issuance schedules apf#ito the shares which are the subject of
the Award, the cash consideration (if any) pay&ehose shares and the form (cash or shares mih@m Stock) in which the Award is to be
settled and, with respect to performance—based dgaydéine performance objectives for each such Awtasdlamounts payable at designated
levels of attained performance, any applicableiservesting requirements, and the payout scheduledch such Award.

V. STOCK SUBJECT TO THE PLAN

A. The stock issuable under the Planl &leathares of authorized but unissued or reaadj@mmmon Stock, including shares
repurchased by the Corporation on the open mafketnumber of shares of Common Stock initially rese for issuance over the term of the
Plan shall be limited to One Million One Hundred @wy-One Thousand Six Hundred and Sixteen (1,18) $iares. Such share reserve is
comprised of (i) the number of shares of CommorrtiSastimated to remain available for issuance utttePredecessor Plan on the Plan
Effective Date, including the portion of those sfgsubject to options and restricted stock unitstanding under the Predecessor Plan on that
date, plus (ii) an additional Seven Hundred Fifbpolisand (750,000)-share increase which was apptoyvéte Board on March 29, 2010.

B. To the extent any options outstandinder the Predecessor Plan on the Effective Datieegyare forfeited or cancelled or terminate
unexercised or any unvested restricted stock wards outstanding under the Predecessor Plan dPlldheEffective Date are forfeited or
cancelled, the number of shares of Common Stottkeatime subject to those expired, forfeited, cdadeor terminated options and the number
of shares of Common Stock at the time subjectdeaHorfeited or cancelled restricted stock uniaals shall be added to the share reserve
under this Plan and shall accordingly be availéneward and issuance hereunder, up to a maxinfian additional Two Hundred Fifty
Thousand (250,000) shares.

C. The maximum number of shares of Com&tmtk for which Incentive Stock Options may benged over the term of the Plan shal
One Million One Hundred Twenty-One Thousand Six #hed and Sixteen (1,121,616) shares increased by Tywo Hundred Fifty Thousand
(250,000) shares for any increase in the shareveebg reason of the expiration, forfeiture, calat&ln or termination of awards under the
Predecessor Plan. Such limits shall be subjeddjtssament under Section V.F. of this Article One.

D. Each person participating in the Fhall be subject to the following limitations:

- for Awards denominated in terms of slsasf Common Stock (whether payable in Common Stash or a combination of both),
the maximum number of shares of Common Stock fdachvbuch Awards may be made to such person in alendar year shall not exceed
in the aggregate Two Hundred Thousand (200,000kshe Common Stock; and

- for Awards denominated in cash (whetterable in cash, Common Stock or a combinatidooti) and subject to one or more
performance conditions, the maximum dollar amoonwhich such Awards may be made in the aggregeatech person shall not exceed
One Million Dollars ($1,000,000.00) for each calanglear within the applicable performance measun¢meriod.
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E. Shares of Common Stock subject totanting Awards made under the Plan shall be aveifab subsequent grant under the Plan to
the extent those Awards expire or terminate for r@@gon prior to the issuance of the shares of Gamtock subject to those Awards.
Unvested shares issued under the Plan and subslydoefeited or repurchased by the Corporatiora @trice per share not greater than the
original issue price paid per share, pursuantécChbrporation’s repurchase rights under the Plall bk added back to the number of shares of
Common Stock reserved for issuance under the Pldrslaall accordingly be available for subsequeisstmance. Should the exercise price of
an option under the Plan be paid with shares of t@omStock, then the authorized reserve of Commook3inder the Plan shall be reduced
by the gross number of shares for which that opgsaxercised, and not by the net number of shiasegd under the exercised stock option.
Upon the exercise of any stock appreciation rigtdar the Plan, the share reserve shall be redycttelgross number of shares as to which
such right is exercised, and not by the net nurobshares actually issued by the Corporation uph £xercise. If shares of Common Stock
otherwise issuable under the Plan are withhelchbyQorporation in satisfaction of the withholdimges incurred in connection with the
exercise, vesting, issuance or settlement of anrdwthen the number of shares of Common Stock availfor issuance under the Plan shall be
reduced on the basis of the gross number of slieseable, vested or settled, calculated in eadhniee prior to any such share withholding.

F. If any change is made to the CommamiSby reason of any stock split, stock dividertapitalization, combination of shares,
exchange of shares, spin-off transaction or othange affecting the outstanding Common Stock dass evithout the Corporation’s receipt of
consideration, or should the value of outstandlmyes of Common Stock be substantially reducedrasudt of a spin-off transaction or an
extraordinary dividend or distribution, then thengmensation Committee shall make equitable adjugsrten(i) the maximum number and/or
class of securities issuable under the Plan;H@)rhaximum number and/or class of securities bglttie share reserve under the Plan may
increase by reason of the expiration, forfeituemazllation or termination of awards under the Becedsor Plan; (iii) the maximum number
and/or class of securities that may be issued uth@ePlan pursuant to Incentive Options; (iv) treeximum number and/or class of securities
for which any one person may be granted CommonkStenominated Awards in the aggregate under the pdacalendar year; (v) the num
and/or class of securities and the exercise or pase per share in effect under each outstandntigi or stock appreciation right; (vi) the
number and/or class of securities subject to eatstanding Award under the Plan and the cash ceratidn (if any) payable per share; and
(vii) the number and/or class of securities subje¢he Corporation’s outstanding repurchase rightter the Plan and the repurchase price
payable per share. Such adjustments shall be matie lCompensation Committee in such manner axitnd appropriate, and the adjustm
shall be final, binding and conclusive upon eaafs@e holding an Award under the Plan.

G. Outstanding Awards granted pursuathéoPlan shall in no way affect the right of ther@ration to adjust, reclassify, reorganize or
otherwise change its capital or business strucute merge, consolidate, dissolve, liquidate drazetransfer all or any part of its business or
assets.




ARTICLE TWO
DISCRETIONARY GRANT PROGRAM

[. OPTION TERMS

Each option shall be evidenced by onmore documents in the form approved by the PlaniAhtnator; provided, however , that each
such document shall comply with the terms specifieldw. Each document evidencing an Incentive @ptiwall, in addition, be subject to the
provisions of the Plan applicable to such options.

A.Exercise Price.

1. The exercise price per sharel fiealixed by the Plan Administrator; provided, texer, that such exercise price shall not be less
than one hundred percent (100%) of the Fair Maviadtie per share of Common Stock on the grant date.

2. The exercise price shall becommeédiately due upon exercise of the option and,shbject to the provisions of the documents
evidencing the option, be payable in one or morthefforms specified below:

(i) cash or check made payable éoQbrporation,

(i) shares of Common Stock heldtfoe requisite period (if any) necessary to avoid r@sulting charge to the Corporation’s
earnings for financial reporting purposes and \élaieFair Market Value on the Exercise Date, or

(iii) to the extent the option iseegised for vested shares, through a special sadleeaittance procedure pursuant to which the
Optionee shall concurrently provide instructiongapa brokerage firm (reasonably satisfactonhw@orporation for purposes of
administering such procedure in compliance withGlogporation’s pre-clearance/pre-notification piels) to effect the immediate sale of the
purchased shares and remit to the Corporatiompfahie sale proceeds available on the settlemeat dafficient funds to cover the
aggregate exercise price payable for the purchstzs@es plus all applicable income and employmexatstaequired to be withheld by the
Corporation by reason of such exercise and (bTtmporation to deliver the certificates for the ghased shares directly to such brokerage
firm on such settlement date in order to comple¢esale.

Except to the extent such sale and rant# procedure is utilized, payment of the exengisz for the purchased shares must be made
on the Exercise Date.

B.Exercise and Term of Options. Each option shall be exercisable at such timées, during such period and for such number of
shares as shall be determined by the Plan Admatistand set forth in the documents evidencingtit®on. However, no option granted under
the Plan shall have a term in excess of ten (18)symeasured from the option grant date.
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C Effect of Termination of Service.

1. The following provisions shallvgon the exercise of any options granted pursuatitet Discretionary Grant Program that are
outstanding at the time of the Optionee’s cessaifd®ervice or death:

(i) Any option outstanding at theé of the Optionee’s cessation of Service for @agson shall remain exercisable for such period
of time thereafter as shall be determined by tlae Rldministrator and set forth in the documentslenting the option, but no such option
shall be exercisable after the expiration of théompterm.

(i) Any option held by the Optionatthe time of the Optionee’s death may, to tHerexested and exercisable at that time, be
subsequently exercised by the personal represemtatihe Optionee’s estate or by the person ey to whom the option is transferred
pursuant to the Optionee’s will or the laws of iritence or by the Optionee’s designated beneficiayeneficiaries of that option.

(iif) Should the Optionee’s Servioe terminated for Misconduct or should the Opticot®rwise engage in Misconduct while
holding one or more outstanding options granteckuttuis Article Two, then all of those options shafminate immediately and cease to be
outstanding.

(iv) During the applicable post-Seevexercise period, the option may not be exetldisemore than the number of vested shares
for which the option is at the time exercisable.adlitional shares shall vest under the optiorofalhg the Optionee’s cessation of Service,
except to the extent (if any) specifically authedzy the Plan Administrator in its sole discremmsuant to an express written agreement
with the Optionee. Upon the expiration of the aggdile exercise period or (if earlier) upon the edon of the option term, the option shall
terminate and cease to be outstanding for any sHiarevhich the option has not been exercised.

2. The Plan Administrator shall h@eenplete discretion, exercisable either at the tam option is granted or at any time while the
option remains outstanding, to:




(i) extend the period of time foriafnthe option is to remain exercisable followihg Optionee’s cessation of Service from the
limited exercise period otherwise in effect forttbption to such greater period of time as the Rldministrator shall deem appropriate, but
in no event beyond the expiration of the optiomter

(ii) include an automatic extensprovision whereby the specified post-Service exergeriod in effect for any option granted
under this Article Two shall automatically be exded by an additional period of time equal in dunatio any interval within the specified
post-Service exercise period during which the agercf that option or the immediate sale of thestacquired under such option could not
be effected in compliance with applicable federal atate securities laws, but in no event shal sutextension result in the continuatiot
such option beyond the expiration date of the tefthat option, and/or

(i) permit the option to be exesed, during the applicable post-Service exercis®genot only with respect to the number of
vested shares of Common Stock for which such opsi@xercisable at the time of the Optiorseeessation of Service but also with respe
one or more additional installments in which theii@pee would have vested had the Optionee contiimu&ervice.

D.Stockholder Rights. The holder of an option shall have no stockhofights with respect to the shares subject to gten until suct
person shall have exercised the option, paid tlkeecese price and become a holder of record of thielased shares. Notwithstanding the
foregoing, in the event the outstanding sharesash@on Stock are split by means of a stock dividemdi the exercise price of and the number
of shares subject to outstanding options undePthe are to be adjusted as of the date of thelwision of the dividend (rather than as of the
record date for such dividend), then an Optionee ®itercises such an option between the recordatiat¢he distribution date for that stock
dividend shall be entitled to receive, on the distiion date, the stock dividend with respect t® shares of Common Stock acquired upon the
exercise of such Option, notwithstanding the fhat such shares were not outstanding as of the ofdsusiness on the record date for such
stock dividend.

E Repurchase Rights The Plan Administrator shall have the discretmgrant options which are exercisable for unvesteates of
Common Stock. Should the Optionee cease Servide whih shares are unvested, the Corporationtsinadl the right to repurchase any or all
of those unvested shares at a price per share &qumlower of (i) the exercise price paid per share or (i§ Fair Market Value per share of
Common Stock at the time of repurchase. The teos which such repurchase right shall be exerais@btluding the period and procedure
for exercise and the appropriate vesting scheaulthe purchased shares) shall be establishedebiylém Administrator and set forth in the
document evidencing such repurchase right.

F Transferability of Options . The transferability of options granted under Bi@n shall be governed by the following provisions:

(i) Incentive Options : During the lifetime of the Optionee, Incentivet®ps shall be exercisable only by the Optioneesral not b
assignable or transferable other than by will erltws of inheritance following the Optionee’s deat
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(i) Non-Satutory Options . Non-Statutory Options shall be subject to theeséimitation on transfer as Incentive Options, etdbat
the Plan Administrator may structure one or mor@{Statutory Options so that the option may be agsign whole or in part during the
Optionee’s lifetime, by gift or pursuant to a domeselations order, to one or more Family Membafrthe Optionee or to a trust established
exclusively for one or more such Family Memberse Bssigned portion may only be exercised by thegmeor persons who acquire a
proprietary interest in the option pursuant todesignment. The terms applicable to the assigngpshall be the same as those in effect for
the option immediately prior to such assignment simall be set forth in such documents issued tasiseggnee as the Plan Administrator may
deem appropriate.

(i) Beneficiary Designations . Notwithstanding the foregoing, the Optionee magignate one or more persons as the beneficiary or
beneficiaries of his or her outstanding optionsarrttlis Article Two (whether Incentive Options coMNStatutory Options), and those options
shall, in accordance with such designation, autmalit be transferred to such beneficiary or besiafies upon the Optionee’s death while
holding those options. Such beneficiary or benafies shall take the transferred options subjeatlttihe terms and conditions of the applicable
agreement evidencing each such transferred optioluding (without limitation) the limited time pied during which the option may be
exercised following the Optionee’s death.

G.ncentive Options. The terms specified below shall be applicablalténcentive Options. Except as modified by theyisions of thi:
Paragraph G, all the provisions of Articles One poTamd Five shall be applicable to Incentive Optiddgtions which are specifically
designated as Non-Statutory Options when issuedruhé Plan shall not be subject to the termsiefRaragraph G.

1._Eligibility. Incentive Options may only be granted to Emplsyee

2._Dollar Limitation The aggregate Fair Market Value of the shareSashmon Stock (determined as of the respective atadates
of grant) for which one or more options grantedmy Employee under the Plan (or any other optian pf the Corporation or any Parent or
Subsidiary) may for the first time become exerdisa@s Incentive Options during any one calendar gkall not exceed the sum of One
Hundred Thousand Dollars ($100,000).

To the extent the Employee holds (@)oor more such options which become exercistanlthe first time in the same calendar year,
then for purposes of the foregoing limitations be exercisability of those options as Incentivei@ys, such options shall be deemed to
become first exercisable in that calendar yeaherbtsis of the chronological order in which theyrevgranted, except to the extent otherwise
provided under applicable law or regulation.

3._10% Stockholdelf any Employee to whom an Incentive Option iarged is a 10% Stockholder, then the exercise pecashare
shall not be less than one hundred ten percen®4lLddthe Fair Market Value per share of Commorckian the option grant date, and the
option term shall not exceed five (5) years meabinam the option grant date.

II. STOCK APPRECIATION RIGHTS
A.Authority . The Plan Administrator shall have full power andhauity, exercisable in its sole discretion, torgratock appreciation
rights in accordance with this Section Il to sedelcDptionees under the Discretionary Grant Program.
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B.Types. Two types of stock appreciation rights shall btharized for issuance under this Section Ill1gdem stock appreciation
rights (“Tandem Rights”) and (ii) stand-alone steglpreciation rights (“Stand-alone Rights”).

C.Tandem Rights. The following terms and conditions shall govedra grant and exercise of Tandem Rights.

1. One or more Optionees may betgtha Tandem Right, exercisable upon such termgamditions as the Plan Administrator may
establish, to elect between the exercise of thenyidg option for shares of Common Stock or theenuder of that option in exchange for a
distribution from the Corporation in an amount dgoahe excess of (i) the Fair Market Value (oa tiption surrender date) of the number of
shares in which the Optionee is at the time vesteter the surrendered option (or surrendered pottiereof) over (ii) the aggregate exercise
price payable for such vested shares.

2. Any distribution to which the @ptee becomes entitled upon the exercise of a TarRight may be made in (i) shares of Comt
Stock valued at Fair Market Value on the optioneder date, (ii) cash or (iii) a combination o$leand shares of Common Stock, as spet
in the applicable Award agreement.

D.Stand-Alone Rights. The following terms and conditions shall govdra grant and exercise of Stand-alone Rights:

1. One or more individuals eligibbeparticipate in the Discretionary Grant Programyrbe granted a Stand-alone Right not tied to
any underlying option. The Stand-alone Right sheddite to a specified number of shares of CommonkStnd shall be exercisable upon such
terms and conditions as the Plan Administrator estgblish. In no event, however, may the StandeaRight have a maximum term in excess
of ten (10) years measured from the grant date prtwsions and limitations of Paragraphs C.1 arRlid® Section | of this Article Two shall
also be applicable to any Stand-Alone Right awardeter the Plan.

2. Upon exercise of the Statdre Right, the holder shall be entitled to reee\distribution from the Corporation in an amoeal
to the excess of (i) the aggregate Fair Market ¥4tn the exercise date) of the shares of CommaekSinderlying the exercised right over
(ii) the aggregate base price in effect for thdsares.

3. The number of shares of CommariStinderlying each Stand-alone Right and the pdse in effect for those shares shall be
determined by the Plan Administrator in its solgcdetion at the time the Stand-alone Right is g@rin no event, however, may the base price
per share be less than the Fair Market Value paenlying share of Common Stock on the grant date.

4. Stand-alone Rights shall be stthijethe same transferability restrictions apgileao Non-Statutory Options and may not be
transferred during the holder’s lifetime, exceptdagratuitous transfer to one or more Family Merslod the holder or to a trust established for
the holder and/or one or more such Family Membeestcansfer to one or more such Family Membersymamt to a domestic relations order
covering the Stand-alone Right as marital propéntyaddition, one or more beneficiaries may be glestied for an outstanding Stand-alone
Right in accordance with substantially the samegeand provisions as set forth in Section I.Fhaf Article Two.
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5. The distribution with respectato exercised Stand-alone Right may be made imges of Common Stock valued at Fair Market
Value on the exercise date, (ii) cash or (iii) anbination of cash and shares of Common Stock, esifigd in the applicable Award agreement.

6. The holder of a Stand-alone Raltdll have no stockholder rights with respech®ghares subject to the Stand-alone Right unless
and until such person shall have exercised thedsitone Right and become a holder of record oftteges of Common Stock issued upon the
exercise of such Stand-alone Right.

E.PostService Exercise The provisions governing the exercise of Tandath$tand-alone Rights following the cessation ef th
recipient’s Service shall be substantially the saséhose set forth in Section I.C.1 of this AdiGwo for the options granted under the
Discretionary Grant Program, and the Plan Admiatsir's discretionary authority under Section 1.G6f2his Article Two shall also extend to
any outstanding Tandem or Stand-alone Appreci®ights.

[ll. CHANGE IN CONTROL

A. In the event of a Change in Contrakte outstanding option and stock appreciation mgéy be (i) assumed by the successor
corporation (or parent thereof) or otherwise totoared in full force and effect pursuant to tharsrof the Change in Control transaction or
(ii) replaced with a cash retention program ofshecessor corporation which preserves the spraatingxat the time of the Change in Control
on any shares as to which the Award is not otheratghat time exercisable and provides for subssiuesting and payout of that spread in
accordance with the same exercise/vesting schegplécable to that Award, but only if such replaggicash program would not result in
treatment of the Award as an item of deferred camepton subject to Code Section 409A. Howeverhéoeixtent the Award is not to be so
assumed, continued or replace, the Award shall,édiately prior to the effective date of that Chairg€ontrol, become exercisable as to all
the shares of Common Stock at the time subjeat¢b sward and may be exercised as to any or diiage shares as fully vested shares of
Common Stock, except to the extent the acceleratfi@uch Award is subject to other limitations inspd by the Plan Administrator.

B. All outstanding repurchase rights urtthe Discretionary Grant Program shall automadiidarminate, and the shares of Common
Stock subject to those terminated rights shall imhiately vest in full, in the event of a Change ion@ol, except to the extent: (i) those
repurchase rights are to be assigned to the suwrocsmporation (or parent thereof) or are otherviiseontinue in full force and effect pursuant
to the terms of the Change in Control transactiofiposuch accelerated vesting is precluded byotimitations imposed by the Plan
Administrator.

C. Immediately following the consummatiafithe Change in Control, all outstanding optians stock appreciation rights under the
Discretionary Grant Program shall terminate andeea be outstanding, except to the extent assbyéte successor corporation (or parent
thereof) or otherwise continued in full force arffiet pursuant to the terms of the Change in Cottamsaction.

D. Each option or stock appreciation tighich is assumed in connection with a Changedntfol or otherwise continued in effect shall
be appropriately adjusted, immediately after subhr@e in Control, to apply to the number and atds®curities which would have been
issuable to the Optionee in consummation of sucangé in Control had the Award been exercised imatelyi prior to such Change in
Control. Appropriate adjustments to reflect sucta@ie in Control shall also be made to
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(i) the exercise or base price payable per shadernmach outstanding option, provided the aggregpecise or base price payable for such
securities shall remain the same, (ii) the maxinmumber and/or class of securities available farasse over the remaining term of the Plan
and (iii) the maximum number and/or class of se@gifor which any one person may be granted Awerdse aggregate under the Plan per
calendar year. To the extent the actual holdetseorporation’s outstanding Common Stock receash consideration for their Common
Stock in consummation of the Change in Control sihecessor corporation may, in connection withasgumption or continuation of the
outstanding options or stock appreciation rightseurthe Discretionary Grant Program, substitutemmaore shares of its own common stock
with a fair market value equivalent to the cashsideration paid per share of Common Stock in sutéin@e in Control transaction.

E. The Plan Administrator shall have digeretionary authority to structure one or morestanding options and stock appreciation rights
under the Discretionary Grant Program so that tagards shall, immediately prior to the effectivatel of a Change in Control, become
exercisable as to all the shares of Common Stothedime subject to those Awards and may be esedcas to any or all of those shares as
fully vested shares of Common Stock, whether oitinase options are to be assumed in the Changeritr@ transaction or otherwise
continued in effect. In addition, the Plan Admirésor shall have the discretionary authority tastnre one or more of the Corporation’s
repurchase rights under the Discretionary Grangiaima so that those rights shall immediately terteingon the consummation of the Change
in Control transaction, and the shares subjedided terminated rights shall thereupon vest in full

F. The Plan Administrator shall have fadwer and authority to structure one or more antding options and stock appreciation rights
under the Discretionary Grant Program so that ti#agards shall become exercisable as to all theeshair Common Stock at the time subject
to those Awards in the event the Optionee’s Sengiceibsequently terminated by reason of an IntalynTermination within a designated
period following the effective date of any ChangeCiontrol transaction in which those Awards doatberwise fully accelerate. In addition,
the Plan Administrator may structure one or morthefCorporation’s repurchase rights so that thigges shall immediately terminate with
respect to any shares held by the Optionee atrtfeedf such Involuntary Termination, and the sharggect to those terminated repurchase
rights shall accordingly vest in full at that time.

G. The portion of any Incentive Optiorcalerated in connection with a Change in Contrallsiemain exercisable as an Incentive Og
only to the extent the applicable One Hundred Thad<Dollar ($100,000) limitation is not exceeded.tfie extent such dollar limitation is
exceeded, the accelerated portion of such optiat lsb exercisable as a Non-statutory Option utigeiFederal tax laws.

IV. PROHIBITION ON REPRICING PROGRAMS

The Plan Administrator shall not (i) ireplent any cancellation/regrant program pursuawhich outstanding options or stock
appreciation rights under the Plan are cancelleldnanv options or stock appreciation rights are @@in replacement with a lower exercise or
base price per share, (ii) cancel outstanding opta stock appreciation rights under the Plan exircise or base prices per share in excess O
the then current Fair Market Value per share of @a@m Stock for consideration payable in equity skiesrof the Corporation or
(iiif) otherwise directly reduce the exercise ordpsice in effect for outstanding options underfan, without in each such instance obtaining
stockholder approval.
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V. STOCK ISSUANCE TERMS

A. Shares of Common Stock may also heeidsinder the Discretionary Grant Program, eitBerested or unvested shares, through ¢
and immediate issuances without any interveningpomrants and with or without cash consideratiapgble for the shares. Each such stock
issuance shall be evidenced by a Stock Issuanceefggnt which complies with the terms specified WweBhares of Common Stock may also
be issued pursuant to performance shares or ttestistock units which entitle the Participantseoeive the shares underlying those Awards
upon the attainment of designated performance godlse satisfaction of specified Service requireta®r upon the expiration of a designated
time period following the vesting of those Awartdfe terms and conditions of each such Award (irolyidwithout limitation, the applicable
vesting schedule and vesting acceleration proviiehall be determined by the Plan Administrator.

B. The Plan Administrator shall also h#twe discretionary authority, consistent with C&estion 162(m), to structure one or more
restricted stock issuances or restricted stockarrerformance share awards so that the sha@eramon Stock subject to those Awards shall
vest (or vest and become issuable) upon the aaghievieof certain pre-established corporate perfooagoals based on one or more of the
following criteria: (1) return on total stockholdequity; (2) earnings per share of Common Stockné? income or operating income (before or
after taxes); (4) earnings before interest, tadepreciation and amortization; (5) earnings befioterest, taxes, depreciation, amortization and
charges for stock-based compensation, (6) sales/enue targets; (7) return on assets, capitavasiment; (8) cash flow; (9) market share;
(10) cost reduction goals; (11) budget comparis¢®} measures of customer satisfaction; (13) amglination of, or a specified increase in,
any of the foregoing; (14) new product developnwrguccessful completion of research and developpreiects; and (15) the formation of
joint ventures, research or development collabonati or the completion of other corporate traneastintended to enhance the Corporés
revenue or profitability or enhance its customesebdn addition, such performance goals may bedbagen the attainment of specified levels
of the Corporation’s performance under one or nodthie measures described above relative to tHerpeaince of other entities and may also
be based on the performance of any of the Cormoratbusiness units or divisions or any Parentudys®liary. Performance goals may include
a minimum threshold level of performance below whio award will be earned, levels of performancetdth specified portions of an award
will be earned and a maximum level of performartoastdch an award will be fully earned.

C. Any new, substituted or additionalig@@es or other property (including money paidetkthan as a regular cash dividend) which the
Participant may have the right to receive with eedio the Participant’'s unvested shares of Com8tonk by reason of any stock dividend,
stock split, recapitalization, combination of sl&mexchange of shares, spin-off transaction, esdmaary dividend or distribution or other
change affecting the outstanding Common Stockadass without the Corporation’s receipt of considien shall be issued subject to (i) the
same vesting requirements applicable to the Ppatitis unvested shares of Common Stock and (if) escrow arrangements as the Plan
Administrator shall deem appropriate. Equitableiatipents to reflect each such transaction shalllzdsmade by the Plan Administrator to the
repurchase price payable per share by the Corparfiir any unvested securities subject to its sxdstepurchase rights under the Plan;
provided the aggregate repurchase price shalldh Bestance remain the same.
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D. The recipient shall have full stocldl rights with respect to any shares of CommonlSissued to him or her under the Plan,
whether or not the recipient’s interest in thosareh is vested. Accordingly, such individual shalve the right to vote such shares and to
receive any dividends paid on such shares, sutgjesty applicable vesting requirements. The reniméall not have any stockholder rights
with respect to the shares of Common Stock subjeatperformance share or restricted stock unit that Award vests and the shares of
Common Stock are actually issued thereunder. Horvelxedend-equivalent units may be paid or credlitgither in cash or in actual or
phantom shares of Common Stock, on outstandingpeé&nce share or restricted stock unit awardsgstibp such terms and conditions as the
Plan Administrator may deem appropriate.

E. Should the Participant cease to rermaervice while holding one or more unvested ehaf Common Stock issued under the Ple
should the performance objectives not be attainéd nespect to one or more such unvested shar€smimon Stock, then those shares sha
immediately surrendered to the Corporation for eflation, and the Participant shall have no fursteckholder rights with respect to those
shares. To the extent the surrendered shares war@ysly issued to the Participant for considerapaid in cash or cash equivalent, the
Corporation shall repay to the Participant idnger of (i) the cash consideration paid for the surreadeshares or (ii) the Fair Market Value of
those shares at the time of cancellation.

F. The Plan Administrator may in its det@on waive the surrender and cancellation of @n@ore unvested shares of Common Stock
which would otherwise occur upon the cessatiomefrecipient’s Service or the non-attainment ofggegformance objectives applicable to
those shares. Any such waiver shall result in tim@édiate vesting of the recipient’s interest inghares of Common Stock as to which the
waiver applies. Such waiver may be effected attamg, whether before or after the recipient’s césnaof Service or the attainment or non-
attainment of the applicable performance objectitgsvever, no vesting requirements tied to theirmttant of performance objectives may be
waived with respect to shares which were intendebeatime of issuance to qualify as performancseldacompensation under Code
Section 162(m), except in connection with a Changgontrol.

G. Outstanding Awards of performance sbar restricted stock units shall automaticaliynieate, and no shares of Common Stock
shall actually be issued in satisfaction of thoseaAds, if the performance goals or Service requémrei established for those Awards are not
attained or satisfied. The Plan Administrator, heare shall have the discretionary authority to éssasted shares of Common Stock under one
or more outstanding Awards of performance shareestricted stock units as to which the designatrfbrmance goals or Service
requirements have not been attained or satisfiegt.sich waiver shall result in the immediate vegtifithe recipient’s interest in the shares of
Common Stock as to which the waiver applies. Howeawve vesting requirements tied to the attainmémpiesformance objectives may be
waived with respect to Awards which were intendethe time of grant to qualify as performance-basempensation under Code Section 162
(m), except in connection with a Change in Control

H. Each restricted stock, restricted Istmgits or performance share award outstandindnereffective date of an actual Change in Co
transaction may be (i) assumed by the successpoaiion (or parent thereof) or otherwise continirefiill force and effect pursuant to the
terms of the Change in Control transaction orr@placed with a cash incentive program of the sssmecorporation which preserves the Fair
Market Value of the underlying shares of Commorcktt the time of the Change in Control and prosifte the subsequent vesting and
payment of that value in accordance
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with the same vesting schedule in effect for thelsares at the time of such Change in Control. Hewew the extent any such Award
outstanding under the Plan on the effective dagioh Change in Control Transaction is not to bassmmed, continued or replaced, that
Award shall vest in full immediately prior to th&fextive date of the actual Change in Control teenti®sn and the shares of Common Stock
underlying the portion of the Award that vests antsaccelerated basis shall be issued in accordeitit¢he applicable Stock Issuance
Agreement, unless such accelerated vesting isystedlby other limitations imposed in the Stock dsme Agreement.

I. Each such outstanding Award whichssuemed in connection with a Change in Control bextise continued in effect shall be
adjusted immediately after the consummation of @€fzinge in Control so as to apply to the numbercdass of securities into which the she
of Common Stock subject to that Award immediatefpipto the Change in Control would have been caeeein consummation of such
Change in Control had those shares actually betstamding at that time, and appropriate adjustm&mad also be made to the cash
consideration (if any) payable per share thereymiterided the aggregate amount of such cash ceradidn shall remain the same. To the
extent the actual holders of the Corporation’s tamtsing Common Stock receive cash consideratiothfsir Common Stock in consummation
of the Change in Control, the successor corporatiay, in connection with the assumption or contifwreof the outstanding Awards and with
the consent of the Plan Administrator obtainedriadhe Change in Control, substitute one or nsti@es of its own common stock with a fair
market value equivalent to the cash considerat&d per share of Common Stock in such Change inrGlamansaction.

J. The Plan Administrator shall have fadiver and authority to structure one or more i&stt stock or restricted stock unit or
performance share awards under the Plan so thegt theards shall vest, and all the underlying stetra become immediately issuable, upon
the effective date of a Change in Control transactir in the event the individual’s Service is terated by reason of an Involuntary
Termination within a designated period following thffective date of the Change in Control transacti

VI. CASH INCENTIVE AWARDS AND DIVIDEND EQUIVALENT R IGHTS

A. Cash Incentive Awards. The Plan Adstirsitor shall have the discretionary authority urttle Plan to make cash bonus awards
(“Cash Awards”) which are to vest in one or morgtétiments over the Participant’s continued Serwiith the Corporation or upon the
attainment of specified performance goals. Each §tash Award shall be evidenced by one or morermeats in the form approved by the
Plan Administratorprovided however, that each such document shall comply with the tespesified below.

1. The elements of the vesting saledpplicable to each Cash Award shall be detaxchby the Plan Administrator and incorporated
into the bonus award agreement.

2. The Plan Administrator shall ateve the discretionary authority, consistent litde Section 162(m), to structure one or more
Cash Awards so that those Awards shall vest upeathievement of pre-established corporate perfocmabjectives based upon one or more
Performance Goals measured over the performaneedmpecified by the Plan Administrator at the tiofehe Award.
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3. Outstanding Cash Awards shalbaattically terminate, and no cash payment or atbesideration shall be due the holders of t
Awards, if the performance goals or Service requéets established for those Awards are not attadnadtisfied. The Plan Administrator
in its discretion waive the cancellation and teration of one or more unvested Cash Awards whichlavotherwise occur upon the cessation
of the Participant’s Service or the non-attainnafithe performance objectives applicable to thosawls. Any such waiver shall result in the
immediate vesting of the Participant’s interesthiea Cash Award as to which the waiver applies. H@areno vesting requirements tied to the
attainment of Performance Goals may be waived miipect to Awards which were intended, at the timse Awards were made, to qualify
performance-based compensation under Code Se@&R{m}, except in connection with a Change in Cdntro

4. Cash Awards which become duepaydble following the attainment of the applicaiéeformance goals or satisfaction of the
applicable Service requirement (or the waiver ahsgoals or Service requirement) may be paid ing$h, (ii) shares of Common Stock valued
at Fair Market Value on the payment date or (iidombination of cash and shares of Common Stocketforth in the applicable Award
Agreement.

B.Dividend Equivalent Rights. The Plan Administrator shall have the discretigreuthority to grant dividend equivalent right®ER
Awards”) under the Plan. Each such DER Award dteakvidenced by one or more documents in the fampnowed by the Plan Administrator;
provided however , that each such document shall comply with thesespecified below.

1. The DER Awards may be made asdstdone awards or in tandem with other Awards mauter the Plan. The term of each such
DER Award shall be established by the Plan Admiatst at the time of grant, but no DER Award shale a term in excess of ten (10) years.

2. Each DER shall represent thetrighieceive the economic equivalent of each divitler distribution, whether paid in cash,
securities or other property (other than shargSashmon Stock), which is made per issued and owtstgrshare of Common Stock during the
term the DER remains outstanding. A special accoarthe books of the Corporation shall be mainthiioe each Participant to whom a DER
Award is made, and that account shall, for each B&bject to the Award, be credited with each dimiler distribution made per issued and
outstanding share of Common Stock during the teah DER remains outstanding.

3. Payment of the amounts crediteslich book account may be made to the Particgitiregr concurrently with the actual dividenc
distribution made per issued and outstanding shia@mmon Stock or upon the satisfaction of anyliapple vesting schedule in effect for the
DER Award, or such payment may be deferred beybad/i¢sting date for a period specified by the Rldministrator at the time the DER
Award is made or selected by the Participant iroet@nce with the requirements of Code Section 409A.

4. Payment may be paid in (i) cgghshares of Common Stock or (iii) a combinatmficash and shares of Common Stock, as set
forth in the applicable Award Agreement. If payméento be made in the form of Common Stock, the Ineimof shares of Common Stock into
which the cash dividend or distribution amountstarbe converted for purposes of the Participamsk account may be based on the Fair
Market Value per share of Common Stock on the dat®nversion, a prior date or an average of tlieNarket Value per share of Common
Stock over a designated period, as set forth irafiicable award agreement.
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5. The Plan Administrator shall dtexve the discretionary authority, consistent W@tide Section 162(m), to structure one or more
DER Awards so that those Awards shall vest onlgréfie achievement of pre-established corporafermeance objectives based upon one or
more Performance Goals measured over the perfoen@eriod specified by the Plan Administrator attihee the Award is made.

C.Change in Control. The Plan Administrator shall have the discretigrauthority to structure one or more Cash AwandBBR
Awards so that those Awards shall automaticallyt iresvhole or in part immediately prior to the effeve date of an actual Change in Control
transaction or upon the subsequent terminatiohefarticipant’s Service by reason of an Involunia@rmination within a designated period
following the effective date of such Change in CohtThe Plan Administrator’'s authority under tRaragraph C shall also extend to any
Award intended to qualify as performance-based @reation under Code Section 162(m), even thoughdtual vesting of that Award may
result in the loss of performance-based statusru@dde Section 162(m).
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ARTICLE THREE
MISCELLANEOUS

[. TAX WITHHOLDING

A. The Corporation’s obligation to delivéhares of Common Stock upon the exercise, vestimgsuance of an Award shall be subject to
the satisfaction of all applicable income and emplent tax withholding requirements.

B. The Plan Administrator may, in itsatistion, provide one or more participants in thenRkith the right to use shares of Common
Stock in satisfaction of all or part of the Withtlilg Taxes to which such participants may beconbestiin connection with the exercise,
vesting or issuance of those Awards. Such right beagrovided to any such participant in either @thtof the following formats:

Stock WithholdingThe election to have the Corporation withholdnirthe vested shares of Common Stock otherwisalti$swpon
the exercise, vesting, issuance or settlementaf Sward, a portion of those shares with an agdesBair Market Value equal to the
percentage of the Withholding Taxes (not to exaaslhundred percent (100%)) designated by suclopers

Stock DeliveryThe election to deliver to the Corporation, & time the exercise, vesting, issuance or settlenfesuch Award, one
or more shares of Common Stock previously acquisesuch person (other than in connection with thtgoa exercise or share vesting or
issuance triggering the Withholding Taxes) withagigregate Fair Market Value equal to the percentagiee Withholding Taxes (not to
exceed one hundred percent (100%)) designateddbypsrson.

II. SHARE ESCROW/LEGENDS

Unvested shares may, in the Plan Adnritist’s discretion, be held in escrow by the Cogpion until the Participant’s interest in such
shares vests or may be issued directly to thedijzatit with restrictive legends on the certificadé@&lencing those unvested shares.

[ll. EFFECTIVE DATE AND TERM OF THE PLAN

A. The Plan shall become effective onPlan Effective Date.
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B. The Plan shall serve as the succasgbie Predecessor Plan, and no further optiontgamrestricted stock unit awards shall be made
under the Predecessor Plan if this Plan is apprbyedtle stockholders at the 2010 Annual MeetinghSstockholder approval shall not affect
the option grants and restricted stock unit awardstanding under the Predecessor Plan at theofiitie 2010 Annual Meeting, and those
option grants and restricted stock unit awards| sloaitinue in full force and effect in accordancigwtheir terms. However, should any of th
options expire or terminate unexercised or any steerestricted stock units be forfeited, the shafeCommon Stock subject to those options
at the time of expiration or termination and thargls subject to those forfeited restricted stodtsiwghall be added to the share reserve of this
Plan in accordance with the provisions of SectioB ®f Article I.

C. The Plan shall terminate upon theiestrto occur of (i) May 12, 2020, (ii) the datewhich all shares available for issuance under the
Plan shall have been issued as fully vested sloar@$) the termination of all outstanding Awargrsconnection with a Change in Control.
Should the Plan terminate on May 12, 2020, theAwatrds outstanding at that time shall continubawge force and effect in accordance with
the provisions of the documents evidencing such rélaia

V. AMENDMENT OF THE PLAN

A. The Board shall have complete andsigke power and authority to amend or modify themRh any or all respects, except with
regard to Article Il, Section IV hereof. Howeven such amendment or modification shall adversdhcathe rights and obligations with
respect to Awards at the time outstanding undePtha unless the Optionee or Participant conserga¢h amendment or modification. In
addition, amendments to the Plan will be subjestéakholder approval to the extent required urghglicable law or regulation or pursuant to
the listing standards of the Stock Exchange on lwttie Common Stock is at the time primarily traded.

B. Awards may be granted under the Fiahin involve shares of Common Stock in excesh®humber of shares then available for
issuance under the Plan, provided no shares gitallly be issued pursuant to those Awards ungiltbhmber of shares of Common Stock
available for issuance under the Plan is suffityeintreased by stockholder approval of an amendmogthe Plan authorizing such increase. If
stockholder approval is required and is not obthiwéhin twelve (12) months after the date thetfescess Award is made against such
contingent increase, then any Awards granted obdlses of such excess shares shall terminate ase ¢e be outstanding.

V. USE OF PROCEEDS

Any cash proceeds received by the Cotmordrom the sale of shares of Common Stock utigePlan shall be used for general
corporate purposes.

VI. REGULATORY APPROVALS

A. The implementation of the Plan, tharging of any Awards under the Plan and the issuahany shares of Common Stock under the
Plan shall be subject to the Corporat®ptocurement of all approvals and permits requinedegulatory authorities having jurisdiction ovke
Plan, the Awards granted under it and the shar@€onofmon Stock issued pursuant to it.
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B. No shares of Common Stock or otheetasshall be issued or delivered under the Plagsgrdnd until there shall have been
compliance with all applicable requirements of &qaille securities laws, including the filing andeetiveness of the Form S-8 registration
statement for the shares of Common Stock issuatderthe Plan, and all applicable listing requirata@f any Stock Exchange on which
Common Stock is then listed for trading.

VII. NO EMPLOYMENT/SERVICE RIGHTS

Nothing in the Plan shall confer upon @tionee or Participant any right to continue @néce for any period of specific duration or
interfere with or otherwise restrict in any way tights of the Corporation (or any Parent or Sulasjdemploying or retaining such person) or
of the Optionee or Participant, which rights arechg expressly reserved by each, to terminate pacdons Service at any time for any reas
with or without cause.
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APPENDIX
The following definitions shall be in eéft under the Plan:

A.Award shall mean any of the following awards authorizedigsuance or grant under the Plan: stock optitosk appreciation right
direct stock issuances, restricted stock or rasttistock unit awards, performance shares, casiive awards and dividend-equivalent rights.

B.Board shall mean the Corporation’s Board of Directors.

CChange in Controlshall mean a change in ownership or control ofGbeporation effected through any of the followingrtsactions:

(i) a merger, consolidation or other gamization approved by the Corporati®stockholders, unless securities representing thart
fifty percent (50%) of the total combined votingwer of the voting securities of the successor cafan are immediately thereafter
beneficially owned, directly or indirectly and inlsstantially the same proportion, by the persons bdneficially owned the Corporation’s
outstanding voting securities immediately priostech transaction,

(i) a stockholder-approved sale, transfeother disposition of all or substantially aflthe Corporation’s assets, or

(i) the closing of any transaction erigs of related transactions pursuant to whichgsrgon or any group of persons comprising a
“group” within the meaning of Rule 13d-5(b)(1) dkt1934 Act (other than the Corporation or a petkat) prior to such transaction or
series of related transactions, directly or indigecontrols, is controlled by or is under commamtol with, the Corporation) becomes
directly or indirectly the beneficial owner (withthe meaning of Rule 13d-3 of the 1934 Act) of sii@s possessing (or convertible into or
exercisable for securities possessing) more thignpiercent (50%) of the total combined voting powéthe Corporation’s securities (as
measured in terms of the power to vote with resfzetiie election of Board members) outstanding iciately after the consummation of
such transaction or series of related transactiwhsther such transaction involves a direct issedrmn the Corporation or the acquisition
of outstanding securities held by one or more ef@orporation’s existing stockholders.

D.Codeshall mean the Internal Revenue Code of 1986, asnded.
E.Common Stockshall mean the Corporation’s common stock.

F.Compensation Committeeshall mean the Compensation Committee of the Boanaprised of two (2) or more non-employee Board
members.

G .Corporation shall mean BioClinica, Inc., a Delaware corporati@md any corporate successor to all or substhnétlof the assets ¢
voting stock of BioClinica, Inc. which has by appriate action assumed the Plan.




H.Discretionary Grant Program shall mean the discretionary grant program in ¢ffiecler Article Two of the Plan pursuant to which
Awards may be granted to one or more eligible iitigls.

I.Employeeshall mean an individual who is in the employ a @orporation (or any Parent or Subsidiary, whetttosy existing or
subsequently established), subject to the contldirection of the employer entity as to bothwwark to be performed and the manner and
method of performance.

JExercise Dateshall mean the date on which the Corporation $tale received written notice of the option exercise
K.Fair Market Value per share of Common Stock on any relevant daté lsbaletermined in accordance with the followingyisions:

(i) If the Common Stock is at the timaded on the Nasdaq Global Market, then the Faikbtaralue shall be the closing selling p
per share of Common Stock at the close of reguarditrading (i.e., before after- hours tradingibggon such Stock Exchange on the date
in question, as such price is reported by the Matidssociation of Securities Dealers. If theraasclosing selling price for the Common
Stock on the date in question, then the Fair Maviedtie shall be the closing selling price on thst [areceding date for which such quotation
exists.

(ii) If the Common Stock is at the tinigtéd on any other Stock Exchange, then the Fark&ta/alue shall be the closing selling pr
per share of Common Stock at the close of regudardtrading (i.e., before after-hours trading heppn the date in question on the Stock
Exchange determined by the Plan Administrator tthieegorimary market for the Common Stock, as suaeps officially quoted in the
composite tape of transactions on such exchangfeeié is no closing selling price for the Commaocg on the date in question, then the
Fair Market Value shall be the closing selling pran the last preceding date for which such qumtakists.

L.Family Member means, with respect to a particular Optionee oerofian participant, any child, stepchild, grantitiparent,
stepparent, grandparent, spouse, former spoudiegsibiece, nephew, mother-in-law, father-in-lassn-in-law, daughter-in-law, bother-in-law
or sister-in-law.

M.Incentive Option shall mean an option which satisfies the requiramehCode Section 422.

N.Involuntary Termination shall mean the termination of the Service of ampiidual which occurs by reason of:

(i) such individual’s involuntary dismar discharge by the Corporation (or any Parei8ubsidiary) for reasons other than
Misconduct, or

(i) such individual's voluntary resigiai following (A) a change in his or her positioiitivthe Corporation (or any Parent or
Subsidiary) which materially reduces his or heiietuand responsibilities or the level of managen@mthich he or she reports, (B) a
reduction in his or her level of compensation (ithg base salary,




fringe benefits and target bonus under any corpeuatformance based bonus or incentive programg)drg than fifteen percent (15%) or
(C) a relocation of such individual's place of emphent by more than fifty (50) miles, provided amdy if such change, reduction or
relocation is effected by the Corporation (or amyddt or Subsidiary) without the individual’'s conse

O.Misconduct shall mean the commission of any act of fraud, ernleenent or dishonesty by the Optionee, any unaiziwb use or
disclosure by such person of confidential informator trade secrets of the Corporation (or anyiRareSubsidiary), or any other intentional
misconduct by such person adversely affecting tleness or affairs of the Corporation (or any PaoerSubsidiary) in a material manner. The
foregoing definition shall not in any way preclunterestrict the right of the Corporation (or anyétd or Subsidiary) to discharge or dismiss
any Optionee or other person in the Service ofxbeporation (or any Parent or Subsidiary) for atheo acts or omissions, but such other acts
or omissions shall not be deemed, for purposeseoPtan, to constitute grounds for terminationMdsconduct.

P 1934 Actshall mean the Securities Exchange Act of 1934nasnded.
Q.Non-Statutory Option shall mean an option not intended to satisfy tigeirements of Code Section 422.

R.Optioneeshall mean any person to whom an option or stopkeagiation right is granted under the Discretion@rgnt Program.

SParent shall mean any corporation (other than the Corpmratn an unbroken chain of corporations endinthwhe Corporation,
provided each corporation in the unbroken chaihgothan the Corporation) owns, at the time ofdéeermination, stock possessing fifty
percent (50%) or more of the total combined vofiogver of all classes of stock in one of the otlwporations in such chain.

T.Participant shall mean any person who is issued (i) shareoofron Stock, restricted stock units, performan@eeshor other stock-
based awards under the Plan or (ii) Cash or DERrdsvander the Plan.

U.Permanent Disability or Permanently Disabledshall mean the inability of the Optionee to engageny substantial gainful activity
by reason of any medically determinable physicahental impairment expected to result in deatlodye of continuous duration of twelve
(12) months or more.

V.Plan shall mean the Corporation’s 2002 Stock Incentiles Pas amended and restated in this document.

W.Plan Administrator shall mean the particular entity, whether the Comspéion Committee, the Board or the Secondary Board
Committee, which is authorized to administer thedbétionary Grant Program with respect to one arenetasses of eligible persons, to the
extent such entity is carrying out its administratiunctions under that program with respect topesons under its jurisdiction.

X.Plan Effective Dateshall mean the date on which the Plan is approyatié Corporation’s stockholders.




Y.Secondary Board Committeeshall mean a committee of one or more Board memdygysinted by the Board to administer the
Discretionary Grant Program with respect to eligipérsons other than Section 16 Insiders.

Z.Section 16 Insidershall mean an officer or director of the Corponatsmbject to the short-swing profit liabilities 8&éction 16 of the
1934 Act.

AA.Serviceshall mean the performance of services for the @atjpn (or any Parent or Subsidiary, whether ngistang or
subsequently established) by a person in the dgpafcan Employee, a non-employee member of thedobdirectors or a consultant or
independent advisor, except to the extent otherspseifically provided in the documents evidendimg option grant or stock issuance. For
purposes of the Plan, a person shall be deemezhseService immediately upon the occurrence ddither of the following events: (i) the
person no longer performs services in any of thegoing capacities for the Corporation or any Papetsubsidiary or (i) the entity for which
the person is performing such services ceasesrtainea Parent or Subsidiary of the Corporationpateugh such person may subsequently
continue to perform services for that entity. Seevshall not be deemed to cease during a periodlivhry leave, sick leave or other personal
leave approved by the Corporation; provided, howeatat should such leave of absence exceed tBjeadqnths, then for purposes of
determining the period within which an Incentivetiop may be exercised as such under the federdhwes the Optionee’s Service shall be
deemed to cease on the first day immediately foligwhe expiration of such three (3)-month perimadess Optionee is provided with the right
to return to Service following such leave eitherstgtute or by written contract. Except to the eitgherwise required by law or expressly
authorized by the Plan Administrator or the Corgiords written policy governing leaves of absente Service credit shall be given for
vesting purposes for any period the person is leaee of absence.

BB.Stock Exchangeshall mean the American Stock Exchange, the Na&dialoal or Global Select Market or the New York $toc
Exchange.

CCSubsidiary shall mean any corporation (other than the Corpmratn an unbroken chain of corporations beginninth the
Corporation, provided each corporation (other ttienlast corporation) in the unbroken chain owhshatime of the determination, stock
possessing fifty percent (50%) or more of the totahbined voting power of all classes of stockrie of the other corporations in such chain.

DD.10% Stockholdershall mean the owner of stock (as determined u@dee Section 424(d)) possessing more than ten migfb@%o)
of the total combined voting power of all classéstock of the Corporation (or any Parent or Sulbsig.

EE Withholding Taxes shall mean the applicable income and employmetheitiing taxes to which the holder of an Award urttie
Plan may become subject in connection with thetgeatercise, issuance, vesting or settlement afAkard.




EXHIBIT 31.1

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

I, Mark L. Weinstein, certify that:

1. | have reviewed this Quarterly Report on Forr-Q of BioClinica, Inc.;

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

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

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

a)

b)

<)

d)

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

Designed such internal control over financial reéijpgr or caused such internal control over finah@gorting to be designed under
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealyepted accounting principle

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

Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during the registre’s mosi
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré' s internal control over financial reporting; &

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluationernal control over financial reporting,
to the registrar's auditors and the audit committee of the regit' s board of directors (or persons performing thevedent functions)

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant
b)  Any fraud, whether or not material, thatolhwes management or other employees who have diségnt role in the registrarg’interna
control over financial reporting
Dated: August 10, 201! /s/ Mark L. Weinstein

Mark L. Weinstein
President and Chief Executive Offic
(Principal Executive Officer]



EXHIBIT 31.2

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

I, Ted I. Kaminer, certify that:

1. | have reviewed this Quarterly Report on Forr-Q of BioClinica, Inc.;

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

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

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

a)

b)

<)

d)

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

Designed such internal control over financial reéijpgr or caused such internal control over finah@gorting to be designed under
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealyepted accounting principle

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

Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during the registre’s mosi
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré' s internal control over financial reporting; &

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluationernal control over financial reporting,
to the registrar's auditors and the audit committee of the regit' s board of directors (or persons performing thevedent functions)

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant
b)  Any fraud, whether or not material, thatolhwes management or other employees who have diségnt role in the registrarg’interna
control over financial reporting
Dated: August 10, 201! /s/ Ted |. Kaminer

Ted |. Kaminer

Executive Vice President of Finance and Adminigiratinc
Chief Financial Officer

(Principal Financial and Accounting Office



EXHIBIT 32.1

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

In connection with the Quarterly Report onfAdr0-Q of BioClinica, Inc. (the “Company”) for tlgiarter ended June 30, 2010 as filed with
the Securities and Exchange Commission on thetdatof (the “Report”), the undersigned, Mark L. Waein, President and Chief Executive
Officer of the Company, hereby certifies, pursuant8 U.S.C. Section 1350, that:

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

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

Dated: August 10, 2010 /sl Mark L. Weinstein*
Mark L. Weinstein, President and Chi
Executive Officer
(Principal Executive Officer]

*

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



EXHIBIT 32.2

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

In connection with the Quarterly Report onfAdr0-Q of BioClinica, Inc. (the “Company”) for tlgiarter ended June 30, 2010 as filed with
the Securities and Exchange Commission on thehdatof (the “Report”), the undersigned, Ted |. Kaenj Executive Vice President of
Finance and Administration and Chief Financial €dfiof the Company, hereby certifies, pursuanBtJ1S.C. Section 1350, that:

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

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

Dated: August 10, 2010 /s/ Ted I. Kaminer*

Ted |. Kaminer, Executive Vice President of Finaane
Administration and Chief Financial Officer
(Principal Financial and Accounting Office

*

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



