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PART |

Iltem 1. Business.
Overview

BioClinica®, Inc., referred to herein as “BioClinica”, “we™u§” and “our”, provides integrated clinical resdatechnology solutions to
pharmaceutical, biotechnology, and medical devareganies, and other organizations such as comgsearch organizations, or CROs,
engaged in global clinical studies. Our products services include: medical image management,rel@ctdata capture, clinical data
management, interactive voice and web responsecalitrial supply forecasting tools, clinical trimanagement systems, and electronic image
transport and archive solutions. By supplying euise<class software and hosted solutions accompaniexjsrt services to fully utilize the
tools, we believe that our offerings provide ouerts, large and small, improved speed and effayién the execution of clinical studies, with
reduced clinical and business risk.

Our solutions support clinical stage researth development, or R&D, functions for our clierssd specifically, the collection, cleaning,
and reporting of data related to their clinicahlsi For large pharmaceutical and biotechnologypamies, outsourcing these services to
BioClinica is a cost effective alternative to tlixefl cost model associated with internal drug dewelent. Moreover, these large companies
benefit from BioClinica’s technical resource pdmipad therapeutic expertise, and global infrastmecto support simultaneous multi-country
clinical trials. For smaller companies, BioClinigeovides the focused expertise and the manpowethieg simply may not have in-house to
pursue the resource-intensive clinical stages wj dievelopment.

Our vision is to build critical mass in thengplementary disciplines of clinical research redaie data collection and processing —
especially those which can benefit from our infotioratechnology products and support services —taridtegrate them in ways that yield
efficiency and value for our clients. Our goaldgprovide demonstrable benefits to sponsor cligmtsugh this strategy, that is, more reliable,
faster and less expensive drug development. WeuMgethat the outsourcing of these services shantinue to increase in the future because
of increased pressure on clients, including facsoich as: the need to more tightly manage cogtecita limitations, reductions in marketing
exclusivity periods, the desire to reduce develamrtiene, increased globalization of clinical trigtgoductivity challenges, imminent patent
expirations, and more stringent regulation. Weewgithese trends will continue to create opporiesifor companies like BioClinica that are
focused on improving the efficiency of drug and inatldevice development.

Our Business

We view our operations and manage our busiagssie operating segment. Our extensive custoaseribcludes all of the top 20 global
pharmaceutical companies measured by revenue amg snzall and middle-market life sciences comparéssyell as CROs.

BioClinica’s clinical trial solutions enhanpbarmaceutical and biotech companies’ ability tiblect, clean (i.e., verify and ensure accuracy),
process, and store the vast quantities of datargttkin clinical trials. Through the use of ouogrietary software and associated services, our
customers see the results of their clinical tsalener and more accurately than through alternatbads. We believe our forecasting,
simulation, and reporting tools improve our cliémtsility to manage their clinical trials and si§oantly reduce cost and risk inherent in
clinical development. Our Medical Imaging Solutiaugport the collection and processing of clinaata, but specifically those related to
medical images. The large size of digital imagesfilequires rigorous processes to manage this\Wathave developed proprietary expert
software applications and services to make




image collection both accurate and efficient. Bioich's Medical Imaging Solutions also assist déewith the design and management of the
medical imaging component of clinical trials andtwthe analysis and regulatory submission. Ouresystenable us to contract with the
foremost independent radiologists and other medisatialists who are involved in clinical trialsreview medical image data in an entirely
digital format and make highly precise measuremantsbiostatistical inferences to evaluate theaffy and safety of pharmaceuticals,
biologics, or medical devices. The resulting dataldes our clients and regulatory reviewers, pripéne U.S. Food and Drug Administration,
or the FDA, and comparable European agencies,aluate product efficacy and safety.

Acquisitions have been, and may continue tahémportant component of BioClinica’s growthas#gy.

On March 25, 2010, we acquired substantidllpfahe assets of privately held TranSenda Irdéomal, LLC, or TranSenda. TranSenda was
a provider of clinical trial management softwareCI MS, solutions. TranSenda’s suite of web-ba&dtice-Smart CTMS solutions creates
efficiencies for trial operations through interoggitity with Microsoft Office tools. With this acdgition, we enhanced our ability to serve
customers throughout the clinical research proegtsstechnologies that include improved efficierscley reducing study durations and costs
through integrated operational management.

On September 16, 2009, BioClinica acquiredriediotte Solutions, Inc., a private Massachusstfsware firm. Tourtellotte Solutions’
supply chain simulation software added a new ent&lass offering to our product line, and weidhat that their interactive voice, or IVR,
interactive web, or IWR, technology development greatly advance BioClinica’s capabilities ingldrea.

On August 27, 2009, we acquired the CardioNow of Agfa HealthCare. With this addition, Bio@ica now offers electronic transport
solutions to facilitate the blinding, sharing, tkamy, and archiving of medical images for muénter clinical trials as part of its suite of invag
services. Imaging tracking information can alsarttegrated with other clinical trial data to furtremplify and enhance the clinical trial
process for life science companies.

On January 6, 2009, we sold our CapMed dimistoMBI Benefits, Inc., an indirectly owned subiaiy of Metavante Technologies, Inc.
This division included the Personal Health Record?HR, software and the patent-pending Personalthitey™ technology. The sale of
CapMed enables us to focus on our core clinicalstisolutions business.

We were incorporated in Delaware in 1987 uridemame Wise Ventures, Inc. Our name was chatagBib-Imaging Technologies, Inc. in
1991 and was changed to BioClinica, Inc. in 200@. &fanged the company name to BioClinica, Inc0idS2to better reflect our expanded
products and services. The address of our prineipatutive offices is 826 Newtown-Yardley Road, Kwmn, Pennsylvania, 18940, and our
telephone number is 267-757-3000. Our Internet eeiswww.bioclinica.com. We make available on tnternet website all of our public
filings with the Securities and Exchange Commiss@mrSEC. However, nothing on our Internet webisit@tended to be incorporated by
reference into this Form 10-K or any other filingae by us with the SEC. The public may read or apyfilings that BioClinica, Inc. files
with the SEC at the SEC Public Reference Room @tFL(treet, N.E., Washington, D.C. 20549. The &thtains an internet site that
contains reports, proxy, and information statemeartd other information regarding issuers thatdlictronically with the SEC. The website is
http://www.sec.gov The public can also obtain information on theragien of the Public Reference Room by calling $tC at 1-800-SEC-
0330.




Target Markets

Our primary target market is comprised of phmaceutical, biotechnology, and medical device carigsawith products in any stage of
clinical development (Phase I, Phase Il, Phas@ilPhase IV). Though our experience spans a weidge of therapeutic areas, we also target
the largest areas of clinical research with custechiproducts and services to support the precigéresnents of these projects. Our therapeutic
areas of expertise include: oncology, musculoséktetnditions, and cardiology, plus central nerveystem, neurovascular, and metabolic
diseases.

Our Solutions and Services

The processes and technology incorporatedomtafferings are designed to provide clients wlith ease of use and scalability to handle
large global trials as well as the flexibility, gk and efficiency necessary to support smalleady phase trials. The conduct of clinical trials
for new drugs, biological products, and medicalidey is regulated by the FDA and other regulatagids. Our products and services are
designed to help our clients to operate in a mathars compliant with applicable regulations &oldbws applicable regulatory guidance.

Medical Imaging Solution

BioClinica provides a broad array of medicahging management solutions to support clinicabtigyment. Medical image data are
received by us from clinical trial sites locatedoiighout the world. We have developed systems amcedures for data tracking and quality
control that we believe to be of significant vatoeour clients. Our facilities in the U.S. and Bpeacontain specialized hardware and software
for the digitization of films and translation ofgitial data, enabling data to be standardized, dbgss of its source. We believe our ability to
handle most commercially available image file fotsnia a valuable technical asset and an importampetitive advantage in gaining new
business from large, global, multi-center clinitélls.

We have also developed image analysis softteamgeasure key indicators of drug efficacy ineliént organs and disease states. The result
from image analysis derived in our facilities cantlansmitted electronically to our clients forutdory submission. In addition, clients can
our image analysis software to determine patiggtbélity for their clinical trials. Our informatio management services focus on providing
specialized solutions for improving the qualityeed, and flexibility of image data management fmical trials. We believe that utilizing our
BioRead™ system offers numerous advantages over conventiimabased medical image reading scenarios, inolyéhcreased reading
speed, greater standardization of image readirdyreduced error in the capture of reader interficeta.

Using our BioRead system, independent medijgetialists can review medical image data fromadirtrials in a digital format. The
BioRead system displays all modalities of medinsge data, regardless of source equipment. Iniaddibe systems display either translated
digital data or digitized films. Such image reviears often required during clinical trials to e\atkl patients’ responses to therapy or to
determine if patients qualify for studies. By usthg BioRead system to read and evaluate image matdical specialists achieve greater
reading speed than is possible with a manual fiteeld system and can perform evaluations in a nigjeetove, reproducible manner.

We have also developed remote BioRead sydfesmare located on the premises of the individoedical specialists who are engaged by
the sponsor to perform the analysis of the medisabe data. Historically, the BioRead systems tmen utilized to determine efficacy of the
compounds being studied.

BioClinica assists clients in the design arahagement of the medical imaging component ofadini
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trials for all modalities, which includes compusrl tomography, or CT, magnetic resonance imag@nilRI, radiography, dual energy x-ray
absorptiometry, or DXA/DEXA, positron emission tognaphy, or PET, single photon emission computerinetbgraphy, or SPECT,
guantitative coronary angiography, or QCA, carditRl and CT, intravascular ultrasound, or IVUS, péeral quantitative angiography, or
QVA, central nervous system, or CNS, MRI, and sitiand. We offer our clients therapeutic expertisareas including oncology,
musculoskeletal conditions, and cardiology, plustizé nervous system, neurovascular, and metalideases

BioClinica WebSend and BioClinica WebView pidsr our clients with a streamlined electronic tygors solution to facilitate the blinding,
sharing, tracking, and archiving of medical imafggamulti-center clinical trials as part of our ®ibf imaging services. Most clinical studies
use courier services to transport large medicagjarfdes — a process that can be slow, cumbersanteprone to error. BioClinica WebSend
provides investigator sites with a simple tool tanplete transmittal forms with full validation ofgtocol-specific requirements and send large
image studies directly to BioClinica in minutes saia Internet connection. BioClinica WebView exteidsbSend functionality to facilitate
electronic sharing, tracking, analysis, and aretg\wf medical images for single or multi-centenidal trials with imaging endpoints.

Clients are increasingly using imaging craeir inclusion/exclusion criteria. This use reggiextremely rapid turn-around reads. We
believe that the combination of WebSend and BioR¥#eds the optimal tool for this work becauselibas us, at our client’s discretion, to
provide the images to an expert in the field tdlitate the review of the images from the experémote location , with the utmost possible
speed in transport. Imaging information can alsinbegrated with BioClinica Express electronic deagture, or EDC, to further simplify and
enhance the clinical trial process and improvevikibility of clinical data for life science compias.

Electronic Data Captur:

BioClinica Expres$M EDC is an EDC technology platform that automatgseesive, time-consuming, paper-based clinical piatesses
and scales securely, reliably, and cost-effectif@iyglobal clinical trials involving large numbeos$ clinical sites and patients. The Express
system integrates EDC functionality with clinicaltd management system features into a single asoltitat replaces traditional paper-based
methods. Using our proprietary software, clientéect, clean, and manage their clinical data conepfan electronic format. This technology-
enabled process improves data quality and allowsponsors to see the results of their clinicaldgrfaster than conventional paper-based
methods. Electronic versions of case report foongCRFs, are made available to each researcpastieipating in the clinical trial via the
Internet. The Express system also allows the imgadtintegration of clinical data from other sowrdering the course of the trial to help to
reduce the imprecision and inefficiencies of wajtimtil the end of the trial to get a full and aate analysis of the efficacy and safety of the
investigational compound.

IVR/IWR Interactive Response Solutii

BioClinica Trident IWR'™M is a next-generation interactive voice response/IWR system that was released in 2010. It is patamtiiven,
built specifically for the web, and is able to sapprapid, flexible customization that suppliesaysx control over cost and data than legacy
clinical IVR systems. Process knowledge and exgeiti IVR/IWR, simulation and forecasting, and ida supplies combined with other
innovations, has led to the development of Tride/R.

Trident IWR’s unique interface provides clinicalevptions personnel with an intuitive way to dirgaét up, monitor, and maintain
randomization and supplies for their clinical iah a fraction of the time previously requiredidént IWR delivers rapid study setup with no
programming, while supporting multiple concurretutdées. Trident IWR eliminates the need to desigth @eate a new database for each new
trial, and it provides custom data reporting andrice Trident IWR also offers an innovative intation with BioClinica Optimizer that unifies
planning and execution systematically, extendiignts’ precision and control over these complexpsses.

4




Clinical Supply Forecasting and Optimization

BioClinica OptimizefM clinical supply forecasting and optimization israguct that allows biopharmaceutical companiesrtukte,
forecast, and optimize their clinical supply chadptimizer allows clients to design unlimited sypphain scenarios and vary relevant study
parameters — from a global level down to a siteleSimulated results can be analyzed and modifienteate the ideal clinical supply chain.
Simulation is a process that replicates a real-dveystem or environment in order to predict achgddavior. Simulating study scenarios can
help identify and mitigate supply crisis, studyajed, and unnecessary overages. Optimizer helpsedisfe minimum thresholds for site stock
and local country depots using specific shippiragllémes. Finding the maximum unpredictable denmavat time allows users to change their
minimum stock levels as the study progressesgdeopping off as enrollment or other unpredictablerds become complete. BioClinica offers
Optimizer both through software licensing and agatsourced service to make these benefits acéessibrganizations of any size.

Clinical Trial Management Systems, or CTMS

BioClinica CTMS is an application that help®esors and CROs better manage business and opeatagirocesses for clinical trials by
capturing and manipulating the trial data electahy. BioClinica CTMS includes: applications to nage data related to clinical sites,
personnel, subjects, and clinical supplies; schedutracking, and monitoring performance; siterpants; study document management;
vendors; and more.

BioClinica Office-Smart Clinical Trial Managesr Office-Smart CTMS, leverages Micros8f§harePoint and BioClinica technologies to
provide superior team collaboration, connectivind efficiency in a multi-site environment; it leetonly CTMS capable of fully utilizing the
Microsoft Office environment. BioClinica CTMS infaces with a variety of systems, such as EDC amR{IWR systems, to fully integrate all
clinical operational data. The CTMS product lingcaincludes the BioClinica Clinical Payment Managd#ost financial systems do not have
the functions or the flexibility needed to effictgntrack payments specific to clinical trials; amnual payment calculation can involve
extensive sorting through trial activity and contsa—a process that takes time, limits visibilityddas often prone to error. This results in one of
the leading complaints of investigators—a lackimfely and accurate payments. Offered as both alstlme system or fully integrated with
BioClinica CTMS, Clinical Payment Manager also workith Microsoft Office software to further maxinaizfficiency.

Data Managemer

BioClinica Express clinical data managementises support the accurate collection, verificatiand analysis of clinical data. The data
management team designs eCRFs and data managdarentqpensure that data are collected in comgdiavith both the study protocol and
applicable regulatory requirements. Prior to datk] BioClinica personnel screen the data to deteors, omissions, and other deficiencies in
completed eCRFs. Data management personnel resiglg, reconcile serious adverse events, and astisthe resolution of any data-related
problems. Clients can utilize these services tarearg their organization for an entire trial or tamage unexpected resource situations. Other
clients choose to completely outsource the dateagement function in lieu of direct staff.
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Additional Service

Our products are supported by comprehensiasudting, training services, and application haggtimd support capabilities to support
clinical trials on a global scale. In addition tordJ.S. headquarters, we have offices with serp@sonnel in the Netherlands, France and |

Application Hosting ServiceOther than our internal medical imaging systems software products are available to customerautiino
software licensing arrangements and as hostedcapiplh solutions with technical and training supsarvices.

Consulting ServicedVe provide technical consulting in the evaluatidthe sites that may participate in clinical tridf§e also provide
consulting services to our clients regarding reguaissues involved in the design, execution, ysia) and submission of medical image data
in clinical trials. BioClinica provides expertiserbugh our deep roster of collaborative consultamtsch includes board-certified radiologists,
oncologists, rheumatologists, cardiologists, artgotherapeutic specialists to ensure the highesitg independent review, as well as clinical
trial design and deployment expertise.

Customer SupporOur multi-lingual customer and site technical suppoavailable 24 hours per day, seven days pekyga our call center.
Customer support also includes training and softwaaintenance. Support services are bundled watlnirsoftware licenses and outsourced
service offerings.

Intellectual Property

Proprietary intellectual property protectiam bur computeimaging programs processes and expertise is imgddaur business. We ha
developed certain technically-derived procedures@mputer software applications that are intertdeédcrease the effectiveness and quality
of our services. We rely upon patents, trademaxdqgyrights, trade secrets, know-how and contintéagnological innovation to develop and
maintain our competitive position. We have clainiediemark protection for BioClinica. We hold patefdr the two DEXA phantoms, titled
“Spine and Variable Composition Phantoms”, whichsg# to trial sites. We cannot assure you thatarelimit unauthorized or wrongful
disclosures of trade secrets or otherwise confideinformation. In addition, to the extent we rely trade secrets and know-how to maintain
our competitive technological position, we canrsglae you that others may not develop independérdlgame, similar or superior
techniques. Although our intellectual property tgyare important to the results of our operatiarespelieve that other factors, such as our
independence, process knowledge, technical expextid experience are more important, and thatablydrese technological capabilities offer
significant benefits to our clients.

Government Regulation

It is our view that demand for our softwaregucts, services and hosted solutions is largéiyetion of the regulatory requirements
associated with the investigation and approvalrogs, biologics and medical devices, as well asrbaitoring of and reporting on the safety
of these products. The clinical testing of drugs|dgics and medical devices is subject to regafaliy the FDA and other governmental
authorities worldwide. The use of software and iseryduring the clinical trial process must adherthe regulations known as Good Clinical
Practices and other various codified FDA regulatjand should adhere to regulatory guidance sutieaSonsolidated Guidance for Industry
from the International Conference on Harmonizategarding Good Clinical Practice for Europe, Jagad the United States and other
guidance documents. Our products, services an@dhgsiutions are developed using our domain exgeesind are designed to allow
compliance with applicable rules and regulationd eanformance with applicable guidance. The fonegaegulations and regulatory guidance
are subject to change at any time. Changes inaggn$ and regulatory guidance to either more 8 #ringent conditions could adversely
affect our business and the software productsjcenand




hosted solutions we make available to our custonkengher, a material violation by us or our custéosnof Good Clinical Practices could result
in a warning letter from the FDA, the suspensiotteomination of clinical trials, investigator disgjification, debarment, the rejection or
withdrawal of a product marketing application, dniad prosecution or civil penalties, any of whiatutd have a material adverse effect on our
business, results of operations or financial coolit

In addition to the aforementioned regulatiand regulatory guidance, the FDA has developeda&gns and regulatory guidance
concerning electronic records and electronic signeat The regulations, codified as 21 CFR Partfie jnterpreted for clinical trials in a
guidance document titled “Computerized Systems lils&inical Trials”. This regulatory guidance siiptes that computerized systems used
to capture or manage clinical trial data must neeetain standards for attributability, accuracyriesability, traceability, inspectability,
validity, security and dependability. Other guidammcuments have been issued that also help intdrpretation of 21 CFR Part 11. We
cannot assure you that the design of our softwaltgisns, will continue to allow customers to maimt conformance with these guidelines as
they develop. Any changes in applicable regulatibas are inconsistent with the design of any afsmftware solutions or which reduce the
overall level of record-keeping or other controlgperformances of clinical trials, may have a nmiatexdverse effect on our business and
operations. If we fail to offer solutions that all@ur customers to comply with applicable regulagiait could result in the suspension or
termination of on-going clinical trials, the disdjfiaation of data for submission to regulatory laottities, or the withdrawal of approved
marketing applications.

The FDA has established mandatory procedurdsafety standards that apply to the clinicaingsimanufacturing and marketing of drugs
and medical devices. These procedures and safatgaids include, among other things, the completfadequate and well-controlled human
clinical trials to establish the safety and efficac the drug or device for its recommended condgior use. We advise our clients in the
execution of clinical trials and other drug andidevdevelopment tasks. We do not administer drags utilize medical devices on patients.

The success of our business is dependentagrdimued acceptance by the FDA and other regylaothorities 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 measuresgthsubmission of digital image data, for evaluatbdrugs 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, we canngeagsu that the FDA or other regulatory authositigll require the application of imaging
techniques to numbers of patients and over tim@ggisubstantially similar to those required oflttianal safety and efficacy techniques.

Changes in the FDA'’s policy for the evaluatafrtherapeutic oncology agents may have a poditiygact on the time to market of such
therapeutics. According to FDA guidelines, apprdiraks for new cancer therapies can be shortereddence of tumor shrinkage is verifia
and demonstrable through the use of objective mmeasnt techniques. These guidelines place gregltance on the use of medical image ¢
to demonstrate objective tumor shrinkage. In addjtthe FDA has implemented guidelines aimed atlacating other therapeutic categories
through the use of imaging markers as surrogatpants for measuring therapeutic effectiveness.béleve the FDA's initiatives to
streamline and accelerate the submission and rguieeess of therapeutic agents has had a favarapkect on our business.

We believe that our ability to achieve conédwand sustainable growth will be materially degamdipon, among other factors, the
continued stringent enforcement of the comprehensigulatory framework by various government agesichny significant change in these
regulatory requirements or the enforcement theesggcially relaxation of standards, could advgrafect our business.
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The current European market regulation is nfia@mented than in the United States. Howeverbelieve that our expertise in working
with the standards of the FDA provides us with eigee when working with the various European ratpry agencies.

Competition

The market for medical image management, releict data collection, data management and otlirgical trial services is highly competitiy
and rapidly evolving. Our clinical research teclogyl solutions compete against specialty CROs, ardiésser extent, universities and
teaching hospitals. Certain of our technology sohg compete with internally developed solutioreneral CROs, and independent provide
such services. Certain of these competitors areedviary or are divisions of larger organizations, smhwhich have substantially greater
resources than we do. As competition increasesyilléok to provide value-added services and utalex marketing and sales programs to
differentiate our services based on our expertigkexperience in specific therapeutic and diagon@stas, our technical expertise, our
regulatory and clinical development experience,quality performance and our international captiedi Our competitive position also
depends upon our ability to attract and retaini€jadlpersonnel and develop and preserve propyig¢eanhnology, processes and know-how.
Competition in our industry has resulted in additibpressure being placed on price, service anlitgualthough we believe that we are well
positioned against our competitors due to our égpee in clinical trials and regulatory compliaradeng with our international presence, we
cannot assure you that our competitors or clietitsyat provide or develop services similar or stipeto those provided by us. This
competition could have a material adverse impaaion

Marketing and Sales

We provide and market our services on anmatiional basis primarily to pharmaceutical, biotembgy and medical device companies. We
sell our products through a direct sales forcetamligh relationships with CROs. Our direct satesd is operated out of three U.S. field
offices and two European field offices, as welbas operational facilities in Pennsylvania and lesidThe Netherlands. In addition, follow-on
sales are accomplished by the efforts of salespsafnals, project managers and other consultirmices professionals.

Our selling efforts are primarily focused oarth America and Western Europe. Our marketingvéigts include exhibiting at major trade
shows, advertising in trade journals and the spimg@f industry associations.
Significant Clients

Contracts with one client, Pfizer, Inc., whishcompassed 22 projects, represented 20% of ouicseevenues for the years ended
December 31, 2010. No one client represented nhare10% of our service revenues for the year edDasegmber 31, 2009, or December 31,
2008. Contracts are terminable by our clients gttane and for any reason. The loss of a significdient, or a reduction in services provided
to a significant client, would have a material adeeeffect on our business, financial condition egsililts of operations.

Business Segments and Geographic Information

We view our operations and manage our busiagsse operating segment, clinical trials services

Our corporate headquarters and operationditiie€ are in Pennsylvania, in the United Stai%g also have a European facility in Leiden,
the Netherlands. We manage our services for Eurspaaed clinical trials from the Leiden facilityu©European facility has similar
processing and analysis capabilities as our United




States headquarters. We also have a facility iml.ffoance that provides product development arehreh activities. We have an office in
Bhubaneshwar, India to provide information techggleupport services.

Employees
As of December 31, 2010, we had 475 employfees,of whom were executive officers.

Of our employees, as of December 31, 201Qy&@ engaged in sales and marketing, 395 were eddaglient-related projects, and 46
were engaged in administration and managemengmifigiant number of our management and professiemgloyees have prior industry
experience. We believe that we have been succesddttracting skilled and experienced personnalydver, it remains a competitive market
for recruiting such personnel. As of February ZBL.2 we have employment agreements with three oéxecutive officers. See “ltem 11.
Executive Compensation”. We consider relations withemployees to be good.
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Item 1A. Risk Factors.

The more prominent risks and uncertaintiegtiaht in our business are described below. Howeelifional 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 ghhdegree of risk. Any of the following factors tsbhharm 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 ivoited to:
» unexpected or undesired clinical resu
» the clien’s decision to terminate the development of a pagigroduct or to end a particular stu
» insufficient patient enroliment in a stuc
» insufficient investigator recruitmer
» failure to perform our obligations under the cootrar
» the failure of products to satisfy safety requiretse

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

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

The loss, reduction in scope or delay of gdazontract or the loss or delay of multiple coetsaould materially adversely affect our
business.
The recent economic downturn may adversely impact our ability to grow our business.

The recent economic downturn and adverse tondiin the national and global markets may negtiaffect our operations in the future.
The fallen equity markets and adverse credit markety make it difficult for us to raise capitalgyocure credit in the future to fund the
growth of our business, which could have a negathgact on our business and results of operatioddimit our ability to pursue acquisitior

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

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

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

Contracts with one client, Pfizer, Inc., whiemcompassed 22 projects, represented 20% of ouiceseevenues for the year ended
December 31, 2010. No one client represented nhare 10% of our service revenues for the years ebgegmber 31, 2009, or December 31,
2008. The loss of business from a significant ¢l@rour failure to continue to obtain new busineseeplace completed or canceled projects
would have a material adverse effect on our busiaes revenues.

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

Our reported contracted/committed backlogddfG7 million at December 31, 2010 is based orcigaied service revenue from
uncompleted projects with clients. Backlog is tRperted service revenue that remains to be eamdegognized on signed and verbally
agreed to contracts. Contracts included in bacllegsubject to termination by our clients at ametiIn the event that a client cancels a
contract, we would be entitled to receive paymentlfl services performed up to the cancellatiore @ad subsequent client authorized sen
related to the cancellation of the project. Theation of the projects included in our backlog rafrgen less than three months to seven years.
We cannot assure you that this backlog will bedative of future results. A number of factors méfee backlog, including:

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

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

» the cancellation of such contracts by our clie

Also, if clients delay projects, the projeatd remain in backlog, but will not generate revenat 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 substantidllpfahe assets of privately held TranSenda Iraéomal, LLC, headquartered in Bellevue,
WA. In the third quarter of 2009, we acquired therd@ioNow unit from AGFA Healthcare and substanyialll of the assets of Tourtellotte
Solutions, Inc. and may acquire additional busieestechnologies and products if we determinethieste additional businesses, technologies
and products complement our existing businesstharwise serve our strategic goals. Either asaltreSthe recent acquisitions or future
acquisitions undertaken, the process of integratiegacquired business, technology or product reaylt in operating difficulties and
expenditures, and may absorb significant manageattatition that would otherwise be available fogaing development of our business.
Moreover, we may never realize the anticipated fisnaf any such acquisition. Such acquisitionsldaesult in potentially dilutive issuances
of our securities, the incurrence of debt and cayaint liabilities and amortization expenses reléteidtangible assets, all of which could
adversely affect our results of operations andnftiel condition.
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Loss of key personnel, or failureto attract and retain additional personnel, may cause the success and growth of our business to suffer.

Future success depends on the personal effottabilities of the principal members of our semianagement to provide strategic direct
develop business, manage operations and maintahesive and stable environment. Specifically, 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, PresideinBioimaging Solutions, and Peter Benton, ExeeuVice President, President of eClini
Solutions. Although we have employment agreemeitts Mr. Weinstein, Mr. Kaminer and Mr. Benton, thises not necessarily mean that
they will remain with us. Although we have execatietention agreements with our officers, we dohaate employment agreements with any
other key personnel. Furthermore, our performaisi®@depends on our ability to attract and retaimagement and qualified professional and
technical operating staff. Competition for thesi#lestt personnel is intense. The loss of serviceanyf key executive, or inability to continue to
attract and retain qualified staff, could have demal adverse effect on our business, resultgpefations and financial condition. We do not
maintain any key employee insurance on any of gacetives.

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

During fiscal 2010, a portion of our serviezenues were denominated in foreign currency. @antial statements are denominated in
United States dollars. In the event a greater @of our service revenues are denominated inedorcurrency, changes in foreign currency
exchange rates could affect our results of operatamd financial condition. Fluctuations in foreigmrrency exchange rates could materially
impact the operating costs of our European faedith Leiden, the Netherlands and Lyon, Franceghvaie primarily Euro denominated. We
hedge our foreign currency exposure when and a®ppate to mitigate the adverse impact of fludtugaexchange 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 fopiairment each year as of December 31
and when events or changes in circumstances irdicatcarrying value may not be recoverable. Theyicgy value of our goodwill may not be
recoverable due to factors such as a decline okgtdice and market capitalization, reduced esémaf future cash flows and slower growth
rates in our industry. Estimates of future castvfi@re based on an updated long-term financiabokitbf our operations. However, actual
performance in the near-term or long-term couldragerially different from these forecasts, whichildoimpact future estimates. For example,
a significant decline in our stock price and/or kedrcapitalization may result in impairment of gaodwill valuation. We may be required to
record a charge to earnings in our financial statgmduring a period in which an impairment of goodwill is determined to exist, which m
negatively impact our results of operations.

We may be unable to adequately protect, and we may incur significant costsin defending, our intellectual property and other proprietary
rightsor in defending claimsthat we are infringing upon the intellectual property rights of others.

Our success depends on our ability to praiacintellectual property and other proprietanhtsgy We rely upon a combination of trademark,
trade secret, copyright, patent and unfair comipatiaws, as well as license agreements and otivdractual provisions, to protect our
intellectual property and other proprietary rightsaddition, we attempt to protect our intelledtoioperty 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 otir@prietary rights are not adequately protectieidd tparties might gain access to our
proprietary information, develop and market produmtservices similar to ours or use trademarkdairo ours,
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each of which could materially harm our businesgstihg U.S. federal and state intellectual propéatvs offer only limited protection.
Moreover, the laws of other countries in which warket our software products, services and hostedi@es may afford little or no effective
protection of our intellectual property. If we aneolved in legal proceedings to enforce our irgetial property rights, to determine the vali
and scope of the intellectual property or otheppegary rights of others or to defend againstrakaof infringement by third parties, the
proceedings could be burdensome and expensive jfewenvere to prevail. Any potential infringemeattions brought against us could req
us to stop using the product or service which ipocates such third party intellectual property aitoa license to use such third party
intellectual property (which could be costly or ua#able) or redesign our products or services ithairporate such third party intellectual
property (which could be time consuming and coatlg affect the market acceptance of such produsgmwice). The failure to adequately
protect our intellectual property and other projanig rights or acknowledge third party intellectpabperty rights may have a material adverse
effect on our business, results of operationsraricial condition.

Risks Related to Our Industry

Our failure to compete effectively in our industry could cause our revenues to decline.
Significant factors in determining whether widl be able to compete successfully include:
» consultative and clinical trials design capabiéi
* reputation for o-time quality performance
» expertise and experience in specific therapeutas
» the scope of service offering
» strength in various geographic marke
» the price of service:
« ability to acquire, process, analyze and repor’ @dat tim-saving and accurate mann
« ability to manage lar¢-scale clinical trials both domestically and interomally;
* oursize;
» the service and product offerings of our compeditand

» our ability to upgrade our products, services apstéd solutions so such offerings are not deemedlete in comparison to the serv
and product offerings of our competito

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

The biopharmaceutical services industry isilyigompetitive, and we face numerous competitomsur business, including hundreds of
CROs. If we fail to compete effectively, we willde clients, which would cause our business to suffe primarily compete against in-house
departments of pharmaceutical companies, full ser@ROs, small specialty CROs, and to a lessengxiriversities and teaching hospitals.
Some of these competitors have substantially greagtal, technical and other resources than wérdaddition, certain of our competitors
that are smaller specialized companies may congfteetively against us because of their concerdratee and focus.
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Changesin outsourcing trends in the pharmaceutical and biotechnology industries could adversely affect our operating results and growth
rate.

Service revenues depend greatly on the expgedimade by the pharmaceutical and biotechnatadystries 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 higgtefrom 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 uradem efforts to control growing healthcare costeufgh 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 smpgnahich could reduce our business.

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

We maintain facilities in France, the Netheda and India, and we may continue to expand darriational operations in the future. There
are significant risks associated with the estabiisht of foreign operations, including, but not kied to: geopolitical risks, foreign currency
exchange rates and the impact of shifts in the &h#.local economies on those rates, compliandeladgl laws and regulations, the protec
of our intellectual property and that of our cusérs) the ability to integrate our corporate cultwith local customs and cultures, and the at
to effectively and efficiently supply our internaial facilities with the required equipment and enias. If we are unable to effectively manage
these risks, these locations may not produce trentess, earnings, or strategic benefits that wieipate which could have a material adverse
affect on our business.

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

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

The recent economic downturn and adverse tondiin the national and global markets may negtiaffect our operations in the future.
Our revenues are contingent upon the researcharelgpment expenditures by pharmaceutical, bioteldgy and medical device companies.
Some companies in these industries have foundfitwlt 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 companiesragponded to the recent economic downturn aqdatry environment by
postponing, attenuating or cancelling clinicalltriprojects, or portions thereof, which
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may reduce the need for our services. As a remulttevenues may be similarly decreased. Furthexnwanile our revenues may decrease, our
costs may remain relatively fixed, resulting in @exsed earnings.

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

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

We may be affected by health carereform.

In March 2010, the United States Congressteddeealth care reform legislation intended oveetto expand health insurance coverage
impose health industry cost containment measuif@s.&gislation may significantly impact the phageatical and biotechnology industries.
addition, the U.S. Congress, various state legigtatand European and Asian governments may cengideus types of health care reform in
order to control growing health care costs. Wepsesently uncertain as to the effects of the régemiacted legislation on our business and are
unable to predict what legislative proposals wadlddopted in the future, if any.

Implementation of health care reform legislatmay 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 deseethe business opportunities available to us inatie United States and abroad. In
addition, new laws or regulations may create aofdiability, increase our costs or limit our sex offerings.

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

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

Governmental agencies throughout the worlt paaticularly in the United States, strictly regta 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 apmoprocedures or an increase in regulatory
requirements that we may have difficulty satisfyamyld eliminate or substantially reduce the nemdbir 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 dependentaguimued acceptance by the FDA and other regylatothorities of the data and analyses
generated by our services in connection with treduation of the safety and efficacy of new drugd davices. The FDA has formal guidelines
that encourage the use of “surrogate measuresighreubmission of digital image data, for evaluatd drugs to treat life-threatening or
debilitating conditions. We cannot assure you thatFDA or other regulatory authorities will 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.

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

Our software solutions are used to collecthage and report information in connection with¢baduct of clinical trial and safety
evaluation and monitoring activities. This inforfoatis or could be considered to be personal médit@amation of the clinical trial
participants or patients. Regulation of the usediadlosure of personal medical information is cter@mnd growing. Increased focus on
individuals’ rights to confidentiality of their pgonal information, including personal medical imf@tion, could lead to an increase of existing
and future legislative or regulatory initiativewigig direct legal remedies to individuals, incluglinghts to damages, against entities deemed
responsible for not adequately securing such patsoformation. In addition, courts may look to végtory standards in identifying or applyi
a common law theory of liability, whether or noathaw affords a private right of action. Since ngeeive and process personal information of
clinical trial participants and patients from custrs utilizing our hosted solutions, there is & tigat we could be liable if there were a breach
of any obligation to a protected person under @mjistandard of practice or regulatory requiremiénte fail to properly protect this personal
information that is in our possession or deemdaket our possession, we could be subjected tdfisigint liability.

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

We began offering our electronic data 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 igettbio a number of significant risks, some
which are outside our control. These risks include:

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

* our ability to meet product development and relea$edules;

« our software products and hosted solutions’ abibtgupport large numbers of users and manageawasints of data;
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* our ability to significantly expand our internabrairces and increase our capital and operatingnsggeo support the anticipated grc
and continued integration of our software produsésyices 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 ntoring activities.

Our failure to address, mitigate or managsehesks would seriously harm our business, paatibyif the failure of any or all of our
software products or hosted solutions to achieviketacceptance negatively affects our sales obthar 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 performedur clients. We maintain liability insurance eo&ge in amounts that we believe are
sufficient for the pharmaceutical services indusfyrthermore, we cannot assure you that our dieit agree to indemnify us, or that we will
have sufficient insurance to satisfy any such ligbtlaims. If a claim is brought against us ahd butcome is unfavorable to us, such outcome
could have a material adverse impact on us.

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

Effective internal controls are necessaryu®to provide reasonable assurance with respextrtbinancial reports and to effectively prevent
fraud. If we cannot provide reasonable assurantteegpect to our financial reports and effectiyalgvent fraud, our brand and operating
results could be harmed. Pursuant to the Sarb@nrkss+ Act of 2002, we are required to furnish aarfpy management on internal control ¢
financial reporting, including management’s assesgrof the effectiveness of such control. Intecwitrol over financial reporting may not
prevent or detect misstatements because of itsenhbmitations, including the possibility of humarror, the circumvention or overriding of
controls, or fraud. Therefore, even effective ingdrcontrols can provide only reasonable assuraiitberespect to the preparation and fair
presentation of financial statements. In additpmojections of any evaluation of the effectivenesmternal control over financial reporting to
future periods are subject to the risk that thetrmdmay become inadequate because of changesditioms, or that the degree of compliance
with the policies or procedures may deterioratevdffail to maintain the adequacy of our interraitcols, including any failure to implement
required new or improved controls, or if we expecie difficulties in their implementation, our busés and operating results could be harmed,
we could fail to meet our reporting obligationsdahere could also be a material adverse effectunrstock price.
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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 December 31, 2010, we had the followgagital structure (in thousands):
Common stock outstandir 15,63:

Common stock issuable upc

Exercise of options which are outstand 1,713
Exercise of options which have not been grai 1,15(C
Restricted stock units outstandi 34C
Total common stock outstanding assuming exercismversion of all of the aboy 18,83¢

As of December 31, 2010, we had outstandiripog to purchase 1.7 million shares of commonksti@xercise prices ranging from $0.72
to $8.06 per share (exercisable at a weighted geesh$4.83 per share), of which 1.2 million optamere then exercisable. Exercise of our
outstanding options into shares of our common sioak significantly and negatively affect the marggte for our common stock as well as
decrease your percentage ownership and voting pdwaeddition, we may conduct future offerings of common stock or other securities
with rights to convert the securities into sharesuwr common stock. As a result of these and atlents, such as future acquisitions, that
increase the number of our outstanding shares, peneentage ownership and voting power and the mfiour common stock may decrease.

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

Future sales of shares of our commorkdtgaexisting holders of our common stock or bydess of outstanding options, upon the
exercise thereof, could have a negative impachemtarket price of our common stock. As of Decen3ier2010, we had 15.6 million shares
of our common stock issued and outstanding, sutisligrall of which are currently freely tradabl&s additional shares of common stock
become available for resale in the public markespant to registration statements and releasexkfup agreements, the market supply of
shares of common stock will increase, which coldd decrease its market price.

We are unable to estimate the numbehafes that may be sold because this will deperti@market price for our common stock, the
personal circumstances of the sellers and oth&srfacAny sale of substantial amounts of our comistock or other securities in the open
market may adversely affect the market price ofsmaurities and may adversely affect our abilitplttain future financing in the capital
markets as well as create a potential market ongrha

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

Our directors, officers and principaldtbolders (stockholders owning 10% or more of mmmon stock), including Covance Inc.,
beneficially owned 23% of the outstanding sharesoofimon stock and stock options that could have beaverted to common stock at
December 31, 2010, and such stockholders will Isgyrficant influence over the outcome of all megteubmitted to our stockholders for
approval, including the
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election of our directors and other corporate astion addition, such influence by these affiliatesld have the effect of discouraging others
from attempting to take us over, thereby increadiirglikelinood that the market price of the comnstwck will not reflect a premium for
control.

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

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

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

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

» operating results

* analyst’ reports;

» market conditions in the industr

» changes in governmental regulations;

» changes in general conditions in the economy ofitlaacial markets

The overall market (including the market for common stock) has also experienced significantehses in value in the past. This vola
and potential market decline could affect the mipkiees of securities issued by many companig¢endbr reasons unrelated to their operating
performance, and may adversely affect the pricguofcommon stock. Between January 1, 2010 and DeeeBl, 2010, our common stock |
traded at a low of $3.13 per share and a high &3per share. Between January 1, 2011 and Febt8aB011, our common stock has traded
at a low of $4.20 per share and a high of $4.95hare.

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

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

We have an authorized class of 3,0008b@0es of undesignated preferred stock, of whizBQ 000 shares were previously issued and
converted to common stock and 36,000 shares desijaa Series A Junior Participating PreferrediStmeler our stockholder rights plan as
previously disclosed. The remaining 1,714,000 sharay be issued by our board of directors, on serchs and with such rights, preferences
and designation as the board of directors may aéter. Issuance of such preferred stock, depending the rights, preferences and
designations thereof, may have the effect of defpyileterring or preventing a change in contrawfcompany. In addition, we are subject to
provisions of Delaware corporate law which, subjeatertain exceptions, will prohibit us from engagin any “business combination” with a
person who, together with affiliates and assocjatems 15% or more of our common stock for a pedbthree years following the date that
the person came to own 15% or more of our commaekstnless the business combination is approved in

19




prescribed manner. In July 2009, our board of dlimscalso adopted a stockholder rights plan, smilgplans adopted by many other publicly
traded companies. The stockholder rights plantenihed to protect stockholders against unsoli@tézinpts to acquire control of us that do not
offer a fair price to our stockholders as determibg our board of directors.

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

Item 1B . Unresolved Staff Comments.

None.

Item 2. Properties.

We lease 58,700 square feet of officespacated in Newtown, Pennsylvania. This leasérexfNovember 2018 and provides for a
fixed base rent of $95,350 per month with an anmfdtion increase. We lease 9,300 square featidftional office space located in
Newtown, Pennsylvania for $8,500 per month in bras¢, which expires May 2014. We also lease 36sif@re feet of office space
Audubon, Pennsylvania for $59,444 per month in wasg which expires January 2019. In addition |ease 23,750 square feet of office space
in Leiden, the Netherlands and another 6,265 sdeaten Lyon, France. These leases are denomiiatée Euro and expire in April 2013 €
May 2017, respectively. The base rent for the Nédhes is $46,200 per month and the base rentyonlis $12,900, based upon the
conversion rate as of December 31, 2010, with aualrinflation increase. We periodically review affice space requirements and may
increase the amount of office space we lease atedee

Item 3. Legal Proceedings.

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

Item 4. REMOVED AND RESERVED
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PART Il

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securities

On July 8, 2009, our shareholders appt@areamendment to our Certificate of Incorporatasamended, to change our name from Bio-
Imaging Technologies, Inc. to BioClinica, Inc. aadchange our stock symbol from “BITI” to “BIOCOur common stock began trading on
NASDAQ Global Market, formerly called the NASDAQ tianal Market, on December 18, 2003 under the syr“BITI” and now trades
under the symbol “BIOC”. Prior to listing on the I$®AQ Global Market, our common stock was tradedh@enAmerican Stock Exchange
under the symbol BIT from February 25, 2003 ungicember 18, 2003. Our common stock was quotedeoNASD OTC Bulletin Board
under the symbol BITI prior to being listed on thmerican Stock Exchange.

The following table sets forth the higiddow sales prices for our common stock as redastethe NASDAQ Global Market for each
full quarterly period within the two most recergdal years. Such quotations reflect interdealeegriwithout retail mark-up, mark-down or
commission and may not represent actual transaction

Quarter Common
Ended Stock

High Low
March 31, 200¢ 3.71 2.67
June 30, 200 4,24 3.0z
September 30, 20C 4.07 3.2C
December 31, 200 4.7~ 3.2¢F
March 31, 201( 5.9¢ 4.0¢
June 30, 201 5.4¢ 3.9t
September 30, 201 4 .4¢ 3.1¢
December 31, 201 4.7 3.5C

As of January 31, 2011, the number oflad of record of our common stock was 74 and pipecximate number of beneficial holders,
investors who hold our shares through brokersuofcommon stock was 1,700.

On September 15, 2009, BioClinica acgusebstantially all of the assets of Tourtellottdufions, Inc., or Tourtellotte. Tourtellotte
provided software applications and consulting sewiwhich support clinical trials in the pharma@mltindustry. The purchase price for
Tourtellotte was $2.1 million in cash. Pursuanth® acquisition agreement, we agreed to pay up tdditional $3.2 million in cash and
350,000 shares of our common stock based uponwaagieertain milestones, which include certain pretddevelopment and revenue targets.
At the acquisition date, the stock was recordeghadverage price of $3.67 per share. In Decembé€, 2he first milestone was achieved and
we issued 350,000 shares of our common stock tedter of Tourtellotte along with $1.2 million aash.

On March 25, 2010, the Company acquitdis&ntially all of the assets of TranSenda Intgonal, LLC, or TranSenda. TranSenda
provided clinical trial management software, or CI\olutions. We issued 577,960 shares of our camstuzk, valued at a volume weighted
average price per share equal to $4.325560, gautithase price consideration.
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We believe that the issuances of thegloirey securities was exempt from registration urgkstion 4(2) of the Securities Act of 1933, as
amended, as transactions not involving a publierofy. Each of the recipients were sophisticatealocoredited investors, acquired the secul
for investment purposes only and not with a viewligiribution and had adequate information aboutocaunpany.

We have neither paid nor declared divilteon our common stock since our inception andal@lan to pay dividends on our common
stock in the foreseeable future. We expect thateamgings which we may realize will be retainefirance our growth.

The following table provides informatias of December 31, 2010 with respect to the slafresr common stock that may be issued
under our existing equity compensation plans.

Number of Weighted Number of Securitie
Securities to br  Average Exercis Available for Future
Issued Upor Price of Issuance
Exercise of Outstanding  Under Equity Compensati
Plan Categon Outstanding Optior Options Plans
Equity compensation plans that have been approyesgdurity holder: 1,717,18' $ 4.8: 1,149,78
Equity compensation plans not approved by sechotglers — — —
Total 1,717,18' $ 4.8: 1,149,78

The following table provides informaticglating to our repurchase of common stock forftheth quarter of 2010:

Approximate Dolla
Total Number o Value of Share
Shares Purchased that May Yet Be
Total Number o Average Price Pa Part of Publicly Purchased Under t
Shares Purchas per Share Announced Progra Program (1

December 17, 201 3400 $ 4.62 3400 $ 1,984,17

(1) On December 17, 2010, our Board of Directors auigkdr$2 million in funds for use in our common $toepurchase program over {
following 18 months. Repurchase under the progray be made through open market purchases or gyivagotiated transactions in
accordance with applicable federal securities lamedyuding Rule 100E8. The timing of the repurchases and the exacteurof shares ¢
common stock to be purchased will be determinethbydiscretion of our management, and will depgmahumarket conditions and otf
factors. The program will be funded using our casthand and cash generated from operations. Tlyggromay be extended, susper
or discontinued at any tim
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STOCK PRICE PERFORMANCE GRAPH

Our common stock is listed for tradingtba NASDAQ Global Market under the symbol “BIOCThe Stock Price Performance Graph
set forth below compares the cumulative total stotder return on the common stock for the periadnfiDecember 31, 2005 through
December 31, 2010, with the cumulative total retnfrthe NASDAQ U.S. Stock Index and the NASDAQ Hed&@ervices Index over the same
period. The comparison assumes $100 was invest&oamber 31, 2005 in our common stock, in the NAQDJ.S. Stock Index and in the
NASDAQ Health Services Index and assumes reinvasgtofadividends, if any

300.00
250.00
200.00
g
8 150.00 —
a
100.00
50.00
0.00 -
30-Dec-2005 28-Dec-2008 31-Dec-2007 31-Dec-200E 31-Dec-2009 31-Dec-2010
. —&—BioClinica, Inc. —e—NASDAR U5, Stock Index  —i— Nasdaqg Health Services Index
Dec. 31, 200 Dec. 31, 200 Dec. 31, 200 Dec. 31, 200 Dec. 31, 200 Dec. 31, 201
BioClinica, Inc. 100.0( 249.5¢ 250.1¢ 113.3: 130.9¢ 138.0¢
NASDAQ U.S. Stock Index 100.0( 109.8¢ 119.1¢ 57.47 82.5¢ 97.9¢
Nasdag Health Services Inde: 100.0( 99.8¢ 130.5: 95.32 126.0: 151.9:

Source: CRSP NASDAQ Monthly Historical Industry énes. Copyright© NASDAQ. All rights reserved

The foregoing Stock Price PerformancepBrand related information shall not be deemedc¢i#inlg material” or to be “filed” with the
SEC, nor shall such information be incorporateddigrence into any future filing under the SecastAct of 1933 or Securities Exchange Act
of 1934, each as amended, except to the extenivthapecifically incorporate it by reference intls filing.
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Item 6. Selected Financial Data.

The following table presents selectedsotidated financial data. This data is derived fiwistorical financial information and should be
read in conjunction with “Management’s Discussiol @&nalysis of Financial Condition and Results @ie@ations” and the consolidated
financial statements and related footnotes includebis Form 10-K.

For the years ended,
(in thousands, except per share data and humbemgiioyees)

Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31,
2010 2009 2008 2007 2006

CONTINUING OPERATIONS
Service revenu $62,71¢ $57,39: $56,18: $37,54: $31,85:
Total revenue 75,18¢ 72,72; 69,11¢ 47,25¢ 40,257
Income from continuing operations before interest

taxes 4,31¢ 4,68¢ 8,48( 4,84¢ 2,67(
Income from continuing operations, net of ta 2,75:% 2,95¢ 5,791 3,34: 1,96¢
Basic earnings per shal

Income from continuing operatiol 0.1¢ 0.21 0.4z 0.2¢ 0.1¢
Diluted earnings per shat

Income from continuing operatiol 0.17 0.2C 0.4C 0.2¢ 0.1¢€
Weighted average shares used to calculate earpérgs

share:

Basic 15,03¢ 14,35« 13,75: 11,61¢ 11,21¢

Diluted 15,87 15,10( 14,46¢ 12,74¢ 12,36¢
FINANCIAL POSITION
Cash, cash equivaler $10,44: $14,57( $14,26¢ $17,91¢ $16,16¢
Working capital 8,60¢ 7,30z 7,91¢ 9,721 10,21¢
Total asset 80,02¢ 75,33% 69,20¢ 43,057 34,10¢
Other liabilities 2,76¢€ 2,16z 641 597 30t
Stockholder equity 54,87¢ 48,53t 43,41 23,52¢ 18,84:
OTHER DATA
Purchases of property and equipment and capitalized

software development cos $ 7,19¢ $ 4,25¢ $ 291¢ $ 3,92¢ $ 2,23:
Depreciation and amortizatic 3,452 2,71¢ 2,26¢ 2,33t 2,03t
Number of employee 47¢ 47¢ 474 337 28¢
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Item 7. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations.
Overview

BioClinica provides integrated clinicakearch technology solutions to pharmaceuticalebimology, medical device companies and
other organizations such as CROs, engaged in gttibadal studies. Our products and services ineludedical image management, electronic
image transport and archive solutions, electroata @apture, clinical data management, interaetiee and web response, clinical trial sug
forecasting tools, and clinical trial managemefftveare solutions. By supplying enterprise-classwsafe and hosted solutions accompanied by
expert services to fully utilize these tools, wéide that our offerings provide our clients, laayed small, improved speed and efficiency in
execution of clinical studies, with reduced cliniaad 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 infotioratechnology products and support services —tardtegrate them in ways that yield
efficiency and value for our clients. Our goalagorovide 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 asmen 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 December 31, 2010 was $110.7 milbompared to $98.7 million at
December 31, 2009 and $92.7 million at DecembeRBQ8. Changes in backlog for the period refleetrtat effect of new contract signings,
addendums, cancellations, expansions, and redsdticstope of existing projects, all of which imggatour backlog at December 31, 2010.

Contracts included in backlog are subjedermination by our clients at any time. In thent that a contract is cancelled by the client,
we would be entitled to receive payment for alvizs 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 amiperiod on contracts that were included in theripres reporting period’s backlog.
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Acquisitions and Dispositions

On March 25, 2010, we acquired substhyn@d of the assets of privately held TranSendieinational, LLC, or TranSenda.
Headquartered in Bellevue, WA, TranSenda was aigeowf CTMS solutions. TranSenda’s suite of webdah Office-Smart CTMS solutions
create efficiencies for trial operations througteinperability with Microsoft Office tools. The CT3/solutions enable our clients to have their
applications work together instead of being locke#d a single suite vendor and serves as the fdiordfor operational data interchange am
different software applications. This facilitatessier access to data with a consistent user iotedad reduces training costs. With this
acquisition, we enhanced our ability to serve auslis throughout the clinical research process tgithnologies 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 BioClinica and TranSenda, or the Purchased&gent. Pursuant to the terms of
Purchase Agreement, we purchased and acquiredTfranSenda all right, title and interest of TranSemdand to the Purchased Assets (as
defined in the Purchase Agreement) and assumedisttiemed Liabilities (as defined in the Purchaseeggrent) 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 weightedage price per share equal to $4.325560, arjdctub 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 escrovot@r any potential indemnification claims undex Burchase Agreement for a period of
12 months following the Closing Date (as definethi@a Purchase Agreement). As part of the Purchgseenent, TranSenda agreed not to
directly or indirectly offer, sell, contract to kgbledge, grant any option to purchase, make aoytsale or otherwise dispose of any shares of
BioClinica’s common stock received pursuant toRluechase Agreement for a period beginning on tie tth@ Purchase Agreement was
executed and continuing to and including the d2tenbnths after such date. We recorded the fairevafuhe acquisition of $2,468,000 based
on our market value of $4.27 on March 25, 2010d#te of acquisition.

On September 15, 2009, BioClinica acqugebstantially all of the assets of TourtellottduBions, Inc., or Tourtellotte. Tourtellotte
provided software applications and consulting sewiwhich support clinical trials in the pharma@mltindustry. The purchase price for
Tourtellotte was $2.1 million in cash. Pursuanth® acquisition agreement, we agreed to pay up tdditional $3.2 million in cash and
350,000 shares of our common stock based uponwehieertain milestones, which include certain pratddevelopment and revenue targets,
hereinafter referred to as the “earn-out”. In Deben?010, pursuant to obtaining certain milestomespaid to the sellers of Tourtellotte,
$1.2 million in cash and 350,000 shares of our comstock. At December 31, 2010, the fair valueéhefiemaining cash earn-out of
$1.9 million has been recorded as a liability. VBedicash from operations to fund the cash purgbrése for Tourtellotte.

On August 27, 2009, BioClinica acquirbd CardioNow unit of Agfa Healthcare, or CardioN@ardioNow has developed a web-based
system for the secure transmission of medical aarisihages. The software was specifically develdpednd marketed to the invasive
cardiology departments of hospitals within the BdiBtates. BioClinica will integrate and enhanesdhrrent CardioNow software and service
to offer our clients a streamlined electronic tgaors 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. We paid the purchpsee for CardioNow with cash from operations.
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On January 6, 2009, pursuant to the gmsehase agreement by and among BioClinica and B#Biefits, Inc., or MBI, an indirectly
owned subsidiary of Metavante Technologies, IncMetavante, dated as of January 6, 2009, we saldCapMed Division, including the
division’s PHR software and the patent-pending GeasHealthKey™ technology, to Metavante. Undertdrens of the agreement, Metavante
paid us an upfront payment of $500,000 in cashvemavere entitled to earn-out payments based ugmiaentage of the gross revenues
recognized by Metavante for contracts enteredwitio certain “prospectsset forth on a schedule during certain time perind2009 and 201(
We were entitled to receive 25% of the gross regsmacognized by Metavante during any period endimgr prior to December 31, 2010
from the sale pursuant to any contract MBI entets with certain “prospects” during the first sionths of 2009. Additionally, we were
entitled to receive 15% of the gross revenues mgized by Metavante during any period ending onrargo December 31, 2010 from the sale
pursuant to any contract MBI enters into with dertprospects” during the period commencing on Jul2009 and ending on December 31,
2010. At December 31, 2010, we did not receiveeam-out payments from Metavante and due to thgaiqn of the earn-out period we do
not expect to receive any earn-out payments itfuttuge.

Forward Looking Statements

Certain matters discussed in this ForaKle “forward-looking statements” intended to lifyeor the safe harbors from liability
established by the Private Securities LitigatiofidRa Act of 1995. Such forward-looking statemenisynbe identified by, among other things,
the use of forward-looking terminology such as Ibeas”, “expects”, “may”, “should” or “anticipateslr the negative thereof or other
variations thereon or comparable terminology, odisgussions of strategy that involve risks andeatainties. In particular, our statements
regarding: our projected financial results; the dathfor our services and technologies; growing gaei@n for the use of independent medical
image review services; trends toward the outsogrofrimaging services in clinical trials; realizegturn from our marketing efforts; increased
use of digital medical images in clinical trialstégration of our acquired companies and busingegeansion into new business segments; the
success of any potential acquisitions and the iatemn of current acquisitions; and the level of backlog are examples of such forward-
looking statements. The forward-looking statemémtkide risks and uncertainties, including, but linoited to, the timing of revenues due to
the variability in size, scope and duration of patg, estimates made by management with respeat teritical accounting policies, regulatory
delays, clinical study results which lead to reét or cancellations of projects and other fagtimduding general economic conditions and
regulatory developments, not within our controleThctors discussed in this Form 10-K and expreBsadtime to time in our filings with the
SEC could cause actual results and developmeihbis toaterially different from those expressed imgplied by such statements. The forward-
looking statements are made only as of the datiei®filing, and we undertake no obligation to palyl update such forwartboking statemen
to reflect subsequent events or circumstances.

Critical Accounting Policies, Estimates and Risks

Our discussion and analysis of our firanmondition and results of operations are bagethwour Consolidated Financial Statements,
which have been prepared in accordance with acomuptinciples generally accepted in the UnitedétaThe preparation of financial
statements in accordance with generally accepteoluating principles in the United States requiresyagement to make estimates and
assumptions that affect the reported amounts eftassd liabilities, including the recoverabilititangible and intangible assets, disclosure of
contingent assets and liabilities as of the dath@financial statements and the reported amafrrsvenues and expenses during the reported
period.
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On an on-going basis, we evaluate oumases. The most significant estimates relate éorétognition of revenue and profits based on
the proportional performance method of accountordiked service contracts, accounting for acqigei, capitalization of software
development costs, income taxes and fair valuewattoy for stock based compensation.

We believe the following critical accoingt policies affect our more significant judgmeatsl estimates used in the preparation of our
Consolidated Financial Statements:

Revenue Service revenues are recognized over the contthigrm of our customer contracts using the pridpuoal performance
method. Service revenues are first recognized wieehave a signed contract from a customer whiglrofitain fixed or determinable fees;
(ii) collectability of such fees is reasonably assl) and (iii) services are performed. Any charmeetognized service revenue as a result of
revisions to estimated total hours are recogniretie period the estimate changes.

We enter into service contracts that aonfixed or determinable fees. The fees in theremts are based on the scope of work we are
contracted to perform; there are unitized feesspevice and fixed fees with a total estimated li@r ¢contract based upon the estimated unitized
service expected to be performed, as well as thdéceeto be delivered under the fixed fee compoméihe contract. The units are estimated
based on the information provided by the custored, we bill the customer for actual units completedccordance with the terms of the
contract. In the event that a contract is cancdiiethe client, we would be entitled to receive mpawt for all services performed up to the
cancellation date.

We, at the request of our clients, digecontract with and pay independent radiologisgerred to as Readers, who review the client’s
imaging data as part of the clinical trial. Thetsasf the Readers and other out-of-pocket expesmgereimbursed to us and recognized gross as
reimbursement revenues.

We also enter into software license @i that permit the customer to use our softwerdyzts at its site. Generally, these contract
multiple-element arrangements since they usuatlyige for professional services and ongoing softwagintenance. In these instances,
license fees are recognized upon the signing ofdinéract and delivery of the software if the liseree is fixed or determinable, collection is
probable, and there is sufficient vendor speciicence of the fair value of each undelivered eletm@evenue for the software maintenance is
recognized over the duration of the maintenanceger

When contracts include both professiaeavices and software and require a significantiarhof program modification or
customization, installation, systems integratiomedated services, the professional services aetidie revenue is recorded based upon the
estimated percentage of completion, measured imtmeer described above. Changes in the estimastsl ar hours to complete the contract
and losses, if any, are reflected in the periodngdwwhich the change or loss becomes known.

Goodwill and Other Intangible Assets, Nebodwill is not amortized; instead, it is tested ifapairment annually (at December 8} or
more frequently if indicators of impairment existiba decision is made to sell a business. A sigat amount of judgment is involved in
determining if an indicator of impairment has ocedr Such indicators may include a decline in etguécash flows, a significant adverse
change in legal factors or in the business climatenticipated competition, or slower growth rasapng others. It is important to note that
fair values that could be realized in an actuaigeztion may differ from those used to evaluatdrtpmairment of goodwill.

Goodwill is allocated among and evaludtedmpairment at the reporting level unit, whishdefined as an operating segment or one
level below an operating segment. BioClinica has operating segment, clinical trial services, whgh single reporting unit.
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We use a discounted cash flow model timase the current fair value of the reporting wafiten testing for impairment, as management
believes forecasted cash flows are the best iraticdtsuch fair value. A number of significant asgtions and estimates are involved in the
application of the discounted cash flow model teeéast operating cash flows, including revenue ¢noate, operating profit margins, disco
rate, tax rates, capital spending, and workingtahphanges. We consider market participant assomgpin estimating fair value of the
reporting unit. Revenue growth rate and operatiaditpassumptions are consistent with those utilimeour operating plan and long-term
financial planning process. Management judgmergdsiired in the determination of each assumptidized in the valuation model, and act
results could differ from the estimates. At Decentiis 2010, we conducted the required annual féstgairment. In 2010, the estimated fair
values of the clinical trial services reportingtumas in excess of its carrying values, resultinga impairment.

Capitalized Software DevelopmeWe capitalize development costs for an internalsadtvare project once the preliminary project
stage is completed, we have committed to fund tbgept and it is probable that the project willdmmpleted and the software will be used to
perform the function intended. We cease capitatinedt such time as the computer software progestibstantially complete and ready for its
intended use. The determination that a softwargptrds eligible for capitalization and the ongomgsessment of recoverability of capitalized
software development costs require considerablgmaaht by us with respect to certain external factocluding, but not limited to, anticipated
future revenue, estimated economic life and chairgssftware and hardware technologies.

Software development costs related talpets that will be sold, leased or marketed tofierated by customers on their equipment and
premises are expensed as incurred and consistriyimidesign and development costs of new proslactd significant enhancements to
existing products incurred before the establishneéiechnological feasibility. Recoverable costsummed subsequent to technological
feasibility of new products and enhancements teteg products as well as costs associated witbhaised software and software obtained
through business acquisitions are capitalized amoitized over the estimated useful lives of thatesl products, generally five to ten years
(average life is five years), using the straighelmethod or the ratio of current revenue to ctrmed anticipated revenue from such software,
whichever provides the greater amortization.

Income TaxesWe evaluate the need to record a valuation alhoe@ao reduce our deferred tax assets to an anttwairis more likely
than not to be realized. In assessing the neetthéovaluation allowance, we consider our futureldg income and on-going prudent and
feasible tax planning strategies. In the eventweatvere to determine that, in the future, we wdeédable to realize our deferred tax assets in
excess of its net recorded amount, an adjustmehetdeferred tax asset would be made, therebgasarg net income in the period such
determination was made. Likewise, should we deteerthiat it is more likely than not that we will beable to realize all or part of our net
deferred tax asset in the future, an adjustmetitealeferred tax asset would be charged, theretrgdsing net income in the period such
determination was made. We recognize contingebiliies for any tax related exposures when thog®sures are more likely than not to
occur.

Stock-based compensation castge account for stock-based compensation costedardance with FASB ASC 7I8mpensation —
Stock Compensatigrwhich requires the measurement and recognitiaroofpensation expense for all stock-based paynvesntds made to
our employees and directors. Under the fair vadwegnition of this guidance, stock-based compemsatdst is measured at the grant date
based on the value of the award and is recognigedgense over the vesting period. Determinindéinevalue of the stock-based
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awards at the grant date requires considerablerjedt In addition, judgment is also required irineating the amount of stock-based awards
that are expected to be forfeited. If the actuplesience differs significantly from the assumptioisgd to compute our stock-based
compensation cost, or if different assumptions beeh used, we may have recorded too much or teodtbck-based compensation cost.

Foreign Currency Risks

Our financial statements are denominatdd.S. dollars. Fluctuations in foreign currenegleange 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 inange of $200,000 and $215,000 to our net assdigrgsat December 31, 2010 and
December 31, 2009, respectively. In addition, éemd our contracts are denominated in foreign ency. We believe that any adverse
fluctuation in the foreign currency markets relgtio these costs will not result in any materialeade effect on our financial condition or
results of operations. In the event we derive atgreportion of our service revenues from inteovai operations, factors associated with
international operations, including changes inifpreurrency exchange rates, could affect our tegfloperations and financial condition.

Our foreign currency financial assets Baioilities primarily consist of cash, trade rediles, prepaid expenses, fixed assets, trade
payables and accrued expenses. We were in a m¢fpasstion at December 31, 2010 and December@®19.2An increase in the exchange rate
would result in less net assets when converted %o tibllars. Conversely, if we were in a net lidpiposition, a decrease in the exchange rate
would result in more net liabilities when convertedJ.S. dollars.

We hedge our foreign currency exposurendnd as appropriate to mitigate the adverse ingfdluictuating exchange rates. As of
December 31, 2010 and 2009, there are no outstgddirivative positions.
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Results of Operations

Year Ended December 31, 2010 Compared with Year Ended December 31, 2009.

(in thousands
Service revenue
Reimbursement revenu

Total revenues

Cost and expense
Cost of service revenut
Cost of reimbursement revent
Sales and marketing expen:
General and administrative expen
Amortization of intangible asse
related to acquisition
Restructuring charge
Merger and acquisition related
costs

Total cost and expense
Income from operations

Interest incomt
Interest expens

Income before income tay

Income tax provisiol

Net Income

2010
$62,71¢
12,47

75,18¢

39,55¢
12,47
9,00¢
8,44¢

63€

74¢

70,87(
4,31¢

23
12

4,32¢
(1,576

$ 2,75¢

% of
Total
Revenue

83.4%
16.€%

100.(%
52.¢%
16.€%
12.(%
11.2%

0.8%
0.C%

1.C%
94.52%
5.7%

0.C%
0.C%

5.8%

(2.1%)

3.7%

2009
$57,39:
15,33(

72,72;
35,63(
15,33(
8,052
7,414

48¢
46€

654

68,03¢
4,68¢

41
(13

4,71¢
(1,757)
$ 2,95¢

% of
Total
Revenue

78.€%
21.1%

100.(%

49.(%
21.1%
11.1%
10.2%

0.7%
0.6%

0.S%
93.¢%
6.4%

0.1%
0.C%

6.5%

(2.4%)

4.1%

$ %
Change Change
$ 5,321 9.2%
(2,856 (18.€%)
2,46 3.4%
3,92¢ 11.(%
(2,85¢6) (18.€%)
952 11.8%
1,032 13.%
14¢ 30.5%
(46€) (10C%)
95 14.5%
2,83¢ 4.2%
(370) (7.5%)
(18) (43.5%)
1 (7.7%)
(387) (8.2%)
181 (10.5%)
$ (206 (7.C%)

The Consolidated Statement of Incomeétertwelve months ended December 31, 2010 exchirdenancial results of TranSenda from
the acquisition date of March 25, 2010 through Madt, 2010 due to immateriality of TranSenda’s itssef operations for that period.

The results of operations of CardioNowl diourtellotte are included in the Consolidatedetaents of Income for the period ended

December 31, 2009 from the respective acquisitatesd

Service revenues were $62.7 million fecdl 2010 and $57.4 million for fiscal 2009, anriase of $5.3 million, or 9.3%. The increas

service revenues was due to an increase in wof&rpged on the increased backlog from the prior yBéirer, Inc., encompassing 22 projects,

represented 20% of our service revenue for fis6aD2No one client accounted for more than 10%eofise revenues for fiscal 2009.
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Reimbursement revenues and cost of raiseinoent revenues was $12.5 million for fiscal 2846 $15.3 million for fiscal 2009, a
decrease of $2.8 million, or 18.6%. Reimbursemewtmues and cost of reimbursement revenues cafgiayments received from the
customer for reimbursable costs. Reimbursementtesand cost of reimbursement revenues fluctigitdisantly over the course of any
given project, and quarter to quarter variatioresareflection of this project timing. Therefore@yenanagement believes that reimbursement
revenues and cost of reimbursement revenues agesighificant indicator of our overall performartoends. At the request of our clients, we
may directly pay the independent radiologists wédew our client’s imaging data. In such cases,cpatractual arrangement, these costs are
billed to our clients and are included in reimbuns@at revenues and cost of reimbursement revenues.

Cost of service revenues was $39.6 milfiar fiscal 2010 and $35.6 million for fiscal 2QG8 increase of $3.9 million, or 11.0%. Cos
service revenues for fiscal 2010 and fiscal 2008veemprised of professional salaries and benafitsallocated overhead. The increase is due
to additional personnel from the Tourtellotte ardriSenda acquisitions. The cost of revenues ascamage of total revenues also fluctuates
due to work-flow variations in the utilization digf and the mix of services provided by us in giwen period. We expect that our cost of
service revenues will increase in fiscal 2011 twise our newly released products.

Sales and marketing expenses were $9li@mfor fiscal 2010 and $8.1 million for fiscaDR9, an increase of $952,000 or 11.8%. Sales
and marketing expenses for fiscal 2010 and fise@P2avere comprised of direct sales and marketisgscsalaries and benefits and allocated
overhead. The increase is primarily due to additigrersonnel to increase our marketing and saksepce in the United States and Europe
expect that our sales and marketing expensesneiéase in fiscal 2011.

General and administrative expenses &@: million for fiscal 2010 and $7.4 million fas€al 2009, an increase of $1.0 million or
13.9%. General and administrative expenses foalf@10 and fiscal 2009 consisted primarily of sakand benefits, allocated overhead,
professional and consulting services and corpanatgance. The increase is due to the inclusiaosfs from the acquisition of TranSenda and
increased professional fees. We expect that ougrgeand administrative expenses will increasesicaf 2011.

Amortization of intangible assets relateécquisitions was $638,000 for fiscal 2010 a#83000 for fiscal 2009, an increase of
$149,000, or 30.5%. Amortization of intangible dsselated to acquisitions consisted primarily wicetization of customer backlog, customer
relationships, software and non-compete intangiategiired from the acquisitions of PDS, TourtedlpffranSenda and Theralys. The increase
is primarily due to the acquisition of Tourtelloiad TranSenda. We expect that the amortizatiantafgible assets related to acquisitions will
remain relatively flat in fiscal 2011.

Restructuring costs were $0 for fiscal@@nd $466,000 for fiscal 2009. In the secondtguaff fiscal 2009, in order to streamline the
operations and reduce costs, management deciddithioate certain positions and consolidate redahdapartments. This resulted in
restructuring charges of $466,000 consisting ofd$@@0 in employee severance and $27,000 in otheeaown costs. We have paid the
$466,000 in the third and fourth quarters of fis2@D9 and nothing is left to be paid from the nasturing at December 31, 2010. We do not
expect any additional costs from the fiscal 20@@rtesturing plan.
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Merger and acquisition related costs v§149,000 for fiscal 2010 and $654,000 for fisd20@, an increase of $95,000, or 14.5%. Fiscal
2010 includes expenses of $447,000 resulting dyrécm merger and acquisition activities for theamSenda acquisition such as legal,
accounting and other due diligence and integratasis. Also included in this cost is $302,000 afration related to the change in fiscal 2010
in the fair value of the earn-out payments assediatith the Tourtellotte acquisition. Fiscal 2088ludes expenses of $560,000 consisting of
costs resulting directly from merger and acquisitiativities for the Tourtellotte and CardioNow aigitions such as legal, accounting and
investment banking fees and other due diligenceirsiedration costs. Also included in this cost & ®00 of accretion related to the change in
the fair value of earn-out payments associated thighT ourtellotte acquisition from the purchase@tiecorded at the date of acquisition to
December 31, 2009.

Net interest income was $11,000 for fig€10 and $28,000 for fiscal 2009, a decreasel@f@O0, or 60.7%. Net interest income is
comprised of interest income earned on our casinbaland interest expense incurred on equipmese lgaligations. The decrease is due to
lower average daily cash balances and lower irteagss earned on deposits.

Our income tax provision was $1.6 millin fiscal 2010 and $1.8 million for fiscal 2009ur effective tax rate from continuing
operations was 36% for fiscal 2010 and 37% fordi@009. The lower effective tax rate in fiscal Q3¢as due to the application of the R&D
tax credit.
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Results of Operations
Year Ended December 31, 2009 Compared with Year Ended December 31, 2008.

% of % of
Total Total $ %

(in thousands 2009 Revenue 2008 Revenue Change Change
Service revenue $57,39¢ 78.9% $56,18: 81.2% $ 1,21 2.2%
Reimbursement revenu 15,33( 21.1% 12,93t 18.7% 2,39¢ 18.5%
Total revenues 72,720 100.(% 69,11¢ 100.(% 3,607 5.2%
Cost and expense

Cost of service revenut 35,63( 49.(% 32,44¢ 46.%% 3,18¢ 9.8%

Cost of reimbursement revent 15,33( 21.1% 12,93¢ 18.7% 2,39t 18.5%

Sales and marketing expen: 8,052 11.1% 7,86( 11.4% 192 2.4%

General and administrative expen 7,414 10.2% 7,01t 10.1% 39¢ 5.7%

Amortization of intangible asse

related to acquisition 48¢ 0.7% 38C 0.€% 10¢ 28.1%

Restructuring charge 46€ 0.6% — 0.C% 46€ —

Merger and acquisition related co 654 0.9% — 0.C% 654 —
Total cost and expense 68,03t 96.6% 60,63¢ 87.1% 7,39¢ 12.2%
Income from continuing operations

before interest and taxes 4,68¢ 6.4% 8,48( 12.2% (3,799 (44.71%)
Interest incomt 41 0.1% 42¢ 0.€% (38¢) (90.9%
Interest expens 13 0.C% @) 0.C% (6) 85.7%
Income tax provisiol (1,753 (2.4%) (3,11)) (4.9% 1,354 (43.5%
Income from continuing operations,

net of taxes $ 2,95¢ 4.1% $ 5,791 8.4% (2,839 (48.9%
Loss from discontinued operations, net

of taxes — 0.C% (3,009 (4.9% 3,001 (10C%)
Net income $ 2,95¢ 4.1% $ 2,79( 4.1% $ 16¢ 19.6%

The Consolidated Statements of Incomeligueriods presented reflect the CapMed divisiodiscontinued operations.

The Consolidated Statement of Incomdifmal 2008 excludes the financial results of Pifrf the acquisition date of March 24, 2008
through March 31, 2008 due to immateriality of PB&sults of operations for that period.
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Service revenues were $57.4 million fecdl 2009 and $56.2 million for fiscal 2008, anrease of $1.2 million, or 2.2%. The increas
our service revenues was due to a full year of B&S8ice revenue for fiscal 2009 versus only nineth® of PDS service revenue for fiscal
2008 offset by an overall decrease in service ne@effior fiscal 2009. Our service revenues have bepacted due to the pharmaceutical
companies’ response to overall economic conditicesylting in re-evaluation of drug programs aneheaontract decisions being delayed. We
believe as worldwide demand for new drugs grow,austomers will continue to conduct more clinicéls in pursuit of regulatory approval
countries around the world and clinical trials segwrganizations, such as ours, with an estaldigih@bal presence, depth of services and
expertise, will continue to benefit.

Reimbursement revenues and cost of reimbunsiereeenues was $15.3 million for fiscal 2009 ad@.9 million for fiscal 2008, an increa
of $2.4 million, or 18.5%. Reimbursement revenuas eost of reimbursement revenues consist of pasiweneived from the customer for
reimbursable costs. Reimbursement revenues andtmsmbursement revenues fluctuate significaothgr the course of any given project
quarter to quarter variations are a reflectiorhis project timing. Therefore, our management lebethat reimbursement revenues and cost of
reimbursement revenues are not a significant indiazf our overall performance trends. At the resju our clients, we may directly pay the
independent radiologists who review our client’'sging data. In such cases, per contractual arragigietiese costs are billed to our clients
and are included in reimbursement revenues ando€osimbursement revenues.

Cost of service revenues was $35.6 milliorfitzal 2009 and $32.4 million for fiscal 2008, ianrease of $3.2 million, or 9.8%. The
increase in cost of service revenues is primaitiky t a full year of PDS costs in 2009 versus nioaths of PDS costs in fiscal 2008 and the
addition of personnel from the Tourtellotte acqigsi in the third quarter of fiscal 2009. The cobtkervice revenues as a percentage of total
revenues also fluctuates due to work-flow variationthe utilization of staff and the mix of semgcprovided by us in any given period.

Sales and marketing expenses were $8.1 miitiofiscal 2009 and $7.9 million for fiscal 200 increase of $192,000 or 2.4%. The
increase is primarily due to a full year of salesspnnel from the PDS acquisition offset by lesskeling costs and tradeshow attendance.

General and administrative expenses werefillibn for fiscal 2009 and $7.0 million for fisc2008, an increase of $400,000, or 5.7%.
General and administrative expenses in fiscal 20@P2008 consisted primarily of salaries and bé&nhedllocated overhead, professional and
consulting services and corporate insurance. Hoi®ase is primarily due to a full year of finameel administrative personnel from the PDS
acquisition offset by less professional and consgiservice fees. In the second quarter of fisG@R as a result of a potential acquisition w|
was terminated, we incurred $734,000 of acquisitedated costs and received $750,000, compris@d$d00,000 break-up fee and $250,000
expense reimbursement, from the target companyltirggin a $16,000 gain on the transaction.

Amortization of intangible assets related ¢quasitions were $489,000 for fiscal 2009 and $880,for fiscal 2008, an increase of $109,000,
or 28.7%. Amortization of intangible assets relatedcquisitions consisted primarily of amortizatiaf customer backlog, customer
relationships, software and non-compete intangiategiired from the acquisitions of PDS, Tourtedlathd Theralys. The increase is primarily
due to the addition of Tourtellotte.
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In the second quarter of fiscal 2009, in otdestreamline the operations and reduce costsageament decided to eliminate certain posit
and consolidate redundant departments. This rekinlteestructuring charges of $466,000 consistiing4®@9,000 in employee severance and
$27,000 in other close down costs. We have pai&466,000 in the third and fourth quarters of fi2209 and nothing is left to be paid from
the restructuring at December 31, 2009.

Merger and acquisition related costs of $68@ for fiscal 2009 include expenses of $560,00Gstimg of costs resulting directly from
merger and acquisition activities for the Tourte#éaand CardioNow acquisitions such as legal, atitog and investment banking fees and
other due diligence and integration costs. Alsduided in this cost is $94,000 of accretion reldtethe change in the fair value of earn-out
payments associated with the Tourtellotte acqoisitiom the purchase price recorded at the dase@iisition to December 31, 2009. On
January 1, 2009, we adopted FASB ASC 805 whichiregiacquisition-related costs to be expensedearpériod in which the costs are
incurred and the services are received insteadobiding such costs as part of the acquisitionepric

Net interest income was $28,000 for fiscal2@60d $422,000 for fiscal 2008, a decrease of $8®4,0r 93.4%. Net interest income and
expense for fiscal 2009 and 2008 is comprisedtefé@st income earned on our cash balance andsh&tpense incurred on equipment lease
obligations. The decrease was due to a declineaitke interest rates for short-term cash investment

Our income tax provision was $1.8 million fcal 2009 and $3.1 million for fiscal 2008. Otfeetive tax rate from continuing operations
was 37% for fiscal 2009 and 35% for fiscal 2008e Tdwer effective tax rate in fiscal 2008 was duéhie mix of pre-tax income in the U.S.
and in the Netherlands, which has a lower corparateme tax rate than the U.S., and the changestaf{ state tax rates.
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Liquidity and Capital Resources

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

Statement of Cash Flow for the year ended DeceBihe2010 compared to December 31, 2009

(in thousands 2010 2009 2008

Net cash provided by activities from continuing iEti®ns $ 3,99: $ 7,552 $ 9,76¢
Net cash used in investing activities from contirguoperation: $ (8,450 $ (7,717 $(10,844)
Net cash provided by (used in) financing activifiesn continuing operatior $ 34¢ $ (43 $ 52:

At December 31, 2010, we had cash anld egsivalents of $10.4 million. Working capital fided as current assets minus current
liabilities, at December 31, 2010 was $8.6 millascompared to working capital at December 31, 20@&.3 million.

Net cash provided by continuing operatisgvities was $4.0 million for fiscal 2010 compdrto net cash provided by operating activ
of $7.6 million for fiscal 2009. The primary driveof the change in cash provided by continuing apans is the increase in accounts
receivable and decrease in accounts payable.

Net cash used in investing activities &% million for fiscal 2010 and $7.7 million féiscal 2009. This increase was primarily due to
increased capitalized software development codisdal 2010. Net cash used in investing activitessists primarily of our investment in
capitalized software development costs and propartyequipment from continuing operations of $7iian and cash paid for the acquisition
earn-out of Tourtellotte of $1.3 million. We curtlranticipate that capital expenditures for fis2@lL1 will be approximately $6.0 million.
These expenditures primarily represent additiopgrades in our networking, data storage and datgecafrastructure as well as capitaliza
of software costs.

Net cash provided by financing activitvess $348,000 for fiscal 2010 compared to net casld in financing activities of $43,000 for
fiscal 2009. Net cash provided by (used in) finagactivities is primarily attributable to a sadabeback transaction of $195,000 and tax
benefit related to stock options of $46,000.

The following table lists our cash couotteal obligations as of December 31, 2010:

Payments Due By Peric

(in thousands Less than

Contractual obligation Total year 1-3 years 3-5 years More than 5 yea
Facility rent operating leas: 20,53¢ 2,61 5,73¢ 5,017 7,172
Employment agreemen 91¢ 83t 84 — —
Earr-outs for Tourtellotte acquisitio 2,00( 2,00( — — —
Capital least 87¢ 16¢€ 358 357 —
Total contractual cash obligatio $24,33t $ 5,61¢ $ 6,17 $ 5,374 $ 7,17:
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On May 5, 2010, we entered into an unssticommitted 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. Thiita@greement requires our compliance with certavenants, including maintaining a
minimum stockholders’ equity of $35 million. As Becember 31, 2010, we had no borrowings undetitiésof credit, and we were compliant
with the covenants.

Capital lease obligations consist of egaipment lease obligation at December 31, 201Delcember 2010, we entered into a capital
lease with a bank totaling $892,000, which include®iL 94,000 sale-leaseback transaction that weeehiteto with the same bank in
September 2010 and $698,000 of equipment leasgabioin, the lease term is 5 years with an inteastof 3.87%.

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 rel&isnsvith unconsolidated entities or other
persons that are likely to affect liquidity or theailability of or requirements for capital resoesc

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

» our ability to gain new client contrac

» project cancellations

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

We may seek to raise additional capitaifequity or debt sources in order to take adwgntd unanticipated opportunities, such as r
rapid expansion, acquisitions of complementaryresses or the development of new services. We tassare you that additional financing
will be available, if at all, on terms acceptaldeaus.
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Recently Issued Accounting Statements

In October 2009, the FASB issued guidanrteevenue recognition that will become effecfimeus beginning January 1, 2011. Undel
new guidance on arrangements that include softelareents, tangible products that have software oompts that are essential to the
functionality of the tangible product will no longee within the scope of the software revenue reitimyn guidance, and software-enabled
products will now be subject to other relevant rerecognition guidance. Additionally, the FASBUsd guidance on revenue arrangements
with multiple deliverables that are outside thepgcof the software revenue recognition guidancelddithe new guidance, when vendor
specific objective evidence or third party evidefmedeliverables in an arrangement cannot be ohétexd, a best estimate of the selling pric
required to separate deliverables and allocategeraent consideration using the relative sellinggomethod. The new guidance includes new
disclosure requirements on how the applicatiorhefrelative selling price method affects the timamgl amount of revenue recognition.
Management believes the adoption of this new guidavill not have a material impact on our finansi@tements.

In December 2010, the FASB issued ASU02P9, “Business Combinations (ASC Topic 805) - Iisare of Supplementary Pro Forma
Information for Business Combinations.” This amemeditrexpands the supplemental pro forma disclosersred. This amendment is
effective prospectively for business combinatiamswhich the acquisition date is on or after thgibeing of the first annual reporting period
beginning on or after December 15, 2010, with eaddoption permitted. As the adoption of ASU 2@®0enly requires enhanced disclosures,
this standard will have no impact on our finansiatements.

Item 7a. Quantitative and Qualitative Disclosures Aout Market Risk.

Interest Rate Risk

We invest in higlquality financial instruments, comprised of savilagsounts, certificate of deposits and money médtkets. 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

In accordance with our foreign excharage risk management policy, we had purchased mpkgtio call options in prior years. These
options were intended to hedge against the expaswariability in our cash flows resulting frometfEuro denominated costs for our
Netherlands and France subsidiaries. During thed2ths ended December 31, 2010 and 2009, we hayrirahased any Euro call optiol
because our foreign currency needs are generatig Ineet by the cash flow generated by Euro denotatheontracts. As of December 31,
2010, there were no outstanding derivative posstion

Under our current foreign exchange resie management policy, and upon expiration or i&ff’eness of any derivatives, we will rec
a gain or loss from such derivatives that are defein stockholders’ equity to cost of revenues geweral and administrative expenses in the
Consolidated Statement of Income based on theaafuhe underlying cash flow hedged.

See “Management’s Discussion and AnalgEisinancial Condition and Results of Operatiof®reign Currency Risks” for a more
detailed discussion of our foreign currency riskd axposures.
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Report of Independent Registered Public Accountingrirm

To the Board of Directors
And Shareholders of
BioClinica, Inc.:

In our opinion, the accompanying consolidated badasheets and the related consolidated statemfeintsome, comprehensive income,
stockholders’ equity, and cash flows, presentyairl all material respects, the financial positaffBioClinica, Inc. and its subsidiaries at
December 31, 2010 and 2009, and the results ofdperations and their cash flows for each of tired years in the period ended

December 31, 2010 in conformity with accountingipipples generally accepted in the United StateSnoérica. These financial statements are
the responsibility of the Company’s management. @sponsibility is to express an opinion on thésarfcial statements based on our audits.
We conducted our audit of these statements in daoce with the standards of the Public Company éeting Oversight Board (United
States). Those standards require that we plan eridrm the audits to obtain reasonable assuranmet athether the financial statements are
free of material misstatement. An audit includeareining, on a test basis, evidence supporting th@uaits and disclosures in the financial
statements, assessing the accounting principlesarst significant estimates made by managementeaaldating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

As discussed in Note 2 to the consolidated findrste&ements, the Company changed the manner ichvithé.ccounts for business
combinations in 2009.

/sl PricewaterhouseCoopers LLP
Philadelphia, PA
February 28, 2011
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BIOCLINICA, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS
(in thousands
Current assets
Cash and cash equivalel
Accounts receivable, net of allowance for doub#fttounts of $15 and $9, respectiv
Prepaid expenses and other current a:
Deferred income taxe
Total current assets
Property and equipment, r
Intangibles, ne
Goodwill
Deferred income taxe
Other asset

Total Assets

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl
Accrued expenses and other current liabili
Deferred revenu
Current maturities of capital lease obligatit
Current liability for acquisition ea-out
Total current liabilities
Long-term capital lease obligatiol
Long-term liability for acquisition ea-out
Deferred income taxe
Other liability
Total liabilities

Commitments and Contingencies (see Note

Stockholder equity:

Preferred stoc- $.00025 par value; authorized 3,000,000 sharesu@dsand outstanding at December
2010 and 200

Common stock — $0025 par value; authorized 36,000,000 sharesdsand outstanding 15,631,664 sh
at December 31, 2010 and authorized 36,000,00@shiasued and outstanding 14,394,374 shares al
December 31, 200

Treasury stoc— at cost; shares held: 3,400 at December 31, 204 @ ah December 31, 20!

Common stock consideration for e-out

Additional paic-in capital

Retained earning

Accumulated other comprehensive inca

Stockholders equity

Total liabilities and stockholders’ equity

The accompanying notes are an integral part okteetements.
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BIOCLINICA, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

For the year ended December 31,

2010 2009 2008

(in thousands except per share d
Service revenue $62,71¢ $57,39: $56,18:
Reimbursement revenu 12,47 15,33( 12,93¢
Total revenues 75,18¢ 72,72: 69,11¢
Cost and expense

Cost of service revenu: 39,55¢ 35,63( 32,44¢

Cost of reimbursement revent 12,47 15,33( 12,93t

Sales and marketing expen: 9,00 8,052 7,86(

General and administrative expen 8,44¢ 7,414 7,01t

Amortization of intangible assets related to acitjoiss 63¢ 48¢ 38C

Restructuring charge — 46€ —

Mergers and acquisitions related cc 74¢ 654 —
Total cost and expense 70,87( 68,03¢ 60,63¢
Operating income 4,31¢ 4,68¢ 8,48(
Interest incom 23 41 42¢
Interest expens (12 (13 )
Income before income tax 4,32¢ 4,71¢ 8,90z
Income tax provisiol (1,57¢) (1,75%) (3,117
Income from continuing operations $ 2,75t $ 2,95¢ $ 5,791
Loss from discontinued operations, net of te — — (3,009
Net income $ 2,75¢ $ 2,95¢ $ 2,79
Basic earnings per shal

Income from continuing operatiol $ 0.1¢ $ 0.21 $ 0.4:

Loss from discontinued operatio — — $ (0.22

Net Income $ 0.1¢ $ 0.21 $ 0.2C
Diluted earnings per shat

Income from continuing operatiol $ 0.17 $ 0.2 $ 0.4C

Loss from discontinued operatio — — $ (0.21

Net Income $ 0.17 $ 0.2C $ 0.1¢
Weighted average shares used to calculate earpérgshare

Basic 15,03¢ 14,35¢ 13,75:

Diluted 15,87¢ 15,10( 14,46¢

The accompanying notes are an integral part oktegements.
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(in thousands

Balance at December &
2007

Stock options exercise

Restricted shares issu

Stock issued for
acquisitions

Stock based compensati

Tax benefit on exercise of
stock options

Equity adjustment fror
foreign currency
translatior

Net income

Balance at December 31,
2008

Stock options exercise

Restricted shares issu

Stock consideration for
acquisitions

Stock based compensati

Tax benefit on exercise
stock options

Equity adjustment from
foreign currency
translatior

Net income

Balance at December 31,
2009

Stock options exercise

Restricted shares issu

Stock consideration fc
acquisitions

Stock issued fo
acquisitions

Stock based compensati

Purchase of treasury sto

Tax benefit on exercise of
stock options

Equity adjustment fror
foreign currency
translatior

Net income

Balance at December &
2010

BIOCLINICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS ' EQUITY

Other
Additional Common Stock Accumulated Comprehensive

Common Stock Paid-in Treasury  Consideration for (Deficit) Retained Gain Stockholders’

Shares Amount Capital Stock Earnout Earnings (Loss) Equity
11,768 $ 3 $2508 $ — $ — 3 (1,710 $ 151 $ 23,52¢
29C — 387 — — 387
21 — (86) — — (86)
2,26t 1 15,94¢ — — 15,947
— — 64¢ — — 64¢
— — 29C — — 29C
— — — — (993 (93
— 2,79( — 2,79(C
14,34 % 4 $42270 $ — % — 3 1,080 $ 58 $ 4341
38 — 31 — — 31
15 - (32) = - (32)
— — — 1,30¢ — — 1,30¢
— — 79C — — 79C
— — 44 — — 44
— — — — 21 21
— 2,95¢ — 2,95¢
14,39 % 4 $4310¢6 $ — % 1,30¢ $ 4,03¢ $ 79 $ 48,53t
262 — 122 — — 122
48 — (55) — — (59
35C — 1,30¢ (1,309 — — —
57¢ — 2,46¢ — — 2,46¢
— — 1,08( — — 1,08(
— — — (16) — — (16)
— — 46 — — 46
— — — — (54) (54)
— 2,75: — 2,75:
15,63 $ 4 $48,07¢ $ (16) — % 6,792 $ 25 $ 54,87¢

Statements of comprehensive income

For the year ended December

(in thousands 2010 2009 2008

Net income $ 2,75: $ 2,95¢ $ 2,79(
Equity adjustment from foreign currency translai (54) 21 (93)
Total comprehensive incon $ 2,69¢ $ 2,98( $ 2,691

The accompanying notes are an integral part oktegements.
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For the year ended December 31,

(in thousands 2010
Cash flows from operating activitie
Net income $ 2,75:
Adjustments to reconcile net income to net cashigea by operating activities, net of
acquisition:
Depreciation and amortizatic 3,452
(Benefit) provision for deferred income tay 29k
Accretion of acquisition ea-out 302
Bad debt provision (recover 15
Stock based compensation expe 1,08(¢

Loss from discontinued operatio —
Changes in operating assets and liabilities, natgtiisitions

(Increase) decrease in accounts receiv (605)
(Increase) decrease in prepaid expenses and atirentasset (667)
(Increase) decrease in other as (67)
(Decrease) increase in accounts pay (1,84¢)
(Decrease) increase in accrued expenses and atfrentliabilities (252)
Decrease in deferred rever (855)
Increase (decrease) in other liabilit 38¢
Increase in net assets held for ¢ —
Cash provided by activities from continuing operatons 3,99:
Cash used by discontinued operati —
Net cash provided by operating activities 3,997
Cash flows used in investing activitit
Purchases of property and equipm (2,91¢)
Capitalized software development cc (4,277
Net cash paid for acquisitic —
Net cash paid for acquisition e-out (1,257
Net cash used in investing activities from continuig operations (8,450

Purchase of plant, property and equipment for discaed operation —
Net cash received for sale of assets of discondimperation: —

Net cash used in investing activitie (8,450

Cash flows from financing activitie

Payments under equipment lease obligat —
Proceeds from sale/leaseb: 19t
Purchase of treasury sto (15)
Proceeds from exercise of stock optis 122
Excess tax benefit related to stock opti 46

Net cash provided by (used in) financing activitiefrom continuing operations 34¢
Effect of exchange rate changes on ¢ a7
Net (decrease) increase in cash and cash equis (4,127%)
Cash and cash equivalents at beginning of pe 14,57(
Cash and cash equivalents at end of peric $10,44:

Supplemental disclosure of cash flow information
Cash paid during the period for inter
Cash paid during the period for income ta $ 1,77¢

@
w

The accompanying notes are an integral part obteetements.
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2009

$ 2,95¢

2,711
33¢€
94

93
76C

1,80z
447
(30)
407
(1,100
(852)
(72)

7,552

7,552

(2,769
(1,806)
(3,144

(7,719

50C
(7,219

2008

$ 2,79(

2,26¢
(311)

(6)
562
3,001

(1,339
(830)
93
1,59¢
352
(850)
(3)
2,44;
9,76¢
(2,974
6,79/

(1,780
(897)
(7,925)
(10,605)
(23¢)

(10,842

(153)

38¢€
29C
528

(129)
(3,650)

17,918
$ 14,26¢

$ 11
$ 1,97(




Supplemental cash flow disclosure

Schedule of non cash investing and financing awi

For the year ended December

2010 2009 2008
(in thousands
Increase in property, plant and equipment acqaisstin accounts payak $ 2C $ 334 $ 7
Value of contingent stock and cash to be useddm-out provisions related to acquir

busines: — $ 4,15( —
Equipment purchases under capital lease obliga $ 89z — —
Acquired business For the year ended December
(in thousands 2010 2009 2008
Accounts receivabl $ 30¢ $ 934 $ 4,92¢
Property and equipme 91 — 721
Other asset 58 55 29t
Intangible assets and goodw 2,46¢ 2,24¢ 23,874
Current liabilities assume (459) (93 (1,067
Other liabilities assume — — (4,880
Common stock issue (2,469 — (15,94")
Cash paid for acquired business, net of cash aadjoir $0, $0 and $418,000, respectiv $ — $ 3,14¢ $ 7,92¢

The accompanying notes are an integral part oktegements.
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1. Organization and Summary of Significant Accountng Policies
Description of Business

BioClinica provides integrated clinical resgatechnology solutions to pharmaceutical, biotedbgy, medical device companies and other
organizations such as contract research organizafloROs), engaged in global clinical studies. @oducts and services include: medical
image management, electronic image transport arfdvar solutions, electronic data capture, clingtatia management, interactive voice and
web response, clinical trial supply forecasting$pand clinical trial management software soluidBy supplying enterpriselass software at
hosted solutions accompanied by expert servic@dljoutilize these tools, we believe that our afifgs provide our clients, large and small,
improved speed and efficiency in the executionlioical studies, with reduced clinical and busingsk.

On January 6, 2009, we sold our CapMed dimistoMBI Benefits, Inc., an indirectly owned subiaiy of Metavante Technologies, Inc.
This division included the Personal Health Rec6RHR”) software and the patent-pending PersonaltHgay™ technology. The sale of
CapMed enables us to focus on our core clinical solutions business.

Principles of Consolidation

The accompanying consolidated financial statgsinclude the accounts of the Company and itdlydowned subsidiaries, Oxford Bio-
Imaging Research, Inc., BioClinica Holding B.V. a@i@Clinica Private Limited. All intercompany traaxtions and balances have been
eliminated in consolidation.

Basis of Presentation

Our results for fiscal 2009 include reductitmsiet income of $42,000 as a result of additieamedme tax provision recorded in the fourth
quarter of fiscal 2009 that should have been resmbet a reduction of net income in fiscal 2008 aélditional out-of-period adjustment was
recorded in the fourth quarter of fiscal 2009 tihetreased goodwill and increased our deferredgsetdy $363,000, related to recording a net
operating loss carryforward that should have beenrded in the first quarter of fiscal 2008. Wedadetermined that the impact of these
adjustments recorded in the fourth quarter of fi2689 were immaterial to our results of operationall applicable prior interim and annual
periods. As a result, we have not restated any pgdod amounts.
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Foreign Currency Translation

Assets and liabilities of non-U.S. subsidiaréee translated into U.S. dollars at fiscal yaat-exchange rates. Income and expense items ar
translated at average exchange rates prevailiriggitire fiscal year. The resulting translation attjuents are recorded as a component of
shareholders’ equity. Gains and losses from foreigrency transactions are included in net income.

Functional Currency

The functional currency of each of the Compaifigreign operations is the local currency of toeintry in which the operation is located.
All assets and liabilities are translated into W8llars using exchange rates in effect at thertw@l@heet date. Revenue and expenses are
translated using average exchange rates duringettied. Increases and decreases in net assetsngd$rdm foreign currency translation are
reflected in stockholder’s equity as a componergagumulated other comprehensive income (loss).

The equity adjustment from foreign curren@nsiation was $54,000 and $21,000 at December(D, @nd 2009, respectively.

Use of Estimates

The preparation of financial statements infeonity with accounting principles generally acasghin the United States requires manage
to make estimates and assumptions that affeceperted amounts of assets and liabilities and asce of contingent assets and liabilities at
the date of the financial statements and the regdaimounts of revenues and expenses during thetirgpperiod. Actual results could differ
from those estimates.

Fair Value of Financial I nstruments

The carrying values of the Compasfihancial instruments, which include cash equmtd, accounts receivable, accounts payable aed
accrued expenses approximate their fair valuedaltheeir short maturities. The eaont liability from the Tourtellotte acquisition iscorded a
fair value, see Note 2 for additional information.

Cash and Cash Equivalents
The Company maintains cash in excess of FB$Qrance limits in certain financial institutioffie Company considers cash equivalents to
be highly liquid investments with an original matyiof three months or less.

Revenue Recognition

Service revenues are recognized over the actol term of the Company’s customer contractsgigie proportional performance method.
Service revenues are first recognized when the @ompas a signed contract from a customer whigleofitains fixed or determinable fees;
(ii) collectability of such fees is reasonably assl) and (iii) the services were performed. Anyrg®to recognized service revenue as a result
of revisions to estimated total hours are recoghirehe period the estimate changes.

The Company enters into contracts that corfte@d or determinable fees. The fees in the catgrare based on the scope of work we are
contracted to perform; there are unitized feesspevice and fixed fees with a total estimated li@er ¢contract based upon the estimated unitized
service expected to
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be performed, as well as the service to be delivaraler the fixed fee component of the contrace Thits are estimated based on the
information provided by the customer, and the Camygaills the customer for actual units completeddgordance with the terms of the
contract. In the event that a contract is cancdiiethe client, we would be entitled to receive pawyt for all services performed up to the
cancellation date.

The Compang revenue recognition policy for service contracttails a number of estimates including an estiroftbe total hours that a
expected to be incurred on a project, which is @sethe basis for determining the portion of thenfany’s revenue to be recognized for each
period. The revenue recognized in any period niglve been materially affected if different assuoiior conditions prevailed. The timing
the Company’s recognition of revenue would be i there were changes in the total estimatedsh@iher than scope changes in a project
which typically result in a revision to the contladhe Company reviews its total estimated houostmly. Provisions for losses expected to be
incurred on contracts are recognized in full inpleeiod in which it is determined that a loss wélsult from performance of the contractual
arrangement.

Unbilled services represent revenue recognidgidh pursuant to contractual terms have not genibilled to the client. In general, amot
become billable pursuant to contractual milestaraa accordance with predetermined payment sclesdulnbilled services are generally
billable within one year from the respective baklsbeet date and are usually billed within the gesirter from any balance sheet. Deferred
revenue is recorded for cash received from clitortservices that have not yet been earned aespective balance sheet date.

The Company, at the request of its clientaly contracts with and pays independent radistsgreferred to as Readers, who review the
client’'s imaging data as part of the clinical trithe costs of the Readers and other out-of-paekgtnses are reimbursed to the Company and
recognized gross as reimbursement revenues.

The Company also enters into software licexsgracts that permit the customer to use softwesducts at its site. Generally, these
contracts are multiple-element arrangements simeg tisually provide for professional services angaing software maintenance. In these
instances, license fees are recognized upon thengigf the contract and delivery of the softwdréhe license fee is fixed or determinable,
collection is probable, and there is sufficientdenspecific evidence of the fair value of eachelivéred element. Revenue for the software
maintenance is recognized over the duration ofrtamtenance period.

When contracts include both professional seviand software and require a significant amofiptagram modification or customization,
installation, systems integration or related sexwjdhe professional services and license revenweeorded based upon the estimated
percentage of completion, measured in the manrsaritbed above. Changes in the estimated costsurs o complete the contract and losses,
if any, are reflected in the period during whick tthange or loss becomes known.
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Allowance For Doubtful Accounts

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

December 31

(in thousands 2010 2009

Billed trade accounts receivat 11,08¢ 10,16+
Unbilled trade accounts receival 782 747
Other 16 55
Total receivable 11,88: 10,96¢

Allowance Rollforward:

Balance at December 31, 2C $ 11
Additions 93
Write offs (net of recoveries (95
Balance at December 31, 20 $ 9
Additions 15
Write offs (net of recoveries 9
Balance at December 31, 2C $ 15

Property and Equipment

Property and equipment is recorded at histibdost and depreciated over the estimated useéd bf the respective assets. Amortization of
leasehold improvements is provided for over thedesf the related lease term or the useful lifeherelated assets. The cost and related
accumulated depreciation of assets fully depredjateld, retired or otherwise disposed of are resddvom the respective accounts and any
resulting gains or losses are included in the statés of income.

Property and equipment are reviewed for impairt whenever events or changes in circumstandésate that the carrying amount of such
assets may not be recoverable. Recoverabilitys#tass determined by comparing the estimated oodiged cash flows of the operations
related to the assets to their carrying amountirdgairment loss would be recognized when the cagrgimount of the assets exceeds the
estimated undiscounted net cash flows. The amduhedmpairment loss to be recorded is calculatethe excess of the carrying value of the
assets over their fair value, with fair value detieied using the best information available, whielneyally is a discounted cash flow model.
estimated undiscounted net cash flows require fidgnmit management judgments.

Capitalized Software Development

The Company capitalizes development costaridnternal use software project once the prelinyipaoject stage is completed, manager
commits to funding the project and it is probalbiattthe project will be completed and the softwailebe used to perform the function
intended. The Company ceases capitalization at imehas the computer software project is substipitomplete and
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ready for its intended use. The determination ghsftware project is eligible for capitalizatiomdsthe ongoing assessment of recoverability of
capitalized software development costs requireidensble judgment by management with respect taiceexternal factors, including, but not
limited to, anticipated future revenue, estimatedn®mic life and changes in software and hardweghriologies.

Software development costs related to prodibetiswill be sold, leased or marketed to be ogeraty customers on their equipment and
premises, are expensed as incurred and consisaiirof design and development costs of new prtgland significant enhancements to
existing products incurred before the establishnoétgchnological feasibility. Recoverable costsured subsequent to technological
feasibility of new products and enhancements teteg products as well as costs associated witbhaised software and software obtained
through business acquisitions are capitalized amarigzed over the estimated useful lives of thated products, generally five to ten years
(average life is five years), using the straighelmethod or the ratio of current revenue to ctraed anticipated revenue from such software,
whichever provides the greater amortization.

The Company capitalized software developmestscof $4,277,000, $1,806,000 and $897,000 foy¢iaes ended December 31, 2010, 2009
and 2008 respectively. Amortization expense rel&tethpitalized computer software costs amountekb&8,000, $423,000 and $582,000 at
December 31, 2010, 2009 and 2008, respectivelyit&liapd software development costs are included esmponent of property and
equipment.

Goodwill and Other I ntangible Assets

Goodwill and indefinite-lived intangible assatre tested for impairment at Decembef8leach year; however, these tests are performed
more frequently when events or changes in circumesindicate the carrying value may not be reahbler The Company’s fair value
methodology is based on quoted market prices aflavle. If quoted market prices are not availabtegstimate of fair market value is made
based on prices of similar assets or other valoatiethodologies including present value technigDeginite-lived intangible assets, such as
purchased and licensed technology, patents androastists are amortized over their estimated udeks, generally for periods ranging from
two to seven years. The Company continually evakitite reasonableness of the useful lives of thesets.

Treasury Stock
Shares of common stock repurchased by the @oynare recorded at cost as treasury stock anl iresureduction of shareholders’ equity
in the consolidated balance sheets.

Income Taxes

The Company accounts for income taxes undeptbvisions of FASB ASC 740 Income Taxes, whidlizets the liability method. Deferred
taxes are determined based on the estimated fistxieffects of differences between the financialeshent and tax bases of assets and
liabilities at currently enacted tax laws and rafesaluation allowance is provided against thayiag value of deferred tax assets when
management believes it is more likely than not thatdeferred tax assets will not be realized. Chmpany recognizes contingent liabilities
any tax related exposures when those exposuresaeelikely than not to occur.
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Earnings Per Share

FASB ASC 260 Earnings Per Share requires thgemtation of basic earnings per share and dikaedings per share. Basic earnings per
common share are calculated by dividing the neirme available to Common Stockholders by the we@jjateerage number of shares of
Common Stock outstanding during the period. Diligachings per common share is calculated by digidiet income by the weighted average
number of shares of common stock outstanding, tefjusr the effect of potentially dilutive secuefti using the treasury stock method.

The computation of basic earnings per comniamnesand diluted earnings per common share isllasvi

(in thousands except per share d For the year ended December
2010 2009 2008
Net income— diluted and basi 2,75: 2,95¢ $ 2,79

Denominato— basic:

Weighted average number of common sh 15,03t 14,35¢ 13,75:
Basic income per common shi $ 0.1¢ $ 0.2] $ 0.2
Denominator— diluted:

Weighted average number of common sh 15,03¢ 14,35« 13,75:
Common share equivalents of outstanding stock ng 28¢ 40z 64¢
Common share equivalents of unrecognized compemsetipens: 551 343 69
Weighted average number of dilutive common equiviadbare: 15,87+ 15,10( 14,46¢
Diluted income per common she $ 0.17 $ 0.2 $ 0.1¢

We excluded options to purchase 655,000, @6ahd 719,000 shares of our common stock for Znmdnths ended December 31, 2010,
2009 and 2008, respectively, since they were oth@imoney and antidilutive.

Recently I ssued Accounting Statements

In October 2009, the FASB issued guidancesopmue recognition that will become effective feraeginning January 1, 2011, with earlier
adoption permitted. Under the new guidance on gearents that include software elements, tangilbdymts that have software components
that are essential to the functionality of the talegproduct will no longer be within the scopetioé software revenue recognition guidance,
software-enabled products will now be subject teeotelevant revenue recognition guidance. Additilynthe FASB issued guidance on
revenue arrangements with multiple deliverables @h@ outside the scope of the software revenuegrétion guidance. Under the new
guidance, when vendor specific objective evidenddiod party evidence for deliverables in an agament cannot be determined, a best
estimate of the selling price is required to sefgadaliverables and allocate arrangement considarasing the relative selling price method.
The new guidance includes new disclosure requirésramhow application of the relative selling prinethod affects
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the timing and amount of revenue recognition. Mamagnt believes the adoption of this new guidandlei have a material impact on the
Company'’s financial statements.

In December 2010, the FASB issued ASU 2010‘B@siness Combinations (ASC Topic 805) - Disclesaf Supplementary Pro Forma
Information for Business Combinations.” This ameedirexpands the supplemental pro forma disclosersred. This amendment is
effective prospectively for business combinatiamswhich the acquisition date is on or after thgibeing of the first annual reporting period
beginning on or after December 15, 2010, with eaddoption permitted. As the adoption of ASU 2@B0enly requires enhanced disclosures,
this standard will have no impact on the Compafipancial statements.

2. Acquisitions

2010 Acquisition

On March 25, 2010, the Company acquired sukiatly all of the assets of privately held Tran8arnternational, LLC (“TranSenda”).
Headquartered in Bellevue, WA, TranSenda was aigeowf clinical trial management software (CTM®8)utions. TranSenda’s suite of web-
based, Office-Smart CTMS solutions creates effigies for trial operations through interoperabilitith Microsoft Office tools. With this
acquisition, BioClinica enhanced its ability toweicustomers throughout the clinical research m®oéth technologies that include improved
efficiencies by reducing study durations and ctistsugh integrated operational management. Theigitiqn was made pursuant to an Asset
Purchase Agreement, dated March 25, 2010, by ameeba the Company and TranSenda (the “Purchasesfugnat”). Pursuant to the terms of
the Purchase Agreement, the Company purchasedcgnded from TranSenda all rights, title and ing¢r@f TranSenda in and to the Purch
Assets (as defined in the Purchase Agreement) ssudveed the Assumed Liabilities (as defined in thielfase Agreement) of TranSenda.

As consideration for the Purchased Assetsfmsdmed Liabilities, the Company paid 577,960 shafeeommon stock, par value $0.00025
per share, of the Company, valued at a volume vedgaverage price per share equal to $4.325560sujdct to a post-closing adjustment
based on the Final Closing Net Working Capitaldeined in the Purchase Agreement). Pursuant ttetines of the Purchase Agreement, 15%
of the aggregate consideration is to be held ino#sto cover any potential indemnification claimeder the Purchase Agreement for a period
of 12 months following the Closing Date (as defiirethe Purchase Agreement). As part of the PuciAgseement, 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
the Company’s common stock received pursuant t&threhase Agreement for a period beginning on #te the Purchase Agreement was
executed and continuing to and including the datenbnths after such date. The Company recordefhthealue of the acquisition of
$2,468,000 based on the Company’s market valud.@f7$for the stock consideration on March 25, 2@ date of acquisition.

Pro Forma ResultsThe following schedule includes consolidated statets of income data for the unaudited pro formaltesgor the
period ended December 31, 2010 and 2009 as ifteSEnda acquisition had occurred as of the begirwii the periods presented after giving
effect to certain adjustments. The unaudited prm&information is provided for illustrative purgssonly and is not
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indicative of the results of operations or finahciandition that would have been achieved if thariBenda acquisition would have taken place
at the beginning of the periods presented and dhmatl be taken as indicative of our future consaid results of operations or financial
condition. Pro forma adjustments are tax-effectenlia effective tax rate.

(Unaudited)
Twelve Months Ende
(in thousands except per share d 2010 2009
Total revenue $75,41¢ $ 73,55¢
Income from operatior 3,64t 1,681
Net Income 2,32¢ 1,147
Basic earnings per she $ 0.1t $ 0.0¢
Diluted earnings per sha $ 0.1t $ 0.0¢

In connection with the acquisition of TranSanthe Company performed an evaluation of the guieancluded in FASB ASC 288egmer
Reporting(“"FASB ASC 280") and FASB ASC 35Mtangibles - Goodwill and OthdfFASB ASC 350"). Based on that evaluation, the
Company included TranSenda as part of its clirtitals services reportable segment.

In accordance with FASB ASC 8@isiness Combinationghe Company expensed all costs related to theisitiqn. The total costs
incurred to date related to the acquisition wer&7$d00 for the period ended December 31, 2010 entheluded in mergers and acquisition
related costs on the consolidated statement ofiedor fiscal 2010.

The following table summarizes the amountilentified assets acquired and liabilities assufmah TranSenda at the acquisition date fair
value:

TranSende

Accounts Receivabl $ 30¢
Property and Equipme 91
Other Asset: 58
Other Liabilities (459)
Customer Relationshig 10C
Technology 1,00(
Goodwill, including Workforce 1,36¢
Total Fair Value of Purchase Pri $ 2,46¢

Accounts receivable, other assets and otabilities were stated at their historical carryiredues, which approximate fair value given the
short-term nature of these assets and liabilifibs. goodwill is attributable to the workforce oétacquired business and synergies expected to
arise after the acquisition of the business.
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In accordance with FASB ASC 8Z&air Value Measuremen{sFASB ASC 820"), the Company determined that tba4financial assets
and liabilities summarized above are derived fragniicant unobservable inputs (“Level 3 inputs’gtdrmined by management based on
various market and income analyses and recent aggstisals. The goodwill recorded in connectiothwhese acquisitions will be deductible
for tax purposes over 15 years.

The Consolidated Statement of Income for gkeioded December 31, 2010 excludes the finand@altseof TranSenda from the acquisition
date of March 25, 2010 through March 31, 2010 duentmateriality of TranSenda’s results of operadidor that period. TranSenda’s results of
operations are included in the Consolidated Statéwfelncome beginning April 1, 2010.

2009 Acquisitions:

On August 27, 2009, BioClinica acquired thedi@Now unit of Agfa Healthcare (“CardioNow”). CaotNow has developed a web-based
system for the secure transmission of medical aarithhages. The software was specifically develdpednd marketed to the invasive
cardiology departments of hospitals within the BdiBtates. BioClinica will integrate and enhanesdhrrent CardioNow software and service
to offer our clients a streamlined electronic tgaors solution to facilitate the blinding, shariritgacking 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 phechase price for CardioNow with cash from ogerst The financial results of
CardioNow are included in the consolidated statdrn&mcome from the date of acquisition. The psatfia impact of the CardioNow
acquisition on 2009 results was immaterial.

On September 15, 2009, BioClinica acquiredstauritially all of the assets of Tourtellotte Sadas, Inc. (“Tourtellotte”). Tourtellotte
provides software applications and consulting sewiwhich support clinical trials in the pharmagz=ltindustry. The purchase price for
Tourtellotte was $2.1 million in cash. Pursuanth® acquisition agreement, the Company agreedytapdo an additional $3.2 million in cash
and 350,000 shares of our common stock based wgtoeving certain milestones, which include cerf@ioduct development and revenue
targets (the “earn-out”). The fair value of thelcaarn-out of $2.8 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 December 31, 2009. The Compassdicash from operations to fund the cash purgbrdsefor Tourtellotte. The financial
results of Tourtellotte are included in the condaléd statement of income from the acquisition.date

Pro Forma ResultsThe following schedule includes consolidated statets) of income data for the unaudited pro formaltedor the
12 months ended December 31, 2009 and 2008 as Tdbrtellotte acquisition had occurred as of tegitning of each of the periods
presented after giving effect to certain adjustreefbe unaudited pro forma information is providedillustrative purposes only and is not
indicative of the results of operations or finahciandition that would have been achieved if tharTellotte acquisition would have taken place
at the beginning of each of the periods presemedshould not be taken as indicative of our futtoesolidated results of operations or
financial
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condition. Pro forma adjustments are tax-effectenlia effective tax rate.

(Unaudited)
Twelve Months Ende

(in thousands except per share d 2009 2008
Total revenue $76,82: $72,97¢
Income from continuing operations before interest taxes 5,00z 8,27(
Income from continuing operations, net of ta 3,15¢ 5,65¢
Basic earnings per shal

Income from continuing operatiol $ 0.22 $ 041
Diluted earnings per shat

Income from continuing operatiol $ 0.21 $ 0.3¢

In connection with the acquisitions of CardaiNand Tourtellotte, the Company performed an eatéa of the guidance included in FASB
ASC 280 FASB ASC 350. Based on that evaluationCbmpany included CardioNow and Tourtellotte ag phits clinical trials services

reportable segment.

In accordance with FASB ASC 805, the Compaipeased all costs related to the acquisitions.tdta costs related to the acquisitions

were $560,000 and are included in mergers and sitigui related costs on the consolidated statemieincome.

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

CardioNow Tourtellotte

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

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

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

Working capital adjustmet — 94

Total purchase price $ 1,00( $ 6,19/

The following table summarizes the amounts of idiet assets acquired and liabilities assumed f@ardioNow 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
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Accounts receivable, other assets and othbilities were stated at their historical carryirsgues, which approximate fair value given the
short-term nature of these assets and liabilities.

The remaining cash contingent consideratigreeted to be paid in the fair value amount of $8,880 was classified as a lotgrm liability
on the financial statements at December 31, 20t6.dIfference between the fair value of the casttiogent consideration at date of
acquisition and the expected payment will be reedras an expense in the financial statements a&ntth@f each reporting period. The
Company recorded $302,000 in fiscal 2010 and $®if@iscal 2009 of accretion expense in mergetsayuisition related costs on the
income statement for this difference. In DecemlB@ the Company paid the first acquisition earhefi$1,257,000 in cash and the issuance
of 350,000 shares of the Company’s Common Stock.

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

The following table represents changes intassad liabilities measured at fair value usingeleédsinputs:

Fair value at Earn out Payment on Fair value at
September 15, 200 accretion earn-out 1 December 31, 201
Cash contingent considerati $ 2,747,000  $396,00( ($1,257,00) $ 1,886,001

2008 Acquisition:

On March 24, 2008, BioClinica acquired Phodbata Systems, Inc. (“PDS”) to expand our pharmacaluservices in the area of electronic
data capture and other clinical research technatogytions to our clients (the “Acquisition”). TRequisition was made pursuant to an
Agreement and

57




BIOCLINICA, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Contued)

Plan of Merger (the “PDS Merger Agreement”), datatch 24, 2008, by and among the Company, BioGliicquisition Corporation, a
Pennsylvania corporation and wholly-owned subsydadithe Company (“PDS Merger Sub”), and PDS aadbibckholders’ Representative.

Under the terms of the PDS Merger Agreeméiet Gompany acquired all of PBdutstanding capital stock. The total considenapiaid by
the Company to the PDS stockholders was $23.9amjliomprised of $6.9 million in cash and 2.3 raillishares of common stock, par value
$0.00025 per share, of the Company, with an averkgng price per share over the last 30 tradiagsdending and including March 19, 2008
of $7.42. The aggregate purchase price was suojecpostelosing adjustment based on the Tangible Net W@shdefined in the PDS Merg
Agreement) of PDS on the Closing Date (as defingtié PDS Merger Agreement). Pursuant to the teffrttee PDS Merger Agreement, five
percent of the aggregate consideration was heddarow for the finalization of the Closing Tangiblet Worth Statement (as defined in the
PDS Merger Agreement). On June 13, 2008, BioClinivd the Stockholders’ Representative agreed exeedse of $230,000 to the purchase
price due to the minimum threshold to the Closimgdible Net Worth Statement not being achievedCBica received $64,000 in cash back
in June 2008 and 22,453 shares of our common &ack in July 2008 from the purchase price escrogdittonally, ten percent of the
aggregate consideration was to be held in escraaver any potential indemnification claims under PDS Merger Agreement for a period
ending no later than March 31, 2009. There wersndemnification claims and this amount was paithtostockholders in April 2009. We also
incurred approximately $1.1 million in acquisitioasts. At the Acquisition date, the stock was réedrat an average price of $7.04 per share.

In connection with the Acquisition, the stookdrers of PDS entered into various agreements stdekholders of PDS executed
stockholders’ agreements, whereby each stockhalgiered, among other things, to approve the Acdguisénd not to compete in the business
area occupied by PDS at the time of the Acquisittora reasonable period of time. All stockholdexecuted lockup agreements, whereby alll
stockholders agreed not to directly or indirectjl,sor otherwise dispose of any shares of the Gomijs common stock received pursuant to
the PDS Merger Agreement for a period of 180 ddigs the Closing Date (the “Initial Lockup Periogf®”), and certain additional
stockholders agreed not to directly or indirectfeq sell, contract to sell, pledge, grant anyi@pto purchase, make any short sale or othe
dispose of 67% of the shares of the Company’s comstack received pursuant to the PDS Merger Agreeifioe a period beginning on the
Initial Lockup Period Date and continuing to andliding the date of the first anniversary of thesihg Date. The Company also entered into
employment agreements with members of the senioagement team of PDS. However, none of these thails are executive officers of the
Company.

58




BIOCLINICA, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Contued)

The following table summarizes the final afition of the total cost of the PDS Acquisition he assets acquired and the liabilities assumed.

(in thousands

Net Working Capita $ 701
Fixed Asset: 721
Other Asset: 46
Other Liabilities (175)
Deferred Tax Liability (854
Software 552
Trademark 48
Customer Backlor 73C
Customer Relationshif 665
Non-Compete Agreemen 13¢
Goodwill, including Workforce 21,36¢

Total Purchase Pric $ 23,93¢

The results of operations of PDS from the Asifjon date of March 24, 2008 to March 31, 2008evenmaterial; therefore, the Company
did not include the results of operations for theggght days in the Consolidated Statement of Inctonéhe 12 months ended December 31,
2008.

Pro Forma ResultsThe following schedule includes consolidated statets) of income data for the unaudited pro formaltedor the
12 months ended December 31, 2008 as if the Adtpridiad occurred as of the beginning of the pepigsented after giving effect to certain
adjustments. The pro forma results for the 12 mostided December, 31, 2008 include $789,000 ofisitiqu costs incurred by PDS. The
unaudited pro forma information is provided foudtrative purposes only and is not indicative eftlsults of operations or financial condition
that would have been achieved if the acquisitionlddave taken place at the beginning of eachep#riods presented and should not be
taken as indicative of our future consolidated itssaf operations or financial condition. Pro foradjustments are tax-effected at our effective
tax rate.
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(Unaudited)
Twelve Months Ende

(in thousands except per share d 2008
Total revenue $ 73,56¢
Income from continuing operations before interest taxes 7,78
Income from continuing operations, net of ta 5,30(C
Basic earnings per shal

Income from continuing operatiol $ 0.3¢
Diluted earnings per shat

Income from continuing operatiol $ 0.3t
Other:

In the second quarter of 2009, as a resudtmdtential acquisition which was terminated, waumed $734,000 of acquisition related costs
and received $750,000, comprised of a $500,00kkhrpdee and $250,000 expense reimbursement, fnerterget company, resulting in a
$16,000 gain on the transaction that is recordetiragluction to general and administrative expenses

3. Discontinued Operations

In the fourth quarter of 2008 the Company siféed its interest in its CapMed business as fadale. Therefore, the financial statements
for the year ended December 31, 2008 and prioogsifave been presented with CapMed operationsestinued operations in the
consolidated financial statements. The sale gesetatal gross proceeds of $500,000 and a presaxdb$5,049,000 ($3,001,000, net of
income taxes), which was recognized in the foucthrter of 2008.

Our exit of the CapMed business resultedairt, from our strategy to exit non-strategic busges. Results of the CapMed business are
reported as discontinued operations for all perfmésented.
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The following amounts related to the CapMedragions were derived from historical financialdmhation and have been segregated from
continuing operations and reported in discontinogerations (in thousands):

(in thousands 2008

Service revenue $ 321
Loss from operation (2,329
Loss from impairmen 2,72¢
Pretax los: (5,04¢
Benefit from income taxe 2,04¢
Net loss from discontinued operatic 3,001

On January 6, 2009, pursuant to the AssetrRgecAgreement by and among the Company and MBéfidgninc. (the “Purchaser”), an
indirectly owned subsidiary of Metavante Technoésgilnc. (“Metavante”), dated as of January 6, 2008 “Agreement”), the Company sold
its CapMed Division, including the division’s Penst Health Record (“PHR”) software and the patestiging Personal HealthKey ™
technology, to Metavante. Under the terms of theeAment, Metavante paid the Company an upfront paywf $500,000 in cash and will
make an earn-out payment to the Company basedaipercentage of the gross revenues recognized bavitee for contracts entered into
with certain “prospects” set forth on a schedulgrducertain time periods in 2009 and 2010. The Gany was entitled to receive 25% of the
gross revenues recognized by Metavante during ariggpending on or prior to December 31, 2010 ftbmsale pursuant to any contract the
Purchaser enters into with certain “prospects”ryithe first six months of 2009. Additionally, tBempany was entitled to receive 15% of the
gross revenues recognized by Metavante during ariggpending on or prior to December 31, 2010 ftbmsale pursuant to any contract the
Purchaser enters into with certain “prospects’ryithe period commencing on July 1, 2009 and endinBecember 31, 2010. At
December 31, 2010, the Company has not receive@amyout payments from Metavante and due to th&aion of the earn-out period we
do not expect to receive any earn-out paymentsdritture.

As a result of the sale, the results of thpNad operations, which had previously been preskeatea separate reporting segment, are
included in discontinued operations in the Compamypnsolidated statements of operations. Any das¥sfrelated to these discontinued
operations are presented separately in the comsetidstatements of cash flows. All prior periodmfiation has been reclassified to be
consistent with the current period presentation.
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4. Property and Equipment

Property and equipment, at cost, consista®fallowing:

December 31 Estimatec
(in thousands 2010 2009 Useful Life
Equipment 10,97¢ 9,79¢ 5 years
Equipment under capital leas 5,22¢ 4,332 5 years
Furniture and fixture 2,50¢ 2,11t 7 years
Leasehold improvemen 2,17 1,91z 5 years
Computer software cos 11,69¢ 7,06 5 years
32,58 25,22:
Less: Accumulated depreciation and amortiza (18,559 (16,18
Property and equipment, r 14,02¢ 9,04(

Accumulated depreciation related to equipnaequired under capital leases amounted to $4.8m#éind $4.3 million at December 31,
2010 and 2009, respectively. Accumulated amortratelated to capitalized computer software costsumted to $4.0 million and $3.2 milli
at December 31, 2010 and 2009, respectively. Degirea expense for the years ended December 31, 2009 and 2008 were $2.4 million,
$2.2 million and $1.9 million, respectively.

5. Intangible Assets

Included in other assets, the following is dleguired intangible assets:

December 31 Estimatec
(in thousands 2010 2009 Useful Life
Amortizable intangible asset
Technology $ 1,84 $ 84: 5-10 year
Trademarks 48 48 5 years
Customer backlo 2,112 2,012 3-7 years
Non-competition agreemel 34¢ 34¢ 2-3 years
$ 4,352 $ 3,252
Accumulated amortizatio (1,927) 1,28:
$ 2,43( $ 1,96¢
Unamortized intangible asse
Goodwill $34,30: $32,93¢

The goodwill relates to the Company’s clinitrédls services segment. The Company has evaldlagegoodwill and has determined that
there is no impairment of the values at DecembeB10 and 2009. Amortization expense of intangélsisets for the years ended
December 31, 2010, 2009 and 2008 were $639,00®,%d8 and $382,000, respectively.
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Future amortization of the intangible assetas follows:

(in thousands Year Ending December
2011 $ 625
2012 534
2013 337
2014 30¢
2015 16C
Thereaftel 467

$ 2,43(

The following table details the changes in theyiag amount of goodwiill:

(in thousands 2010 2009

Balance at the beginning of ye $32,93¢ $27,39:
Acquisition of businesse 1,36¢ 5,90¢
Changes to goodwill due to tax contingenc — (369
Balance at end of ye: $34,30: $32,93:

6. Accrued Expenses
Accrued expenses and other current liabiléieBecember 31, 2010 and 2009 consist of thevatig:

December 31

(in thousands 2010 2009
Accrued compensatic 2,58¢ 2,79
Accrued consulting fee 241 25t
Accrued othe 1,45 1,082
4,28: 4,13¢

7. Capital Lease Obligations

Capital lease obligations consist of one eapgipt lease obligation at December 31, 2010. In Bées 2010, the Company entered into a
capital lease with a bank totaling $892,000, whictiuded a $194,000 sale-leaseback transactiorttiea@ompany entered into with the same
bank in September 2010 and $698,000 of equipmestlebligation, the lease term is 5 years witmgsrést rate of 3.87%.The equipment
lease obligations are payable in monthly installimeni $16,318.

8. Stock Based Compensation

The Company accounts for stock based compengaians under the provisions of FASB ASC Td@npensation — Stock Compensation
(“FASB ASC 718"), which requires the measuremert an
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recognition of compensation expense for all stoakeldl awards made to employees and directors. dtlelsased compensation cost is
measured at the grant date, based on the calcdtatedlue of the award, and is recognized asx@erese on a straight-line basis over the
requisite service period of the entire award. T@sod is generally the vesting period of the cgpanding award. We have adopted the
forfeiture rate on stock option grants issued aftetuary 1, 2006 and the application of the farfeirate on unvested stock options at
January 1, 2006 was immaterial to our financiaiesteent.

At December 31, 2010, the Company has oné4iased employee compensation plan. The compensaigi that has been recorded to
income under the plan for the year ended Decembe2@®L0 was $1,080,000, of which $553,000 is alresthe expensing of stock options
pursuant to FASB ASC 718, $311,000 is a resulixpkasing restricted stock units issued to our Badulirectors, $95,000 is a result of
expensing restricted stock units issued to ouriéeas and Chief Executive Officer and $121,000 issult of expensing restricted stock units
issued to our executive officers. For the year dridecember 31, 2009, the compensation cost thatdes recorded to income under the plan
was $760,000, of which $479,000 is a result of esp® stock options pursuant to FASB ASC 718, 3285 js a result of expensing restricted
stock units issued to our Board of Directors artiq80) is a result of expensing restricted stodksugssued to our President and Chief
Executive Officer.

The following table presents the total stoelsdrd compensation expense resulting from stockioptnd restricted stock unit awards:

For the year ende  For the year ende  For the year ende

(in thousands December 31, 20. December 31, 20( December 31, 20(
Cost of revenue $ 75C $ 59¢ $ 38¢
Sales and marketir 171 81 83
General and administratiy 15¢ 81 9
Stock-based compensation expense before income $ 1,08C $ 76C $ 568

The fair value of each option granted is eated on the date of grant using the Black-Schagitisio pricing model with the following
weighted average assumptions:

2010 2009 2008
Risk-free interest rate (rang 1.5¢2.42%  2.0€-2.32% 2.25-2.62%
Dividend yield 0.0(% 0.0(% 0.00%
Expected volatility 52.0(-53.0(% 61.0%  55.0(-56.0(%
Expected term (in year 5.0C 5.0C 4.0(-5.0C

Expected VolatilityExpected volatility is calculated on a weekly basier the expected term of the option using the @amy’s common stock
close price.

Expected TernThe expected term is based on historical obsematd employee exercise patterns during our history
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Risk-Free Interest RateThe interest rate used in valuing awards is basetthe yield at the time of grant of a U.S. Tregsecurity with an
equivalent remaining term.

Dividend Yielc. The Company has never paid cash dividends, aes wlat currently intend to pay cash dividends,tand has assumed a 0%
dividend yield.

Pre-Vesting Forfeitures Estimates of pre-vesting option forfeitures aasddl on our experience. We used a 10% forfeitteeaisssumption. We
will adjust our estimate of forfeitures over theuesite service period based on the extent to waathal forfeitures differ, or are expected to
differ, from such estimates.

Stock Options
Fiscal 2010

Weighted Averag
(in thousands Weighted Averag Remaining Aggregate Intrinsi
Stock Options Shares Exercise Prict Contractual Tern Value
Outstanding at December 31, 2( 1,866 $ 4.2¢ 3.8¢ $ 2,062
Granted 21¢€ 4.2¢ 6.8( 37
Exercisec (309) 0.9¢ — 1,081
Forfeited or expires (56) 5.97 — 0
Outstanding at December 31, 2( 1,717 $ 4.8¢ 3.7¢ $ 1,24¢
Unvested at December 31, 2C 51€ 5.0¢ 5.1t 25C
Exercisable at December 31, 2( 1,201 $ 4.7z 3.1¢ $ 99€
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Fiscal 2009
Weighted Averag

(in thousands Weighted Averag Remaining Aggregate Intrinsi
Stock Options Shares Exercise Prict Contractual Tern Value
Outstanding at December 31, 2( 1,71¢ $ 4.5¢ 4.3¢ $ 1,467
Granted 29¢ 3.0¢€ 6.1¢€ 34¢
Exercisec (39) 0.81 — 13C
Forfeited or expires (112 6.62 — 0
Outstanding at December 31, 2( 1,86¢ $ 4.2¢ 3.8¢ $ 2,062
Unvested at December 31, 2C 562 5.5€ 5.4¢ 277
Exercisable at December 31, 2( 1,30¢ % 3.7/ 3.11 $ 1,78

The weighted-average grant date fair valuepbions granted for the years ended December 31, ZD09 and 2008 was $4.29, $3.06 and
$7.53, respectively. Cash received from option @sges for the years ended 2010, 2009 and 2008 %200, $31,000, and $386,000,
respectively.

As of December 31, 2010, there was $1.3 milébtotal unrecognized compensation cost relatetbhvested stock options. That cost is
expected to be recognized over a period of 4.67syea

In May 2010, the Company’s Board of Directansl stockholders approved the adoption of the B¢z, Inc. 2010 Stock Incentive Plan
(the “Plan”) and authorized the issuance of 1,1P8 ghares of the Company’s common stock underldredhd up to 250,000 shares of any
options or restricted stock units awards outstagndimder the previous plan at May 12, 2010, thecéffe date of the Plan, that are subsequently
forfeited or cancelled or otherwise expire or terate unexercised, may add to the share reseni@eégmber 31, 2010, we have 1,149,787
available shares to be issued from the Plan.

Each option is exercisable into one shareoafroon stock. Options granted pursuant to the Play lme qualified incentive stock options, as
defined in the Internal Revenue Code, or nonqealibptions. The exercise price of qualified incengtock options may not be less than the
fair market value of the Company’s Common Stocthatdate of grant. The term of such stock opticasitgd under the Plan shall not exceed
10 years and the vesting schedule of such stoé&rogtants varies from immediate vesting on datgraht to vesting over a period of up to
five years.
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The following table summarizes the stock apti@mnsactions pursuant to the Plan for the thesgsyended December 31, 2010:

Weighted Averag
Number of Share  Option Grant Dat

(in thousands Underlying Option Fair Value

Non-vested at December 31, 20 22¢ % 5.47
Granted 39t $ 7.5¢
Vested 82 $ 3.7¢
Non-vested at December 31, 20 541 % 7.2%
Granted 29¢ $ 3.0¢
Vested @277 $ 6.12
Non-vested at December 31, 20 56z $ 5.5¢
Granted 21€ $ 4.2¢
Vested (262) $ 5.4¢
Non-vested at December 31, 20 51¢€ $ 5.0¢

1.2 million, 1.3 million and 1.2 million opths are exercisable at December 31, 2010, 2009 @0R&l Pespectively, at a weighted average
exercise price of $4.72, $3.74 and $3.35, respelgtiv

The intrinsic value of stock options exercisaidthe years ended December 31, 2010, 2009 ad@, 26spectively, were $1.1 million,
$130,000 and $586,000, respectively.

At December 31, 2010, by range of exerciseggstithe number of shares represented by outstaogiions with their weighted average
exercise price and weighted average remaining achual life, in years, and the number of sharesemgmted by exercisable options with their
weighted average exercise price are as follows:

Options Outstandin Options Exercisabl
Weighted Averag Number Weighted Averag

Range of Exercis Number Outstandir Remaining Weighted Averag Exercisable(i Remaining Weighted Averag
Prices (in thousands Contractual Life Exercise Prict thousands Contractual Life Exercise Prict

$0.6¢-$0.88 38 0.75years $ 0.77 38 0.50 year: $ 0.77
$1.0(-$1.16 12C 0.88years $ 1.1C 12C 0.88 years $ 1.1C
$1.2¢-$2.80 61 210years $ 2.8C 61 2.10 years $ 2.8C
$3.04-$5.10 91C 438years $ 3.8¢ 574 3.63 year: $ 3.97
$6.97-$8.06 58€ 3.82yearc $ 7.54 40¢ 3.66 years $ 7.5C
$0.6:-$8.06 1,715 3.78years  $ 4.8t 1,201 3.19 years $ 4.7z
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The following table summarizes the restricd&mtk unit transactions pursuant to the Plan ferttinee years ended December 31, 2010:

Number of Weighted Averag

Restricted Stoc Grant Date Fai
(in thousands Units Value
Balance at December 31, 20C 25,00(
Granted 47,50( $ 7.3¢
Balance at December 31, 20C 72,50(
Granted 100,00 $ 3.41
Balance at December 31, 20C 172,50(
Granted 232,50( $ 4.51
Issued to Common Stock ( (60,000
Cancelec (5,000
Balance at December 31, 201 340,00(

(1) 48,000 shares of common stock were issued to tipdogees, 12,000 shares were withheld for ta

On March 4, 2009, we entered into an employtragreement with our President and Chief Execu@iffecer effective March 1, 2009 and
expiring February 28, 2012. Pursuant to this emplegt agreement we granted him 40,000 restrictazk stoits that vest over three years and
the underlying common stock will be issued, after Yesting period, and the earlier of: cessatioseofice; change in control; or seven years.

On July 8, 2009, we granted to our Board akBtiors 60,000 restricted stock units that vesttiigruntil May 2010 and the underlying
common stock will be issued upon cessation of servi

On February 10, 2010, we granted to our Pessidnd CEO 40,000 restricted stock units that greatterly over three years and the
underlying common stock will be issued each quarter

On February 10, 2010, we granted to our exezufficers a total of 120,000 restricted stocktsin40,000 restricted stock units to each
executive officer, that vest quarterly over fouaggeand the underlying common stock will be isse&ch quarter.

On May 12, 2010, we granted to our Board aEBtors 60,000 restricted stock units that vesttiigruntil May 2011 and the underlying
common stock will be issued upon cessation of servi

On November 17, 2010, we granted to a new doabirector member 12,500 restricted stock uthigg vest monthly until May 2011 and
the underlying common stock will be issued, after vesting period, and upon cessation of service..
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9. Commitments
The Company has entered into non-cancelaldeating leases for office facilities which expiredugh November 2018.

Future minimum aggregate rental payments emtn-cancelable portion of the leases are asislilo

Year Endinc

(in thousands December 31, 20:
2011 2,618
2012 2,96¢
2013 2,772
2014 2,55(
2015 2,46
Thereaftel 7,17

ﬂ

Rent expense charged to operations for thesysraled December 31, 2010, 2009 and 2008 wasy#lidn, $3.3 million and $2.2 million,
respectively.

On March 4, 2009, the Company entered interaployment agreement with its President and Chiethtive Officer effective March 1,
2009 and expires on February 28, 2012. In additlom Company has employment agreements with itsf@timancial Officer and the Presidk
of eClinical Solutions. The Chief Financial Officeagreement expires January 31, 2012 and is rdslewa an annual basis. The President of
eClinical Solutions’ agreement expires SeptembelB8Q1 and is renewable on an annual basis. Thegagg amount due from January 1,
2011 through the expiration under these agreenmeass$919,000.

On May 5, 2010, we entered into an unsecuwamhmitted line of credit with PNC Bank, expiring M8, 2012. Under the credit agreement,
we have the ability to borrow $7.5 million at irget rates equal to LIBOR plus 1.75%. In addition,pay a fee of 0.25% per annum on the
commitment regardless of usage. The credit agreeraguires our compliance with certain covenamtsluiding maintaining a minimum
stockholders’ equity of $35 million. As of Deceml&dr, 2010, we had no borrowings under this lineretlit, and we were compliant with the
covenants.

10. Employee Benefit Plan

The Company sponsors the BioClinica, Inc. Eapeés’ Savings Plan (the “401(k) Plan”), a deficedtribution plan with a cash or deferred
arrangement. Under the terms of the 401(k) Plagibé¢ employees may elect to reduce their annaaipensation up to the annual limit
prescribed by the Internal Revenue Service. The gamy may make discretionary matching contributionsash, subject to plan limits. The
Company made contributions of $317,000, $283,0@0%285,000 for the years ended December 31, 2@DY &nd 2008, respectively.
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11. Major Customers

Contracts with one client, Pfizer Inc., whismcompassed 22 projects, represented 20% of oticseevenues for the year ended
December 31, 2010. No one client represented nhare10% of our service revenues for the years eBeéedmber 31, 2009, or December 31,
2008.

12. Income Taxes

The income tax provision from continuing opinas consist of the following:

For the year ended December

(in thousands 2010 2009 2008
Current: - - -
Federa $ 661 $ 1,04( $ 2,03¢
State and loce 363 35€ 13¢
Foreign 13C 25 167
1,154 1,421 $ 2,33¢

Deferred:

Federa 32t 317 73C
State and loce 33 (172) 42
Foreign 64 191 —
422 33€ 772
Income tax provision from continuing operatic $ 1,57¢ $ 1,75i $ 3,111

The Company'’s reconciliation of the expectedifral provision rate to the effective income t@be from continuing operations is as follows:

For the year ended December

2010 2009 2008
Tax provision at statutory ra 34.(% 34.(% 34.(%
State and local income taxes, net of federal be 6.2% 4.1% 2.8%
Permanent difference 1.C% 0.6% 0.4%
Foreign rate differenc (0.9% (0.99% (0.55%
Federal credit for increasing research activi (5.9% — —
Other 1.4% (0.5% (1.9%
Effective income tax rate from continuing operasi 36.2% 37.2% 34.8%
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The Company’s domestic and foreign income teeiiccome tax from continuing operations is asofol:

For the year ended December

(in thousands 2010 2009 2008

Domestic income before income t $ 3,72: $ 4,08( $ 8,29(
Foreign income before income ti 607 63€ 61z
Total income before income tax from continuing @iens $ 4,32¢ $ 4,71¢ $ 8,907

The components of net deferred tax assetdstmighe following:

For the year ended December

(in thousands 2010 2009
Deferred tax asset
Accrued expense $ 83 $ 104
Allowance for doubtful accoun 6 4
Deferred revenu 3,22( 2,952
Net operating loss carryforwar 13C 317
Restricted stoc 41F 27¢
Stock options 574 42¢
Amortization of acquisition cos 66% —
State tax depreciatic 284 —
Total deferred tax asse 5,37 4,08t

Deferred tax liabilities

Excess of tax over book depreciat (2,517 (1,126
Amortization of acquisition cos (543 (35§)
Prepaid expense (399 (39§
Total deferred tax liabilitie (3,459 (1,889
Valuation allowanct (16) —
Net deferred tax asse $ 1,90¢ $ 2,20¢

The Company has foreign NOL carryforwards fiitsrFrench subsidiary of $343,000 as of Decemhke810, $575,000 as of
December 31, 2009 and $717,000 as of Decembel088, Zhe NOL carryforwards from the Company’s Freagbsidiary does not have an
expiration date and can be carried forward indefipi The Company records a valuation allowancetiuce its deferred tax assets to an
amount that is more likely than not to be realidacassessing the need for the valuation allowatheeCompany considers future taxable
income and on-going prudent and feasible tax pfapetrategies. The Company recorded a $16,000 tiahuallowance related to separate
company NOL carryforwards not expected to be redliin the event that the Company was to deterthiake in the future, they
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would be able to realize the deferred tax assegdess of its net recorded amount, an adjustmethetdeferred tax asset would be made,
thereby increasing net income in the period su¢ardenation was made. Likewise, should the Compdetgrmine that it is more likely than

not that it will be unable to realize all or pafttioe net deferred tax asset in the future, ansadjant to the deferred tax asset would be charged.
thereby decreasing net income in the period sutdgrméation was made. Our deferred tax assetsraraply comprised of the temporary

book to tax differences related to deferred revenue

The tax benefit of the stock option deductibase been recorded to additional paid-in capitahe amount of $46,000 and $44,000 for the
years ended December 31, 2010 and 2009, respgc

The Company recognizes contingent liabilifisany tax related exposures when those exposueasore likely than not to occur.

The Company has not provided for U.S. fed@@dme and foreign withholding taxes on approxitya$2.2 million of undistributed
earnings from its non-U.S. operations as of DecerBlbe2010 because such earnings are intendedriirhested indefinitely outside of the
United States.

The Company applies FASB ASC 740 Income T&&SB ASC 740 which prescribes a recognition thréshizat a tax position is required
to meet before being recognized in the financiteshents.

A reconciliation of the beginning and endiraddmces of the total amounts of gross unrecogrieeetlenefits is as follows:

December 31

(in thousands 2010 2009 2008
Balance at the beginning of the per —
Additions based on tax positions related to theeniryeal $ 57

Additions for tax positions of prior yea —
Reductions for tax positions of prior ye: —
Settlement: —
Balance at end of ye: $ 57

The total amount of net unrecognized tax ben#fat, if recognized, would impact the Comparsffective tax rate were $57 and $0 at
December 31, 2010 and 2009, respectively. The Caoyngecrues interest and penalties related to ugrézed tax benefits in income tax
expense in the Consolidated Statements of Incomen@®the years ended December 31, 2010 and 208;ampany recognized a benefit of
$1 and $0 in interest and penalties. The Compady$tiaand $0 for the payment of interest and pezmdiccrued at December 31, 2010 and
2009, respectively.

We file our tax returns as prescribed by thelaws of the jurisdictions in which we operateiwr @deral tax returns for years 2009 through
2010 are subject to examination. Our state taxegdars 2000 through 2008 are subject to examina@ar foreign taxes for years 2002
through 2008 are subject to examination by theeetsge authorities.
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13. Foreign Operations

The Company’s service revenue by custometilmtés as follows:

(in thousands 2010 2009 2008
United State! $ 49,20 $41,40¢ $39,93:
United Kingdom 3,39( 2,732 4,25¢
Continental Europ 8,21¢ 10,89: 10,36(
Canade 51¢ 817 672
Asia/Pacific 1,29i 1,39¢ 86¢
Other 85 14¢ 9C
$62,71¢ $57,39: $56,18:

The Company maintains principal offices in Newn and Audubon, Pennsylvania, Leiden, the Negimeld and Lyon, France. Net fixed
assets located in Newtown, Pennsylvania were $l&mand $2.7 million at December 31, 2010 an@20respectively. Net fixed assets
located in King of Prussia, Pennsylvania were $3il6on and $1.8 million at December 31, 2010 a2, respectively. Net fixed assets
located in Leiden, the Netherlands, were $875,0@D%i.2 million at December 31, 2010 and 2009,aetyely. Net fixed assets located in
Lyon, France were $722,000 and $714,000 at DeceBihe2010 and 2009, respectively.

14. Related Party Transactions

At December 31, 2010, Covance, Inc. owned%%01 the Company’s outstanding Common Shares. Tdmpany and Covance, Inc. have
entered into various services agreements, for Gm/arclients that sponsor clinical trials, in thdinary course of business. The Company’s
service revenues from Covance, Inc. include $665,$846,000 and $1.7 million for the years endeddbeber 31, 2010, 2009 and 2008,
respectively. At December 31, 2010 and 2009, thelents due from Covance, Inc. were $157,000 andd$82 respectively as reported in
accounts receivable.

15. Subsequent Event

In January 2011, due to the launch of cettathnology that further enhances the quality ofGbenpany’s services and efficiencies gained
by better utilizing resources across the Compaby& and European operations, the Company decaelintinate certain duplicate functions
and expects to take a total restructuring changegpily comprised of severance and facility restmming costs, of $1.6 million. Approximate
half of this restructuring charge is expected tanoerred in the first quarter of 2011 and the ottaf to be incurred during the second and
quarters of 2011.
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Quarterly Financial Results

The following is a summary of unaudited queyteesults of operations for the years ended Ddxm81, 2010 and 2009. This quarterly
financial data should be read in conjunction wite audited consolidated financial statements ireduterein. We have revised certain of the
quarterly information below to appropriately refi¢loe following adjustments in the correct integieriods. Such adjustments had no impact to
the reported annual results. We identified andexted clerical billing errors in the quarter endihupe 30, 2010 that overstated service revenue
and income from operations by $155,000 ($94,00@htetx) and understated the quarter ending Sepesy 2010 service revenue and
income from operations by $155,000 ($94,000 netxf. We determined that these adjustments werenatgrial to our consolidated financial
statements for any of the quarterly periods afféceerefore, no revisions have been made to Hwalf2010 quarterly financial statements
included in our previously filed Form 10-Q’s folighmatter.

Quarter Ended

Dec. 31, Sept. 30 June 30 Mar. 31, Dec. 31, Sept. 30 June 30 Mar. 31,

(in thousands except per share d 2010 2010 2010 2010 2009 2009 2009 2009
Service revenue 16,46¢ 15,96¢ 15,53: 14,74¢ 14,85! 14,14¢ 13,92 14,47¢
Reimbursement revenu 3,061 2,352 3,70: 3,35¢ 5,36¢ 4,22 3,14: 2,59t
Total revenue 19,527 18,32 19,23¢ 18,10¢ 20,217 18,37: 17,06: 17,07(
Cost and expense
Cost of service revenu 10,45( 10,21: 9,94¢ 8,951 9,02 8,931 8,60¢ 9,061
Cost of reimbursemei

revenue: 3,061 2,352 3,70: 3,35¢ 5,36¢ 4,22 3,14: 2,59t
Sales and marketir

expense: 2,13¢ 2,09( 2,56t 2,21( 2,11: 1,617 2,16¢ 2,15¢
General and administrative

expense: 2,38¢ 2,06¢ 1,91¢ 2,07 1,871 1,75¢ 1,86 1,917
Amortization of intangible

assets related to

acquisitions 16E 194 13¢ 141 14& 112 112 11¢
Restructuring charge — — — — — — 46€ —
Mergers and acquisitions

expense 114 11¢ 311 20t 94 56( — —
Total cost and expens 18,31¢ 17,03¢ 18,57¢ 16,93: 18,61 17,21 16,36: 15,84¢
Income from operation 1,20¢ 1,28¢ 657 1,167 1,60¢ 1,161 70z 1,22:
Interest incomt 5 10 2 6 4 5 1C 22
Interest expens 5) ©) 4 3 @) Q) (©)] 2
Income before ta 1,20¢ 1,29¢ 65E 1,17( 1,601 1,16¢ 70¢ 1,24
Income tax provisiol (379) (487) (252) (459) (65€) (465%) (180) (45€)
Net income 831 80¢ 408 711 94: 70z 52¢ 78¢€
Basic earnings per shal

Net Income 0.0t 0.0t 0.0z 0.0t 0.07 0.0t 0.0 0.0t
Diluted earnings per shat

Net Income 0.0t 0.0t 0.0z 0.0t 0.0¢ 0.0t 0.0 0.0t
Weighted average shares

used to calculate earnin

per share

Basic 15,24¢ 15,17 15,11¢ 14,54¢ 14,35¢ 14,36 14,35¢ 14,34:

Diluted 15,98: 15,79¢ 16,06 15,38: 15,15¢ 15,14¢ 15,11¢ 15,08t
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Iltem 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosure

None.

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and ProceduiWe evaluated, under the supervision and with thégization of the Chief Executive
Officer and Chief Financial Officer, the effectivess of the design and operation of our disclosongrals and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the SecudtidsExchange Act of 1934 (“Exchange Act} amended) as of December 31, 2010, th
of the period covered by this report on Form 1@Esed on this evaluation, our President and Chietttive Officer (principal executive
officer) and our Chief Financial Officer (principatcounting and financial officer) have concludeat tour disclosure controls and procedures
were effective at December 31, 2010. Disclosurdrotsiand procedures are designed to ensure toatriation required to be disclosed by us
in the reports that we file or submit under the fiatge Act (i) is recorded, processed, summarizddeported within the time periods
specified in the SEC'’s rules and forms, and weerating in an effective manner for the period ceddny this report, and (ii) is accumulated
and communicated to management, including the Ehietutive Officer and Chief Financial Officer, gspropriate, to allow timely decisions
regarding required disclosures.

Managemer's Report on Internal Control Over Financial Regag. Our management is responsible for establishingnaaidtaining adequate
internal control over financial reporting. Interreantrol over financial reporting is defined in RUl3a-15(f) or 15d:5(f) promulgated under tl

Exchange Act and is a process designed by, or uhdesupervision of, our principal executive anith@pal financial officers and effected by
our board of directors, management and other pasipto:

* Provide reasonable assurance regarding the ifidyiadd financial reporting and the preparationfafancial statements for external
purposes in accordance with generally accepteduatiog principles, and includes those policies pratedures that pertain to the
maintenance of records that in reasonable detailrately and fairly reflect the transactions argbdsitions of our asse!

* Provide reasonable assurance that transactierreesrded as necessary to permit preparatiomaifdial statements in accordance
with generally accepted accounting principles, trad receipts and expenditures of the company @irggbmade only in accordance
with authorizations of our management and direciamsl

» Provide reasonable assurance regarding preventtitimely detection of unauthorized acquisitiose wr disposition of the company’s
assets that could have a material effect on ttential statement

Because of its inherent limitations, intercahtrol over financial reporting may not preventetect misstatements. Projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadézjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.
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Our management assessed the effectivenele obmpany’s internal control over financial repaytas of December 31, 2010. In making
this assessment, the company’s management usedtdré set forth by the Committee of Sponsorimg&hizations of the Treadway
Commission (COSO) imternal Control-Integrated Framework.

Based on its evaluation, our management hasluwded that, as of December 31, 2010, our interoatrol over financial reporting was
effective.

This annual report does not include an attiestaeport of our independent registered publicoamting firm regarding internal control over
financial reporting. Management’s report was ndject to the attestation by our independent registpublic accounting firm because smaller
reporting companies are exempt from this requirédmen

Changes in internal control over financial repodiithere was no change in our internal controls owemicial reporting that occurred during
the fourth quarter of 2010 that has materially ettd, or is reasonably likely to materially affemtir internal controls over financial reporting.

Iltem 9B. Other Information.

None.
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PART Il

Item 10. Directors, Executive Officers and Corporate Governace.

The information required by this itenset forth in our definitive proxy statement for @@11 Annual Meeting of Stockholders and is
incorporated herein by reference to such proxyestat.

We have adopted a written code of busimesiduct and ethics that applies to our prinagalcutive officer and principal financial and
accounting officer, or persons performing similandtions. We intend to disclose any amendmenrtavaivers from, our code of business
conduct and ethics that are required to be pubtitdglosed pursuant to rules of the SEC and the DIXG Global Market by filing such
amendment or waiver with the SEC.

Item 11. Executive Compensation

The information required by this itensét forth in our definitive proxy statement for @@11 Annual Meeting of Stockholders and is
incorporated herein by reference to such proxyestatt.
Item 12. Security Ownership of Certain Beneficial Owners andvlanagement and Related Stockholder Matters

The information required by this itensét forth in our definitive proxy statement for @@11 Annual Meeting of Stockholders and is
incorporated herein by reference to such proxyestant.
Iltem 13. Certain Relationships and Related Transactions, an®irector Independence.

The information required by this iterrset forth in our definitive proxy statement for @11 Annual Meeting of Stockholders and is
incorporated herein by reference to such proxyestant.
Item 14. Principal Accounting Fees and Services

The information required by this itenset forth in our definitive proxy statement for @@11 Annual Meeting of Stockholders and is
incorporated herein by reference to such proxyestatt.
Iltem 15. Exhibits, Financial Statement Schedules

(a)(LFinancial StatementsThe financial statements filed as part of thjzore are listed on the Index to the ConsolidatethRcial
Statements.

(a)(2Financial Statement ScheduleSchedules are omitted because they are not apfdior the required information is shown in the
consolidated financial statements or notes thereto.

(a)(3)Exhibits.Reference is made to the Exhibit Index. The exhiait included, or incorporated by reference, é&hnual Report on
Form 10-K and are numbered in accordance with B@fnof Regulation S-K.

77




SIGNATURES
Pursuant to the requirements of Sect®orl15(d) of the Securities Exchange Act of 19B4,Registrant has duly caused this report to
be signed on its behalf by the undersigned, theoeduly authorized this 28th day of February, 2011.
BIOCLINICA, INC.

By: /s/ Mark L. Weinstein
Mark L. Weinstein,
President and Chief Executive Offic
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Pursuant to the requirements of the SiesitExchange Act of 1934, this report has begnesil below by the following persons on
behalf of the Registrant and in the capacities@nthe dates indicated.

Signature

Title

Date

/s/ Mark L. Weinsteir

Mark L. Weinstein

/s/ Ted |. Kamine

Ted |. Kaminer

/sl Jeffrey H. Berg, Ph.L

Jeffrey H. Berg, Ph.C

/s/ Richard F. Cimino

Richard F. Ciminc

/s/ E. Martin Davidoff, CPA, Esc

E. Martin Davidoff, CPA, Esc

/s/ James Lovett, Esq.

James Lovett, Esi

/s/ David E. Nowicki, D.M.D.

David E. Nowicki, D.M.D.

/s/ Wallace P. Parke

Wallace P. Parke

/s/ Adeoye Y. Olukotun

Adeoye Y. Olukotun, M.D., M.P.H.,

F.A.C.C., FAHA

/s/ James A. Taylor, Ph.D.

James A. Taylor, Ph.L

President and Chie
Executive Officer and Director
(principal executive officer

Executive Vice President
Finance and Administration and
Chief Financial Officer

(principal financial and accounting office

Director

Director

Director

Director

Chairman of the Board and Director

Director

Director

Director
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Exhibit
No.
2.1**

2.2%*

2.3%*

3.1

3.2

4.1

4.2

4.3

4.4

4.5

10.1*

10.2*

10.3

EXHIBIT INDEX

Description of Exhibir

Asset Purchase Agreement, dated as of Septemb26Q@8, by and among BioClinica, Inc., BioClinicagugsition, Inc., anc
Tourtellotte Solutions, Inc. Incorporated by refere to Exhibit 10.1 of our Current Report on ForK,8lated

September 18, 200

Asset Purchase Agreement, dated January 6, 20@hdpetween Bio-Imaging Technologies, Inc. and BBhefits, Inc.
Incorporated by reference to Exhibit 2.3 of our AahReport on Form -K for the year ended December 31, 2C

Asset Purchase Agreement, dated March 25, 201@ndyetween BioClinica, Inc. and TranSenda Intésnat LLC.
Incorporated by reference to Exhibit 2.1 of our@at Report on Form-K, dated March 26, 201I

Restated Certificate of Incorporation of Bio-Imagifiechnologies, Inc. Incorporated by referencexbilit 3.1 of our
Registration Statement on Form S-1 (File NumbeA3871), which became effective on June 18, 1992erdments
incorporated by reference to Exhibit 3.1 of our AahReport on Form 10-K for the year ended Septer@®e1993,
Exhibit 3.1 of our Quarterly Report on Form 10-Qf8Bthe quarter ended March 31, 1995 and Exhiliita3.our Current
Report on Form-K, dated July 8, 200¢

Amended and Restated Bylaws of BioClinica, Incohporated by reference to Exhibit 3.1 of our CurRaport on Form-
K, dated November 23, 200

Specimen Common Stock Certificate. Incorporateddfgrence to Exhibit 4.1 of our Registration Stataetron Form -1
(File Number 3-47471), which became effective on June 18, 1

Registration Agreement, dated October 13, 1994yédxt Bic-Imaging Technologies, Inc. and Corning Pharmacelst
Services Inc., now Covance Inc. Incorporated bgregfce to Exhibit 4.1 of our Current Report on F@&ni, dated
October 13, 199«

Rights Agreement, dated as of July 20, 2009, betieClinica, Inc. and Computershare Trust Compa&hw. Incorporate
by reference to Exhibit 4.1 of our Current Repartform ¢-K, dated July 20, 200¢

Registration Rights Agreement, dated March 25, 26&08veen BioClinica, Inc. and TranSenda Intermetid.LC and each
common member of TranSenda International, LLC. ipoated by reference to Exhibit 4.1 of our Curi@eport on
Form &K, dated March 26, 201i

Committed Line of Credit Note dated May 5, 2010 dogl between BioClinica, Inc. and Oxford -Imaging Research, In
and PNC Bank, National Association. Incorporatedadfgrence to Exhibit 4.1 of our Quarterly RepartForm 10-Q for the
quarter ended March 31, 20:

2010 Stock Incentive Plan, adopted by the stocldrsldf BioClinica, Inc. on May 10, 2010. Incorp@éby reference to
Exhibit 10.1 of our Quarterly Report on Form-Q for the quarter ended June 30, 2(

401(k) Plan. Incorporated by reference to Exhibif7lof our Registration Statement on Form S-1 (Rilenber 33-47471),
which became effective on June 18, 1¢

Form of Employee’s Invention Assignment, Confidahthformation and Non-Competition Agreement. Irpmmated by
reference to Exhibit 10.9 of our Annual Report @i 1(-K for the fiscal year ended September 30, 1!
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Exhibit
No.
10.4

10.5%

10.6*

10.7

10.8*

10.9*

10.10*

10.11

217

23.1%
31.1%
31.2%
32.1%

32.2%

Description of Exhibir
Stock Purchase Agreement, dated October 13, 19%nd between Bio-Imaging Technologies, Inc. andabee Inc.
Incorporated by reference to Exhibit 10.2 of ourr€nt Report on Form-K dated October 13, 199

Invention Assignment and Confidential InformatiogrAement, dated January 20, 2000, by and betwe-Imaging
Technologies, Inc. and Mark L. Weinstein. Incorpgedby reference to Exhibit 10.1 of our QuartergpRrt on Form 10-
QSB for the quarter ended December 31, 1

Employment Agreement, dated March 4, 2009, by atd/éen Bio-Imaging Technologies, Inc. and Mark Leikgétein.
Incorporated by reference to Exhibit 10.6 of oumAal Report on Form -K for fiscal year ended December 31, 20

Agreement of Lease by and between 826 Newtown Aat&s; L.P. and Bio-Imaging Technologies, Inc.edddecember 1,
2008, such lease superseding and rendering nulv@iddall previous leases related to the Premis@2@and 828 Newtown-
Yardley Road, Newtown, Pennsylvania. Incorporateddference to Exhibit 10.7 of our Annual Reportfarm 10-K for
fiscal year ended December 31, 2C

Amended and Restated Employment Agreement, datedi&iey 24, 2010, by and between BioClinica, Ind &ed I.
Kaminer. Incorporated by reference to Exhibit 18 ®ur Annual Report on Form 10-K for fiscal yeaded December 31,
2009.

Form of Amended and Restated Executive Retentiaeément by and between BioClinica, Inc. and ceagcutive
officers. Incorporated by reference to Exhibit 16f®ur Annual Report on Form 10-K for fiscal yesrded December 31,
2009.

Employment Agreement, dated September 19, 2008ntybetween B-Imaging Technologies, Inc. and Peter Ben
Incorporated by reference to Exhibit 10.1 of oura@erly Report on Form -Q for the quarter ended June 30, 2(

Loan Agreement dated May 5, 2010, by and betweef€Biica, Inc. and Oxford B-Imaging Research, Inc. and PNC Be
National Association. Incorporated by referenc&xbibit 10.1 of our Quarterly Report on Form-Q for the quarter ended
March 31, 2010

List of Subsidiaries of Registrar

Consent of PricewaterhouseCoopers L

Certification of principal executive officer pursudo Section 302 of the Sarba-Oxley Act of 2002

Certification of principal financial and accountiofficer pursuant to Section 302 of the Sarb-Oxley Act of 2002

Certification of principal executive officer pursudo Section 906 of the Sarba-Oxley Act of 2002, 18 U.S.C. 135

Certification of principal financial and accountinfficer pursuant to Section 906 of the Sarb-Oxley Act of 2002, 1¢
U.S.C. 1350

* A management contract or compensatory plan or geraent required to be filed as an exhibit purstattem 15(b) of Form 1-K.

**  Schedules and exhibits have been omitted pamsto Item 601(b)(2) of Regulation S-K. The Comypandertakes to furnish
supplementally copies of any of the omitted scheslaihd exhibits upon request by the SecuritiesExctdiange Commissiol

T Included herewith
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EXHIBIT 21

SUBSIDIARIES
Oxford Bio-Imaging Research, Inc., a New Jersepamtion and wholly-owned subsidiary of the Company
BioClinica Holding B.V., a corporation organizeddan the laws of the Netherlands and wholly-owndusgliary of the Company
BioClinica Private Limited, a corporation organiaguder the laws of India and wholly-owned subsidiairthe Company
Red Oak Research, Inc., a Delaware corporationndnodly-owned subsidiary of Oxford Bio-Imaging Resgg Inc.
BioClinica, B.V., a corporation organized under aes of the Netherlands and wholly-owned subsydirBioClinica Holding B.V.

BioClinica SAS, a corporation organized under thed of France and wholly-owned subsidiary of Bio{eh Holding B.V.



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-3 (No8:-33477, 333-109702, and 333-150641)

and Form S-8 (Nos. 333-85394, 333-139554, 333-15384l 333-168767) of BioClinica, Inc. of our repdated February 28, 2011 relating to
the financial statements, which appears in thisrFb0-K.

/sl PricewaterhouseCoopers LLP

Philadelphia, Pennsylvania
February 28, 2011



EXHIBIT 31.1

CERTIFICATION

I, Mark L. Weinstein, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of BioClinica, Inc.;

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

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

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as definec
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(t) for the registrant and han

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

b) Designed such internal control over financial réipgr;, or caused such internal control over finah@@orting 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

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis 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;

d) Disclosed in this report any change in the regm’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; &

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




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

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

/s/ Mark L. Weinstein
Dated: February 28, 201 Mark L. Weinstein, President a
Chief Executive Officer
(Principal Executive Officer;




EXHIBIT 31.2

CERTIFICATION

I, Ted I. Kaminer, certify that:
1. I have reviewed this Annual Report on Forn-K of BioClinica, Inc.;

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

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

4. The registrant’s other certifying officer andre responsible for establishing and maintaimisglosure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15-15(t) for the registrant and han

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

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

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

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

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

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




b) Any fraud, whether or not material, thatohwes management or other employees who have #isan role in the registrarg’interna
control over financial reporting

/s/ Ted I. Kaminer

Dated: February 28, 201 Ted I. Kaminer, Executive Vice President of Finanoe
Administration and Chief Financial Offic
(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 Annual Report on FortaKL of BioClinica, Inc. (the “Companyfor the year ended December 31, 2010 as filed
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 requiremeatsSection 13(a) or 15(d) of the Securities ExageAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/s/ Mark L. Weinstein*

Dated: February 28, 201 Mark L. Weinstein, President ar
Chief Executive Office
(Principal Executive Officer]

*

A signed original of this written statement reqdil®y section 906 has been provided to the Compadynéll be retained by the Compa
and furnished to the Securities and Exchange Cosionir its staff upon reque:




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 Annual Report on For@aKLof BioClinica, Inc. (the “Companyfor the year ended December 31, 2010 as filed
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 Exg®Act of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

/s/ Ted I. Kaminer*
Dated: February 28, 201 Ted |. Kaminer, Executive Vice President of Finanoe
Administration and Chief Financial Officer
(Principal Financial and Accounting Office

*

A signed original of this written statement reqdil®y section 906 has been provided to the Compadynéll be retained by the Compa
and furnished to the Securities and Exchange Cosioni®r its staff upon reque:



