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United States

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-QSB

(Mark One)

x Quarterly Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the quarterly period ended September 30, 2003

¨ Transition Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the transition period from              to             

Commission File No. 1-11182
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(State or Other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer Identification No.)

826 Newtown-Yardley Road, Newtown, Pennsylvania    18940-1721
(Address of Principal Executive Offices)

(267) 757-3000

(Issuer�s Telephone Number,

Including Area Code)

Check whether the Issuer: (1) filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the past
12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements
for the past 90 days.    Yes:  x    No:  ¨

State the number of shares outstanding of each of the Issuer�s classes of common stock, as of October 31, 2003:

Class Number of Shares

Common Stock, $0.00025 par value 10,632,977

Transitional Small Business Disclosure Format (check one):    Yes:  ¨    No:  x
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PART I. FINANCIAL INFORMATION.

Item 1. Financial Statements.

References in this Form 10-QSB to �Bio-Imaging,� �we,� �us,� or �our� refer to Bio-Imaging Technologies, Inc., a Delaware corporation, and its
subsidiaries.

Certain information and footnote disclosures required under generally accepted accounting principles in the Unites States of America have been
condensed or omitted from the following consolidated financial statements pursuant to the rules and regulations of the Securities and Exchange
Commission, although we believe that such financial disclosures are adequate so that the information presented is not misleading in any material
respect. The following consolidated financial statements should be read in conjunction with the year-end consolidated financial statements and
notes thereto included in our Annual Report on Form 10-KSB for the fiscal year ended December 31, 2002.

The results of operations for the interim periods presented in this Form 10-QSB are not necessarily indicative of the results to be expected for the
entire fiscal year.
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

September
30,

2003

(unaudited)

December 31,

2002

ASSETS
Current assets:
Cash and cash equivalents $ 13,277,750 $ 2,563,266
Accounts receivable, net 4,954,707 3,927,770
Prepaid expenses and other current assets 479,503 398,523
Deferred income taxes 113,319 364,319

Total current assets 18,825,279 7,253,878

Property and equipment, net 4,368,299 3,611,299

Other assets 540,513 575,238

Total assets $ 23,734,091 $ 11,440,415

LIABILITIES AND STOCKHOLDERS� EQUITY

Current liabilities:
Accounts payable $ 839,588 $ 659,906
Accrued expenses and other current liabilities 1,796,298 1,364,128
Deferred revenue 3,941,180 3,264,660
Current maturities of capital lease obligations and convertible note 634,724 585,206

Total current liabilities 7,211,790 5,873,900
Long-term capital lease obligations and convertible note 1,080,724 1,379,385
Other liability �  567,722

Total liabilities 8,292,514 7,821,007

Stockholders� equity:
Common stock - $.00025 par value; authorized 18,000,000 shares, issued and outstanding 10,632,852
shares at September 30, 2003 and 8,427,653 shares at December 31, 2002 2,658 2,107
Additional paid-in capital 20,099,068 9,405,412
Accumulated deficit (4,660,149) (5,788,111)

Stockholders� equity 15,441,577 3,619,408

Total liabilities and stockholders� equity $ 23,734,091 $ 11,440,415
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

(unaudited)

For the Nine Months Ended

September 30,

2003 2002

Service revenues $ 15,922,710 $ 12,625,857
Reimbursement revenues 2,289,141 2,616,468

Total revenues 18,211,851 15,242,325

Cost and expenses:
Cost of revenues 12,246,484 10,775,874
General and administrative expenses 2,937,716 1,960,614
Sales and marketing expenses 1,501,868 1,267,928

Total cost and expenses 16,686,068 14,004,416

Income from operations 1,525,783 1,237,909
Interest expense - net (101,409) (81,233)

Income before income tax 1,424,374 1,156,676
Income tax provision (296,412) (156,514)

Net income $ 1,127,962 $ 1,000,162

Basic earnings per common share $ 0.13 $ 0.12

Weighted average number of common shares 8,805,713 8,341,046

Diluted earnings per common share $ 0.11 $ 0.11

Weighted average number of common shares and dilutive common equivalent shares 10,309,348 9,589,490

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

CONSOLIDATED STATEMENTS OF INCOME

(unaudited)

For the Three Months Ended

September 30,

2003 2002

Service revenues $ 5,462,240 $ 4,368,291
Reimbursement revenues 875,709 1,073,754

Total revenues 6,337,949 5,442,045

Cost and expenses:
Cost of revenues 4,170,449 3,823,477
General and administrative expenses 1,026,504 678,121
Sales and marketing expenses 520,669 412,257

Total cost and expenses 5,717,622 4,913,855

Income from operations 620,327 528,190
Interest expense - net (31,036) (31,152)

Income before income tax 589,291 497,038
Income tax provision (62,417) (84,750)

Net income $ 526,874 $ 412,288

Basic earnings per common share $ 0.06 $ 0.05

Weighted average number of common shares 9,132,327 8,395,057

Diluted earnings per common share $ 0.05 $ 0.04

Weighted average number of common shares and dilutive common equivalent shares 10,782,284 9,785,475

See Notes to Consolidated Financial Statements

-4-

Edgar Filing: BIO IMAGING TECHNOLOGIES INC - Form 10QSB

Table of Contents 8



Table of Contents

BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)

For the Nine Months Ended

September 30,

2003 2002

Cash flows from operating activities:
Net income $ 1,127,962 $ 1,000,162
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 769,115 602,678
Provision for deferred income taxes 251,000 �  
Changes in operating assets and liabilities:
Increase in accounts receivable (1,026,937) (373,021)
Increase in prepaid expenses and other current assets (80,980) (219,891)
Decrease (increase) in other assets 34,725 (133,031)
Increase (decrease) in accounts payable 179,682 (213,680)
Increase in accrued expenses and other current liabilities 532,122 643,729
Increase in deferred revenue 676,520 1,518,586

Net cash provided by operating activities 2,463,209 2,825,532

Cash flows from investing activities:
Purchases of property and equipment (1,278,420) (839,160)

Net cash used in investing activities (1,278,420) (839,160)

Cash flows from financing activities:
Payments under equipment lease obligations (471,790) (212,590)
Payments under promissory note (125,000) (125,000)
Proceeds from exercise of stock options 252,234 112,327
Net proceeds from private placement 9,874,251 �  

Net cash provided by (used in) financing activities 9,529,695 (225,263)

Net increase in cash and cash equivalents 10,714,484 1,761,109
Cash and cash equivalents at beginning of period 2,563,266 499,710

Cash and cash equivalents at end of period $ 13,277,750 $ 2,260,819

Supplemental schedule of noncash investing and financing activities:
Equipment purchased under capital lease obligations $ 247,695 $ 1,016,348
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Note 1 - Basis of Presentation:

The financial statements included in this Form 10-QSB have been prepared by us, without audit, pursuant to the rules and regulations of the
Securities and Exchange Commission. Certain information and footnote disclosures normally included in financial statements prepared in
accordance with generally accepted accounting principles in the United States of America have been condensed or omitted pursuant to such rules
and regulations. These consolidated financial statements should be read in conjunction with the audited consolidated financial statements and
notes thereto included in our Annual Report on Form 10-KSB for the year ended December 31, 2002.

In the opinion of management, the accompanying consolidated financial statements contain all adjustments, consisting solely of those which are
of a normal recurring nature, necessary for a fair presentation of our financial position as of September 30, 2003 and December 31, 2002 and the
results of our operations and our cash flows for the nine months and three months ended September 30, 2003 and 2002.

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

Service revenues are recognized over the contractual term of our customer contracts using the percentage-of-completion method based on costs
incurred as a percentage of total estimated costs. Service revenues are first recognized when we have a signed contract from the customer, with
fixed or determinable fees and for which collection of such fees is reasonably assured. Any change to recognized service revenues as a result of
revisions to estimated total costs are recognized in the period the estimate changes. Direct and incremental costs incurred at the outset of an
arrangement that are directly related to a customer contract are deferred, so long as their recoverability from that contract is probable. Deferred
costs are expensed upon recognition of revenue associated with the contract.

Note 2 � Stock-Based Compensation:

At September 30, 2003, we have one stock-based employee compensation plan. We account for this plan under the recognition and measurement
principles of APB Opinion No. 25, �Accounting for Stock Issued to Employees, and Related Interpretations.� No stock-based employee
compensation cost is reflected in net income, as all options granted under this plan had an exercise price equal to or greater than the fair market
value of the underlying common stock on the date of grant. The following table illustrates the effect on net income and earnings per share if we
had applied the fair value recognition provisions of FASB Statement No. 123, �Accounting for Stock-Based Compensation,� as amended by FASB
Statement No. 148 �Accounting for Stock-Based Compensation � Transition and Disclosure,� to account for stock-based employee compensation.
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Nine Months Ended

September 30,

Three Months Ended

September 30,

2003 2002 2003 2002

Net income, as reported $ 1,127,962 $ 1,000,162 $ 526,874 $ 412,288
Deduct: Total stock-based employee compensation determined under fair value
based method for all awards, net of related tax effects $ 604,910 $ 153,358 $ 201,637 $ 51,119

Pro forma net income $ 523,052 $ 846,804 $ 325,237 $ 361,169

Earnings per share:
Basic-as reported $ 0.13 $ 0.12 $ 0.06 $ 0.05
Basic-pro forma $ 0.06 $ 0.11 $ 0.04 $ 0.04

Diluted-as reported $ 0.11 $ 0.11 $ 0.05 $ 0.04
Diluted-pro forma $ 0.05 $ 0.09 $ 0.03 $ 0.04

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

Nine Months

Ended

September 30,

Three Months

Ended

September 30,

2003 2002 2003 2002

Risk-free interest rate 2.73% 2.73% 2.73% 2.73%
Expected dividend yield 0.00% 0.00% 0.00% 0.00%
Expected volatility 106% 107% 106% 107%
Expected life in years 6 6 6 6
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

Note 3 - Earnings Per Share:

Basic earnings per common share for the nine months and three months ended September 30, 2003 and 2002 was calculated based upon net
income divided by the weighted average number of shares of our common stock, $0.00025 par value, outstanding during the period. Diluted
earnings per share for the nine months and three months ended September 30, 2003 and 2002 was calculated based upon net income divided by
the weighted average number of shares of our common stock outstanding during the period, adjusted for dilutive securities using the treasury
method.

The computation of basic earnings per common share and diluted earnings per common share were as follows:

Nine Months Ended

September 30,

Three Months Ended

September 30,

2003 2002 2003 2002

Net income � basic $ 1,127,962 $ 1,000,162 $ 526,874 $ 412,288
Interest expense on convertible note 31,381 42,965 14,111 18,642

Net income � diluted $ 1,159,343 $ 1,043,127 $ 540,985 $ 430,930

Denominator � basic:
Weighted average number of common shares 8,805,713 8,341,046 9,132,327 8,395,057
Basic earnings per common $ 0.13 $ 0.12 $ 0.06 $ 0.05

Denominator � diluted:
Weighted average number of common shares 8,805,713 8,341,046 9,132,327 8,395,057
Common share equivalents of outstanding stock options 1,368,579 660,634 1,514,637 801,465
Common share equivalents related to the convertible promissory
note 135,056 587,810 135,320 588,953

Weighted average number of common shares and dilutive common
equivalent shares 10,309,348 9,589,490 10,782,284 9,785,475

Diluted earnings per common share $ 0.11 $ 0.11 $ 0.05 $ 0.04
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

As of September 30 2002, 28,000 stock options have been excluded from the calculation of diluted earnings per common share as they are
antidilutive. As of September 30, 2003, there are no stock options that are excluded from the calculation of diluted earnings per common share
as they are all dilutive.

Note 4 - Long-term Debt:

On May 9, 2003, we renewed and amended our agreement with Wachovia Bank, National Association. The renewed and amended agreement is
for a committed line of credit of $2,000,000, collateralized by our assets. Interest is payable at Wachovia Bank�s prime rate. The agreement
requires us, among other things, to maintain a debt service coverage ratio of not less than 1.25 to 1.00, measured annually and a liquidity ratio of
not less than 2.00 to 1.00 at all times. The committed line of credit matures June 30, 2004 and may be renewed on an annual basis. At September
30, 2003, we had no borrowings under the committed line of credit and are compliant with the debt covenants.

On October 1, 2001, we acquired effective control of the Intelligent Imaging� business unit of Quintiles, Inc., a North Carolina corporation,
referred to as Quintiles, and a wholly-owned subsidiary of Quintiles Transnational Corporation. The acquisition of Intelligent Imaging closed on
October 25, 2001. In connection with the acquisition of Intelligent Imaging, as of February 1, 2002, we are obligated to pay quarterly payments
of principal of $41,667 under a note, referred to as the Quintiles Note, plus accrued interest thereon, and one payment of principal of $500,000
on November 1, 2004, unless the Quintiles Note is previously converted into shares of our common stock. The Quintiles Note bears interest at
the rate in effect on the business day immediately prior to the date on which payments are due under the Quintiles Note equal to the three-month
LIBOR (London Interbank Offering Rate) as published from time to time in the Wall Street Journal plus 3%, compounded annually based on a
365-day year. We have recorded $166,667 as a current liability, representing the November 1, 2003, February 1, 2004, May 1, 2004 and August
1, 2004, quarterly installments of principal.
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BIO-IMAGING TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

The number of shares of our common stock into which the Quintiles Note may be converted is calculated by dividing the outstanding principal
balance of the Quintiles Note, plus all accrued and unpaid interest thereon, by the greater of: (i) 75% of the average closing price of our common
stock over the ten consecutive trading days ending prior to the date of conversion; or (ii) $0.906 per share. At September 30, 2003, the Quintiles
Note would have been convertible into 136,127 shares of our common stock. This was calculated by dividing the unpaid principal balance
($708,333 as of September 30, 2003) plus accrued interest ( $6,333 as of September 30, 2003), totaling $714,666, by $5.25 (75% of the average
closing price of our common stock over the ten consecutive trading days ending on September 30, 2003).

Note 5 - Income Tax Provision:

Our income tax provision of $296,412 primarily relates to the utilization of our domestic deferred income taxes and an accrual for estimated
income tax for our subsidiary in the Netherlands for the nine months ended September 30, 2003. During the third quarter, we changed our
transfer pricing methodology to the cost-plus method. This change was applied retroactively to our inception and primarily resulted in the
transfer of net operating losses previously recognized in the Netherlands to the United States. However, a valuation allowance was established
against the deferred tax asset created by the net operating losses to reduce our net deferred tax asset to the amount that is more likely than not to
be realized. Our effective tax rate has been reduced in light of this change in methodology, as we no longer expect to pay federal taxes in fiscal
year 2003.

We account for income taxes under the provisions of SFAS No. 109, �Accounting for Income Taxes.� SFAS No. 109 requires the use of the
liability method where deferred taxes are determined based on the estimated future tax effects of differences between the financial statement and
tax basis of assets and liabilities at currently enacted tax laws and rates. We record a valuation allowance to reduce our deferred tax assets to the
amount that is more likely than not to be realized.

Note 6 - Significant Events:

On September 15, 2003, we entered into a Securities Purchase Agreement with certain institutional investors pursuant to which we issued and
sold 1,762,000 shares of our common stock, par value of $0.00025 per share, at $6.125 per share, for an aggregate investment of $10,792,250.
C.E. Unterberg, Towbin and Emerging Growth Equities Ltd. acted as our placement agents for this offering. We agreed to pay the placement
agents cash commissions equal to six percent (6%) of the gross proceeds of this offering and a one percent (1%) non-accountable expense
allowance. The net proceeds received from this financing of $9,874,251 are expected to be used for general corporate purposes.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations.

Overview

We are a pharmaceutical contract service organization, providing services that support the product development process of the pharmaceutical,
biotechnology and medical device industries. We specialize in assisting our clients in the design and management of the medical-imaging
component of clinical trials for all imaging modalities, including computerized tomography, magnetic resonance imaging, x-rays, dual energy
x-ray absorptiometry, position emission tomography single photon emission computerized tomography and ultrasound. We provide services
which include the processing and analysis of medical images and the data-basing and regulatory submission of medical images, quantitative data
and text. We offer a service called Bio-Imaging ETCSM, which focuses on education, training and certification for medical imaging equipment,
facilities and staff.

Our sales cycle (the period from the presentation by us to a potential client to the engagement of us by such client) has historically been 12
months but is shortening as the awareness of these services increases and regulatory guidelines become better defined. In addition, the contracts
under which we perform services typically cover a period of 12 to 60 months and the volume and type of services performed by us generally
vary during the course of a project. No assurance can be made that our project revenues will remain at levels sufficient to maintain profitability.
Service revenues were generated from 68 clients encompassing 167 distinct projects for the nine months ended September 30, 2003. This
compares to 65 clients encompassing 173 distinct projects for the nine months ended September 30, 2002. The decrease in the number of
projects is primarily due to our sales and marketing efforts being focused on larger average value contracts.

Our contracted/committed backlog, referred to as Backlog, is the amount of service revenue that remains to be earned and recognized on both
signed and verbally agreed to contracts. The Backlog was approximately $40.2 million as of September 30, 2003. This compares to
approximately $33.1 million as of September 30, 2002, an increase of 21.5%. Such contracts included in Backlog are subject to termination by
our clients at any time. In the event that a contract is cancelled by the client, we would be entitled to receive payment for all services performed
up to the cancellation date. The duration of the projects included in our Backlog range from less than 3 months to 7 years. We do not believe that
Backlog is a reliable predictor of near-term results because service revenues may be incurred in a given period on contracts that were not
included in the previous reporting period�s Backlog and/or contract cancellations may occur in a given period on contracts that were included in
the previous reporting period�s Backlog.

We believe that demand for our services and technologies will continue to grow as the use of digital technologies for data acquisition and
management increases in the radiology and drug development communities. We also believe that there is a growing recognition within the
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bio-pharmaceutical industry of the advantages in using an independent centralized core laboratory for analysis of medical-imaging data and
compliance with the regulatory demands for the submission of such data. In addition, the Food and Drug Administration is gaining experience
with electronic submissions and is continuing to develop sophisticated guidelines for computerized submission of clinical trial data, including
medical images. Furthermore, the increased use of digital medical images in clinical trials, especially for important drug classes such as
anti-inflammatory, neurologic and oncologic therapeutics and diagnostic image agents, generate large amounts of image data from a large
number of imaging sources. Such studies require processing, analysis, data management and submission services best handled by vendors with
scalable logistical capabilities and extensive experience working with research facilities worldwide. Due to several factors, including, without
limitation, competition from commercial competitors and academic research centers, there can be no assurance that demand for our services and
technologies will grow, sustain growth, or that additional revenue generating opportunities will be realized by us.

Certain matters discussed in this Form 10-QSB are �forward-looking statements� intended to qualify for the safe harbors from liability established
by the Private Securities Litigation Reform Act of 1995. Such forward-looking statements may be identified by, among other things, the use of
forward-looking terminology such as �believes,� �expects,� �may,� �will,� �should,� or �anticipates� or the negative thereof or other variations thereon or
comparable terminology, or by discussions of strategy that involve risks and uncertainties. In particular, our statements regarding the demand for
our services and technologies, growing recognition for the use of independent centralized core laboratories, trends toward the outsourcing of
imaging services in clinical trials, realized return from our marketing efforts and increased use of digital medical images in clinical trials are
examples of such forward-looking statements. The forward-looking statements include risks and uncertainties, including, but not limited to, the
timing of revenues due to the variability in size, scope and duration of projects, estimates made by management with respect to our critical
accounting policies, regulatory delays, clinical study results which lead to reductions or cancellations of projects, and other factors, including
general economic conditions and regulatory developments, not within our control. The factors discussed in this Form 10-QSB and expressed
from time to time in our filings with the Securities and Exchange Commission, as well as the risk factors set forth in our most recent Form
10-KSB, could cause actual results and developments to be materially different from those expressed in or implied by such statements. The
forward-looking statements are made only as of the date of this filing and we undertake no obligation to publicly update such forward-looking
statements to reflect subsequent events or circumstances.
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Results of Operations

Nine Months Ended September 30, 2003 and 2002

Nine Months

Ended

September
30,

2003

% of
Total

Revenue

Nine Months

Ended

September
30,

2002

% of
Total

Revenue $ Change % Change

Service revenues $ 15,922,710 87.4% $ 12,625,857 82.8% $ 3,296,853 26.1%
Reimbursement Revenues $ 2,289,141 12.6% $ 2,616,468 17.2% $ (327,327) (12.5)%

Total revenues $ 18,211,851 100.0% $ 15,242,325 100.0% $ 2,969,526 19.5%

Cost of revenues $ 12,246,484 67.2% $ 10,775,874 70.7% $ 1,470,610 13.6%
General and administrative expenses $ 2,937,716 16.1% $ 1,960,614 12.9% $ 977,102 49.8%
Sales and marketing expenses $ 1,501,868 8.2% $ 1,267,928 8.3% $ 233,940 18.5%

Total cost and expenses $ 16,686,068 91.6% $ 14,004,416 91.9% $ 2,681,652 19.1%
Interest expense-net $ (101,409) 0.6% $ (81,233) 0.5% $ 20,176 24.8%

Income before Income tax provision $ 1,424,374 7.8% $ 1,156,676 7.6% $ 267,698 23.1%
Income tax provision $ (296,412) 1.6% $ (156,514) 1.0% $ 139,898 89.4%

Net income $ 1,127,962 6.2% $ 1,000,162 6.6% $ 127,800 12.8%

Service revenues for the nine months ended September 30, 2003 and 2002 were $15,922,710 and $12,625,857, respectively, an increase of
$3,296,853 or 26.1%. The increase in service revenues was due to an increase in the dollar value of projects resulting from the overall market
growth for medical imaging related services for clinical trials and what we believe to be our increasing market share.

Service revenues were generated from 68 clients encompassing 167 distinct projects for the nine months ended September 30, 2003. This
compares to 65 clients encompassing 173 distinct projects for the nine months ended September 30, 2002. The decrease in the number of
projects is primarily due to our sales and marketing efforts being focused on larger average value contracts. One client encompassing four
projects represented 12.7% of our service revenues for the nine months ended September 30, 2003, while for the comparable period last year,
one client encompassing four projects represented 14.6% of our service revenues. No other client accounted for more than 10% of service
revenues in each of the nine-month periods ended
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September 30, 2003 and 2002. Service revenues generated from our client base, while still concentrated as measured by the number of clients,
has continued to become more dispersed over time and we believe more diversification is evident when revenue concentration is measured by
the number of individual projects. We believe that measuring revenue concentration by project diversification may be more indicative of revenue
concentration risk since we are often working on several separately-based and funded projects with a single client, with each project often being
wholly independent from the others. Our primary scope of work in both periods included medical-imaging core laboratory services and
image-based information management services.

Reimbursement revenues consist of pass-through costs reimbursed by the customer. Reimbursement revenues fluctuate significantly over the
course of any given project and quarter to quarter variations are a reflection of this project timing. Therefore, our management believes that
reimbursement revenues are not a significant indicator of our overall performance trends.

Cost of revenues for the nine months ended September 30, 2003 and 2002 were $12,246,484 and $10,775,874, respectively, an increase of
$1,470,610 or 13.6%. Cost of revenues for the nine months ended September 30, 2003 and the nine months ended September 30, 2002 were
comprised of professional salaries and benefits, allocated overhead and pass-through costs. The increase in cost of revenues is primarily
attributable to an increase in staffing levels required for project related tasks for the nine months ended September 30, 2003.

The decrease in cost of revenues as a percentage of total revenues to 67.2% for the nine months ended September 30, 2003 from 70.7% for the
nine months ended September 30, 2002 is primarily attributable to our increase in total revenues with a lesser increase in costs associated with
project related costs. The cost of revenues as a percentage of total revenues also fluctuates due to work-flow variations in the utilization of staff
and the mix of services provided by us in any given period.

General and administrative expenses for the nine months ended September 30, 2003 and 2002 were $2,937,716 and $1,960,614, respectively, an
increase of $977,102 or 49.8%. General and administrative expenses in each of the nine months ended September 30, 2003 and 2002 consisted
primarily of professional salaries and benefits, depreciation and amortization, professional and consulting services, office rent and corporate
insurance. The increase in general and administrative expenses is primarily attributable to an increase in personnel and professional services,
with approximately 70% of the increase attributable to an increase in personnel, including the addition of certain management positions, to
support the growth in our service revenues, and approximately 18% of the increase attributable to an increase in professional services associated
with general corporate matters including increased legal, accounting, and regulatory compliance demands on public companies.

The increase in general and administrative expenses as a percentage of total revenues to 16.1% for the nine months ended September 30, 2003
from 12.9% for the nine months ended September 30, 2002 is primarily due to an increase in personnel to support the growth in our service
revenues as well as an increase in our professional service fees.
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Sales and marketing expenses for the nine months ended September 30, 2003 and 2002 were $1,501,868 and $1,267,928, respectively, an
increase of $233,940 or 18.5%. Sales and marketing expenses in each of the nine months ended September 30, 2003 and September 30, 2002
were comprised of direct sales and marketing costs, professional salaries and benefits and allocated overhead. The increase in sales and
marketing expenses is primarily attributable to higher sales commission commensurate with the increase in service revenue during this period,
increased trade show attendance and increased marketing expenses, with approximately 38% of the increase attributable to the higher sales
commission, approximately 29% of the increase attributable to the increase in trade show attendance and approximately 26% of the increase
attributable to the increase in marketing expenses.

Sales and marketing expenses as a percentage of total revenues of 8.2% for the nine months ended September 30, 2003 and 8.3% for the nine
months ended September 30, 2002, essentially did not fluctuate.

Net interest expense for the nine months ended September 30, 2003 and 2002 was $101,409 and $81,233, respectively, an increase of $20,176 or
24.8%. This increase is primarily due to interest expense incurred on additional equipment lease obligations in the nine months ended September
30, 2003. Net interest expense for the nine months ended September 30, 2003 and 2002 resulted from interest expense incurred on equipment
lease obligations and the promissory note issued by us to Quintiles, Inc., referred to as the Quintiles Note.

Our income tax provision for the nine months ended September 30, 2003 and 2002 was $296,412 and $156,514, respectively, an increase of
$139,898 or 89.4%. Our effective tax rate for the nine months ended September 30, 2003 and 2002 was 20.8% and 13.5%, respectively. The
increase is primarily due to a tax benefit recognized in the prior year period partially offset by higher state income taxes in the same prior year
period.

During the third quarter, we changed our transfer pricing methodology to the cost-plus method. This change was applied retroactively to our
inception and primarily resulted in the transfer of net operating losses previously recognized in the Netherlands to the United States. Generally
accepted accounting principles in the United States of America require companies to weigh both positive and negative evidence in determining
the need for a valuation allowance. In weighing the available evidence, management believes that a valuation allowance should be established
against the deferred tax asset created by the net operating losses to reduce our net deferred tax asset to the amount that is more likely than not to
be realized. Additionally, until we utilize our net operating loss carryforwards, the income tax provision will reflect modest levels of foreign
taxation.

Net income for the nine months ended September 30, 2003 and 2002 was $1,127,962 and $1,000,162, respectively, an increase of $127,800 or
12.8%. This increase in net income for the nine months ended September 30, 2003 was primarily attributable to the increased revenues
associated with an increase in services performed on projects for which we were contracted offset, in part, by the costs associated with increased
staffing levels necessary to perform the newly contracted services and the higher income tax provision for the nine months ended September 30,
2003 versus the nine months ended September 30, 2002.

The decrease in net income as a percentage of total revenues to 6.2% for the nine months ended September 30, 2003 from 6.6% for the nine
months ended September 30, 2002 is primarily due to the higher income tax provision for the nine months ended September 30, 2003 versus the
nine months ended September 30, 2002.
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Three Months Ended September 30, 2003 and 2002

Three Months

Ended

September 30,

2003

% of
Total

Revenue

Three Months

Ended

September 30,

2002

% of
Total

Revenue $ Change % Change

Service revenues $ 5,462,240 86.2% $ 4,368,291 80.3% $ 1,093,949 25.0%
Reimbursement Revenues $ 875,709 13.8% $ 1,073,754 19.7% $ (198,045) (18.4)%

Total revenues $ 6,337,949 100.0% $ 5,442,045 100.0% $ 895,904 16.5%

Cost of revenues $ 4,170,449 65.8% $ 3,823,477 70.3% $ 346,972 9.1%
General and administrative expenses $ 1,026,504 16.2% $ 678,121 12.5% $ 348,383 51.4%
Sales and marketing Expenses $ 520,669 8.2% $ 412,257 7.6% $ 108,412 26.3%

Total cost and Expenses $ 5,717,622 90.2% $ 4,913,855 90.3% $ 803,767 16.4%
Interest expense-net $ (31,036) 0.5% $ (31,152) 0.6% $ (116) (0.4)%

Income before income tax provision $ 589,291 9.3% $ 497,038 9.1% $ 92,253 18.6%
Income tax provision $ (62,417) 1.0% $ (84,750) 1.6% $ (22,333) (26.4)%

Net income $ 526,874 8.3% $ 412,288 7.6% $ 114,586 27.8%

Service revenues for the three months ended September 30, 2003 and 2002 were $5,462,240 and $4,368,291, respectively, an increase of
$1,093,949 or 25.0%. The increase in service revenues was due to an increase in the dollar value of projects resulting from the overall market
growth for medical-imaging related services for clinical trials and what we believe to be our increasing market share.

Service revenues were generated from 62 clients encompassing 143 distinct projects for the three months ended September 30, 2003. This
compares to 61 clients encompassing 144 distinct projects for the three months ended September 30, 2002. The decrease in the number of
projects is primarily due to our sales and marketing efforts being focused on larger average value contracts. Two clients encompassing seven
projects represented 22.2% of our service revenues for the three months ended September 30, 2003, while for the comparable period last year,
two clients encompassing seven projects represented 22.5% of our service revenues. No other client accounted for more than 10% of service
revenues in each of the three-month periods ended September 30, 2003 and 2002. Service revenues generated from our client base, while still
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concentrated as measured by the number of clients, has continued to become more dispersed over time and we believe more diversification is
evident when revenue concentration is measured by the number of individual projects. We believe that measuring revenue concentration by
project diversification may be more indicative of revenue concentration risk since we are often working on several separately-based and funded
projects with a single client, with each project often being wholly independent from the others. Our primary scope of work in both periods
included medical-imaging core laboratory services and image-based information management services.

Reimbursement revenues consist of pass-through costs reimbursed by the customer. Reimbursement revenues fluctuate significantly over the
course of any given project and quarter to quarter variations are a reflection of this project timing. Therefore, our management believes that
reimbursement revenues are not a significant indicator of our overall performance trends.

Cost of revenues for the three months ended September 30, 2003 and 2002 were $4,170,449 and $3,823,477, respectively, an increase of
$346,972 or 9.1%. Cost of revenues for the three months ended September 30, 2003 and three months ended September 30, 2002 were
comprised of professional salaries and benefits, allocated overhead and pass-through costs. The increase in cost of revenues is primarily
attributable to an increase in staffing levels required for project related tasks for the three months ended September 30, 2003.

The decrease in the cost of revenues as a percentage of total revenues to 65.8% for the three months ended September 30, 2003 from 70.3% for
the three months ended September 30, 2002 is primarily due to our increase in total revenues with a lesser increase in costs associated with
project related tasks. The cost of revenues as a percentage of total revenues also fluctuates due to work-flow variations in the utilization of staff
and the mix of services provided by us in any given period.

General and administrative expenses for the three months ended September 30, 2003 and 2002 were $1,026,504 and $678,121, respectively, an
increase of $348,383 or 51.4%. General and administrative expenses in each of the three months ended September 30, 2003 and 2002 consisted
primarily of professional salaries and benefits, depreciation and amortization, professional and consulting services, office rent and corporate
insurance. The increase in general and administrative expenses is primarily attributable to an increase in personnel and professional services,
with approximately 68% of the increase attributable to an increase in personnel, including the addition of certain management positions, to
support the growth in our service revenues, and approximately 21% of the increase attributable to an increase in professional services associated
with general corporate matters including increased legal, accounting, and regulatory compliance demands on public companies.

The increase in general and administrative expenses as a percentage of total revenues to 16.2% for the three months ended September 30, 2003
from 12.5% for the three months ended September 30, 2002 is primarily due to an increase in personnel to support the growth in our service
revenues as well as an increase in our professional service fees.
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Sales and marketing expenses for the three months ended September 30, 2003 and 2002 were $520,669 and $412,257, respectively, an increase
of $108,412 or 26.3%. Sales and marketing expenses in each of the three months ended September 30, 2003 and September 30, 2002 were
comprised of direct sales and marketing costs, professional salaries and benefits and allocated overhead. The increase in sales and marketing
expenses is primarily attributable to higher sales commission commensurate with the increase in service revenue during this period, increased
trade show attendance and increased marketing expenses, with approximately 26% of the increase attributable to the higher sales commission,
approximately 31% of the increase attributable to the increase in trade show attendance and approximately 28% of the increase attributable to
the increase in marketing expenses.

The increase in sales and marketing expenses as a percentage of total revenues to 8.2% for the three months ended September 30, 2003 from
7.6% for the three months ended September 30, 2002 is primarily due to increased marketing expenditures and trade show expenses.

Net interest expense for the three months ended September 30, 2003 and 2002 was $31,036 and $31,152, respectively, a decrease of $116 or
0.4%. This decrease is primarily due to less interest expense incurred on the Quintiles Note due to the decrease in the three-month LIBOR rate,
used in the calculation of the interest due on the Quintiles Note, as compared to the same period last year. Net interest expense for the three
months ended September 30, 2003 and 2002 resulted from interest expense incurred on equipment lease obligations and the Quintiles Note.

Income tax provision for the three months ended September 30, 2003 and 2002 was $62,417 and $84,750, respectively, a decrease of $22,333 or
26.4%. Our effective tax rate for the three months ended September 30, 2003 and 2002 was 10.6% and 17.1%, respectively. The decrease is
primarily due to the change in transfer pricing methodology enacted in the third quarter of 2003, which resulted in no federal taxes being payable
in fiscal year 2003.

During the third quarter, we changed our transfer pricing methodology to the cost-plus method. This change was applied retroactively to our
inception and primarily resulted in the transfer of net operating losses previously recognized in the Netherlands to the United States. Generally
accepted accounting principles in the United States of America require companies to weigh both positive and negative evidence in determining
the need for a valuation allowance. In weighing the available evidence, management believes that a valuation allowance should be established
against the deferred tax asset created by the net operating losses to reduce our net deferred tax asset to the amount that is more likely than not to
be realized. Additionally, until we utilize our net operating loss carryforwards, the income tax provision will reflect modest levels of foreign
taxation.

Net income for the three months ended September 30, 2003 and 2002 was $526,874 and $412,288, respectively, an increase of $114,586 or
27.8%. This increase in net income for the three months ended September 30, 2003 was primarily attributable to the increased revenues
associated with an increase in services performed on projects for which we were contracted offset, in part, by the costs associated with increased
staffing levels necessary to perform the newly contracted services and an increase in personnel and professional service.

The increase in net income as a percentage of total revenues to 8.3% for the three months ended September 30, 2003 from 7.6% for the three
months ended September 30, 2002 is primarily due to our increase in total revenues with a lesser increase in costs associated with project related
tasks.
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Liquidity and Capital Resources

Nine Months

Ended

September 30, 2003

Nine Months

Ended

September 30, 2002

Net cash provided by operating activities $ 2,463,209 $ 2,825,532
Net cash used in investing activities $ (1,278,420) $ (839,160)
Net cash provided by (used in) financing activities $ 9,529,695 $ (225,263)

At September 30, 2003, we had cash and cash equivalents of $13,277,750. Working capital at September 30, 2003 was $11,613,489.

Net cash provided by operating activities for the three months ended September 30, 2003 includes net income of $1,127,962, an adjustment to
reflect $769,115 of non-cash depreciation and amortization charges and reflects the impact of changes in certain of our operating assets and
liabilities, such as, an increase of $676,520 in deferred revenue and $532,122 in accrued expenses and other current liabilities, offset by an
increase in accounts receivable of $1,026,937.

Net cash used in investing activities represents our investment in capital and leasehold improvements. We currently anticipate that capital
expenditures for the remainder of fiscal year ending December 31, 2003 will be approximately $250,000. These expenditures represent
additional upgrades in our networking, data storage and core laboratory capabilities for both the United States and European operations.

Net cash provided by financing activities is primarily attributable to $9,874,251 of net proceeds from the issuance of 1,762,000 shares of our
common stock in a private placement to certain institutional investors on September 15, 2003 at a price of $6.125 per share.

-19-

Edgar Filing: BIO IMAGING TECHNOLOGIES INC - Form 10QSB

Table of Contents 25



Table of Contents

The following table lists our cash contractual obligations as of September 30, 2003:

Contractual Obligations

Payments Due by Period

Total Less than 1 year 1-3 years 4 - 5 years
After 5
years

Capital Lease Obligations $ 1,007,115 $ 468,057 $ 539,058 �  �  
Quintiles Note $ 708,333 $ 166,667 $ 541,666 �  �  
Facility Rent Operating Leases $ 5,307,862 $ 861,378 $ 2,394,767 $ 1,516,224 $ 535,493

Total Contractual Cash Obligations $ 7,023,310 $ 1,496,102 $ 3,475,491 $ 1,516,224 $ 535,493

On May 9, 2003, we renewed and amended our agreement with Wachovia Bank, National Association. The renewed and amended agreement is
for a committed line of credit of $2,000,000, collateralized by our assets. Interest is payable at Wachovia Bank�s prime rate. The agreement
requires us, among other things, to maintain a debt service coverage ratio not less than 1.25 to 1.00, measured annually and a liquidity ratio of
not less than 2.00 to 1.00 at all times. The committed line of credit matures June 30, 2004 and may be renewed on an annual basis. At September
30, 2003, we had no borrowings under the committed line of credit and are compliant with the debt covenants.

In connection with our acquisition of Intelligent Imaging, as of February 1, 2002, we are obligated to pay quarterly payments of principal of
$41,667 under the Quintiles Note, plus accrued interest thereon, and one payment of principal of $500,000 on November 1, 2004, unless the
Quintiles Note is previously converted into shares of our common stock. The Quintiles Note bears interest at the rate in effect on the business
day immediately prior to the date on which payments are due under the Quintiles Note equal to the three-month LIBOR as published from time
to time in the Wall Street Journal plus 3%, compounded annually based on a 365-day year. We have recorded $166,667 as a current liability,
representing the November 1, 2003, February 1, 2004, May 1, 2004 and August 1, 2004, quarterly installments of principal.

On September 15, 2003, we consummated a private placement of 1,762,000 shares of our common stock to certain institutional investors at a
purchase price of $6.125 per share, for an aggregate investment of $10,792,250. C.E. Unterberg, Towbin and Emerging Growth Equities Ltd.
acted as our placement agents for this offering. We agreed to pay the placement agents cash commissions equal to six percent (6%) of the gross
proceeds of this offering and a one percent (1%) non-accountable expense allowance. We expect to use the net proceeds received from this
financing of $9,874,251 for general corporate purposes.
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We have neither paid nor declared dividends on our common stock since our inception and do not plan to pay dividends on our common stock in
the foreseeable future.

We have not entered into any off-balance sheet transactions, arrangements or other relationships with unconsolidated entities or other persons
that are likely to affect liquidity or the availability of or requirements for capital resources.

We anticipate that our existing capital resources together with cash flow from operations and borrowing capacity under the existing line of
credit, will be sufficient to meet our foreseeable cash needs. There can be no assurance, however, that our operating results will continue to
achieve profitability on an annual basis in the future. The inherent operational risks associated with: (i) our ability to gain new client contracts;
(ii) the variability of the timing of payments on existing client contracts; and (iii) other changes in our operating assets and liabilities, may have a
material adverse affect on our future liquidity.

We may seek to raise additional capital from equity or debt sources in order to take advantage of unanticipated opportunities, such as more rapid
expansion, acquisitions of complementary businesses or the development of new services. There can be no assurance that additional financing
will be available, if at all, on terms acceptable to us.

Our fiscal 2003 and 2004 operating plans contain assumptions regarding revenue and expenses. The achievement of our operating plan depends
heavily on the timing of work performed by us on existing projects and our ability to gain and perform work on new projects. Project
cancellation, or delays in the timing of work performed by us on existing projects or our inability to gain and perform work on new projects
could have an adverse impact on our ability to execute our operating plan and maintain adequate cash flow. In the event actual results do not
meet the operating plan, our management believes it could execute contingency plans to mitigate such effects. Such plans include additional
financing, to the extent available, through the line of credit discussed above. Considering the cash on hand and based on the achievement of the
operating plan and management�s actions taken to date, management believes it has the ability to continue to generate sufficient cash to satisfy
our operating requirements in the normal course of business. However, no assurance can be given that sufficient cash will be generated from
operations.

Changes to Critical Accounting Policies and Estimates

Our critical accounting policies and estimates are set forth in our Annual Report on Form 10-KSB for the fiscal year ended December 31, 2002.
As of September 30, 2003, there have been no changes to such critical accounting policies and estimates.

Item 3. Controls and Procedures

Our management, with the participation of our chief executive officer and chief financial officer, evaluated the effectiveness of our disclosure
controls and procedures (as defined in Rules
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13a-15(e) and 15d-15(e) under the Exchange Act) as of September 30, 2003. In designing and evaluating our disclosure controls and procedures,
management recognized that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of
achieving their objectives and management necessarily applied its judgment in evaluating the cost-benefit relationship of possible controls and
procedures. Based on this evaluation, our chief executive officer and chief financial officer concluded that as of September 30, 2003, our
disclosure controls and procedures were (1) designed to ensure that material information relating to us, including our consolidated subsidiaries,
is made known to our chief executive officer and chief financial officer by others within those entities, particularly during the period in which
this report was being prepared and (2) effective, in that they provide reasonable assurance that information required to be disclosed by us in the
reports that we file or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
SEC�s rules and forms.

No change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) occurred during
the fiscal quarter ended September 30, 2003 that has materially affected, or is reasonably likely to materially affect, our internal control over
financial reporting.
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PART II. OTHER INFORMATION.

Item 2. Changes in Securities and Use of Proceeds

On September 15, 2003, we entered into a Securities Purchase Agreement with certain institutional investors pursuant to which we issued and
sold 1,762,000 shares of our common stock at $6.125 per share, for an aggregate investment of $10,792,250. C.E. Unterberg, Towbin and
Emerging Growth Equities Ltd. acted as our placement agents for this offering. We agreed to pay the placement agents cash commissions equal
to six percent (6%) of the gross proceeds of this offering and a one percent (1%) non-accountable expense allowance. The net proceeds received
from this financing of $9,874,251 are expected to be used for general corporate purposes.

In connection with the private placement, we agreed to prepare and file with the SEC a registration statement on Form S-3 within thirty days
after the closing. On October 15, 2003, we filed a registration statement on Form S-3 to register 4,441,714 shares of our common stock. This
amount represents the shares of common stock sold in the September 15, 2003 private placement, as well as shares of common stock held by
certain of our stockholders who had a contractual piggyback registration right to be included on the registration statement. As of October 31,
2003, costs associated with the preparation and filing of the registration statement totaled approximately $50,000.

The SEC has not yet declared the registration statement effective. Therefore, we anticipate that we will continue to incur costs associated with
the filing of the registration statement before it is deemed effective. Upon the effectiveness of the registration statement, the shares of our
common stock identified in the prospectus may be offered and sold from time to time by the selling stockholders or their pledgees, donees,
transferees or other successors-in-interest through public or private transactions at prevailing market prices, at prices related to prevailing market
prices or at privately negotiated prices.

In connection with the private placement, our directors and executive officers entered into a lock-up agreement whereby they agreed not to sell
or otherwise dispose of shares of our common stock prior to the expiration of 180 days from the effective date of the registration statement,
except for certain exemptions provided therein.

No underwriter was employed in connection with the issuance of the securities described above. We believe that the issuance of the foregoing
securities was exempt from registration under Section 4(2) of the Securities Act of 1933, as amended, as a transaction not involving a public
offering. Each of the purchasers were accredited investors as defined in the Securities Act, acquired the securities for investment purposes only
and not with a view to distribution, and received adequate information about our company.
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Item 6. Exhibits and Reports on Form 8-K.

(a) Exhibits.

10.1 Securities Purchase Agreement dated September 15, 2003, by and between Bio-Imaging Technologies,
Inc. and certain institutional investors. Incorporated by reference to Exhibit 10.1 of our Form 8-K for the
issuance of our common shares in a private placement, filed on September 15, 2003.

10.2 Registration Rights Agreement dated September 15, 2003, by and between Bio-Imaging Technologies,
Inc. and certain institutional investors. Incorporated by reference to Exhibit 10.2 of our Form 8-K for the
issuance of our common shares in a private placement, filed on September 15, 2003.

31.1 Certification of principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of principal financial and accounting officer pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

32.1 Certification of principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
18 U.S.C. 1350.

32.2 Certification of principal financial and accounting officer pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, 18 U.S.C. 1350.

(b) Reports on Form 8-K.

On August 13, 2003, we furnished a Current Report on Form 8-K under Item 9, containing a copy of our earnings release for the period ended
June 30, 2003 (including financial statements) pursuant to Item 12 (Results of Operations and Financial Condition).

On September 15, 2003, we filed a Current Report on Form 8-K under Item 5, containing a copy of the Securities Purchase Agreement with
certain institutional investors pursuant to which we issued and sold 1,762,000 shares of our common stock, par value of $0.00025 per share, at
$6.125 per share.
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SIGNATURES

In accordance with the requirements of the Securities Exchange Act of 1934, the registrant caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

BIO-IMAGING TECHNOLOGIES, INC.

DATE: November 14, 2003 By: /s/ Mark L. Weinstein

      Mark L. Weinstein, President and Chief

      Executive Officer (Principal Executive Officer)

DATE: November 14, 2003 By: /s/ Ted Kaminer

      Ted Kaminer, Senior Vice President and

      Chief Financial Officer

      (Principal Financial and Accounting Officer)
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