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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant y

Filed by a Party other than the Registrant o

Check the appropriate box:

v Preliminary Proxy Statement

0 Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
o Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material under §240.14a-12

BIOCLINICA, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
o No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1)  Title of each class of securities to which transaction applies:

<

Common stock, par value $0.00025 per share, and associated Preferred Share Purchase Rights
(2)  Aggregate number of securities to which transaction applies:
(a) 15,755,968 shares of BioClinica common stock
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(b) 1,157,668 shares of BioClinica common stock subject to stock options with exercise prices below the merger
consideration of $7.25 per share
(3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):
The filing fee was determined based upon the sum of (a) $114,230,768.00 (which is the product of 15,755,968 shares of
BioClinica common stock, multiplied by the merger consideration of $7.25 per share) plus (b) $2,764,597.86 (which is the product
of 1,157,668 shares of BioClinica common stock subject to stock options with exercise prices below the merger consideration of
$7.25 per share, multiplied by the difference between the merger consideration of $7.25 per share and the respective exercise price
per share applicable to each such stock option. The filing fee, calculated in accordance with Exchange Act Rule 0-11, is equal to
$136.40 per million dollars of the sum in the preceding sentence.
(4)  Proposed maximum aggregate value of transaction:
$116,995,365.86
(5)  Total fee paid:

$15,958.17
Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

$17,048.28
(2)  Form, Schedule or Registration Statement No.:

Schedule TO
(3)  Filing Party:

BC Acquisition Corp., BioCore Holdings, Inc. and JLL Partners Fund VI, L.P.
(4)  Date Filed:

February 11, 2013
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PRELIMINARY PROXY MATERIAL; SUBJECT TO COMPLETION, DATED [ 1,2013

BIOCLINICA, INC.

826 Newtown-Yardley Road
Newtown, Pennsylvania 18940

[ 1,2013
To Our Stockholders:

You are most cordially invited to attend a special meeting of stockholders of BioClinica, Inc. at [ ], local time, on [ 1, 2013, at the
Company's principal executive offices at 826 Newtown-Yardley Road, Newtown, Pennsylvania 18940.

At the special meeting, you will be asked to consider and vote on a proposal to adopt an agreement and plan of merger (the "Merger
Agreement") by and among BioClinica, BioCore Holdings, Inc., a Delaware corporation ("Parent"), and BC Acquisition Corp., a Delaware
corporation and wholly-owned subsidiary of Parent ("Purchaser"), dated January 29, 2013. The Merger Agreement provides for the merger of
Purchaser with and into BioClinica, with BioClinica surviving (the "Merger"), following a tender offer by Purchaser (the "Offer") for the
outstanding shares of BioClinica. If the Merger is consummated, you will be entitled to receive $7.25 per share in cash for each share of
BioClinica common stock that you own, without interest and less any applicable withholding taxes.

On January 29, 2013, the Board of Directors of BioClinica (the "Board of Directors"), unanimously (i) determined that the Offer, the
Merger, the Merger Agreement and the transactions contemplated thereby are advisable and in the best interests of BioClinica and its
stockholders; (ii) adopted the Merger Agreement and approved the transactions contemplated thereby; (iii) resolved to recommend acceptance of
the Offer and, if required, adoption of the Merger Agreement by BioClinica's stockholders; and (iv) took all other actions necessary to exempt
the Offer, the Merger, the Merger Agreement and the transactions contemplated thereby from any "fair price," "moratorium," "control share

acquisition,” "interested stockholder," "business combination" or other similar statute or regulation.

non

In addition, the Board of Directors also adopted a resolution approving an amendment to the Amended and Restated Rights Agreement,
dated as of March 23, 2011, between BioClinica and Computershare Trust Company, N.A. (the "Rights Agreement") essentially providing that
the Rights Agreement shall be inapplicable to the Merger Agreement and the transactions contemplated thereby, including the Offer and the
Merger.

On [March 11], 2013, Purchaser acquired [ ] shares of BioClinica common stock that were validly tendered and not withdrawn in the
Offer, representing approximately [ 1% of the outstanding shares of BioClinica common stock. [Following expiration of the initial offering
period, Purchaser announced a subsequent offering period that expires at 5:00 p.m., local time, on [ 1, 2013.] [To-date, Purchaser has
acquired an additional [ ] shares of BioClinica common stock during the subsequent offering period and owns an aggregate [ ] shares of
BioClinica common stock, or approximately [ 1% of the outstanding shares of BioClinica common stock.]

The Merger cannot be completed unless holders of a majority of the outstanding shares of BioClinica common stock entitled to vote as of

the record date of the special meeting adopt the Merger Agreement. Purchaser has indicated that it intends to vote all of its shares in favor
of adopting the Merger Agreement, which vote will be sufficient to assure adoption of the Merger Agreement at the special meeting. As
a result, the affirmative vote of other BioClinica stockholders is not required to adopt the Merger Agreement. The completion of the
Merger is also subject to the absence of any injunction or law prohibiting the consummation of the Merger. More information about the Merger
is contained in the accompanying proxy statement.
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The proxy statement additionally requests stockholder approval of, and contains information with respect to, a non-binding, advisory vote
on certain executive compensation described in the proxy statement that will be payable as a result of the Merger.

The Board of Directors unanimously recommends that stockholders vote FOR the adoption of the Merger Agreement and FOR the
approval of the non-binding, advisory vote on certain executive compensation described in the proxy statement that will be payable as a
result of the Merger. You do not need to attend the special meeting in order to vote. Whether or not you attend, after reading the proxy
statement, please follow the instructions on your proxy card to submit your proxy. If you decide to attend the special meeting, please notify the
inspector of elections at the special meeting that you wish to vote in person and your previously submitted proxy will not be voted.

Please carefully consider the information set forth in the proxy statement and related materials and consult your financial, income
tax or other professional advisors as appropriate.

Do not send any stock certificates with your proxy. If the Merger is completed, you will receive a letter of transmittal with instructions
informing you how to surrender your stock certificates or book-entry shares to the paying agent in order to receive the merger consideration.
You should use the letter of transmittal to exchange stock certificates or book-entry shares for the merger consideration to which you are entitled
as a result of the Merger.

Thank you for your continued support.

/s/ Mark L. Weinstein

Mark L. Weinstein
President and Chief Executive Officer
THE MERGER HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN
THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

THE PROXY STATEMENT IS DATED [ 1,2013 AND IS FIRST BEING MAILED TO BIOCLINICA STOCKHOLDERS ON
OR ABOUT [ 1,2013.

THE PROXY STATEMENT WILL NOT BE MAILED TO BIOCLINICA STOCKHOLDERS UNTIL THE EXPIRATION OF
THE TENDER OFFER.




Edgar Filing: BIOCLINICA INC - Form PREM14A

Table of Contents

BIOCLINICA, INC.

826 Newtown-Yardley Road
Newtown, Pennsylvania 18940

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held [ 1, 2013

A special meeting of stockholders, or Meeting, of BioClinica, Inc., a Delaware corporation, or the Company, will be held at our principal
executive offices at 826 Newtown-Yardley Road, Newtown, Pennsylvania 18940, on [ 1, 2013, at [ ], local time, for the following
purposes:

1. Adoption of the Merger Agreement. To consider and vote on a proposal to adopt the Agreement and Plan of Merger (the
"Merger Agreement"), dated as of January 29, 2013, by and among BioClinica, BioCore Holdings, Inc., a Delaware corporation
("Parent"), and BC Acquisition Corp., a Delaware corporation and wholly-owned subsidiary of Parent ("Purchaser"). Pursuant to the
terms and conditions of the Merger Agreement: (a) Purchaser will merge with and into BioClinica (the "Merger") and BioClinica will
continue after the Merger as the surviving corporation and a direct wholly-owned subsidiary of Parent, and (b) upon completion of the
Merger, each outstanding share of BioClinica common stock, par value $0.00025 per share (other than any shares held in BioClinica's
treasury, any shares owned by BioClinica's subsidiaries, Parent or Purchaser or any shares held by BioClinica stockholders who
perfect appraisal rights in accordance with Delaware law), will be converted into the right to receive $7.25 in cash, without interest and
less any applicable withholding taxes.

2. Non-Binding, Advisory Proposal Regarding Change of Control Compensation. To consider and vote on a non-binding,
advisory proposal regarding certain executive compensation payable as a result of the Merger, as described in the accompanying proxy
statement.

3. Other Business. To transact any other business that may properly come before the special meeting, or any adjournment or
postponement of the special meeting, by or at the direction of the board of directors of BioClinica.

Holders of our common stock, $0.00025 par value per share, of record at the close of business on [ ] are entitled to notice of and to vote
at the Meeting, or any adjournment or adjournments thereof. A complete list of such stockholders will be open to the examination of any
stockholder at our principal executive offices at 826 Newtown-Yardley Road, Newtown, Pennsylvania for a period of 10 days prior to the
Meeting and will be available for examination at the Meeting. The Meeting may be adjourned from time to time without notice, other than by
announcement at the Meeting.

As a result of the Offer, Purchaser owns approximately [ ] shares of BioClinica common stock, representing approximately
[ 1% of the outstanding shares of common stock. Purchaser has indicated that it intends to vote all of its shares in favor of adopting
the Merger Agreement, and such vote will be sufficient to assure adoption of the Merger Agreement at the Meeting. As a result, the
affirmative vote of other BioClinica stockholders is not required to adopt the Merger Agreement. Each proxy granted may be revoked by
the stockholder appointing such proxy at any time before it is voted. If you receive more than one proxy card because your shares are registered
in different names or addresses, each such proxy card should be signed and returned to ensure that all of your shares will be voted.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SPECIAL STOCKHOLDER
MEETING TO BE HELD ON [ 1,2013

In accordance with rules approved by the Securities and Exchange Commission, we are providing this notice to our stockholders to advise
them of the availability on the Internet of our proxy materials related to the Meeting. The rules allow companies to provide access to proxy
materials in one of two ways. Because we have elected to utilize the "full set delivery" option, we are delivering our proxy materials to our
stockholders under the "traditional" method, by providing paper copies, as well as providing access to our proxy materials on a publicly
accessible Web site.
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Our proxy statement and proxy are enclosed. These materials are also available on the web site www.proxyvote.com.
By Order of the Board of Directors,

/s/ Ted 1. Kaminer

Ted I. Kaminer

Secretary
Newtown, Pennsylvania
[ 1,2013

THE MERGER HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN
THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES OF BIOCLINICA COMMON STOCK
THAT YOU OWN. PLEASE READ THE ATTACHED PROXY STATEMENT CAREFULLY, COMPLETE, SIGN AND DATE THE
ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE AND RETURN IT IN THE ENCLOSED ENVELOPE.
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BIOCLINICA, INC.

826 Newtown-Yardley Road
Newtown, Pennsylvania 18940

PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of BioClinica, Inc., a Delaware corporation,
referred to as the Company or BioClinica, we, us or our, of proxies to be voted at the Special Meeting of Stockholders of BioClinica to be held
on [ ], 2013, referred to as the Meeting, at the Company's principal executive offices at 826 Newtown-Yardley Road, Newtown,
Pennsylvania 18940, at [ ], local time, and at any adjournment or adjournments thereof. Holders of record of common stock, $0.00025 par
value, referred to as our common stock, as of the close of business on [ ], 2013, will be entitled to notice of and to vote at the Meeting and
any adjournment or adjournments thereof. As of that date, there were [ ] shares of common stock issued and outstanding and entitled to vote.
Each share of common stock is entitled to one vote on any matter presented at the Meeting. The aggregate number of votes entitled to be cast at
the Meeting is [ 1.

If proxies in the accompanying form are properly executed and returned, the shares of common stock represented thereby will be voted in
the manner specified therein. If not otherwise specified, the shares of common stock represented by the proxies will be voted: (i) FOR the
adoption of the Agreement and Plan of Merger, dated as of January 29, 2013, by and among BioClinica, Parent and Purchaser (the "Merger
Agreement"); (ii) FOR the approval of a non-binding, advisory proposal regarding certain executive compensation described below that will be
payable as a result of the Merger (as defined below); and (iii) in the discretion of the persons named in the enclosed form of proxy on any other
proposals which may properly come before the Meeting or any adjournment or adjournments thereof. Any stockholder who has submitted a
proxy may revoke it at any time before it is voted, by written notice addressed to and received by the Secretary of BioClinica, by submitting a
duly executed proxy bearing a later date or by electing to vote in person at the Meeting. The mere presence at the Meeting of the person
appointing a proxy does not, however, revoke the appointment.

The presence, in person or by proxy, of holders of shares of common stock having, in the aggregate, a majority of the votes entitled to be
cast at the Meeting shall constitute a quorum. The affirmative vote of the holders of a majority of the outstanding shares of common stock
entitled to vote as of the record date of the Meeting is required for the adoption of the Merger Agreement, provided a quorum is present in
person or by proxy. Provided a quorum is present in person or by proxy, the approval of the non-binding advisory proposal regarding certain
executive compensation that will be payable as a result of the merger requires the affirmative vote of the holders of a majority of the shares
represented in person or by proxy at the Meeting and entitled to vote thereon.

Abstentions are included in the shares present at the Meeting for purposes of determining whether a quorum is present, and are counted as a
vote against for purposes of determining whether a proposal is approved. Broker non-votes (when shares are represented at the Meeting by a
proxy conferring only limited authority to vote on certain matters and no authority to vote on other matters) are included in the determination of
the number of shares represented at the Meeting for purposes of determining whether a quorum is present but are not counted for purposes of
determining whether a proposal has been approved. Thus, a broker non-vote will have the effect as a vote against the adoption of the Merger
Agreement but will have no effect on the outcome of the vote on the approval of the non-binding advisory proposal regarding certain executive
compensation that will be payable as a result of the merger.

This Proxy Statement, together with the related proxy card, is being mailed to our stockholders on or about [ 1, 2013.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SPECIAL MEETING OF
STOCKHOLDERS TO BE HELD ON [ 1,2013.

This Proxy Statement and accompanying notice and proxy card are available on the web site www.proxyvote.com.
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SUMMARY TERM SHEET

This summary term sheet highlights material information contained in this proxy statement, but may not contain all of the information in
this proxy statement that is important to your voting decision. To understand the Merger Agreement fully, and for a more complete description
of the terms of the Merger (as defined herein), you should carefully read this entire proxy statement, the attached annexes and the documents
referred to and incorporated by reference herein as such documents contain important business and financial information about BioClinica that
has been filed with the Securities and Exchange Commission (the "SEC"). We have included section references in parentheses to direct you to
more complete descriptions of the topics presented in this summary term sheet. In this proxy statement: (1) the terms "BioClinica," "we," "us,"
and "our" refer to BioClinica, Inc., a Delaware corporation, (2) the term "Parent" refers to BioCore Holdings, Inc., a Delaware corporation,
and (3) the term "Purchaser” refers to BC Acquisition Corp., a Delaware corporation and wholly-owned subsidiary of Parent.

Proposals. You are being asked to vote on a proposal to adopt the Merger Agreement. Subject to the terms and conditions

of the Merger Agreement, Purchaser will be merged with and into BioClinica (the "Merger"), with BioClinica continuing

after the Merger as the surviving corporation and a wholly-owned subsidiary of Parent. Pursuant to the Merger Agreement,

the Merger will follow the closing of a tender offer (the "Offer") made by Purchaser for all of the outstanding shares of
BioClinica common stock. [The Offer expired on [ 1, 2013 and Purchaser acquired [ ] shares of BioClinica common
stock that were validly tendered and not withdrawn in the Offer, representing approximately [ 1% of the outstanding
shares of BioClinica common stock]. In addition, you are being asked to vote on a non-binding, advisory proposal regarding
certain executive compensation described below that will be payable as a result of the Merger. See "The Meeting" beginning

on page 7.

FParties to the Merger Agreement.

BioClinica BioClinica, Inc., a Delaware corporation, provides integrated clinical research technology solutions to
pharmaceutical, biotechnology, and medical device companies, and other organizations such as contract research
organizations, or CROs, engaged in global clinical studies. BioClinica's products and services include: medical
image management, electronic data capture, clinical data management, interactive voice and web response, clinical
trial supply forecasting tools, clinical trial management systems, and electronic image transport and archive

solutions. See "Information About BioClinica" beginning on page 6.

Parent BioCore Holdings, Inc., a Delaware corporation, was incorporated on January 22, 2013. Contemporaneously
with its execution of the Merger Agreement, Parent also executed an agreement pursuant to which Parent would
acquire CoreLab Partners, Inc. ("CoreLabs"), subject to the terms and conditions set forth therein (the "CoreLabs
Purchase Agreement"). CoreLabs is a provider of medical imaging services and cardiac safety solutions for

clinical trials. The terms and conditions of the CoreLabs Purchase Agreement have not been publicly disclosed,
however the closing of the transactions contemplated therein is conditioned upon the closing of the Merger.
To-date, Parent has engaged in no activities other than those incident to its formation, the Offer, the Merger, the
CoreLabs Purchase Agreement and the related financing. Parent is a wholly-owned subsidiary of BioCore

Holdings, LLC, a Delaware limited liability company. See "Information About Parent, Purchaser and Affiliates"

beginning on page 6.

Purchaser BC Acquisition Corp., a Delaware corporation, was incorporated on January 22, 2013 solely for the
purpose of the Merger. To-date, Purchaser has engaged in no activities other than those incident to its formation
and to the Offer and Merger. Purchaser currently owns [ ] shares of BioClinica common stock, representing
approximately [ 1% of

11
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the outstanding shares of common stock. Purchaser is a wholly-owned subsidiary of Parent. See "Information
About Parent, Purchaser and Affiliates" beginning on page 6.

Board Recommendation. The Board of Director of BioClinica (the "Board of Directors") has unanimously (i) determined
that the Offer, the Merger, the Merger Agreement and the transactions contemplated thereby are advisable and in the best
interests of BioClinica and its stockholders; (ii) adopted the Merger Agreement and approved the transactions contemplated
thereby; (iii) resolved to recommend acceptance of the Offer and, if required, adoption of the Merger Agreement by
BioClinica's stockholders; and (iv) taken all other actions necessary to exempt the Offer, the Merger, the Merger Agreement
and the transactions contemplated thereby from any "fair price," "moratorium," "control share acquisition," "interested
stockholder," "business combination" or other similar statute or regulation. In addition, the Board of Directors also has
adopted a resolution approving an amendment to the Amended and Restated Rights Agreement, dated as of March 23, 2011,
between BioClinica and Computershare Trust Company, N.A. (the "Rights Agreement") essentially providing that the
Rights Agreement shall be inapplicable to the Merger Agreement and the transactions contemplated thereby, including the

non

Offer and the Merger. Accordingly, the Board of Directors recommends that you vote FOR the adoption of the Merger
Agreement. See "Proposal One: The Merger Recommendation of the Board of Directors; Reasons for the Merger" beginning

on page 13.

Opinion of EP Securities LLC. In connection with the Merger, the Board of Directors received a written opinion from EP
Securities LLC ("Excel"), as to the fairness, from a financial point of view and as of the date of its opinion, of the merger
consideration to be received by holders of BioClinica common stock pursuant to the Merger Agreement. The full text of
Excel's written opinion, dated as of January 29, 2013, is attached to this proxy statement as Annex B. Holders of BioClinica
common stock are encouraged to read this opinion carefully in its entirety for a description of the assumptions made,

procedures followed, matters considered and limitation on the review undertaken. Excel's opinion was provided to the
Board of Directors in connection with, and for the purposes of, its evaluation of the merger consideration from a
financial point of view. Excel's opinion does not address any other aspect of the Merger or any related transaction
and does not constitute a recommendation to any stockholder of BioClinica as to how such stockholder should vote or
act with respect to the Merger or any related transaction. See "Proposal One: The Merger Opinion of BioClinica's

Financial Advisor" beginning on page 17.

Purpose of the Merger. The purpose of the Offer and the Merger is for Parent, through Purchaser, to acquire control of, and
the entire equity interest in, BioClinica. The acquisition will be accomplished by a merger of Purchaser with and into
BioClinica, with BioClinica surviving the Merger as a wholly-owned subsidiary of Parent. If the Merger is consummated,
each outstanding share of BioClinica common stock (other than shares held in BioClinica's treasury, shares owned by
BioClinica's subsidiaries, Parent or Purchaser or shares held by stockholders who perfect appraisal rights in accordance with
Delaware law), will be converted into the right to receive $7.25 in cash without interest and less applicable withholdings.

See "Proposal One: The Merger Purpose and Effects of the Merger; Merger Consideration" beginning on page 16.

Procedure for Receiving Merger Consideration. As soon as reasonably practicable after the consummation of the Merger, a
paying agent will mail a letter of transmittal and instructions to you and other BioClinica stockholders. The letter of
transmittal and instructions will tell you how to surrender your stock certificates or book-entry shares in exchange for the
merger consideration. You should not return your stock certificates with the enclosed proxy card, and you should not
forward your stock certificates to the paying agent without a letter of transmittal.

12
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Non-Solicitation. We have agreed not to solicit, initiate, induce, encourage or assist proposals from any person relating to
any alternative acquisition transaction or, subject to certain exceptions, participate or engage in any discussions or
negotiations with any person concerning any alternative acquisition transaction. We may take certain actions if the Board of
Directors determines in good faith that it has received an unsolicited bona fide "superior proposal" as specified in the Merger

Agreement.

Conditions to Closing. Before we can complete the Merger, a number of conditions must be satisfied (or waived to the
extent permitted by law). These conditions include, among others:

the Merger Agreement having been adopted by the requisite vote of the stockholders of BioClinica, if necessary or
required by applicable law; and

there not being in effect any order, judgment, decision, decree, injunction, ruling, writ or assessment of any
governmental authority of competent jurisdiction, and no law having been enacted (and remaining in effect) by
any governmental authority of competent jurisdiction, which, in any case, prohibits or makes illegal the
consummation of the Merger.

See "The Merger Agreement The Merger" beginning on page 37.

Date, Time, Place and Purpose of the Meeting. The Meeting will be held at BioClinica's principal executive offices located
at 826 Newtown-Yardley Road, Newtown, Pennsylvania 18940, on [ 1,2013, at [ ] a.m., local time, for BioClinica
stockholders to consider and vote on (i) the proposal to adopt the Merger Agreement and (ii) the non-binding, advisory
proposal regarding certain executive compensation that will be payable as a result of the Merger. See "The Meeting Date,

Time, Place and Purpose of the Meeting" beginning on page 7.

Record Date and Quorum. You are entitled to vote at the Meeting if you owned shares of BioClinica common stock at the
close of business on [ 1, 2013, which is the record date for the Meeting. You will have one vote for each share of
BioClinica common stock that you owned on the record date. As of the record date, there were [ ] shares of BioClinica
common stock entitled to vote at the Meeting. The holders of a majority of the outstanding shares of BioClinica common
stock at the close of business on the record date represented in person or by proxy will constitute a quorum for purposes of

the Meeting. See "The Meeting Record Date and Quorum" beginning on page 8.

Vote Required. Adoption of the Merger Agreement requires the affirmative vote of the holders of a majority of the
outstanding shares of common stock entitled to vote as of the record date of the Meeting. Each outstanding share of
BioClinica common stock on the record date entitles the holder to one vote on this proposal. If you fail both to attend the
Meeting in person and to submit a proxy, the effect will be that your shares will not be counted for purposes of
determining whether a quorum is present at the Meeting. In addition, if you fail to vote by proxy or in person or if
you ABSTAIN from voting and a quorum is present, your failure to vote or your abstention will have the same effect
as a vote against the adoption of the Merger Agreement. Broker non-votes will also have the same effect as voting
against the adoption of the Merger Agreement for purposes of the votes described above. Furthermore, the vote on the
non-binding, advisory proposal regarding certain executive compensation payable as a result of the Merger requires the
affirmative vote of the holders of a majority of the shares represented in person or by proxy at the Meeting and entitled to
vote thereon. An abstention will have the same effect as a vote against the non-binding, advisory proposal regarding certain
executive compensation. Because brokers do not have discretionary authority to vote on proposals presented at the Meeting,
broker non-votes will not count as votes either for or against the non-binding, advisory proposal regarding certain executive

compensation. Purchaser owns [ ] shares of BioClinica common stock, representing approximately [ 1% of the

il
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outstanding shares of common stock. Purchaser has indicated that it intends to vote all such shares in favor of the
proposals. Thus, the approval of both proposals is assured without the vote of any other stockholder. See "The
Meeting Vote Required" beginning on page 8.

Delisting and Deregistration of BioClinica common stock. We have agreed that prior to the effective time of the Merger we
will cooperate with Parent and use commercially reasonable efforts to take, or cause to be taken, all actions, and do or cause
to be done all things, reasonably necessary, proper or advisable under applicable laws and rules and policies of The
NASDAQ Global Market (the "NASDAQ") to cause the delisting of BioClinica and the shares from the NASDAQ as
promptly as practicable after the effective time of the Merger and the deregistration of the shares under the Exchange Act as

promptly as practicable after such delisting.

Interests of BioClinica's Directors and Executive Officers in the Merger. In considering the recommendations of the Board
of Directors with respect to the Merger, you should be aware that certain members of management and the Board of
Directors may be deemed to have certain interests in the transactions contemplated by the Merger Agreement that are in
addition to the interests of BioClinica's stockholders generally. The Board of Directors was aware of these interests and
considered that such interests may be different from or in addition to the interests of BioClinica's stockholders generally,
among other matters, in determining to approve the Merger Agreement and the transactions contemplated thereby. See

"Proposal One: The Merger Interests of BioClinica's Directors and Executive Officers in the Merger" beginning on page 26.

Appraisal Rights. Pursuant to Delaware law, our stockholders have the right to dissent from the Merger and receive a cash
payment for the judicially determined fair value of their shares of BioClinica common stock, plus interest, if any, on the
amount determined to be the fair value. The judicially determined fair value could be greater than, equal to or less than the
$7.25 per share that our stockholders are entitled to receive in the Merger. To exercise their appraisal rights, stockholders
must not vote in favor of the adoption of the Merger Agreement and must strictly comply with specific procedures set forth
in Section 262 of the General Corporation Law of the State of Delaware (the "DGCL"). If you vote for the adoption of the
Merger Agreement, you will waive your rights to seek appraisal of your shares of BioClinica common stock under Delaware
law. This proxy statement constitutes our notice to our stockholders of the availability of appraisal rights in connection with
the Merger in compliance with the requirements of Section 262 of the DGCL. The procedural requirements for perfecting
appraisal rights under Section 262 of the DGCL are summarized in this proxy statement in the section titled "Appraisal
Rights" beginning on page 55. Additionally, a copy of Section 262, which grants appraisal rights and governs the procedures

for perfecting such rights, is attached to this proxy statement as Annex C.

Financing. Upon the closing of the Offer, an aggregate of $[ ] was contributed to Parent by JLL Partners Fund VI, L.P.,

a Delaware limited partnership (the "Sponsor"), and certain other investors. See "Proposal One: The Merger Financing;

Source of Funds" beginning on page 33. Pursuant to the Offer, Purchaser acquired [ ] shares for an aggregate of $[ 1,
which amount was provided by Parent. Purchaser estimates that the total amount of cash required to acquire all currently
outstanding shares pursuant to the Merger (other than shares held by Purchaser) and to pay related fees and expenses will be
approximately $[ ]. All such funds will be provided by Parent and from available cash of BioClinica. Parent and

Purchaser do not anticipate the need to seek alternate sources of funding.

Material United States Federal Income Tax Consequences of the Merger. The receipt of cash in exchange for shares in the
Merger will be a taxable transaction for United States federal income

v
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tax purposes. In general, a U.S. holder who receives cash in exchange for shares in the Merger will recognize capital gain or
loss for United States federal income tax purposes equal to the difference, if any, between the amount of cash received and
such U.S. holder's adjusted tax basis in the shares surrendered. Any such gain or loss would be long-term capital gain or loss
if the holding period for the shares exceeded one year. The deductibility of capital losses is subject to certain limitations.
Gain or loss must be calculated separately for each block of shares (i.e., shares acquired at the same cost in a single
transaction) exchanged for cash in the Merger. We recommend that our stockholders consult their own tax advisors as

to the particular tax consequences to them of the Merger. See "Proposal One: The Merger Material U.S. Federal Income
Tax Consequences of the Merger" beginning on page 33.

Treatment of Options. Neither Parent nor Purchaser will assume any of BioClinica's stock options in connection with the
Merger or any other transactions contemplated in the Merger Agreement. All outstanding options vested and became
exercisable for shares upon the closing of the Offer. To the extent not exercised prior to the effective time of the Merger,
each outstanding, unexercised option will be deemed exercised and cancelled in connection with the Merger and, in
consideration for such deemed exercise and cancellation, each former holder of any such cancelled option will receive a cash
payment equal to the product of (i) the excess, if any, of $7.25 over the exercise price per share previously subject to such
option times (ii) the total number of shares subject to such option; provided, that, if the exercise price per share of any such
option is equal to or greater than $7.25, such option will be cancelled and terminated without any cash payment being made
in respect thereof. BioClinica will take all actions necessary under BioClinica's plans and arrangements to effect the

foregoing, including delivering all notices and making any determinations or resolutions of the Board of Directors.

Anticipated Closing of Merger. We are working toward completing the Merger as soon as practicable, and assuming the
adoption of the Merger Agreement by our stockholders, we anticipate that the Merger will be completed promptly following

the Meeting. See "The Merger Agreement The Merger" beginning on page 37.

Additional Information. You can find more information about BioClinica in the periodic reports and other information we
file with the SEC. The information is available at the SEC's public reference facilities and at the website maintained by the
SEC at www.sec.gov. See "General" beginning on page 58.
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QUESTIONS AND ANSWERS ABOUT THE MEETING AND THE MERGER

This section of the proxy statement provides brief answers to some of the questions that may be raised by the Merger Agreement and the

Merger, but it may not contain all of the information about the Merger that is important to you. You are encouraged to read the entire proxy
statement carefully, including the information in the annexes.

Q:

What is the proposed transaction?

The proposed transaction is the acquisition of BioClinica by Parent, pursuant to the Merger Agreement. Once the Merger Agreement
has been adopted by our stockholders at the Meeting and subject to the absence of any injunction or law prohibiting consummation of
the Merger, Purchaser, a wholly-owned subsidiary of Parent, will be merged with and into BioClinica, with BioClinica surviving as a
wholly-owned subsidiary of Parent.

What will I be entitled to receive in the Merger?

Upon completion of the Merger, holders of BioClinica common stock (other than any shares held in BioClinica's treasury, any shares
owned by BioClinica's subsidiaries, Parent or Purchaser, or any shares held by BioClinica stockholders who perfect appraisal rights in
accordance with Delaware law), will be entitled to receive $7.25 in cash, without interest and less any required withholding taxes, for
each share of BioClinica common stock held by them. Holders of BioClinica common stock will not own shares in the surviving
corporation and will no longer hold any stock of BioClinica. Upon the consummation of the Merger, each outstanding stock option to
purchase shares of BioClinica common stock will be cancelled and converted into the right to receive an amount in cash (subject to
applicable withholding taxes) equal to (a) the excess, if any, of the merger consideration of $7.25 per share over the per share exercise
price of the stock option, multiplied by (b) the number of shares of BioClinica common stock subject to the stock option.

Where and when is the Meeting?

The Meeting will take place at BioClinica's principal executive offices located at 826 Newtown-Yardley Road, Newtown,
Pennsylvania 18940, on [ 1,2013, at [ ] a.m., local time.

May I attend the Meeting?

All stockholders of record at the close of business on [ 1, 2013, which is the record date for the Meeting, may attend the Meeting.
In order to be admitted to the Meeting, a form of government-issued personal identification will be required.

In addition, if your shares are held in the name of a bank, broker or other holder of record, and you plan to attend the Meeting, you
must present proof of your ownership of BioClinica common stock, such as a bank or brokerage account statement, to be admitted to
the Meeting. You also must present a proxy issued to you by the holder of record of your shares at the Meeting.

No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted at the Meeting.

What other proposals are being voted on at the Meeting?

In addition to the proposal to adopt the Merger Agreement, stockholders will vote at the Meeting on a non-binding, advisory proposal
regarding certain executive compensation that will be payable as a result of the Merger.
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Q:
What vote of stockholders is required to approve the proposals?

A:
The Merger Agreement must be adopted by the affirmative vote of the holders of a majority of the outstanding shares of common
stock entitled to vote as of the record date of the Meeting. The vote on the non-binding, advisory proposal regarding certain executive
compensation that will be payable as a result of the Merger requires the affirmative vote of the holders of a majority of the shares
represented in person or by proxy at the Meeting and entitled to vote thereon. As a result of the Offer, Purchaser owns [ 1
shares of BioClinica common stock, representing approximately [ 1% of the outstanding shares of common stock.
Purchaser has indicated that it will vote all such shares in favor of the proposals. Thus, the approval of both proposals is
assured without the vote of any other stockholder.

Q:
How does the Board of Directors recommend that I vote?

A:
The Board of Directors recommends that you vote FOR the proposal to adopt the Merger Agreement and FOR the non-binding,
advisory proposal regarding certain executive compensation that will be payable as a result of the Merger. Before voting, you should
read "Proposal One: The Merger Recommendation of the Board of Directors; Reasons for the Merger" for a discussion of the factors
that the Board of Directors considered in deciding to recommend the adoption of the Merger Agreement.

Q:
Who may vote at the Meeting?

A:
You may vote at the Meeting if you were a holder of BioClinica common stock at the close of business on [ 1, 2013, which is the
record date for the Meeting.

Q:
How many shares are entitled to vote at the Meeting?

A:
Each share of BioClinica common stock on the record date is entitled to one vote on the proposal to adopt the Merger Agreement and
one vote on the non-binding, advisory proposal regarding certain executive compensation that will be payable as a result of the
Merger. As of the close of business on the record date, there were [ ] shares of BioClinica common stock outstanding held by
approximately [ ] stockholders of record. See "The Meeting" beginning on page 7.

Q:
What does it mean if I get more than one proxy card?

A:
If you have shares of BioClinica common stock that are registered differently and are in more than one account, you will receive more
than one proxy card. Please follow the directions for voting on each of the proxy cards you receive to ensure that all of your shares are
voted.

Q:
How do I vote?

A:
In order to vote, you must either designate a proxy to vote on your behalf or attend the Meeting and vote your shares in person. The
Board of Directors requests your proxy, even if you plan to attend the Meeting, so your shares will be counted toward a quorum and
will be voted at the Meeting even if you later decide not to attend.

Q:
How can I vote in person at the Meeting?

A:

If you hold shares in your name as the stockholder of record, you may vote those shares in person at the Meeting by giving us a signed
proxy card or ballot before voting is closed. If you want to do that, please bring a form of government-issued personal identification
with you to the Meeting. Even if you plan to attend the Meeting, we recommend that you submit a proxy for your shares in advance as
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you hold shares in "street name" (that is, through a broker, bank or other nominee), you may vote those shares in person at the Meeting
only if you obtain and bring with you a signed proxy from the necessary nominees giving you the right to vote the shares. To do this,
you should contact your broker, bank or other nominee.

How can I vote without attending the Meeting?

If you hold shares in your name as the stockholder of record, then you received this proxy statement and a proxy card from us. In that
event, you may complete, sign, date and return your proxy card in the postage-paid envelope provided. If your shares are held in street
name, please follow the instructions on your proxy card to instruct your broker or other nominee to vote your shares. Without those
instructions, your shares will not be voted.

How can I revoke my proxy?

If you are a stockholder of record, you may change your mind and revoke your proxy at any time before it is voted at the Meeting by:

sending a written notice to revoke your proxy to the Secretary of BioClinica, 826 Newtown-Yardley Road, Newtown,
Pennsylvania 18940, which must be received by BioClinica before the Meeting commences;

transmitting a proxy by mail at a later date than your prior proxy, which must be received by BioClinica before the Meeting

commences; or

attending the Meeting and voting in person or by proxy. Please note that attendance at the Meeting will not by itself
constitute revocation of a proxy.

If you hold your shares in street name, you should contact your broker, bank or other nominee if you wish to revoke your proxy.

What is a quorum?

A quorum of the holders of the outstanding shares of BioClinica common stock must be present for the Meeting to be held. A quorum
is present if the holders of a majority of the outstanding shares of BioClinica common stock, counted as a single class, entitled to vote
are present at the Meeting, either in person or represented by proxy. Withheld votes, abstentions and broker non-votes are counted as
present for the purpose of determining whether a quorum is present. Since Purchaser currently owns approximately [ 1% of
the outstanding shares of common stock, Purchaser's presence at the Meeting, in person or by proxy, is sufficient to constitute
a quorum without the presence of any other BioClinica stockholder.

How are votes counted?

You may vote "FOR," AGAINST or ABSTAIN from voting on each of the proposals. Abstentions will count for the purpose of
determining whether a quorum is present, but will not count as votes cast on a proposal. If you ABSTAIN with respect to the proposal
to adopt the Merger Agreement, it has the same effect as if you vote AGAINST the approval of that matter. However, abstentions will
not have an effect on the outcome of the vote on the non-binding, advisory proposal regarding certain executive compensation

described below that will be payable as a result of the Merger.

A broker non-vote generally occurs when a broker, bank or other nominee holding shares on your behalf does not vote on a proposal
because the nominee has not received your voting instructions and lacks discretionary power to vote the shares. Broker non-votes will
count for the purpose of determining whether a quorum is present, but will not count as votes cast on a proposal. A broker
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non-vote will have the same effect as a vote AGAINST the adoption of the Merger Agreement, but will have no effect on the outcome
of the vote on the non-binding, advisory proposal regarding certain executive compensation described below that will be payable as a
result of the Merger.

A properly executed proxy card received by the Secretary of BioClinica before the Meeting, and not revoked, will be voted as directed
by you. If you properly execute and deliver your proxy card without indicating your vote, your shares will be voted FOR the adoption

of the Merger Agreement and FOR the non-binding, advisory proposal regarding certain executive compensation described below that
will be payable as a result of the Merger.

Who will bear the costs of this solicitation?

We will pay the costs of this solicitation, which will be made primarily by mail. Proxies also may be solicited in person, by telephone,
facsimile or similar means, or by our directors, officers or employees without additional compensation.

When do you expect the Merger to be completed?

We are working toward completing the Merger as soon as practicable, and assuming that no law or governmental order, judgment,
decision, decree, injunction, ruling, writ or assessment prohibits the consummation of the Merger, we anticipate that the Merger will
be completed promptly following the Meeting. See "The Merger Agreement The Merger" beginning on page 37.

Should I send in my stock certificates now?

No. Shortly after the Merger is completed, you will receive a letter of transmittal with instructions informing you how to surrender
your stock certificates or book-entry shares to the paying agent in order to receive the merger consideration, without interest. You
should use the letter of transmittal to exchange your BioClinica stock certificates or book-entry shares for the merger consideration to
which you are entitled as a result of the Merger. If your shares are held in street name by your broker, you will receive instructions

from your broker as to how to effect the surrender of your shares and receive cash for those shares. Do not send any stock
certificates with your proxy.

What do I need to do now?

We encourage you to read this proxy statement carefully in its entirety, including its annexes, and to consider how the Merger affects
you. If you are a stockholder of record, then you can ensure that your shares are voted at the Meeting by completing, signing and
dating the enclosed proxy card and returning it in the envelope provided. If you hold your shares in "street name," you can ensure that
your shares are voted at the Meeting by instructing your broker on how to vote, as discussed below.

4
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements that involve risks and uncertainties, including, but not limited to, statements
concerning the ability of BioClinica to complete the Merger. These statements relate to expectations concerning matters that are not historical
facts. Words such as "projects,”" "believes," "anticipates,” "will," "estimates," "plans," "expects," "intends," and similar words and expressions
are intended to identify forward-looking statements. These forward-looking statements are based on the current expectations, assumptions,
estimates and projections about BioClinica and the industries in which BioClinica operates. These forward-looking statements involve known
and unknown risks that may cause BioClinica's actual results and performance to be materially different from the future results and performance
stated or implied by the forward-looking statements. In light of the significant uncertainties inherent in the forward-looking information included
in this discussion, the inclusion of such information should not be regarded as a representation by BioClinica or any other person that
BioClinica's objectives or plans will be achieved. Important factors which could cause our actual results to differ materially from those
expressed or implied in the forward-looking statements are detailed in filings with the SEC made from time to time by BioClinica, including
BioClinica's Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K and the following:

non non non

the occurrence of any event, change or other circumstances that could give rise to the termination of the Merger Agreement;

risks associated with the closing of the Merger, including the possibility that the Merger may not occur due to the failure of
the parties to satisfy the conditions in the Merger Agreement;

the failure of BioClinica to obtain required stockholder approval;

the inability of the parties to secure required governmental or third party consents to and authorizations for the Merger;

the occurrence of events that would have a material adverse effect on BioClinica as described in the Merger Agreement; and

the effect of the announcement of the Merger on BioClinica's customer relationships, operating results and business
generally, including BioClinica's ability to retain key employees.

You should not place undue reliance on forward-looking statements. BioClinica cannot guarantee any future results, levels of activity,
performance or achievements. The statements made in this proxy statement represent BioClinica's views as of the date of this proxy statement,
and it should not be assumed that the statements made herein remain accurate as of any future date. Moreover, BioClinica assumes no obligation
to update forward-looking statements or update the reasons actual results could differ materially from those anticipated in forward-looking
statements, except as required by law.

INFORMATION ABOUT BIOCLINICA

BioClinica provides integrated clinical research technology solutions to pharmaceutical, biotechnology, medical device companies and
other organizations such as contract research organizations, or CROs, engaged in global clinical studies. BioClinica's products and services
include: medical image management, electronic image transport and archive solutions, electronic data capture, clinical data management,
interactive voice and web response, clinical trial supply forecasting tools and clinical trial management software solutions. By supplying
enterprise-class software and hosted solutions accompanied by expert services to fully utilize these tools, BioClinica believes that its offerings
provide its clients, large and small, improved speed and efficiency in the execution of clinical studies, with reduced clinical and business risk.
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BioClinica's solutions support clinical stage research and development, or R&D, functions for our clients, and specifically, the collection,
cleaning, and reporting of data related to their clinical trials. For large pharmaceutical and biotechnology companies, outsourcing these services
to BioClinica is a cost effective alternative to the fixed cost model associated with internal drug development. Moreover, these large companies
can benefit from BioClinica's technical resource pool, broad therapeutic expertise, and global infrastructure to support simultaneous
multi-country clinical trials. For smaller companies, BioClinica provides the focused expertise and the manpower that they simply may not have
in-house to pursue the resource-intensive clinical stages of drug development.

BioClinica's vision is to build critical mass in the complementary disciplines of clinical research related to data collection and
processing especially those which can benefit from our information technology products and support services and to integrate these offerings in
ways that yield efficiency and value for our clients. BioClinica's goal is to provide demonstrable benefits to sponsor clients through this strategy,
that is, more reliable, faster and less expensive drug development. BioClinica believes that the outsourcing of these services should continue to
increase in the future because of continued pressure on clinical trial sponsors, including factors such as: the need to more tightly manage costs,
capacity limitations, reductions in marketing exclusivity periods, the desire to reduce development time, increased globalization of clinical trials,
productivity challenges, imminent patent expirations, and more stringent regulation. BioClinica believes these trends will continue to create
opportunities for companies like BioClinica that are focused on improving the efficiency of drug and medical device development.

BioClinica was incorporated in Delaware in 1987 under the name Wise Ventures, Inc. BioClinica's name was changed to Bio-Imaging
Technologies, Inc. in 1991 and to BioClinica, Inc. in 2009. The address of BioClinica's principal executive offices is 826 Newtown-Yardley
Road, Newtown, Pennsylvania, 18940, and BioClinica's telephone number is 267-757-3000

INFORMATION ABOUT PARENT, PURCHASER AND AFFILIATES

Purchaser, a Delaware corporation, was incorporated on January 22, 2013 solely for the purpose of the Merger. Its business address is
450 Lexington Avenue, 31st Floor, New York, New York 10017, and its telephone number at that address is (212) 286-8600. To-date, Purchaser
has engaged in no activities other than those incident to its formation and to the Offer and Merger. As a result of the Offer, Purchaser
currently owns [ ] shares of BioClinica common stock, representing approximately [ 1% of the outstanding shares of common
stock Purchaser is a wholly-owned subsidiary of Parent.

Parent, a Delaware corporation, was incorporated on January 22, 2013. Its business address is 450 Lexington Avenue, 31st Floor, New
York, New York 10017, and its telephone number at that address is (212) 286-8600. Contemporaneously with its execution of the Merger
Agreement, Parent also executed the CoreLabs Purchase Agreement. CoreLabs is a provider of medical imaging services and cardiac safety
solutions for clinical trials. The terms and conditions of the CoreLabs Purchase Agreement have not been publicly disclosed, however the
closing of the transactions contemplated therein is conditioned upon the closing of the Merger. To-date, Parent has engaged in no activities other
than those incident to its formation, the Offer, the Merger, the CoreLabs Purchase Agreement and the related financing. Parent is a
wholly-owned subsidiary of BioCore Holdings, LLC, a Delaware limited liability company ("Intermediate Holdco").

Intermediate Holdco, a Delaware limited liability company, was formed on January 29, 2013. Its business address is 450 Lexington
Avenue, 31st Floor, New York, New York 10017, and its telephone number at that address is (212) 286-8600. To-date, Intermediate Holdco has
engaged in no activities other than those incident to its formation and to the Offer and Merger. Intermediate Holdco has one member, JLL ICE
Holdings, LLC, a Delaware limited liability company ("Holdco").
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Holdco, a Delaware limited liability company, was formed on January 22, 2013. Its business address is 450 Lexington Avenue, 31st Floor,
New York, New York 10017, and its telephone number at that address is (212) 286-8600. The Sponsor was the sole initial member of Holdco.
Contemporaneously with the execution of the Merger Agreement by Parent and Purchaser, Holdco executed an investment agreement pursuant
to which affiliates of Ampersand and SVLS invested in Holdco upon the closing of the Offer (the "Investment Agreement"). Following the
closing of the Offer, the Sponsor continued to be the majority and controlling member of Holdco. To-date, Holdco has engaged in no activities
other than those incident to its formation, the Offer, the Merger, the Investment Agreement and the related financing.

The general partner of the Sponsor is JLL Associates VI, L.P., a Delaware limited partnership ("JLL Associates VI LP"), and the general
partner of JLL Associates VI, L.P. is JLL Associates G.P. VI, LLC, a Delaware limited liability company ("JLL Associates VI LLC" and,
together with JLL Associates VI LP and its affiliates, including JLL Partners, Inc., "JLL"). Paul S. Levy, a Managing Director of JLL, is the sole
member of JLL Associates VI LLC. The business address for each of the foregoing entities is 450 Lexington Avenue, 31st Floor, New York,

New York 10017, and the telephone number at that address for each such entity is (212) 286-8600. Pursuant to the Investment Agreement, upon
the closing of the Offer, the parties to the Investment Agreement contributed an aggregate of $[ ] to Parent in order to fund the acquisition of
shares pursuant to the Offer and the Merger.

JLL is a New York-based leading private equity investment firm with approximately $4 billion of capital under management. JLL's
investment philosophy is to partner with outstanding management teams and invest in companies that they can continue to grow into market
leaders. JLL has invested in a variety of industries, with special focus on the healthcare and pharmaceutical services industries. More
information on JLL can be found on the website www.jllpartners.com. The information contained in, accessible from or connected to JLL's
website is not incorporated into, or otherwise a part of, this Offer to Purchase.

THE MEETING

Date, Time, Place and Purpose of the Meeting

This proxy statement is being furnished to BioClinica stockholders as part of the solicitation of proxies by the Board of Directors for use at
the Meeting be held at BioClinica's principal executive offices located at 826 Newtown-Yardley Road, Newtown, Pennsylvania 18940, on
[ 1,2013, at [ ] a.m., local time. The purpose of the Meeting is to consider and vote upon a proposal to adopt the Merger Agreement and
a non-binding, advisory proposal regarding certain executive compensation described below that will be payable as a result of the Merger. Our
stockholders must adopt the Merger Agreement in order for the Merger to occur. A copy of the Merger Agreement is attached to this proxy
statement as Annex A and is incorporated by reference herein.

The Board of Directors has unanimously (i) determined that the Offer, the Merger, the Merger Agreement and the transactions
contemplated thereby are advisable and in the best interests of BioClinica and its stockholders; (ii) adopted the Merger Agreement and approved
the transactions contemplated thereby; (iii) resolved to recommend acceptance of the Offer and, if required, adoption of the Merger Agreement
by BioClinica's stockholders; and (iv) taken all other actions necessary to exempt the Offer, the Merger, the Merger Agreement and the
transactions contemplated thereby from any "fair price," "moratorium," "control share acquisition," "interested stockholder," "business
combination" or other similar statute or regulation. In addition, the Board of Directors also has adopted a resolution approving an amendment to
the Rights Agreement essentially providing that the Rights Agreement shall be inapplicable to the Merger Agreement and the transactions
contemplated thereby, including the Offer and the Merger.

non
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Record Date and Quorum

The holders of record of BioClinica common stock at the close of business on [ 1, 2013, which is the record date for the Meeting, are
entitled to receive notice of, and to vote at, the Meeting. Each holder will have one vote for each share of BioClinica common stock that such
holder owns on the record date. As of the close of business on the record date, there were [ ] shares of BioClinica common stock outstanding
held by approximately [ ] stockholders of record.

The holders of a majority of the outstanding shares of BioClinica common stock at the close of business on the record date represented in
person or by proxy will constitute a quorum for purposes of the Meeting. A quorum is necessary to hold the Meeting. Any shares of common
stock held in treasury by BioClinica or by any of our subsidiaries are not considered to be outstanding for purposes of determining whether a
quorum is present. Once a share is represented at the Meeting, it will be counted for the purpose of determining a quorum at the Meeting and any
adjournment or postponement of the Meeting. However, if a new record date is set for the adjourned or postponed Meeting, then a new quorum
will have to be established. If a quorum is not present, the Meeting may be adjourned or postponed from time to time without further notice, if

the time and place of the adjourned or postponed meeting are announced at the Meeting, until a quorum is obtained. Since Purchaser currently
owns approximately [ 1% of the outstanding shares of BioClinica common stock, Purchaser's presence at the Meeting, in person or
by proxy, is sufficient to constitute a quorum without the presence of any other BioClinica stockholder.

Vote Required

Adoption of the Merger Agreement requires the affirmative vote of the holders of a majority of the outstanding shares of common stock
entitled to vote as of the record date of the Meeting. Each outstanding share of BioClinica common stock on the record date entitles the holder to
one vote on this proposal.

Approval of the non-binding, advisory proposal regarding certain executive compensation described below that will be payable as a result
of the Merger requires the affirmative vote of the holders of a majority of the shares represented in person or by proxy at the Meeting and
entitled to vote thereon. Each outstanding share of BioClinica common stock on the record date entitles the holder to one vote on this proposal.

Purchaser currently owns approximately [ 1% of the outstanding shares of BioClinica common stock and has indicated that it
intends to vote its shares in favor of both proposals. Thus, the approval of both proposals is assured without the vote of any other
stockholder.

Proxies; Revocability of Proxies

If you are a stockholder of record and submit a proxy by mail, your shares will be voted at the Meeting as you indicate on your proxy card.
If no instructions are indicated on your proxy card, your shares of BioClinica common stock will be voted FOR the adoption of the Merger
Agreement and FOR the non-binding, advisory proposal regarding certain executive compensation payable as a result of the Merger.

If your shares are held in street name by your broker, bank or other nominee, you should instruct your broker how to vote your shares using
the instructions provided by your broker. If you have not received voting instructions or require further information regarding such voting
instructions, contact your broker, bank or other nominee for directions on how to vote your shares. Brokers who hold shares in street name for
customers may not be permitted to exercise their voting discretion with respect to the approval of the proposals before the Meeting and in such
instance, absent specific instructions from the beneficial owner of such shares, are not empowered to vote such shares with
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respect to the adoption of the Merger Agreement. Such shares will constitute "broker non-votes." shares of common stock held by persons
attending the Meeting but not voting, or shares for which BioClinica has received proxies with respect to which holders have abstained from
voting, will be considered abstentions. Abstentions and broker non-votes will be treated as shares that are present and entitled to vote at the
Meeting for purposes of determining whether a quorum exists, but will have the same effect as a vote AGAINST adoption of the Merger
Agreement. However, abstentions and broker non-votes will have no effect on the outcome of the vote on the non-binding, advisory proposal
regarding certain executive compensation described below that will be payable as a result of the Merger.

You may revoke your proxy at any time before the vote is taken at the Meeting. To revoke your proxy, you must advise the Secretary of
BioClinica, 826 Newtown-Yardley Road, Newtown, Pennsylvania 18940, in writing, submit a proxy dated after the date of the proxy you wish
to revoke or attend the Meeting and vote your shares in person. Attendance at the Meeting will not by itself constitute revocation of a proxy.

Please note that if you have instructed your broker to vote your shares, the options for revoking your proxy described in the paragraph
above do not apply and instead you must follow the directions provided by your broker to change these instructions.

The Board of Directors is not aware of any matter to be presented for action at the Meeting other than the adoption of the Merger
Agreement and the non-binding, advisory proposal regarding certain executive compensation that will be payable as a result of the Merger, and
does not intend to bring any other matters before the Meeting.

Solicitation of Proxies

We will pay the costs associated with this proxy solicitation. In addition to soliciting proxies by mail, our directors, officers and employees
may solicit proxies personally and by telephone, facsimile or other electronic means of communication. These persons will not receive
additional or special compensation for such solicitation services.

PROPOSAL ONE: THE MERGER

This section of the proxy statement describes certain material aspects of the Merger, but it may not contain all of the information about the
Merger that is important to you. For a more complete understanding of the Merger, we encourage you to carefully read this entire proxy
statement, including the copy of the Merger Agreement attached to this proxy statement as Annex A, in its entirety.

Background of the Merger

The decision by the Board of Directors to approve the Merger Agreement was the outcome of more than an eight-month process in which
17 private equity funds and four potential strategic partners were contacted to assess potential strategic alternatives available to BioClinica in an
effort to maximize delivered stockholder value. The Board of Directors considered numerous factors when approving the Merger Agreement, as
more fully set forth below in the section entitled "Proposal One: The Merger Recommendation of the Board of Directors; Reasons for the
Merger" such as various stock market conditions negat