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Aggregate Registration
Offering Price(1) Fee(1)
Common Stock, $0.01 par value per share(2)
Debt Securities(3)
Total(4) $250,000,000(4) $32,200(5)

(1) Estimated pursuant to Rule 457(0) under the Securities Act of 1933 solely for the purpose of determining the
registration fee. The proposed maximum offering price per security will be determined, from time to time, by the
Registrant in connection with the sale by the Registrant of the securities registered under this Registration
Statement.

(2) Subject to Note 4 below, there is being registered hereunder an indeterminate number of shares of common stock
as may be sold, from time to time.

(3) Subject to Note 4 below, there is being registered hereunder an indeterminate number of debt securities as may be
sold, from time to time. If any debt securities are issued at an original issue discount, then the offering price shall
be in such greater principal amount as shall result in an aggregate price to investors not to exceed $250,000,000.

(4) In no event will the aggregate offering price of all securities issued from time to time pursuant to this Registration
Statement exceed $250,000,000.

(5) Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay

its effective date until the Registrant shall file a further amendment which specifically states that this

Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of

1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange

Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

The purpose of this Pre-Effective Amendment No. 3 to the Registration Statement on Form N-2 is solely to file certain
exhibits to the Registration Statement as set forth in Item 25(2) of Part C.

PART C OTHER INFORMATION
ITEM 25. FINANCIAL STATEMENTS AND EXHIBITS
1. Financial Statements

The following financial statements of Solar Senior Capital Ltd. (the Registrant or the Company ) are included in Part A
Information Required to be in the Prospectus of the Registration Statement.

INDEX TO FINANCIAL STATEMENTS

PART L. FINANCIAL INFORMATION

Management s Report on Internal Control over Financial Reporting F-2
Report of Independent Registered Public Accounting Firm F-3
Report of Independent Registered Public Accounting Firm On Internal Control Over Financial Reporting F-4
Consolidated Statements of Assets & Liabilities as of December 31. 2014 and December 31. 2013 F-5
Consolidated Statements of Operations for the years ended December 31. 2014, 2013 and 2012 F-6
Consolidated Statements of Changes in Net Assets for the years ended December 31. 2014, 2013 and 2012 F-7
Consolidated Statements of Cash Flows for the years ended December 31. 2014, 2013 and 2012 F-8
Consolidated Schedule of Investments as of December 31. 2014 and December 31. 2013 F-9
Notes to Consolidated Financial Statements F-15

*  Commencement of operations

C-1
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2. Exhibits

Exhibit

Number

a.
b.
d.1
d.2
e.
f1

f2

f.3

f.4

f.5

f.6

k.2
k.3

Description
Articles of Amendment and Restatement(1)
Amended and Restated Bylaws(1)
Form of Common Stock Certificate(1)
Form of Indenture(4)
Dividend Reinvestment Plan(1)
Third Amendment to the Loan and Servicing Agreement, dated as of June 30, 2014 by and among the
Registrant, as the transferor and the servicer, SUNS SPV LLC, as the borrower, Citibank, N.A., as the
administrative agent and collateral agent, each of the conduit lenders from time to time party thereto,
each of the lender agents from time to time party thereto, each of the liquidity banks from time to time
party thereto, each of the institutional lenders from time to time party thereto, and Wells Fargo Bank,
N.A., as the account bank, the collateral custodian and the back-up servicer.(10)
Form of Loan and Servicing Agreement, dated as of August 26, 2011, by and among Registrant, as the
servicer and the transferor, SUNS SPV LLC, as the borrower, each of the conduit lenders from time to
time party thereto, each of the liquidity banks from time to time party thereto, each of the lender
agents from time to time party thereto, Citibank, N.A., as the collateral agent, Wells Fargo Bank,
N.A., as the account bank, the backup servicer and the collateral custodian, and Citigroup Global
Markets Inc., as the administrative agent.(2)
Form of Contribution Agreement, dated as of August 26, 2011, by and between SUNS SPV LLC, as
the contributee, and Solar Senior Capital Ltd., as the contributor.(2)
Agreement and First Amendment to Loan and Servicing Agreement, dated as of November 7, 2012,
by and among the Registrant, as the servicer and the transferor, SUNS SPV LLC, as the borrower,
each of the conduit lenders from time to time party thereto, each of the liquidity banks from time to
time party thereto, each of the lender agents from time to time party thereto, Citibank, N.A., as the
administrative agent and collateral agent, and Wells Fargo Bank, N.A., as the account bank, the
collateral custodian and the backup servicer.(6)
Form of Loan and Servicing Agreement, dated as of August 26, 2011 (as amended through June 30,
2014), by and among the Registrant, as the servicer and the transferor, SUNS SPV LLC, as the
borrower, each of the conduit lenders from time to time party thereto, each of the liquidity banks from
time to time party thereto, each of the lender agents from time to time party thereto, Citibank, N.A., as
the administrative agent and collateral agent, and Wells Fargo Bank, N.A., as the account bank, the
backup servicer and the collateral custodian.(6)
Form of Limited Liability Company Agreement, dated as of September 10, 2014, by and among the
Registrant, Voya Retirement Insurance and Annuity Company, ReliaStar Life Insurance Company,
and Voya Insurance and Annuity Company, by and through Voya Investment Management LLC, as
agent and investment manager.(11)
Investment Advisory and Management Agreement by and between Registrant and Solar Capital
Partners, LLC(1)
Form of Underwriting Agreement(5)
Form of Custody Agreement(8)
Amended and Restated Administration Agreement by and between Registrant and Solar Capital
Management, LLC(8)
Form of Indemnification Agreement by and between Registrant and each of its directors(1)
Trademark License Agreement by and between Registrant and Solar Capital Partners, LLC(1)
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k.4 Form of Share Purchase Agreement by and between Registrant and Solar Senior Capital Investors,
LLC(1)

C-2



Edgar Filing: Solar Senior Capital Ltd. - Form N-2/A

Exhibit
Number Description
k.5 Form of Amendment No. 1 to the Share Purchase Agreement by and between Registrant and Solar
Senior Capital Investors, LLC.(3)
1.1 Opinion of Venable LLP(12)
1.2 Opinion of Sutherland Asbill & Brennan LLP(12)
n.1 Consent of Venable LLP (Incorporated by reference to exhibit 1.1 hereto)(12)
n.2 Consent of Sutherland Asbill & Brennan LLP (Incorporated by reference to exhibit 1.2 hereto)(12)
n.3 Consent of Independent Registered Public Accounting Firm
n.4 Report of Independent Registered Public Accounting Firm(7)
n.5 Report of Independent Registered Public Accounting Firm(5)
n.6 Report of Independent Registered Public Accounting Firm(9)
n.7 Report of Independent Registered Public Accounting Firm(13)
n.8 Consent of Independent Auditor
n.9 Consent of Independent Auditor
r. Code of Ethics(1)
99.1 Code of Business Conduct(8)
99.2 Form of Prospectus Supplement for Common Stock Offerings(5)
99.3 Form of Prospectus Supplement for Debt Offerings(5)
99.4 Gemino Healthcare Finance, LLC and Subsidiary Consolidated Financial Statements year ended
December 31, 2014
99.5 Gemino Senior Secured Healthcare, LLC and Subsidiaries Consolidated Financial Statements for the
period September 30, 2013 (inception) through December 31, 2013
(1) Previously filed in connection with Solar Senior Capital Ltd. s registration statement on Form N-2

2)
3)

“)
®)
(6)
)

®)
(€))

(10)

1D
12)

(File No. 333-171330) filed on February 14, 2011.

Previously filed in connection with Solar Senior Capital Ltd. s report on Form 8-K filed on August 31, 2011.
Previously filed in connection with Solar Senior Capital Ltd. s annual report on Form 10-K filed on February 22,
2012.

Previously filed in connection with Solar Senior Capital Ltd. s registration statement on Form N-2 Pre-Effective
Amendment No. 1 (File No. 333-179433) filed on March 20, 2012.

Previously filed in connection with Solar Senior Capital Ltd. s registration statement on Form N-2 Pre-Effective
Amendment No. 2 (File No. 333-179433) filed on May 11, 2012.

Previously filed in connection with Solar Senior Capital Ltd. s registration statement on Form N-2 Post-Effective
Amendment No. 1 (File No. 333-179433) filed on January 16, 2013.

Previously filed in connection with Solar Senior Capital Ltd. s registration statement on Form N-2 Post-Effective
Amendment No. 2 (File No. 333-179433) filed on April 29, 2013.

Previously filed in connection with Solar Capital Ltd. s annual report on form 10-K filed on February 25, 2014.
Previously filed in connection with Solar Senior Capital Ltd. s registration statement on Form N-2

(File No. 333-194774) filed on March 24, 2014.

Previously filed in connection with Solar Senior Capital Ltd. s report on Form 10-Q filed on August 4, 2014.
Previously filed in connection with Solar Senior Capital Ltd. s report on Form 10-Q filed on November 4, 2014.
Previously filed in connection with Solar Senior Capital Ltd. s registration statement on Form N-2 Pre-Effective
Amendment No. 1 (File No. 333-194774) filed on June 17, 2014.
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(13) Previously filed in connection with Solar Senior Capital Ltd. s registration statement on Form N-2 Pre-Effective
Amendment No. 2 (File No. 333-194774) filed on March 5, 2015.
ITEM 26. MARKETING ARRANGEMENTS

The information contained under the heading Plan of Distribution on this Registration Statement is incorporated
herein by reference.

ITEM 27. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

SEC registration fee $ 32,200
FINRA filing fee 38,000
NASDAQ Global Select Market Listing Fee 70,000
Printing and postage 100,000
Legal fees and expenses 210,000
Accounting fees and expenses 105,000
Miscellaneous 10,000
Total $565,200

Note: All listed amounts, except the SEC registration fee and the FINRA filing fee, are estimates.
ITEM 28. PERSONS CONTROLLED BY OR UNDER COMMON CONTROL

We may be deemed to control certain portfolio companies. See Portfolio Companies in the prospectus.
Consolidated Subsidiaries
The following list sets forth each of our consolidated subsidiaries, the state or country under whose laws the

subsidiary is organized, and the percentage of voting securities or membership interests owned by us in such
subsidiary:

Gemino Senior Secured Healthcare LLC (Delaware) 100%
ESP SSC Corporation (Delaware) 100%
SUNS SPV LLC (Delaware) 100%

The subsidiary listed above is consolidated for financial reporting purposes.
ITEM 29. NUMBER OF HOLDERS OF SECURITIES

The following table sets forth the number of record holders of the Registrant s common stock at March 3, 2015:

Number of
Title of Class Record Holders
Common Stock, par value $0.01 per share 5
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ITEM 30. INDEMNIFICATION

Directors and Officers

Reference is made to Section 2-418 of the Maryland General Corporation Law, Article VII of the Registrant s charter
and Article XI of the Registrant s Amended and Restated Bylaws.
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Maryland law permits a Maryland corporation to include in its charter a provision limiting the liability of its directors
and officers to the corporation and its stockholders for money damages except for liability resulting from (a) actual
receipt of an improper benefit or profit in money, property or services or (b) active and deliberate dishonesty
established by a final judgment as being material to the cause of action. The Registrant s charter contains such a
provision which eliminates directors and officers liability to the maximum extent permitted by Maryland law, subject
to the requirements of the Investment Company Act of 1940, as amended, or the 1940 Act.

The Registrant s charter authorizes the Registrant, to the maximum extent permitted by Maryland law and subject to
the requirements of the 1940 Act, to indemnify any present or former director or officer of the Registrant or any
individual who, while serving as the Registrant s director or officer and at the Registrant s request, serves or has served
another corporation, real estate investment trust, partnership, joint venture, trust, employee benefit plan or other
enterprise as a director, officer, partner or trustee, from and against any claim or liability to which that person may
become subject or which that person may incur by reason of his or her service in any such capacity and to pay or
reimburse their reasonable expenses in advance of final disposition of a proceeding. The Registrant s bylaws obligate
the Registrant, to the maximum extent permitted by Maryland law and subject to the requirements of the 1940 Act, to
indemnify any present or former director or officer or any individual who, while serving as the Registrant s director or
officer and at the Registrant s request, serves or has served another corporation, real estate investment trust, limited
liability company, partnership, joint venture, trust, employee benefit plan or other enterprise as a director, officer,
partner, trustee, manager or member and who is made, or threatened to be made, a party to the proceeding by reason
of his or her service in that capacity from and against any claim or liability to which that person may become subject
or which that person may incur by reason of his or her service in any such capacity and to pay or reimburse his or her
reasonable expenses in advance of final disposition of a proceeding without requiring a preliminary determination of
his or her ultimate entitlement to indemnification. The charter and bylaws also permit the Registrant to indemnify and
advance expenses to any person who served a predecessor of the Registrant in any of the capacities described above
and any of the Registrant s employees or agents or any employees or agents of the Registrant s predecessor. In
accordance with the 1940 Act, the Registrant will not indemnify any person for any liability to which such person
would be subject by reason of such person s willful misfeasance, bad faith, gross negligence or reckless disregard of
the duties involved in the conduct of his or her office.

Maryland law requires a corporation (unless its charter provides otherwise, which the Registrant s charter does not) to
indemnify a director or officer who has been successful in the defense of any proceeding to which he or she is made,
or threatened to be made, a party by reason of his or her service in that capacity. Maryland law permits a corporation
to indemnify its present and former directors and officers, among others, against judgments, penalties, fines,
settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may
be made, or threatened to be made, a party by reason of their service in those or other capacities unless it is established
that (a) the act or omission of the director or officer was material to the matter giving rise to the proceeding and

(1) was committed in bad faith or (2) was the result of active and deliberate dishonesty, (b) the director or officer
actually received an improper personal benefit in money, property or services or (c) in the case of any criminal
proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful. However,
under Maryland law, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in the right of
the corporation or for a judgment of liability on the basis that a personal benefit was improperly received unless, in
either case, a court orders indemnification, and then only for expenses. In addition, Maryland law permits a
corporation to advance reasonable expenses to a director or officer in advance of final disposition of a proceeding
upon the corporation s receipt of (a) a written affirmation by the director or officer of his or her good faith belief that
he or she has met the standard of conduct necessary for indemnification by the corporation and (b) a written
undertaking by him or her or on his or her behalf to repay the amount paid or reimbursed by the corporation if it is
ultimately determined that the standard of conduct was not met.

10
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Adpviser and Administrator

The Investment Advisory and Management Agreement provides that, absent willful misfeasance, bad faith or gross
negligence in the performance of its duties or by reason of the reckless disregard of its duties and obligations, Solar
Capital Partners, LLC, or the Adviser, and its officers, managers, agents, employees, controlling persons, members
and any other person or entity affiliated with it are entitled to indemnification from the Registrant for any damages,
liabilities, costs and expenses (including reasonable attorneys fees and amounts reasonably paid in settlement) arising
from the rendering of the Adviser s services under the Investment Advisory and Management Agreement or otherwise
as an investment adviser of the Registrant.

The Administration Agreement provides that, absent willful misfeasance, bad faith or gross negligence in the
performance of its duties or by reason of the reckless disregard of its duties and obligations, Solar Capital
Management, LLC and its officers, managers, agents, employees, controlling persons, members and any other person
or entity affiliated with it are entitled to indemnification from the Registrant for any damages, liabilities, costs and
expenses (including reasonable attorneys fees and amounts reasonably paid in settlement) arising from the rendering
of Solar Capital Management, LLC s services under the Administration Agreement or otherwise as administrator for
the Registrant.

The law also provides for comparable indemnification for corporate officers and agents. Insofar as indemnification for
liability arising under the Securities Act of 1933, as amended (the Securities Act ) may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.

The Registrant has entered into indemnification agreements with its directors. The indemnification agreements are
intended to provide the Registrant s directors the maximum indemnification permitted under Maryland law and the
1940 Act. Each indemnification agreement provides that the Registrant shall indemnify the director who is a party to
the agreement (an Indemnitee ), including the advancement of legal expenses, if, by reason of his or her corporate
status, the Indemnitee is, or is threatened to be, made a party to or a witness in any threatened, pending, or completed
proceeding, other than a proceeding by or in the right of the Registrant.

ITEM 31. BUSINESS AND OTHER CONNECTIONS OF INVESTMENT ADVISER

A description of any other business, profession, vocation, or employment of a substantial nature in which Solar

Capital Partners, LL.C, and each managing director, director or executive officer of Solar Capital Partners, LLC, is or
has been during the past two fiscal years, engaged in for his or her own account or in the capacity of director, officer,
employee, partner or trustee, is set forth in Part A of this Registration Statement in the sections entitled Management
Board of Directors, Investment Advisory and Management Agreement and Portfolio Management Investment
Personnel. Additional information regarding Solar Capital Partners, LLC and its officers and directors will be set forth
in its Form ADV, as filed with the Securities and Exchange Commission (SEC File No. 801-68710), under the
Investment Advisers Act of 1940, as amended, and is incorporated herein by reference.

12
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ITEM 32. LOCATION OF ACCOUNTS AND RECORDS

All accounts, books, and other documents required to be maintained by Section 31(a) of the 1940 Act, and the rules
thereunder are maintained at the offices of:

(1) the Registrant, Solar Senior Capital Ltd., 500 Park Avenue, New York, NY 10022;
(2) the Transfer Agent, American Stock Transfer & Trust Company, 6201 15t Avenue, Brooklyn, NY 11219;
(3) the Custodian, The Bank of New York Mellon Corporation, One Wall Street, New York, NY 10286; and
(4) the Adviser, Solar Capital Partners, LLC, 500 Park Avenue, New York, NY 10022.
ITEM 33. MANAGEMENT SERVICES
Not applicable.
ITEM 34. UNDERTAKINGS
(1) Registrant undertakes to suspend the offering of the shares of common stock covered hereby until it amends its
prospectus contained herein if (a) subsequent to the effective date of this Registration Statement, its net asset value per
share of common stock declines more than 10% from its net asset value per share of common stock as of the effective
date of this Registration Statement, or (b) its net asset value per share of common stock increases to an amount greater
than its net proceeds as stated in the prospectus contained herein.
(2) Not applicable.
(3) Not applicable.

(4) The Registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to the registration
statement:

(1) to include any prospectus required by Section 10(a)(3) of the 1933 Act;

(ii) to reflect in the prospectus any facts or events after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in the registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

(b) That, for the purpose of determining any liability under the 1933 Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered herein, and the offering of those securities
at that time shall be deemed to be the initial bona fide offering thereof; and

14
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(c) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering; and

(d) That, for the purpose of determining liability under the 1933 Act to any purchaser, if the Registrant is subject to
Rule 430C: Each prospectus filed pursuant to Rule 497(b), (c), (d) or (e) under the 1933 Act as part of a registration
statement relating to an offering, other than prospectuses filed in reliance on Rule 430A under the 1933 Act, shall be
deemed to be part of and included in the registration statement as of the date it is first used after effectiveness;
Provided, however, that no statement made in a registration statement or

C-7
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prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.

(e) That, for the purpose of determining liability of the Registrant under the 1933 Act to any purchaser in the initial
distribution of securities, the undersigned Registrant undertakes that in a primary offering of securities of the
undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to the purchaser:

(i) any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed
pursuant to Rule 497 under the 1933 Act;

(i) the portion of any advertisement pursuant to Rule 482 under the 1933 Act relating to the offering containing
material information about the undersigned Registrant or its securities provided by or on behalf of the undersigned
Registrant; and

(ii1) any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(f) To file a post-effective amendment to the registration statement, and to suspend any offers or sales pursuant the
registration statement until such post-effective amendment has been declared effective under the 1933 Act, in the

event the shares of Registrant are trading below its net asset value and either (i) Registrant receives, or has been

advised by its independent registered accounting firm that it will receive, an audit report reflecting substantial doubt
regarding the Registrant s ability to continue as a going concern or (ii) Registrant has concluded that a material adverse
change has occurred in its financial position or results of operations that has caused the financial statements and other
disclosures on the basis of which the offering would be made to be materially misleading.

(5) (a) For the purposes of determining any liability under the Securities Act of 1933, the information omitted from
the form of prospectus filed as part of a registration statement in reliance upon Rule 430A and contained in the form
of prospectus filed by the Registrant under Rule 497 (h) under the Securities Act of 1933 shall be deemed to be part of
the Registration Statement as of the time it was declared effective.

(b) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered

therein, and the offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.

(6) The Registrant undertakes to send by first class mail or other means designed to ensure equally prompt delivery
within two business days of receipt of a written or oral request, any Statement of Additional Information.

C-8
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this
Pre-Effective Amendment No. 3 to the Registration Statement on Form N-2 to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of New York, in the State of New York, on the 1st day of April,
2015.

SOLAR SENIOR CAPITAL LTD.

By: /s/ Michael S. Gross
Michael S. Gross
Chief Executive
Officer, President, Chairman of the
Board and Director
Pursuant to the requirements of the Securities Act of 1933, as amended, this Pre-Effective Amendment No. 3 to the
Registration Statement on Form N-2 has been signed by the following persons on behalf of the Registrant, and in the
capacities indicated, on the 1st day of April, 2015.

Signature Title
/s/ Michael S. Gross Chief Executive Officer, President, Chairman of the
Board and Director (Principal Executive Officer)
Michael S. Gross
* Director
Steven Hochberg
* Director
David S. Wachter
* Director
Leonard A. Potter
* Chief Operating Officer and Director
Bruce Spohler
/s/ Richard L. Peteka Chief Financial Officer (Principal Financial
Officer), Treasurer and Secretary
Richard L. Peteka

*  Signed by Michael S. Gross pursuant to a power of attorney signed by each individual and filed with this
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Registration Statement on March 24, 2014.

C-9
ont style="DISPLAY: inline; FONT-FAMILY: times new roman; FONT-SIZE: 10pt">

60,247,092 shares issued and outstanding at December 31, 2010
5,085 5,063
Additional paid-in capital
206,703 196,960
Accumulated other comprehensive income
(693) 396
Retained earnings
486,347 467,580
Total Shareholders' Equity
697,442 669,999
Total Liabilities and Shareholders' Equity
$1,045,655 $949,538

The accompanying notes are an integral part of these condensed consolidated financial statements.

18
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ICON plc

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2011 AND SEPTEMBER 30, 2010

(UNAUDITED)
Three Months Ended Nine Months Ended
September 30, September 30, September 30,
2011 2010 2011

Revenue:

Gross revenue $ 335,332
Reimbursable expenses 94,560 )
Net revenue 240,772

Costs and expenses:

Direct costs 158,343
Selling, general and administrative

expense 71,629
Depreciation and amortization 9,667
Restructuring charges 4,815

Total costs and expenses 244,454
Income from operations (3,682 )
Interest income 378

Interest expense 247 )

Income before provision for income

taxes (3,551 )
Provision for income taxes 888

Net income $ (2,663 )
Net income per Ordinary Share:

Basic $ (0.04 )
Diluted $ (0.04 )

Weighted average number of Ordinary
Shares outstanding:

Basic 60,471,985

Diluted 61,063,020

The accompanying notes are an integral part of these condensed consolidated financial statements.

(in thousands except share and per share data)

$

& &

323,230 $
(98,135 )

225,095

139,460

60,008
8,002

207,470
17,625

543
(267 )

17,901
1,998
19,899 $

0.33 $
0.33 $

59,940,045

60,743,403

958,575
(255,461 )

703,114

453,679
188,856
27,969
9,817
680,321
22,793

905
(602 )

23,096
(4,329 )
18,767

0.31
0.31

60,381,814

61,096,464

September 30,

$

& &

2010

945,868
(277,910

667,958

401,647

171,225
25,005

597,877
70,081

1,183
(1,038

70,226
(5,255
64,971

1.09
1.07

59,576,777

60,576,058

)
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ICON plc

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2011 AND SEPTEMBER 30, 2010

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Loss on disposal of property, plant and equipment
Depreciation and amortization

Amortization of grants

Share compensation expense

Deferred taxes

Changes in assets and liabilities:
(Increase)/decrease in accounts receivable
Increase in unbilled revenue

(Increase)/decrease in other receivables

Increase in prepayments and other current assets
Increase in other non current assets

Decrease in payments on account
Increase/(decrease) in other current liabilities
(Decrease)/increase in other non current liabilities
Decrease/(increase) in income taxes receivable
Decrease in accounts payable

Net cash (used in)/provided by operating activities

Cash flows from investing activities:
Purchase of property, plant and equipment
Purchase of subsidiary undertakings

Cash acquired with subsidiary undertakings
Purchase of short term investments

Sale of short term investments

Net cash (used in)/provided by investing activities

Cash flows from financing activities:

Proceeds from the exercise of share options

Share issuance costs

Tax benefit from the exercise of share options
Repayment of other liabilities

Net cash provided by financing activities

Effect of exchange rate movements on cash

Net (decrease)/increase in cash and cash equivalents

(UNAUDITED)
Nine Months Ended
September  September
30, 30,
2011 2010
(in thousands)
$18,767 $64,971
67 114
27,969 25,005
(87 ) (108
6,355 5,549
(7,385 ) (406
(22,682 ) 10,040
(33,417 ) (697
(4,203 ) 2
4,389 ) (4,978
(357 ) (720
(5,234 ) (20,075
14,170 (7,731
(618 ) 476
894 (12,768
(7,478 ) (3,173
(17,628 ) 55,501
(24,608 ) (23,906
(62,777 ) (3,411
8,300 -
(40,000 ) (30,260
381 79,487
(118,704 ) 21,910
3,010 11,645
(74 ) (51
474 2,248
- (165
3,410 13,677
4,003 (4,600
(128,919 ) 86,488
$255,706 $144,801

Cash and cash equivalents at beginning of period
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Cash and cash equivalents at end of period $126,787

The accompanying notes are an integral part of these condensed consolidated financial statements.

$231,289
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ICON plc
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY AND COMPREHENSIVE
INCOME
(UNAUDITED)
Accumulated
Additional Other
Paid-inComprehensive Retained
Amount Capital Income Earnings Total

Balance at December
31, 2010

Comprehensive
Income:

Net income
Currency translation
adjustment
Currency impact of
long term funding
Tax on currency
impact of long term
funding

Unrealized capital
gain/(loss) -
investments

Total comprehensive
income

Exercise of share
options

Issue of ordinary
shares

Share issuance costs
Non-cash stock
compensation expense
Tax benefit on
exercise of options

Balance at September
30,2011

Shares

60,247,092

246,040

3,768

60,496,900

(dollars in thousands, except share data)

$ 5,063 $ 196,960 $ 396 $ 467,580 $ 669,999
- - - 18,767 18,767
) . 785 - 785
- - (1,710 ) - (1,710
- - 155 - 155

319 ) (319

17,678

22 2,988 - - 3,010
- (74 ) - - (74
- 6,355 - - 6,355
- 474 - - 474

$ 5,085 $ 206,703 $ (693 ) $ 486,347 $ 697,442

The accompanying notes are an integral part of these condensed consolidated financial statements.

)

)
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ICON plc
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
SEPTEMBER 30, 2011
1. Basis of Presentation

These condensed consolidated financial statements, which have been prepared in accordance with United States
generally accepted accounting principles (“US GAAP”), have not been audited. The condensed consolidated financial
statements reflect all adjustments, which are, in the opinion of management, necessary to present a fair statement of
the operating results and financial position for the periods presented. The preparation of the condensed consolidated
financial statements in conformity with US GAAP requires management to make estimates and assumptions that
affect reported amounts and disclosures in the condensed consolidated financial statements. Actual results could differ
from those estimates.

The condensed consolidated financial statements should be read in conjunction with the accounting policies and notes
to the consolidated financial statements included in ICON’s Form 20-F for the year ended December 31, 2010.
Operating results for the nine months ended September 30, 2011 are not necessarily indicative of the results that may
be expected for the fiscal period ending December 31, 2011.

2. Goodwill
September
30, December 31,
2011 2010

(in thousands)
Opening balance $175,860 $ 173,568
Current period acquisitions 107,278 3,505
Prior period acquisitions - 2,539
Foreign exchange movement (190 ) (3,752 )
Closing balance $282,948 $ 175,860

The goodwill balance relates entirely to the clinical research segment.
Acquisition of Firecrest Clinical

On July 14, 2011 the Company acquired 100% of the common stock of Firecrest Clinical Limited (“Firecrest”), a market
leading provider of technology solutions that boost investigator site performance and study management, for an initial
cash consideration of €17.0 million ($24.4 million). Headquartered in Limerick, Ireland, Firecrest Clinical provides a
comprehensive site performance management system that is used to improve compliance consistency and execution of
activities at investigative sites. Further consideration of up to €33.0 million ($44.9 million) may become payable if
certain performance milestones are achieved in the period to June 30, 2013. At September 30, 2011 the Company has
accrued €32.7 million ($44.4 million) in relation to these performance milestones.
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The acquisition of Firecrest has been accounted for as a business combination in accordance with FASB ASC 805
Business Combinations. The following table summarizes the estimated fair values of the assets acquired and the
liabilities assumed:

July 14
2011
(in
thousands)
Property, plant and equipment $695
Goodwill 67,560
Cash and cash equivalents 1,965
Other current assets 3,550
Current liabilities (2,545 )
Purchase price $71,225

The Company has not finalized the acquisition accounting in respect of the Firecrest acquisition as at the date of this
report.

Acquisition of Oxford Outcomes

On January 14, 2011 the Company acquired approximately 80% of the common stock of Oxford Outcomes Limited, a
leading international health outcomes consultancy business, headquartered in Oxford, United Kingdom, and with
offices in the USA and Canada, for an initial cash consideration of £17.8 million ($27.7 million). Oxford Outcomes
provides specialist services in the areas of patient reported outcomes (PRO), health economics, epidemiology and
translation and linguistic validation. Further consideration of up to £6.5 million ($10.2 million) may become payable
during the period to March 31, 2012 if certain performance milestones are achieved. In July 2011 the Company paid
£3.3 million ($5.2 million) in respect of the first element of this additional consideration. £3.2 million ($5.0
million) was accrued at September 30, 2011 in respect of the remaining performance milestones. In addition, the
acquisition agreement provided for certain working capital targets to be achieved by Oxford Outcomes Limited on
completion. In May 2011 the Company paid an additional £3.3 million ($5.5 million) on completion of this review.

On January 14, 2011 a put and call option was also agreed between the Company and the selling shareholders for the
acquisition of the remaining common stock of Oxford Outcomes Limited during the year ended December 31, 2011
for cash consideration of £3.8 million ($6.0 million). Further consideration of up to £1.5 million ($2.3 million)
relating to this remaining common stock may become payable during the period to March 31, 2012 if certain
performance milestones are achieved. £3.8 million ($6.0 million) was accrued at September 30, 2011 in respect of the
additional consideration payable relating to this option and a further £1.5 million ($2.3 million) was accrued relating
to the potential additional consideration payable in respect of the performance milestones. On October 20, 2011 this
option was exercised and £3.8 million ($6.0 million) was paid by the Company to the selling shareholders together
with a further £0.7 million ($1.1 million) in respect of the first element of amounts due in respect of the performance
milestones.

The acquisition of Oxford Outcomes has been accounted for as a business combination in accordance with FASB
ASC 805 Business Combinations. The following table summarizes the estimated fair values of the assets acquired and
the liabilities assumed:
January 14
2011
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Goodwill

Cash and cash equivalents
Other current assets

Current liabilities

Purchase price
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(in

thousands)

$490
39,718
6,335
6,679
(1,995

$51,227

)

The Company has not finalized the acquisition accounting in respect of the Oxford Outcomes acquisition as at the date

of this report.
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Prior Period Acquisitions - Acquisition of Timaq Medical Imaging

On May 17, 2010 the Company acquired Timaq Medical Imaging (“Timaq”), a European provider of advanced imaging
services to the pharmaceutical and biotechnology industry, located in Zurich, Switzerland for an initial cash
consideration of CHF 1.3 million ($1.2 million). Certain performance milestones were built into the acquisition
agreement requiring potential additional consideration of up to CHF 2.9 million ($3.1 million) if these milestones are
achieved during the years ended December 31, 2010 to December 31, 2013. On December 31, 2010 CHF 0.3 million
($0.3 million) was paid to the former shareholders in respect of certain milestones for the year ended December 31,
2010. CHF 2.6 million ($2.9 million) has been accrued in relation to the remaining milestones at September 30, 2011.

The acquisition of Timaq has been accounted for as a business combination in accordance with FASB ASC 805
Business Combinations. The following table summarizes the fair values of the assets acquired and the liabilities
assumed:

May 17
2010
(in thousands)
Property, plant and equipment $ 107
Goodwill 3,505
Intangible assets 770
Other current assets 160
Current liabilities (719 )
Purchase price $ 3,823

Goodwill represents the acquisition of an established workforce with experience in the provision of advanced imaging
services to pharmaceutical and biotechnology customers in the European market.
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3. Restructuring charges

Restructuring charges recognized during the three and nine months ended September 30, 2011 comprise:

Three Months Ended Nine Months Ended
September 30, September 30, September 30, September 30,
2011 2010 2011 2010

(in thousands)
Restructuring charges $4,815 $- $9,817 $-

During the three months ended March 31, 2011 the Company commenced a review of its operations to improve
resource utilization within the business and better align resources to current and future growth opportunities of the
business. This review resulted in the adoption of an initial restructuring plan (the “Q1 Restructuring Plan”), which
resulted in the closure of the Company’s facility in Edinburgh, United Kingdom and resource rationalizations in certain
of the more mature markets in which it operates. A restructuring charge of $5.0 million in respect of this plan was
recognized during the three months ended March 31, 2011, $1.0 million in respect of lease termination and exit costs
associated with the closure of the Edinburgh facility and $4.0 million in respect of workforce reductions. $3.5 million
of costs recognised under the Q1 Restructuring Plan related to the clinical research segment, while $1.5 million related
to our central laboratory business. During the three months ended September 30, 2011 the Company implemented a
further restructuring plan (the “Q3 Restructuring Plan”) which resulted in the relocation of the Company’s facility in
Maryland, USA; and further resource rationalizations. A restructuring charge of $4.8 million was recognized during
the three months ended September 30, 2011 in respect of this plan, $0.9 million in respect of lease termination and
exit costs associated with the closure of the existing Maryland facility and $3.9 million in respect of workforce
reductions. All costs recognised under the Q3 Restructuring Plan related to the clinical research segment.

Details of the movement in the Q1 Restructuring Plan recognised during the nine months ended September 30, 2011
are as follows:

Workforce Office
Reductions Consolidations Total
(in thousands)

Initial provision recognised $3,956 $ 1,046 $5,002

Cash payments (3,175 ) (168 ) (3,343 )
P,P&E write-off - (42 ) (42 )
Foreign exchange movement 4 ) (24 ) (28 )
Closing provision $777 $ 812 $1,589
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Details of the movement in the Q3 Restructuring Plan recognised during the three months ended September 30, 2011
are as follows:

Workforce Office
Reductions Consolidations Total
(in thousands)

Initial provision recognised $3,881 $ 934 $4,815
Cash payments (1,013 ) - (1,013 )
Foreign exchange movement (106 ) - (106 )
Closing provision $2,762 $ 934 $3,696

4. Income Taxes

As at September 30, 2011 the Company maintains a $8.3 million liability (December 31, 2010: $9.7 million) for
unrecognized tax benefit, which is comprised of $6.7 million (December 31, 2010: $8.1 million) related to items
generating unrecognized tax benefits and $1.6 million (December 31, 2010: $1.8 million) for interest and related
penalties to such items. The Company recognizes interest accrued on unrecognized tax benefits as an additional
income tax expense.

The Company has analyzed filing positions in all of the significant federal, state and foreign jurisdictions where it is
required to file income tax returns, as well as open tax years in these jurisdictions. The only periods subject to
examination by the major tax jurisdictions where the Company does business are 2006 through 2010 tax years. The
Company does not believe that the outcome of any examination will have a material impact on its financial
statements.

5. Net income per ordinary share

Basic net income per ordinary share has been computed by dividing net income available to ordinary shareholders by
the weighted average number of ordinary shares outstanding during the period. Diluted net income per ordinary share
is computed by adjusting the weighted average number of ordinary shares outstanding during the period for all
potentially dilutive ordinary shares outstanding during the period and adjusting net income for any changes in income
or loss that would result from the conversion of such potential ordinary shares. There is no difference in net income
used for basic and diluted net income per ordinary share.

The reconciliation of the number of shares used in the computation of basic and diluted net income per ordinary share
is as follows:

Three Months Ended Nine Months Ended
September 30, September 30, September 30, September 30,
2011 2010 2011 2010

Weighted average number of ordinary
shares outstanding for basic net income

per ordinary share 60,471,985 59,940,045 60,381,814 59,576,777

Effect of dilutive share options

outstanding 591,035 803,358 714,650 999,281
61,063,020 60,743,403 61,096,464 60,576,058
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Weighted average number of ordinary
shares for diluted net income per
ordinary share

11
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6. Stock Options

On July 21, 2008 the Company adopted the Employee Share Option Plan 2008 (the “2008 Employee Plan”) pursuant to
which the Compensation and Organization Committee of the Company’s Board of Directors may grant options to any
employee, or any director holding a salaried office or employment with the Company or a Subsidiary for the purchase
of ordinary shares. On the same date, the Company also adopted the Consultants Share Option Plan 2008 (the “2008
Consultants Plan”), pursuant to which the Compensation and Organization Committee of the Company’s Board of
Directors may grant options to any consultant, adviser or non-executive director retained by the Company or any
Subsidiary for the purchase of ordinary shares.

Each option granted under the 2008 Employee Plan or the 2008 Consultants Plan (together the “2008 Option Plans™)
will be an employee stock option, or NSO, as described in Section 422 or 423 of the Internal Revenue Code. Each
grant of an option under the 2008 Options Plans will be evidenced by a Stock Option Agreement between the optionee
and the Company. The exercise price will be specified in each stock option agreement, however option prices will not
be less than 100% of the fair market value of an ordinary share on the date the option is granted.

An aggregate of 6.0 million ordinary shares have been reserved under the 2008 Employee Plan as reduced by any
shares issued or to be issued pursuant to options granted under the 2008 Consultants Plan, under which a limit of
400,000 shares applies. Further, the maximum number of ordinary shares with respect to which options may be
granted under the 2008 Employee Option Plan, during any calendar year to any employee shall be 400,000 ordinary
shares. There is no individual limit under the 2008 Consultants Plan. No options may be granted under the 2008
Option Plans after July 21, 2018.

On July 21, 2008 the Company adopted the 2008 Employees Restricted Share Unit Plan (the “2008 RSU Plan”) pursuant
to which the Compensation and Organization Committee of the Company’s Board of Directors may select any
employee, or any director holding a salaried office or employment with the Company or a Subsidiary to receive an
award under the plan. An aggregate of 1.0 million ordinary shares have been reserved for issuance under the 2008
RSU Plan.

On January 17, 2003 the Company adopted the Share Option Plan 2003 (the “2003 Share Option Plan”) pursuant to
which the Compensation and Organization Committee of the Board may grant options to officers and other employees
of the Company or its subsidiaries for the purchase of ordinary shares. Each grant of an option under the 2003 Share
Option Plan will be evidenced by a stock option agreement between the employee and the Company. The exercise
price will be specified in each Stock Option Agreement.

An aggregate of 6.0 million ordinary shares have been reserved under the 2003 Share Option Plan; and, in no event
will the number of ordinary shares that may be issued pursuant to options awarded under the 2003 Share Option Plan
exceed 10% of the outstanding shares, as defined in the 2003 Share Option Plan, at the time of the grant, unless the
Board expressly determines otherwise. Further, the maximum number of ordinary shares with respect to which options
may be granted under the 2003 Share Option Plan during any calendar year to any employee shall be 400,000 ordinary
shares. No options can be granted after January 17, 2013.

Share option awards are granted with an exercise price equal to the market price of the Company’s shares at date of

grant. Share options typically vest over a period of five years from date of grant and expire eight years from date of
grant. The maximum contractual term of options outstanding at September 30, 2011 is eight years.

12
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Stock Options

The following table summarizes option activity during the nine months ended September 30, 2011:

Weighted
Options Weighted Weighted Average
Outstanding Average Average Remaining
Number of Exercise Fair Contractual
Shares Price Value Life
Outstanding at December 31, 2010 4798677 $ 21.71 $ 847
Granted 809,449 $ 2029 $ 8.3
Exercised (246,040 ) $ 12.23 $ 529
Forfeited (379,523 ) $ 25.70 $ 9.83
Outstanding at September 30, 2011 4,982,563 $ 21.64 $ 854 4.67
Exercisable at September 30, 2011 2,553,258 $ 19.64 $ 17.83 3.31

The Company has granted options with fair values ranging from $3.68 to $13.93 per option or a weighted average fair
value of $7.15 per option. The Company issues new ordinary shares for all options exercised. The total amount of
fully vested share options which remained outstanding at September 30, 2011 was 2,553,258. Fully vested share
options at September 30, 2011 have an average remaining contractual term of 3.6 years, an average exercise price of
$19.64 and a total intrinsic value of $7.7 million. The total intrinsic value of options exercised during the nine months
ended September 30, 2011 was $1.5 million (September 30, 2010: $11.4 million).

The following table summarizes the movement in non-vested share options during the nine months ended September
30, 2011:

Options

Outstanding Weighted Weighted

Number of Average  Average Fair

Shares  Exercise Price Value
Non vested outstanding at December 31, 2010 2,673,674 $ 2476 $ 948
Granted 809,449 $ 20.29 $ 8.3
Vested (807,537 ) $ 23.16 $ 9.05
Forfeited (246,281 ) $ 25.25 $ 972
Non vested outstanding at September 30, 2011 2429305 $ 23.75 $ 9.28

13
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Stock Option Fair Values and Assumptions

The weighted average fair value of options granted during the period ended September 30, 2011 and September 30,
2010 was calculated using the Black-Scholes option pricing model. The weighted average fair values and
assumptions used were as follows:

Nine Months Ended
September 30, September 30,
2011 2010
Weighted average fair value $ 853 $ 915
Assumptions:
Expected volatility 45% 45%
Dividend yield 0% 0%
1.5% -

Risk-free interest rate 2.3% 1.7%
Expected life 5 years 4.05 years

Expected volatility is based on the historical volatility of our common stock over a period equal to the expected term
of the options; the expected life represents the weighted average period of time that options granted are expected to be
outstanding given consideration to vesting schedules, and our historical experience of past vesting and termination
patterns. The risk-free rate is based on the U.S. government zero-coupon bonds yield curve in effect at time of the
grant for periods corresponding with the expected life of the option.

Restricted Share Units

The Company has awarded restricted Share Units (“RSU’s”) to certain key executives of the Group. Details of RSU’s
granted during the nine months ended September 30, 2011 were as follows:

Market Price on Date

RSU’s Awarded Date of Award Vesting Date of Award
100,000 February 10, 2011 February 10, 2016 $22.11
120,000 March 3, 2011 March 3, 2014 $20.28

10,000 June 7, 2011 June 7, 2014 $24.60

The Company also awarded RSU’s in prior periods. On August 7, 2008 the Company awarded 6,280 RSU’s to certain
key employees of the Group. These RSU’s vested over periods ranging from February 26, 2009 to February 26,

2011. The market value of the Company’s ordinary shares on date of award was $41.95. On August 16, 2010 the
Company issued 2,512 ordinary shares relating to certain of these RSU awards. On May 20, 2011 the Company
issued a further 3,768 ordinary shares relating to the remaining RSU awards.

14
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The following table summarizes the movement in non-vested RSU’s during the nine months ended September 30,
2011:

Weighted
Number of Average
Units  Fair Value

Non vested outstanding at December 31, 2010 1,256 $41.95
Granted 230,000 $21.26
Vested (1,256 ) $41.95
Non vested outstanding at September 30, 2011 230,000 $21.26

The fair value of stock awards vested for the nine months ended September 30, 2011 totaled $0.1 million (2010: $0.1
million).

Non-cash stock compensation expense

Non-cash stock compensation expense for the nine months ended September 30, 2011 has been allocated to direct
costs and selling, general and administrative expenses as follows:

Three Months Ended Nine Months Ended

September  September  September  September

30, 30, 30, 30,

2011 2010 2011 2010
(In thousands) (In thousands)
Direct costs $1,222 $1,018 $3,502 $3,025
Selling, general and administrative expense $996 $829 $2.853 $2.524
$2,218 $1,847 $6,355 $5,549

Total non-cash stock compensation expense not yet recognized at September 30, 2011 amounted to $15.5
million. The weighted average period over which this is expected to be recognized is 3.0 years. Total tax benefit
recognized in additional paid in capital related to the non-cash compensation expense amounted to $0.5 million for the
nine months ended September 30, 2011 (2010: $2.2 million).
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7. Segment Information

The Company determines and presents operating segments based on the information that is internally provided to the
Chief Executive Officer and Chief Financial Officer, who together are considered the Company’s chief operating
decision maker, in accordance with FASB ASC 280-10 Disclosures about Segments of an Enterprises and Related
Information.

The Company operates predominantly in the contract clinical research industry providing a broad range of clinical

research and integrated product development services on a global basis for the pharmaceutical and biotechnology

industries. Historically, the Company organized, operated and assessed its business in two segments, the clinical

research segment and the central laboratory segment, which includes the Company’s central laboratories located in
Dublin, New York, India, Singapore and China. During the year ended December 31, 2009 management determined

that its clinical research and central laboratory businesses operate in the same clinical research market, have a similar

customer profile, are subject to the same regulatory environment, support the development of new clinical therapies

and are so economically similar, reporting their results on an aggregated basis would be more useful to users of the

Company’s financial statements. In addition, the central laboratory division did not reach the thresholds of net revenue,
income from operations and total assets as a requirement for being reported as a separate segment. Accordingly, the

Company consolidated and reclassified the results of the former central laboratory segment into the clinical research

segment for the three and nine months ended September 30, 2010.

During the year ended December 31, 2010 the Company incurred losses in its central laboratory business, which in
accordance with FASB ASC 280-10 Disclosures about Segments of an Enterprises and Related Information requires it
to be reported as a separate segment. Accordingly the Company has disclosed two reportable segments for the three
and nine months ended September 30, 2011. The Company has reclassified the results of the central laboratory
segment from the clinical research segment for three and nine months ended September 30, 2011.

The Company's areas of operation outside of Ireland principally include the United States, United Kingdom, France,
Germany, Italy, Spain, The Netherlands, Sweden, Finland, Switzerland, Poland, Czech Republic, Lithuania, Latvia,
Russia, Ukraine, Hungary, Israel, Romania, Canada, Mexico, Brazil, Colombia, Argentina, Chile, Peru, India, China,
Hong Kong, South Korea, Japan, Thailand, Taiwan, Singapore, The Philippines, Australia, New Zealand, and South
Africa. Segment information as at September 30, 2011 and December 31, 2010 and for the three and nine months
ended September 30, 2011 and September 30, 2010 is as follows:

a) The distribution of net revenue by geographical area was as follows:

Three Months Ended Nine Months Ended
September  September  September  September
30, 30, 30, 30,
2011 2010 2011 2010
(in thousands) (in thousands)
Ireland $13,872 $28,118 $67,305 $90,996
Rest of Europe 91,696 72,897 258,641 213,747
U.S. 103,992 100,038 290,382 294,369
Other 31,212 24,042 86,786 68,846
Total $240,772 $225,095 $703,114 $667,958

* All sales shown for Ireland are export sales.
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b) The distribution of net revenue by business segment was as follows:

Three Months Ended Nine Months Ended
September  September  September  September
30, 30, 30, 30,
2011 2010 2011 2010
(in thousands) (in thousands)
Clinical research $221,226 $210,191 $650,233 $621,200
Central laboratory 19,546 14,904 52,881 46,758
Total $240,772 $225,095 $703,114 $667,958

¢) The distribution of income from operations by geographical area was as follows:

Three Months Ended
September
30, September 30, September 30, September 30,
2011 2011 2011 2010
Excluding Including
Restructuring  Restructuring  Restructuring
Charges Charges Charges
(in thousands)
Ireland $(17,389 ) $ (1479 ) $ (18868 ) $ 4410
Rest of Europe 7,535 (1,197 ) 6,338 4,987
U.S. 8,730 2,139 ) 6,591 6,569
Other 2,257 - 2,257 1,659
Total $1,133 $ @815 )$ (3682 )$ 17,625
Nine Months Ended
September September September September
30, 30, 30, 30,
2011 2011 2011 2010
Excluding Including
Restructuring Restructuring Restructuring
Charges Charges Charges
(in thousands)
Ireland $ (19,186 ) $ (1,564 $ (20,750 ) $ 27,469
Rest of Europe 24,376 (3,000 21,376 17,919
U.S. 21,621 (5,253 16,368 20,001
Other 5,799 - 5,799 4,692
Total $ 32,610 $ (9,817 $ 22,793 $ 70,081
17
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d) The distribution of income from operations by business segment was as follows:

Three Months Ended
September September September  September
30, 30, 30, 30,
2011 2011 2011 2010
Excluding Including
Restructuring Restructuring Restructuring
Charges Charges Charges
(in thousands)
Clinical research $1,007 $ 4,815 ) $ (3,808 ) $25.218
Central laboratory 126 - 126 (7,593 )
Total $1,133 $ 4815 ) $ (3,082 ) $17,625
Nine Months Ended
September September September  September
30, 30, 30, 30,
2011 2011 2011 2010
Excluding Including
Restructuring Restructuring Restructuring
Charges Charges Charges
(in thousands)
Clinical research $34,623 $ (8,272 ) $ 26,351 $78,748
Central laboratory 2,013 ) (1,545 ) (3,558 ) (8,667 )
Total $32,610 $ 9817 ) $ 22,793 $70,081

e) The distribution of property, plant and equipment, net, by geographical area was as follows:

September ~ December

30, 31,

2011 2010

(in thousands)
Ireland $113,394 $109,919
Rest of Europe 17,267 16,675
U.S. 32,634 33,855
Other 8,908 10,412
Total $172,203 $170,861
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f) The distribution of property, plant and equipment, net, by business segment was as follows:

Clinical research
Central laboratory

Total

g) The distribution of depreciation and amortization by geographical area was as follows:

Three Months Ended
September ~ September

30,

2011
(in thousands)
Ireland $3,628 $2,470
Rest of Europe 2,121 1,336
U.S. 2,995 3,166
Other 923 1,030
Total $9,667 $8,002

h) The distribution of depreciation and amortization by business segment was as follows:

Three Months Ended
September  September
30,
2011
(in thousands)
Clinical research $8,496 $6,805
Central laboratory 1,171 1,197
Total $9,667 $8,002

i) The distribution of total assets by geographical area was as follows:

Ireland

Rest of Europe
U.S.

Other

Total

September ~ December
30, 31,
2011 2010
(in thousands)
$152,613 $149,755
19,590 21,106

$172,203 $170,861

Nine Months Ended

September  September

30, 30,

2011 2010
(in thousands)
$9,810 $7,447
5,557 4,195

9,463 10,381

3,139 2,982

$27,969 $25,005

Nine Months Ended
September  September
30, 30,
2011 2010
(in thousands)
$24,193 $21,330
3,776 3,675

$27,969 $25,005

September ~ December
30, 31,
2011 2010
(in thousands)
$384,688 $418,098
237,738 173,668
388,274 329,971
34,955 27,801

$1,045,655 $949,538

39



19

Edgar Filing: Solar Senior Capital Ltd. - Form N-2/A

40



Edgar Filing: Solar Senior Capital Ltd. - Form N-2/A

j) The distribution of total assets by business segment was as follows:

September ~ December

30, 31,
2011 2010
(in thousands)
Clinical research $992,578 $889,534
Central laboratory 53,077 60,004
Total $1,045,655 $949,538

k) The following table sets forth the clients which represented 10% or more of the Company’s net revenue in each of
the periods set out below:

Three Months Ended Nine Months Ended
September ~ September  September  September
30, 30, 30, 30,
2011 2010 2011 2010
Client A 14.6 % * 13.7 % *

* Net revenue did not exceed 10%
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ICON plc
Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis should be read in conjunction with the unaudited Condensed Consolidated
Financial Statements and accompanying notes included elsewhere herein and the Consolidated Financial Statements
and related notes thereto included in our Form 20-F for the year ended December 31, 2010. The Consolidated
Financial Statements have been prepared in accordance with accounting principles generally accepted in the United
States.

Overview

We are a contract research organization (“CRO”), providing outsourced development services on a global basis to the
pharmaceutical, biotechnology and medical device industries. We specialize in the strategic development,
management and analysis of programs that support Clinical Development - from compound selection to Phase I-1V
clinical studies. We have the operational flexibility to provide development services on a stand-alone basis or as part
of an integrated “full service” solution. Our preferred approach is to use dedicated teams to achieve optimum results, but
we can implement a range of resourcing models to suit client requirements, and increasingly our teams are flexibly
applied to minimize costs for our clients.

In a highly fragmented industry, we are one of a small number of companies with the capability and expertise to
conduct clinical trials in all major therapeutic areas on a global basis. Currently, we have approximately 8,350
employees, in 79 locations in 39 countries, providing Phase I - IV Clinical Trial Management, Drug Development
Support Services, Data Management, Biostatistics, Central Laboratory, Imaging and Contract Staffing services.

Revenue consists primarily of fees earned under contracts with third-party clients. In most cases, a portion of the
contract fee is paid at the time the study or trial is started, with the balance of the contract fee generally payable in
installments over the study or trial duration, based on the achievement of certain performance targets or "milestones”.
Revenue for contracts is recognized using on a proportional performance method based on the relationship between
time incurred and the total estimated duration of the trial or on a fee-for-service basis according to the particular
circumstances of the contract. As is customary in the CRO industry, we contract with third party investigators in
connection with clinical trials. All investigator fees and certain other costs, where reimbursed by clients, are, in
accordance with industry practice, deducted from gross revenue to arrive at net revenue. As these costs vary from
contract to contract, we view net revenue as our primary measure of revenue growth.

Our backlog consists of potential net revenue yet to be earned from projects awarded by clients. At September 30,
2011 we had a backlog of approximately $2.2 billion, compared with approximately $1.9 billion at December 31,
2010. We believe that our backlog as of any date is not necessarily a meaningful predictor of future results, due to the
potential for cancellation or delay of the projects underlying the backlog, and no assurances can be given that we will
be able to realize this backlog as net revenue.

Direct costs consist primarily of compensation, associated fringe benefits and share based compensation expense for
project-related employees and other direct project driven costs. Selling, general and administrative expenses comprise
compensation, related fringe benefits and share based compensation expense for non project-related employees,
recruitment expenditure, professional service costs, advertising costs and all costs related to facilities and information
systems.

As the nature of our business involves the management of projects having a typical duration of one to three years, the
commencement or completion of projects in a fiscal year can have a material impact on revenues earned with the
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relevant clients in such years. In addition, as we typically work with some, but not all, divisions of a client,
fluctuations in the number and status of available projects within such divisions can also have a material impact on
revenues earned from such clients from year to year.

Although we are domiciled in Ireland, we report our results in U.S. dollars. As a consequence the results of our

non-U.S. based operations, when translated into U.S. dollars, could be materially affected by fluctuations in exchange
rates between the U.S. dollar and the currencies of those operations.
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In addition to translation exposures, we are also subject to transaction exposures because the currency in which
contracts are priced can be different from the currencies in which costs relating to those contracts are incurred. Our
operations in the United States are not materially exposed to such currency differences as the majority of our revenues
and costs are in U.S. dollars. However, outside the United States the multinational nature of our activities means that
contracts are usually priced in a single currency, most often U.S. dollars, Euros or pounds Sterling, while costs arise in
a number of currencies, depending, among other things, on which of our offices provide staff for the contract, and the
location of investigator sites. Although many such contracts benefit from some degree of natural hedging due to the
matching of contract revenues and costs in the same currency, where costs are incurred in currencies other than those
in which contracts are priced, fluctuations in the relative value of those currencies could have a material effect on our
results of operations. We regularly review our currency exposures and usually negotiate currency fluctuation clauses
in our contracts which allow for price negotiation if changes in the relative value of those currencies exceed
predetermined tolerances.

As we conduct operations on a global basis, our effective tax rate has depended and will depend on the geographic
distribution of our revenue and earnings among locations with varying tax rates. Our results of operations therefore
may be affected by changes in the tax rates of the various jurisdictions. In particular, as the geographic mix of our
results of operations among various tax jurisdictions changes, our effective tax rate may vary significantly from period
to period.

Results of Operations
Three Months Ended September 30, 2011 compared with Three Months Ended September 30, 2010
The following table sets forth for the periods indicated certain financial data as a percentage of net revenue and the

percentage change in these items compared to the prior comparable period. The trends illustrated in the following
table may not be indicative of future results.

Three Months Ended
September
September 30, 30, 2010
2011 2010 to 2011
Percentage
Increase/

Percentage of Net Revenue (decrease)

Net revenue 100.0 % 100.0 % 7.0 %
Costs and expenses:

Direct costs 65.8 % 619 % 13.5 %
Selling, general and administrative expense 29.7 % 26.7 % 194 %
Depreciation and amortization 4.0 % 3.6 % 20.8 %
Restructuring charges 2.0 % - 100 %
Income from operations (1.5 %) 1.8 % (1209 )%

Net revenue for the period increased by $15.7 million, or 7.0%, from $225.1 million for the three months ended
September 30, 2010 to $240.8 million for the three months ended September 30, 2011. Net revenue in our clinical
research segment increased by $11.0 million, or 5.2%, from $210.2 million for the three months ended September 30,
2010 to $221.2 million for the three months ended September 30, 2011. In our central laboratory business, net
revenue increased by $4.7 million, or 31.5%, from $14.9 million for the three months ended September 30, 2010 to
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$19.6 million for the three months ended September 30, 2011. For the three months ended September 30, 2011 we
derived approximately 43.2%, 43.8% and 13.0% of our net revenue in the United States, Europe and Rest of World,

respectively.
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Direct costs for the period increased by $18.8 million, or 13.5%, from $139.5 million for the three months ended
September 30, 2010 to $158.3 million for the three months ended September 30, 2011. Direct costs in our clinical
research segment increased by $20.8 million, or 16.7%, from $124.7 million for the three months ended September
30, 2010 to $145.5 million for the three months ended September 30, 2011. The Company has entered a number of
strategic relationships with sponsors in recent months and further expanded operations in certain territories. This has
necessitated significant upfront investment in personnel and related infrastructure in advance of anticipated revenue
flows from this business. In our central laboratory business, direct costs decreased by $2.0 million, or 13.5%, from
$14.8 million for the three months ended September 30, 2010 to $12.8 million for the three months ended September
30, 2011. The decrease in direct costs in our central laboratory business during the three months ended September 30,
2011 has resulted principally from a reduction in personnel related costs and laboratory costs during the period, a
result of restructuring activities undertaken during the three months ended March 31, 2011 and ongoing cost
management. Direct costs as a percentage of net revenue increased to 65.8% for the three months ended September
30, 2011 from 61.9% for the three months ended September 30, 2010.

Selling, general and administrative expense for the period increased by $11.6 million, or 19.3%, from $60.0 million
for the three months ended September 30, 2010 to $71.6 million for the three months ended September 30, 2011. The
increase in selling, general and administrative expense for the period arose primarily from an increase in personnel
related expenditure of $6.5 million, including increases in recruitment expenditure, travel costs for non project-related
employees and key employee retention costs, an increase in facility and information systems costs of $4.7 million, an
increase in professional service costs of $3.2 million, and an increase in other general overhead costs of
$0.6million. As a percentage of net revenue, selling, general and administrative expenses increased from 26.7% for
the three months ended September 30, 2010 to 29.7% for the three months ended September 30, 2011.

Depreciation and amortization expense for the period increased by $1.7 million, or 21.3%, from $8.0 million for
the three months ended September 30, 2010 to $9.7 million for the three months ended September 30, 2011. As a
percentage of net revenue, depreciation and amortization expense increased from 3.6% for the three months ended
September 30, 2010 to 4.0% for the three months ended September 30, 2011.

During the three months ended March 31, 2011 the Company commenced a review of its operations to improve
resource utilization within the business and better align resources to current and future growth opportunities of the
business. This review resulted in the adoption of an initial restructuring plan (the “Q1 Restructuring Plan”), the closure
of the Company’s facility in Edinburgh, United Kingdom and resource rationalizations in certain of the more mature
markets in which it operates. A restructuring charge of $5.0 million in respect of this plan was recognized during the
three months ended March 31, 2011, $1.0 million in respect of lease termination and exit costs associated with the
closure of the Edinburgh facility and $4.0 million in respect of workforce reductions. $3.5 million of costs recognised
under the Q1 Restructuring Plan related to the clinical research segment, while $1.5 million related to our central
laboratory business. During the three months ended September 30, 2011 the Company implemented a further
restructuring plan (the “Q3 Restructuring Plan”’) which resulted in the relocation of the Company’s facility in Maryland,
USA; and further resource rationalizations. A restructuring charge of $4.8 million was recognized during the three
months ended September 30, 2011 in respect of this plan, $0.9 million in respect of lease termination and exit costs
associated with the closure of the existing Maryland facility and $3.9 million in respect of workforce reductions. All
costs recognised under the Q3 Restructuring Plan related to the clinical research segment.

As a result of the above, income from operations for the period decreased by $21.3 million, from $17.6 million for the
three months ended September 30, 2010 to ($3.7) million for the three months ended September 30, 2011. As a
percentage of net revenue, income from operations decreased from 7.8% for the three months ended September 30,
2010 to (1.5)% for the three months ended September 30, 2011. In our clinical research segment, income from
operations decreased from 12.0% of net revenue for the three months ended September 30, 2010 to (1.7)% of net
revenue for the three months ended September 30, 2011, a result of our significant upfront investment in personnel in
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this business. In our central laboratory business, income/(loss) from operations was (50.9)% for the three months
ended September 30, 2010 compared to a 0.6% for the three months ended September 30, 2011. The improvement in
performance in our central laboratory business during the three months ended September 30, 2011 has resulted from a
combination of revenue flows from increased business wins in recent quarters, restructuring activities undertaken
during the three months ended March 31, 2011 and ongoing cost management.
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Excluding the impact of restructuring charges recognized during the three months ended September 30, 2011, income
from operations decreased by $16.5 million, from $17.6 million for the three months ended September 30, 2010 to
$1.1 million for the three months ended September 30, 2011. As a percentage of net revenue, income from operations
excluding restructuring costs decreased from 7.8% for the three months ended September 30, 2010 to 0.5% for the
three months ended September 30, 2011. In our clinical research segment, income from operations excluding
restructuring costs decreased from 12.0% of net revenue for the three months ended September 30, 2010 to 0.5% of
net revenue for the three months ended September 30, 2011.

Interest expense for the period decreased from $0.3 million for the three months ended September 30, 2010 to $0.2
million for the three months ended September 30, 2011. This decrease arose from reduced commitment fees payable
on negotiated facilities, arising from the reduction in amounts available to draw under such facilities over the period
since September 30, 2010. Interest income for the three months ended September 30, 2011 decreased from $0.5
million for the three months ended September 30, 2010 to $0.4 million for the three months ended September 30,
2011.

Provision for income taxes for the period decreased from a net tax credit of $2.0 million for the three months ended
September 30, 2010 to a net tax credit of $0.9 million for the three months ended September 30, 2011. During the
three months ended September 30, 2011 the Company released $2.0 million in provisions for unrecognized tax
benefits, arising from both the settlement of positions with the relevant tax authorities and the expiration of the
relevant statute of limitations in certain jurisdictions, allowing for the recognition of these benefits during the three
months ended September 30, 2011. During the three months ended September 30, 2010, the Company released $6.0
million in provisions for unrecognized tax benefits, arising from both the settlement of positions with the relevant tax
authorities and the expiration of the relevant statute of limitations in certain jurisdictions, allowing for the recognition
of these benefits during the three months ended September 30, 2010.

Nine Months Ended September 30, 2011 compared with Nine Months Ended September 30, 2010
The following table sets forth for the periods indicated certain financial data as a percentage of net revenue and the

percentage change in these items compared to the prior comparable period. The trends illustrated in the following
table may not be indicative of future results.

Nine Months Ended
September 30 September 30 2010
2011 2010 to 2011
Percentage
Increase/
Percentage of Net Revenue (decrease)

Net revenue 100.0 % 100.0 % 5.3%
Costs and expenses:
Direct costs 64.5 % 60.2 % 13.0%
Selling, general and administrative expense 26.9 % 25.6 % 10.3%
Depreciation and amortization 4.0 % 3.7 % 11.9%
One-time net charges 1.4 % 0.0 % 100.0%
Income from operations 3.2 % 10.5 % (67.5)%

Net revenue for the period increased by $35.1 million, or 5.3%, from $668.0 million for the nine months ended
September 30, 2010 to $703.1 million for the nine months ended September 30, 2011. Net revenue in our clinical
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research segment increased by $29.0 million, or 4.7%, from $621.2 million for the nine months ended September 30,
2010 to $650.2 million for the nine months ended September 30, 2011. In our central laboratory business, net revenue
increased by $6.1 million, or 13.0%, from $46.8 million for the nine months ended September 30, 2010 to $52.9
million for the nine months ended September 30, 2011. For the nine months ended September 30, 2011 we derived
approximately 41.3%, 46.4% and 12.3% of our net revenue in the United States, Europe and Rest of World,
respectively.
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Direct costs for the period increased by $52.1 million, or 13.0%, from $401.6 million for the nine months ended
September 30, 2010 to $453.7 million for the nine months ended September 30, 2011. Direct costs in our clinical
research segment increased by $48.9 million, or 13.3%, from $367.7 million for the nine months ended September 30,
2010 to $416.6 million for the nine months ended September 30, 2011. The Company has entered a number of
strategic relationships with sponsors in recent months and further expanded operations in certain territories. This has
necessitated significant upfront investment in personnel and related infrastructure in advance of anticipated revenue
flows from this business. In our central laboratory business, direct costs increased by $3.2 million, or 9.4%, from
$33.9 million for the nine months ended September 30, 2010 to $37.1 million for the nine months ended September
30, 2011. Direct costs as a percentage of net revenue increased from 60.2% for the nine months ended September 30,
2010 to 64.5% for the nine months ended September 30, 2011.

Selling, general and administrative expense for the period increased by $17.7 million, or 10.3%, from $171.2 million
for the nine months ended September 30, 2010 to $188.9 million for the nine months ended September 30, 2011. The
increase in selling, general and administrative expense for the period arose primarily from an increase in facilities and
information costs of $10.5 million, an increase in personnel related expenditure of $6.4 million, including increases in
recruitment expenditure, travel costs associated with non project-related employees and key employee retention costs,
an increase in professional service costs of $8.7 million and an increase in other general overhead costs of $0.5
million. These increases were offset by the release of certain non-recurring tax related provisions of approximately
$6.0 million in both our clinical research and central laboratory businesses, arising from the receipt of additional
information in relation to these items As a percentage of net revenue, selling, general and administrative expense,
increased from 25.6% for the nine months ended September 30, 2010 to 26.9% for the nine months ended September
30, 2011.

Depreciation and amortization expense for the period increased by $3.0 million, or 12.0%, from $25.0 million for the
nine months ended September 30, 2010 to $28.0 million for the nine months ended September 30, 2011. As a
percentage of net revenue, depreciation and amortization expense increased from 3.7% for the nine months ended
September 30, 2010 to 4.0% for the nine months ended September 30, 2011.

During the three months ended March 31, 2011 the Company commenced a review of its operations to improve
resource utilization within the business and better align resources to current and future growth opportunities of the
business. This review resulted in the adoption of an initial restructuring plan (the “Q1 Restructuring Plan”), the closure
of the Company’s facility in Edinburgh, United Kingdom and resource rationalizations in certain of the more mature
markets in which it operates. A restructuring charge of $5.0 million in respect of this plan was recognized during the
three months ended March 31, 2011, $1.0 million in respect of lease termination and exit costs associated with the
closure of the Edinburgh facility and $4.0 million in respect of workforce reductions. $3.5 million of costs recognised
under the Q1 Restructuring Plan related to the clinical research segment, while $1.5 million related to our central
laboratory business. During the three months ended September 30, 2011 the Company implemented a further
restructuring plan (the “Q3 Restructuring Plan”’) which resulted in the relocation of the Company’s facility in Maryland,
USA; and further resource rationalizations. A restructuring charge of $4.8 million was recognized during the three
months ended September 30, 2011 in respect of this plan, $0.9 million in respect of lease termination and exit costs
associated with the closure of the existing Maryland facility and $3.9 million in respect of workforce reductions. All
costs recognised under the Q3 Restructuring Plan related to the clinical research segment.

As a result of the above, income from operations for the period decreased by $47.3 million, from $70.1 million for the
nine months ended September 30, 2010 to $22.8 million for the nine months ended September 30, 2011. As a
percentage of net revenue, income from operations decreased from 10.5% for the nine months ended September 30,
2010 to 3.2% for the nine months ended September 31, 2011. In our clinical research segment, income from
operations as a percentage of net revenue decreased from 12.7% for the nine months ended September 30, 2010 to
4.1% for the nine months ended September 30, 2011. In our central laboratory business, income/(loss) from
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operations was (18.5)% for the nine months ended September 30, 2010 compared to (6.7)% for the nine months ended
September 30, 2011.

Excluding the impact of restructuring charges recognized during the nine months ended September 30, 2011 income
from operations decreased by $37.5 million, from $70.1 million for the nine months ended September 30, 2010 to
$32.6 million for the nine months ended September 30, 2011. As a percentage of net revenue, income from operations
excluding restructuring costs decreased from 10.5% for the nine months ended September 30, 2010 to 4.6% for the
nine months ended September 30, 2011. In our clinical research segment, income from operations excluding
restructuring costs decreased from 12.7% of net revenue for the nine months ended September 30, 2010 to 5.3% of net
revenue for the nine months ended September 30, 2011, a result of our continued investment in personnel in this
business. In our central laboratory business, income/(loss) from operations excluding restructuring charges was
(18.5)% of net revenue for the nine months ended September 30, 2010 compared to (3.8)% of net revenue for the nine
months ended September 30, 2011.

Interest expense for the period decreased from $1.0 million for the nine months ended September 30, 2010 to $0.6
million for the nine months ended September 30, 2011. This decrease arose from reduced commitment fees payable
on negotiated facilities, arising from the reduction in amounts available to draw under such facilities over the period
since September 30, 2010. Interest income for the period decreased from $1.2 million for the nine months ended
September 30, 2010 to $0.9 million for the nine months ended September 30, 2011.

Provision for income taxes for the period decreased from $5.2 million for the nine months ended September 30, 2010
to $4.3 million for the nine months ended September 30, 2011. During the nine months ended September 30, 2011 the
Company released $2.0 million in provisions for unrecognized tax benefits, arising from both the settlement of
positions with the relevant tax authorities and the expiration of the relevant statute of limitations in certain
jurisdictions, allowing for the recognition of these benefits during the nine months ended September 30, 2011. During
the nine months ended September 30, 2010 the Company released $6.0 million in provisions for unrecognized tax
benefits, arising from both the settlement of positions with the relevant tax authorities and the expiration of the
relevant statute of limitations in certain jurisdictions, allowing for the recognition of these benefits during the nine
months ended September 30, 2010. Excluding the impact of the release of provisions for uncertain tax benefits the
Company’s effective tax rate for the nine months ended September 30, 2011 was 27.4% compared with 16.0% for the
nine months ended September 30, 2010. The Company’s effective tax rate is primarily a function of the distribution of
pre-tax profits amongst the territories in which it operates.
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Liquidity and Capital Resources

The CRO industry is generally not capital intensive. The Group’s principal operating cash needs are payment of
salaries, office rents, travel expenditures and payments to investigators. Investing activities primarily reflect capital
expenditures for facilities, information systems enhancements, the purchase and sale of short term investments and
acquisitions.

Our clinical research and development contracts are generally fixed price with some variable components and range in
duration from a few weeks to several years. Revenue from contracts is generally recognized as income on the basis of
the relationship between time incurred and the total estimated contract duration or on a fee-for-service basis. The cash
flow from contracts typically consists of a small down payment at the time the contract is entered into, with the
balance paid in installments over the contract's duration, in some cases on the achievement of certain milestones.
Accordingly, cash receipts do not correspond to costs incurred and revenue recognized on contracts.

The Company’s cash and short-term investment balances at September 30, 2011 amounted to $166.1 million compared
with cash and short-term investment balances of $255.7 million at December 31, 2010. The Company’s cash and
short-term investment balances at September 30, 2011 comprised cash and cash equivalents $126.8 million and
short-term investments $39.3 million. The Company’s cash and short-term investment balances at December 31, 2010
comprised cash and cash equivalents $255.7 million. Additional amounts available to the Group under negotiated
facilities amounted to $150.0 million at September 30, 2011 compared to $55.9 million at December 31, 2010.

Net cash used in operating activities was $17.6 million for the nine months ended September 30, 2011 compared with
net cash provided by operating activities of $55.5 million for the nine months ended September 30, 2010. The most
significant influence on our operating cash flow is revenue outstanding, which comprises accounts receivable and
unbilled revenue, less payments on account. The dollar values of these amounts and the related days revenue
outstanding can vary due to the achievement of contractual milestones, including contract signing, and the timing of
cash receipts. The decrease in cash flow from operating activities during the nine months ended September 30, 2011
arose primarily from a decrease in net income together with an increase in the number of days revenue outstanding
during the period. The number of days revenue outstanding at September 30, 2011 was 52 days compared to 37 days
at December 31, 2010.

Net cash used in investing activities was $118.7 million for the nine months ended September 30, 2011 compared to

net cash provided by investing activities of $21.9 million for the nine months ended September 30, 2010. Net cash

used in/provided by investing activities comprises primarily of capital expenditure, the purchase and sale of short-term

investments and cash paid for acquisitions. Capital expenditure for the nine months ended September 30, 2011

amounted to $24.6 million, compared to $23.9 million for the nine months ended September 30, 2010 and comprised

primarily of expenditure on global infrastructure and information technology systems to support the Company’s
growth. During the nine months ended September 30, 2010 the Company realized a net $49.2 million from the sale of
its short-term investments. Amounts realized from the sale of short-term investments during the nine months ended

September 30, 2010 were reinvested in cash equivalents. During the nine months ended September 30, 2011 the

Company invested a net $39.6 million in short-term investments.

Cash paid for acquisitions during the nine months ended September 30, 2011 amounted to $62.8 million compared to
cash paid for acquisitions of $3.4 million during the nine months ended September 30, 2010. On January 14, 2011 the
Company acquired approximately 80% of the common stock of Oxford Outcomes Limited, a leading international
health outcomes consultancy business, headquartered in Oxford, United Kingdom for an initial cash consideration of
£17.8 million ($27.7 million). Cash acquired on the acquisition of Oxford amount to £4.0 million ($6.3
million). Further consideration of up to £6.5 million ($10.2 million) may become payable during the period to 31
March 2012 if certain performance milestones are achieved. In July 2011 the Company paid £3.3 million ($5.2
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million) in respect of the first element of this additional consideration. £3.2 million ($5.0 million) was accrued at
September 30, 2011 in respect of the remaining performance milestones. In addition, the acquisition agreement
provided for certain working capital targets to be achieved by Oxford Outcomes Limited on completion. In May 2011
the Company paid an additional £3.3 million ($5.5 million) on completion of this review.

On January 14, 2011 a put and call option was also agreed between the Company and the selling shareholders for the
acquisition of the remaining common stock of Oxford Outcomes Limited during the year ended December 31, 2011
for cash consideration of £3.8 million ($6.0 million). Further consideration of up to £1.5 million ($2.3 million)
relating to this remaining common stock may become payable during the period to March 31, 2012 if certain
performance milestones are achieved. £3.8 million ($6.0 million) was accrued at September 30, 2011 in respect of the
additional consideration payable relating to this option and a further £1.5 million ($2.3 million) was accrued relating
to the potential additional consideration payable in respect of the performance milestones. On October 20, 2011 this
option was exercised and £3.8 million ($6.0 million) was paid by the Company to the selling shareholders together
with a further £0.7 million ($1.1 million) in respect of the first element of amounts due in respect of the performance
milestones.
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On July 14, 2011 the Company acquired 100% of the common stock of Firecrest Clinical Limited (“Firecrest”), a market
leading provider of technology solutions that boost investigator site performance and study management, for an initial
cash consideration of €17.0 million ($24.4 million). Cash acquired on the acquisition of Firecrest amounted to $2.0
million. Further consideration of up to €33.0 million ($44.9 million) may become payable if certain performance
milestones are achieved in the period to 30 June 2013. At September 30, 2011 the Company has accrued €32.7 million
($44.4 million) in relation to these performance milestones.

On May 17, 2010 the Company acquired Timaq Medical Imaging, a European provider of advanced imaging services
to the pharmaceutical and biotechnology industry, located in Zurich, Switzerland for an initial cash consideration of
CHF 1.3 million ($1.2 million). Certain performance milestones were built into the acquisition agreement requiring
potential additional consideration of up to CHF 2.9 million ($3.1 million) if these milestones are achieved during the
years ended 31 December 2010 to 31 December 2013. On 31 December 2010 CHF 0.3 million ($0.3 million) was paid
to the former shareholders in respect of certain milestones for the year ended 31 December 2010. CHF 2.6 million
($2.9 million) remains accrued in relation to the remaining milestones at 30 September 2011.

On February 11, 2008, the Company acquired 100% of the common stock of Healthcare Discoveries Inc. for an initial
cash consideration of $11.1 million, excluding costs of acquisition. Healthcare Discoveries, located in San Antonio,
Texas, is engaged in the provision of Phase I clinical trial management services. Certain performance milestones were
built into the acquisition agreement requiring payment of additional consideration of up to $10.0 million if these
milestones were achieved during the year ended December 31, 2008. On September 3, 2010, $2.2 million was paid to
the former shareholders of Healthcare Discoveries Inc. in full and final settlement of the outstanding consideration
payable.

Net cash provided by financing activities during the nine months ended September 30, 2011 amounted to $3.4 million
compared with net cash provided by financing activities of $13.7 million for the nine months ended September 30,
2010. Net cash provided by financing activities in both periods arose primarily from the exercise of stock options.

As a result of these cash flows, cash and cash equivalents decreased by $128.9 million during the nine months ended
September 30, 2011 compared to an increase of $86.5 million during the nine months ended September 30, 2010.

On July 20, 2011 the Company agreed a three year committed multi currency revolving credit facility for $150.0
million with Citibank, JP Morgan, Ulster Bank, Deutsche Bank and Barclays Bank. Each bank subject to the
agreement has committed an equal amount of $30 million to the facility, with equal terms and conditions in place with
all institutions. The facility bears interest at LIBOR plus a margin and is secured by certain composite guarantees,
indemnities and pledges in favour of the banks. This facility replaced all facilities previously in place with Bank of
Ireland, AIB, Citibank and JP Morgan.

Inflation

We believe the effects of inflation generally do not have a material adverse impact on our operations or financial
conditions.

Legal Proceedings

We are not party to any litigation or other legal proceedings that we believe could reasonably be expected to have a
material adverse effect on our business, results of operations and financial condition.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

ICON plc

/s/ Brendan Brennan
Date: November 10, 2011 Brendan Brennan
Chief Financial Officer
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