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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

_________________________

FORM 10-Q

_________________________

(Mark One)

· QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2026

or

· TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from ______________ to ______________

Commission File Number: 001-39799

_________________________

Certara, Inc.

(Exact name of registrant as specified in its charter)

_________________________

	Delaware
	
	
	82-2180925

	(State or other jurisdiction of
	
	
	(I.R.S. Employer

	incorporation or organization)
	
	
	Identification Number)

	
	
	4 Radnor Corporate Center
	

	
	
	Suite 350
	

	
	
	Radnor, Pennsylvania 19087
	

	
	
	(Address of Principal Executive Offices)
	

	
	
	(415) 237-8272
	
	

	
	
	(Registrant’s telephone number)
	

	
	
	_________________________
	

	Securities registered pursuant to Section 12(b) of the Act:
	
	
	

	Title of Each Class
	Trading Symbol
	Name of Exchange on which registered

	
	
	
	
	

	Common stock, par value $0.01 per share
	CERT
	The Nasdaq Stock Market LLC



Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No o
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Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes x No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.


Large accelerated filer



x



Accelerated filer



o


Non-accelerated filer



o


Smaller reporting company



o


Emerging growth company



o


If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No x As of May 1, 2026, the registrant had 155,564,608 shares of common stock, par value $0.01 per share, outstanding.
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Certara, Inc.

Unless otherwise indicated, references to the “Company,” “Certara,” “we,” “us,” and “our” refer to Certara, Inc. and its consolidated subsidiaries.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (this “Quarterly Report”) contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which are subject to the “safe harbor” created by those sections. All statements (other than statements of historical facts) in this Quarterly Report regarding the prospects of the industry and our prospects, plans, financial position and business strategy may constitute forward-looking statements. In addition, forward-looking statements generally can be identified by the use of forward-looking terminology such as “may,” “should,” “expect,” “might,” “intend,” “will,” “estimate,” “anticipate,” “plan,” “seek,” “believe,” “predict,” “potential,” “continue,” “suggest,” “project,” “future,” “likely” or “target” or the negatives of these terms or variations of them or similar terminology. Although we believe that the expectations reflected in these forward-looking statements are reasonable, we cannot provide any assurance that these expectations will prove to be correct. Such statements reflect the current views of our management with respect to our operations, results of operations and future financial performance and are subject to various risks and uncertainties. Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from those indicated in these statements. The following factors are among those that may cause actual results to differ materially from the forward-looking statements:

· The possibility that the previously announced divestiture of our Reuglatory Medical Writing business (the "divestiture") does not close.

· Unanticipated costs and length of time required to comply with legal requirements and regulatory approvals applicable to the divestiture transaction.

· Customer and shareholder reaction to the divestiture transaction.

· Disruption from the divestiture transaction making it more difficult to maintain business and operational relationships.

· Significant divestiture transaction costs.

· Deceleration in, or resistance to, the acceptance of model-informed biopharmaceutical discovery and development could reduce the demand for our products and services.

· We compete in a competitive and highly fragmented market.

· Changes or delays in government regulation relating to the biopharmaceutical industry could decrease the need for some of the services we provide.

· Reduction in research and development (“R&D”) spending by our customers, as well as delays in the drug discovery and development process, may reduce demand for our products and services.

· Operational disruptions, funding constraints and policy changes at the FDA and other government agencies could adversely affect regulatory activity and our business.

· Consolidation within the biopharmaceutical industry may reduce the pool of potential customers for our products and services or reduce the number of licenses for our software products.

· Our continued revenue growth depends on our ability to successfully increase our customer base, expand our relationships and the products and services we provide, and enter new markets.

· We depend on key personnel and may not be able to retain these employees or recruit additional qualified personnel, which could harm our business.
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· If our independent contractors are characterized as employees, we could be subject to material adverse effects on our business and employment and withholding liabilities.

· Delays or defects in the release of new or enhanced software or other biosimulation tools may result in increased cost to us, delayed market acceptance of our products, diminished demand for our products, delayed or lost revenue, and liability.

· Issues relating to the implementation, use and development of artificial intelligence (“AI”) and machine learning in our products and services may result in reputational harm, regulatory action, or legal liability, and any failure to adapt to such technological developments or industry trends could adversely affect the competitiveness of our business.

· If our existing customers do not renew their software licenses, do not buy additional solutions from us or renew at lower prices, our business and operating results will suffer.

· We have government customers and have received government grants, which subject us to risks including early termination, audits, investigations, sanctions, or penalties.

· We regularly evaluate potential acquisitions and other strategic transactions that we deem beneficial and strategic to our long-term growth and profitability, which could divert our management’s attention, result in additional dilution to our stockholders, and otherwise disrupt our operations and adversely affect our operating results.

· Our estimated addressable market is subject to inherent challenges and uncertainties.

· Adverse global economic conditions could have a negative effect on our business, results of operations and financial condition and liquidity.

· We are subject to economic, political and other risks associated with the operation of a global business that could negatively affect our business, results of operations and financial condition.

· Our failure to comply with trade compliance and economic sanctions laws and regulations could materially adversely affect our reputation and results of operations.

· Current and future litigation against us, which may arise in the ordinary course of our business, could be costly and time consuming to defend.

· Our insurance coverage may not be sufficient to avoid material impact on our financial position resulting from claims or liabilities against us, and we may not be able to obtain insurance coverage on attractive terms, or at all, in the future.

· If we fail to perform our services in accordance with contractual requirements, regulatory standards and ethical considerations, we could be liable for significant costs or penalties and our reputation could be harmed.

· The loss of one or more of our major customers could materially and adversely affect our business, results of operations and/or financial condition.

· We may need additional funding. If we are unable to raise additional capital on terms acceptable to us or at all or generate cash flows necessary to maintain or expand our operations, we may not be able to compete successfully, which would harm our business, results of operations, and financial condition.

· Our bookings might not accurately predict our future revenue, and we might not realize all or any part of the anticipated revenue reflected in our bookings.

· We are subject to the Foreign Corrupt Practices Act (“FCPA”) and the U.K. Bribery Act of 2010 (“U.K. Bribery Act”) and similar anti-corruption laws and regulations in other countries.
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· Our business may be subject to risks arising from catastrophic events, including natural disasters, significant or extreme weather events, outbreaks of war or terrorism, epidemic diseases, pandemics, and public health crises.

· We rely upon third-party providers of cloud-based infrastructure to host our software solutions. Any disruption in the operations of these third-party providers, limitations on capacity or interference with our use could adversely affect our business.

· If our cybersecurity measures are breached or unauthorized access to customer or other proprietary data is otherwise obtained, customers may reduce the use of or stop using our solutions and we may incur significant liabilities and/or loss of customer confidence.

· We are subject to numerous privacy and data security laws and related contractual requirements and our failure to comply with those obligations could cause us significant harm.

· If we are not able to reliably meet our data storage and management or other information technology requirements, or if we experience any technology failures in the delivery of our services over the internet or in the administration of our business, customer satisfaction and our reputation could be harmed and customer contracts may be terminated.

· Some of our software solutions utilize third-party open-source software, and any failure to comply with the terms of one or more of these open-source licenses could adversely affect our business.

· We may be unable to adequately enforce or defend our ownership and use of our intellectual property and other proprietary rights.

· Third parties may initiate legal proceedings alleging that we are infringing their intellectual property rights, which could have a material adverse effect on our business.

· Our indebtedness could materially adversely affect our financial condition and our ability to operate our business.

· Impairment of goodwill and other tangible assets may adversely impact future results of operations.

· The other factors described elsewhere in this Quarterly Report, in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025 (“2025 Annual Report”), and in the other documents and reports we file with the Securities and Exchange Commission (the “SEC”).

You should not rely upon forward-looking statements as predictions of future events. The forward-looking statements in this Quarterly Report are based on our beliefs, assumptions and expectations of future performance, taking into account the information currently available to us. There are important factors, including those described in this Quarterly Report, in the section titled “Risk Factors” in our most recent Annual Report, and in our subsequent SEC filings, which could cause our actual results, level of activity, performance or achievements to differ materially from the results, level of activity, performance or achievements expressed or implied by the forward-looking statements.

The forward-looking statements made in this Quarterly Report relate only to events as of the date on which the statements are made. Except as required by law, we undertake no obligation to update publicly any forward-looking statements for any reason after the date of this Quarterly Report to conform these statements to actual results or to changes in our expectations.

Channels for Disclosure of Information

Investors and others should note that we may announce material information to the public through filings with the SEC, our Investors Relations website (https://ir.certara.com), press releases, public conference calls and public webcasts. We use these channels to communicate with the public about the Company, our products, our services and other matters. We have used, and intend to continue to use, our Investor Relations website and our
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corporate website located at www.certara.com as a means of disclosing material non-public information and for complying with our disclosure obligations under Regulation FD. We encourage our investors, the media and others to review the information disclosed through these channels as such information could be deemed to be material information. The information on or available through such channels, including on our website, is not incorporated by reference in this Quarterly Report and shall not be deemed to be incorporated by reference into any other filing under the Securities Act or the Exchange Act, except as expressly set forth by specific reference in such a filing. This list of disclosure channels may be updated from time to time.



6
[image: ]

Table of Contents





CERTARA, INC. AND SUBSIDIARIES

FORM 10-Q

TABLE OF CONTENTS

	
	
	
	Item
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Page
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	PART I – FINANCIAL INFORMATION
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	1.
	
	
	
	Financial Statements (Unaudited)
	8
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Condensed Consolidated Balance Sheets as of March 31, 2026 and December 31, 2025
	8
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Condensed Consolidated Statements of Operations and Comprehensive Income (Loss) for the three months ended March
	
	

	
	
	
	
	
	
	
	
	31, 2026 and 2025
	
	9
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Condensed Consolidated Statements of Stockholders’ Equity for the three months ended March 31, 2026 and 2025
	10
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Condensed Consolidated Statements of Cash Flows for the three months ended March 31, 2026 and 2025
	11
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Notes to Condensed Consolidated Financial Statements
	12
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2.
	
	
	
	Management’s Discussion and Analysis of Financial Condition and Results of Operations
	33
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.
	
	
	
	Quantitative and Qualitative Disclosures About Market Risk
	48
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.
	
	
	
	Controls and Procedures
	48
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	PART II – OTHER INFORMATION
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	1.
	
	
	
	Legal Proceedings
	50
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	1A.
	Risk Factors
	50
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2.
	
	
	
	
	Unregistered Sales of Equity Securities and Use of Proceeds
	50
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.
	
	
	
	Defaults Upon Senior Securities
	50
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.
	
	
	
	Mine Safety Disclosures
	50
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	5.
	
	
	
	Other Information
	50
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	6.
	
	
	
	Exhibits
	51
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	SIGNATURES
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	53
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



7
[image: ]

Table of Contents





PART I — FINANCIAL INFORMATION

Item 1. Financial Statements

CERTARA, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
[image: ]

	
	
	
	MARCH 31, 2026
	
	DECEMBER 31,
	

	(IN THOUSANDS, EXCEPT PER SHARE AND SHARE DATA)
	
	
	
	
	2025
	

	
	
	
	
	
	
	
	

	Assets
	
	
	
	
	
	

	Current assets:
	
	
	
	
	
	

	Cash and cash equivalents
	$
	149,484
	
	$
	189,392
	

	Accounts receivable, net of allowance for credit losses of $2,300 and $2,235, respectively
	
	96,072
	
	
	103,525
	

	Prepaid expenses and other current assets
	
	25,004
	
	
	22,202
	

	Total current assets
	
	270,560
	
	
	315,119
	

	Other assets:
	
	
	
	
	
	

	Property and equipment, net
	
	1,768
	
	
	1,853
	

	Operating lease right-of-use assets
	
	11,305
	
	
	11,939
	

	Goodwill
	
	770,761
	
	
	773,311
	

	Intangible assets, net of accumulated amortization of $433,365 and $415,804, respectively
	
	433,255
	
	
	447,476
	

	Deferred income taxes
	
	11,115
	
	
	5,242
	

	Other long-term assets
	
	1,604
	
	
	1,642
	

	Total assets
	$
	1,500,368
	
	$
	1,556,582
	

	
	
	
	
	
	
	
	

	Liabilities and stockholders' equity
	
	
	
	
	
	

	Current liabilities:
	
	
	
	
	
	

	Accounts payable
	$
	3,691
	
	$
	3,426
	

	Accrued expenses
	
	57,286
	
	
	67,131
	

	Current portion of deferred revenue
	
	76,480
	
	
	75,412
	

	Current portion of long-term debt
	
	2,963
	
	
	2,963
	

	Other current liabilities
	
	3,703
	
	
	4,453
	

	Total current liabilities
	
	144,123
	
	
	153,385
	

	Long-term liabilities:
	
	
	
	
	
	

	Deferred revenue, net of current portion
	
	3,100
	
	
	2,350
	

	Deferred income taxes
	
	34,746
	
	
	34,366
	

	Operating lease liabilities, net of current portion
	
	7,789
	
	
	8,438
	

	Long-term debt, net of current portion and debt discount
	
	289,504
	
	
	290,131
	

	Other long-term liabilities
	
	4,062
	
	
	5,117
	

	Total liabilities
	
	483,324
	
	
	493,787
	

	Commitments and contingencies (refer to note 9)
	
	
	
	
	
	

	Stockholders' equity
	
	
	
	
	
	

	Preferred shares, $0.01 par value, 50,000,000 shares authorized, no shares issued and outstanding as of March 31,
	
	
	
	
	
	

	2026 and December 31, 2025, respectively
	
	—
	
	—
	

	Common shares, $0.01 par value, 600,000,000 shares authorized, 164,005,450 shares issued as of both March 31,
	
	
	
	
	
	

	2026 and December 31, 2025; 153,325,078 and 159,139,562 shares outstanding as of March 31, 2026 and
	
	
	
	
	
	

	December 31, 2025, respectively
	
	1,641
	
	
	1,641
	

	Additional paid-in capital
	
	1,262,973
	
	
	1,255,653
	

	Accumulated deficit
	
	(138,639)
	
	
	(129,876)
	

	Accumulated other comprehensive income (loss)
	
	(1,869)
	
	
	2,040
	

	Treasury stock at cost, 10,680,372 and 4,865,888 shares at March 31, 2026 and December 31, 2025, respectively
	
	(107,062)
	
	
	(66,663)
	

	Total stockholders' equity
	
	1,017,044
	
	
	1,062,795
	

	Total liabilities and stockholders' equity
	$
	1,500,368
	
	$
	1,556,582
	

	
	
	
	
	
	
	
	



The accompanying notes are an integral part of the condensed consolidated financial statements.
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CERTARA, INC. AND SUBSIDIARIES CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS) (UNAUDITED)
[image: ]


	
	
	
	THREE MONTHS ENDED MARCH 31,
	

	(IN THOUSANDS, EXCEPT PER SHARE AND SHARE DATA)
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	

	
	
	
	
	
	
	
	

	Revenues
	$
	106,915
	
	$
	106,004
	

	Cost of revenues
	
	41,618
	
	
	41,521
	

	
	
	
	
	
	
	
	

	Operating expenses:
	
	
	
	
	
	

	Sales and marketing
	
	13,355
	
	
	12,717
	

	
	
	
	
	
	
	
	

	Research and development
	
	12,286
	
	
	10,522
	

	General and administrative
	
	29,377
	
	
	19,654
	

	
	
	
	
	
	
	
	

	Depreciation and amortization
	
	14,582
	
	
	13,967
	

	Total operating expenses
	
	69,600
	
	
	56,860
	

	
	
	
	
	
	
	
	

	Income (loss) from operations
	
	(4,303)
	
	
	7,623
	

	Other income (expenses):
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Interest expense
	
	(4,941)
	
	
	(4,806)
	

	Net other income
	
	1,301
	
	
	1,725
	

	
	
	
	
	
	
	
	

	Total other expenses
	
	(3,640)
	
	
	(3,081)
	

	Income (loss) before income taxes
	
	(7,943)
	
	
	4,542
	

	
	
	
	
	
	
	
	

	Provision (benefit) for income taxes
	
	820
	
	
	(201)
	

	Net income (loss) attributable to common stockholders:
	
	(8,763)
	
	
	4,743
	

	
	
	
	
	
	
	
	

	Other comprehensive income (loss):
	
	
	
	
	
	

	Foreign currency translation adjustment, net of tax of $338 and $(110), respectively
	
	(5,151)
	
	
	8,742
	

	
	
	
	
	
	
	
	

	Change in fair value from interest rate swap, net of tax of $408 and $(208), respectively
	
	1,242
	
	
	(586)
	

	Total other comprehensive income (loss)
	
	(3,909)
	
	
	8,156
	

	
	
	
	
	
	
	
	

	Comprehensive income (loss)
	$
	(12,672)
	
	$
	12,899
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Net income (loss) per share attributable to common stockholders:
	
	
	
	
	
	

	Basic
	$
	(0.06)
	
	$
	0.03
	

	
	
	
	
	
	
	
	

	Diluted
	$
	(0.06)
	
	$
	0.03
	

	Weighted average common shares outstanding:
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Basic
	
	157,754,647
	
	
	160,996,258
	

	Diluted
	
	157,754,647
	
	
	161,350,292
	



The accompanying notes are an integral part of the condensed consolidated financial statements.
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CERTARA, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(UNAUDITED)
[image: ]

	
	
	
	
	
	
	
	
	ADDITIONAL
	
	
	
	
	ACCUMULATED
	
	
	
	
	
	
	TOTAL
	

	
	
	
	
	
	
	
	
	
	ACCUMULATED
	
	OTHER
	
	
	
	
	
	
	
	

	
	
	COMMON STOCK
	
	PAID-IN
	
	
	
	TREASURY STOCK
	STOCKHOLDERS'
	

	(IN THOUSANDS,
	
	
	
	
	
	DEFICIT
	COMPREHENSIVE
	
	
	

	
	
	
	
	
	
	
	
	CAPITAL
	
	
	
	
	
	
	
	
	
	EQUITY
	

	
	
	SHARES
	
	AMOUNT
	
	
	
	
	
	SHARES
	
	AMOUNT
	
	
	

	EXCEPT SHARE DATA)
	
	
	
	
	
	
	
	
	
	
	
	INCOME (LOSS)
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance as of December 31, 2025
	164,005,450
	
	
	1,641
	
	
	1,255,653
	
	
	(129,876)
	
	
	2,040
	
	(4,865,888)
	
	$
	(66,663)
	
	$
	1,062,795
	

	Equity-based compensation expense,
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	net of forfeiture
	
	—
	
	—
	
	7,320
	
	
	—
	
	—
	—
	
	—
	
	7,320
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Common shares repurchased
	
	—
	
	—
	
	—
	
	—
	
	—
	(5,814,484)
	
	
	(40,399)
	
	
	(40,399)
	

	Change in fair value from interest rate
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	swap, net of tax
	
	—
	
	—
	
	—
	
	—
	
	1,242
	
	—
	
	—
	
	1,242
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net loss
	
	—
	
	—
	
	—
	
	(8,763)
	
	
	—
	—
	
	—
	
	(8,763)
	

	Foreign currency translation
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	adjustment, net of tax
	
	—
	
	—
	
	—
	
	—
	
	(5,151)
	
	—
	
	—
	
	(5,151)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance as of March 31, 2026
	
	164,005,450
	
	$
	1,641
	
	$
	1,262,973
	
	$
	(138,639)
	
	$
	(1,869)
	
	(10,680,372)
	
	$
	(107,062)
	
	$
	1,017,044
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance as of December 31, 2024
	161,958,810
	
	
	1,620
	
	
	1,216,925
	
	
	(128,281)
	
	
	(13,424)
	
	(949,698)
	
	$
	(18,184)
	
	$
	1,058,656
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Equity-based compensation expense,
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	net of forfeiture
	
	—
	
	—
	
	7,070
	
	
	—
	
	—
	—
	
	—
	
	7,070
	

	Common stock withheld for tax
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	liabilities
	
	—
	
	—
	
	—
	
	—
	
	—
	(1,493)
	
	
	(16)
	
	
	(16)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Common shares issued for employee
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	share-based compensation
	12,744
	
	
	—
	
	—
	
	—
	
	—
	—
	
	—
	
	—
	

	Common shares issued for contingent
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	consideration
	455,344
	
	
	5
	
	
	5,665
	
	
	—
	
	—
	—
	
	—
	
	5,670
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Change in fair value from interest rate
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	swap, net of tax
	
	—
	
	—
	
	—
	
	—
	
	(586)
	
	—
	
	—
	
	(586)
	

	Net income
	
	—
	
	—
	
	—
	
	4,743
	
	
	—
	—
	
	—
	
	4,743
	

	Foreign currency translation
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	adjustment, net of tax
	
	—
	
	—
	
	—
	
	—
	
	8,742
	
	—
	
	—
	
	8,742
	

	Balance as of March 31, 2025
	
	162,426,898
	
	$
	1,625
	
	$
	1,229,660
	
	$
	(123,538)
	
	$
	(5,268)
	
	(951,191)
	
	$
	(18,200)
	
	$
	1,084,279
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of the condensed consolidated financial statements.
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CERTARA, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
[image: ]

	
	
	
	THREE MONTHS ENDED MARCH 31,
	

	(IN THOUSANDS)
	
	
	
	
	
	
	

	
	
	
	2026
	
	
	2025
	

	Cash flows from operating activities:
	
	
	
	
	
	

	Net income (loss)
	$
	(8,763)
	
	$
	4,743
	

	Adjustments to reconcile net income (loss) to net cash provided by operating activities:
	
	
	
	
	
	

	Depreciation and amortization
	
	19,089
	
	
	18,614
	

	Amortization of debt issuance costs
	
	135
	
	
	144
	

	Provision for credit losses
	
	277
	
	
	322
	

	Equity-based compensation expense
	
	7,320
	
	
	7,070
	

	Change in contingent considerations
	
	7,230
	
	
	(179)
	

	Deferred income taxes
	
	(5,901)
	
	
	10,502
	

	Changes in assets and liabilities:
	
	
	
	
	
	

	Accounts receivable
	
	6,900
	
	
	8,736
	

	Prepaid expenses and other assets
	
	(2,648)
	
	
	1,807
	

	Accounts payable, accrued expenses, and other liabilities
	
	(14,201)
	
	
	(27,783)
	

	Deferred revenues
	
	2,246
	
	
	(5,448)
	

	Other operating activities, net
	
	10
	
	
	(1,176)
	

	Net cash provided by operating activities
	
	11,694
	
	
	17,352
	

	Cash flows from investing activities:
	
	
	
	
	
	

	Capital expenditures
	
	(631)
	
	
	(600)
	

	Capitalized software development costs
	
	(6,150)
	
	
	(5,174)
	

	Net cash used in investing activities
	
	(6,781)
	
	
	(5,774)
	

	Cash flows from financing activities:
	
	
	
	
	
	

	Payments on long-term debt
	
	(741)
	
	
	(750)
	

	Common stock repurchase program
	
	(40,000)
	
	
	—
	

	Payments for business acquisition related contingent consideration
	
	(3,000)
	
	
	(13,230)
	

	Payment of taxes on shares withheld for employee taxes
	
	—
	
	(16)
	

	Net cash used in financing activities
	
	(43,741)
	
	
	(13,996)
	

	Effect of foreign exchange rate on cash and cash equivalents
	
	(1,080)
	
	
	2,321
	

	Net decrease in cash and cash equivalents
	
	(39,908)
	
	
	(97)
	

	Cash and cash equivalents, and restricted cash, at beginning of period
	
	189,392
	
	
	179,183
	

	Cash and cash equivalents, and restricted cash, at end of period
	$
	149,484
	
	$
	179,086
	

	
	
	
	
	
	
	
	

	Supplemental disclosures of cash flow information
	
	
	
	
	
	

	Cash paid for interest
	$
	4,872
	
	$
	4,648
	

	Cash paid for taxes
	$
	2,292
	
	$
	688
	

	Supplemental schedule of noncash investing and financing activities
	
	
	
	
	
	

	Stock issuance or establish liabilities related to business acquisition contingent consideration
	$
	—
	$
	5,670
	



The accompanying notes are an integral part of the condensed consolidated financial statements.
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CERTARA, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA) (UNAUDITED)

1.	Description of Business

Certara, Inc. and its wholly-owned subsidiaries (together, the “Company”) deliver software products and technology-driven services to customers to efficiently carry out and realize the full benefits of biosimulation in drug discovery, preclinical and clinical research, regulatory submissions and market access. The Company is a global leader in biosimulation, and the Company’s biosimulation software and technology-driven services help optimize, streamline, or even waive certain clinical trials to accelerate programs, reduce costs, and increase the probability of success. The Company’s regulatory science and market access software and services are underpinned by technologies such as regulatory submissions software, natural language processing, and Bayesian analytics. When combined, these solutions allow the Company to offer customers end-to-end support across the entire product life cycle.

The Company has operations in the United States, Australia, Canada, China, Egypt, France, Germany, Hungary, India, Italy, Japan, Luxembourg, Netherlands, Philippines, Poland, Portugal, Spain, Switzerland, and the United Kingdom.

2.	Summary of Significant Accounting Policies

There have been no changes other than what is discussed herein to the Company’s significant accounting policies as compared to the significant accounting policies described in Note 2. “Summary of Significant Accounting Policies” to the Company’s audited consolidated financial statements included in the Company’s 2025 Annual Report. These unaudited condensed consolidated financial statements should be read in conjunction with the consolidated financial statements and related notes as of and for the year ended December 31, 2025.

(a)	Basis of Presentation and Use of Estimates

The preparation of condensed consolidated financial statements in conformity with U.S. generally accepted accounting principles (“GAAP”) requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. Significant estimates include, among other estimates, assumptions used in the allocation of the transaction price to separate performance obligations, estimates towards the measure of progress of completion on fixed-price service contracts, the determination of fair values and useful lives of long-lived assets as well as intangible assets, goodwill, allowance for credit losses for accounts receivable, recoverability of deferred tax assets, recognition of deferred revenue, valuation of interest rate swaps, determination of fair value of equity-based awards, measurement of fair value of contingent consideration, and assumptions used in testing for impairment of long-lived assets. Actual results could differ from those estimates, and such differences may be material to the condensed consolidated financial statements.

(b)	Unaudited Interim Financial Statements

The accompanying condensed consolidated balance sheet as of March 31, 2026, the condensed consolidated statements of operations and comprehensive income (loss) for the three months ended March 31, 2026 and
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2025, the condensed consolidated statements of stockholders’ equity for the three months ended March 31, 2026 and 2025, the condensed consolidated statements of cash flows for the three months ended March 31, 2026 and 2025, and the related interim disclosures are unaudited.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with U.S. GAAP. These unaudited condensed consolidated financial statements include all adjustments necessary to fairly state the financial position and the results of the Company’s operations and cash flows for interim periods in accordance with U.S. GAAP. Interim period results are not necessarily indicative of results of operations or cash flows for a full year or any subsequent interim period. The accompanying condensed consolidated financial statements should be read in conjunction with the Company’s 2025 audited consolidated financial statements and notes thereto. The information as of December 31, 2025 in the Company’s condensed consolidated balance sheet included herein is derived from the Company’s audited consolidated financial statements included in the Company’s 2025 Annual Report.

(c)	Recently Adopted or Issued Accounting Standards

In July 2025, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2025-05, Financial Instruments-Credit Losses (Topic 326): Measurement of Credit Losses for Accounts Receivable and Contract Assets. The ASU provides a practical expedient related to the estimation of expected credit losses for current accounts receivable and current contract assets that arise from transactions accounted for under ASC 606. In developing reasonable and supportable forecasts as part of estimating expected credit losses, all entities may elect a practical expedient that assumes that current conditions as of the balance sheet date do not change for the remaining life of the asset. The ASU is effective for annual reporting periods beginning after December 15, 2025, and interim reporting periods within those annual reporting periods. The Company adopted ASU 2025-05 prospectively for the period ended March 31, 2026.

In November 2024, the FASB issued ASU 2024-03, Disaggregation of Income Statement Expenses. This ASU seeks to improve the disclosures about the types of expenses, including employee compensation, depreciation, and amortization, and costs incurred related to inventory and manufacturing activities. ASU 2024-03 is effective for fiscal years beginning after December 15, 2026, and interim periods within fiscal years beginning after December 15, 2027. Early adoption is permitted. In January 2025, the FASB also issued ASU 2025-01 to clarify the effective date. The Company is currently evaluating the impact of the ASU on the disclosures within its consolidated financial statements.

In September 2025, the FASB issued ASU 2025-06, Intangibles - Goodwill and Other - Internal-Use Software (Subtopic 350-40): Targeted Improvements to the Accounting for Internal-Use Software. The ASU removes all references to prescriptive and sequential software development stages and clarifies that the threshold for when an entity is required to start capitalizing software costs is when (1) management has authorized and committed to funding the software project and (2) it is probable that the project will be completed and the software will be used to perform the function intended. The amendments in this ASU are effective for all entities for annual reporting periods beginning after December 15, 2027, and interim reporting periods within those annual reporting periods. Early adoption is permitted as of the beginning of an annual reporting period. The Company is currently evaluating the impact of the ASU on the consolidated financial statements.

In November 2025, the FASB issued ASU 2025-09, Derivatives and Hedging (Topic 815) - Hedge Accounting Improvements, which amends certain aspects of the hedge accounting guidance in ASC 815. The ASU enables entities to apply hedge accounting to a greater number of highly effective economic hedges in the following five areas: similar risk assessment for cash flow hedges, hedging forecasted interest payments on choose-your-rate debt instruments, cash flow hedges of nonfinancial forecasted transactions, net written options as hedging
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instruments, and foreign-currency-denominated debt instrument as hedging instrument and hedged item(dual hedge). The amendments in this ASU are effective for public business entities for annual reporting periods beginning after December 15, 2026, and interim periods within those annual reporting periods. Early adoption is permitted. The Company is currently evaluating the impact of the ASU on the consolidated financial statements.

In December 2025, the FASB issued ASU 2025-10, Government Grants (Topic 832): Accounting for Government Grants Received by Business Entities, which provides recognition, measurement, and presentation guidance for government grants received by business entities. The ASU applies to all business entities except for not-for-profit entities and employee benefit plans that receive a government grant. This ASU is effective for public business entities for annual periods beginning after December 15, 2028, and interim periods within those annual periods. Early adoption is permitted. The Company is currently evaluating the impact of the ASU on the consolidated financial statements.

In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270): Narrow-Scope Improvement. This ASU clarifies that the guidance in Topic 270 applies to all entities that provide interim financial statements and notes in accordance with GAAP. It also establishes a comprehensive list in Topic 270 of interim disclosures that are required in interim financial statements and notes in accordance with GAAP, incorporates a disclosure principle, and improves guidance about information included in and the format of interim financial statements. This ASU does not change the fundamental nature of interim reporting or expand or reduce current interim disclosure requirements. The ASU is effective for public business entities for interim periods within annual periods beginning after December 15, 2027. Early adoption is permitted. The Company is currently evaluating the impact of the ASU on the consolidated financial statements.

(d)	Principles of Consolidation

The accompanying condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All intercompany balances and transactions have been eliminated in consolidation.

(e)	Fair Value Measurements

The Company follows FASB Accounting Standards Codification (“ASC”) 820-10, “Fair Value Measurements” (“ASC 820-10”), which defines fair value, establishes a framework for measuring fair value in U.S. GAAP, and requires certain disclosures about fair value measurements.

ASC 820-10 defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the most advantageous market for the asset or liability in an orderly transaction. Fair value measurement is based on a hierarchy of observable or unobservable inputs. The standard describes three levels of inputs that may be used to measure fair value.

Level 1 — Inputs to the valuation methodology are quoted prices available in active markets for identical securities as of the reporting date;

Level 2 — Inputs to the valuation methodology are other significant observable inputs, including quoted prices for similar securities, interest rates, credit risk etc. as of the reporting date, and the fair value can be determined through the use of models or other valuation methodologies; and

Level 3 — Inputs to the valuation methodology are unobservable inputs in situations where there is little or no market activity of the securities and the reporting entity makes estimates and assumptions relating to the pricing of the securities including assumptions regarding risk.
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If the inputs used to measure fair value fall at different levels of the fair value hierarchy, the hierarchy is based on the lowest level of input that is significant to the fair value measurement. For the acquisitions noted in Note 4, the fair value measurement methods used to estimate the fair value of the assets acquired and liabilities assumed at the acquisition dates utilized a number of significant unobservable inputs of Level 3 assumptions. These assumptions included, among other things, projections of future operating results, implied fair value of assets using an income approach by preparing a discounted cash flow analysis, and other subjective assumptions.

Interest rate swaps are valued in the market using discounted cash flows techniques. These techniques incorporate Level 1 and Level 2 inputs. The market inputs are utilized in the discounted cash flows’ calculation considering the instrument’s term, notional amount, discount rate and credit risk. Significant inputs to the derivative instrument valuation model for interest rate swaps are observable in active markets and are classified as Level 2 in the hierarchy.

Contingent liabilities related to acquisitions are measured at fair value using Level 3 unobservable inputs. The Company's estimates of fair value are based upon assumptions believed to be reasonable but that are uncertain and involve significant judgments by management. Any changes in the fair value of these contingent liabilities are included in the earnings in the condensed consolidated statements of operations and comprehensive income (loss).

The Company utilizes Monte Carlo or a series of Black-Scholes-Merton options models to estimate the fair value of the contingent consideration liabilities of business acquisitions. Significant inputs used in the fair value measurement of contingent consideration include: expected eligible revenue for the acquired businesses over the relevant measurement periods, the risk-profile of the expected eligible revenue for the acquired businesses, the uncertainty regarding the expected eligible revenue for the acquired businesses, the risk-free rate of return, the expected timing at which settlement of the contingent liabilities may occur, and the credit-adjusted discount rate associated with the risk of the Company’s future liability payments.
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The following table sets forth the assets and liabilities that were measured at fair value on a recurring and non-recurring basis by their levels in the fair value hierarchy at March 31, 2026:
[image: ]

	
	
	
	
	
	LEVEL 1
	
	LEVEL 2
	LEVEL 3
	
	
	
	TOTAL

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	(In thousands)
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Assets
	
	
	
	
	
	
	
	
	
	
	
	

	
	Money market funds
	$
	43,147
	
	$
	—
	$
	—
	$
	43,147

	
	Interest rate swap assets
	
	—
	
	
	26
	
	
	—
	
	
	26

	
	Total assets
	$
	43,147
	
	$
	26
	
	$
	—
	$
	43,173

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Liabilities
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Contingent liabilities
	$
	—
	$
	—
	$
	—
	$
	—

	
	Interest rate swap liabilities
	
	—
	
	
	697
	
	
	—
	
	
	697

	
	Total liabilities
	$
	—
	$
	697
	
	$
	—
	$
	697

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The following table sets forth the assets and liabilities that were measured at fair value on a recurring and non-recurring basis by their levels in the fair value hierarchy at December 31, 2025:
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	LEVEL 1
	
	LEVEL2
	
	LEVEL 3
	
	TOTAL

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	(In thousands)
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Assets
	
	
	
	
	
	
	
	
	
	
	
	

	
	Money market funds
	$
	82,496
	
	$
	—
	
	$
	—
	
	$
	82,496

	
	Total assets
	$
	82,496
	
	$
	—
	$
	—
	$
	82,496

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Liabilities
	
	
	
	
	
	
	
	
	
	
	
	

	
	Contingent liabilities
	$
	—
	$
	—
	$
	21,515
	
	$
	21,515

	
	Interest rate swap liabilities
	
	
	
	
	2,322
	
	
	—
	
	
	2,322

	
	Total liabilities
	$
	—
	$
	2,322
	
	$
	21,515
	
	$
	23,837

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



For the three month period ended March 31, 2026, there were no transfers between the levels within the fair value hierarchy. The Company’s Level 2 assets and liabilities are interest swap assets and liabilities and level 3 liabilities are acquisition related contingent consideration liabilities.

The following table summarizes the Level 3 activity of the changes in the contingent consideration liability.

	
	
	MARCH 31, 2026

	
	
	

	
	
	(In thousands)

	
	
	

	Beginning balance at December 31, 2025
	$
	21,515

	Transfers out of level 3 (to non–fair value liability)
	
	(21,515)

	Ending balance at March 31, 2026
	$
	—

	
	
	



For more information regarding fair value measurements and the fair value hierarchy, see Note 2. “Summary of Significant Accounting Policies” in the notes to the consolidated financial statements in the Company’s 2025 Annual Report.
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(f) Cash and Cash Equivalents

Cash equivalents include highly liquid investments with maturities of three months or less from the date purchased. The cash and cash equivalents was $149,484 and $189,392 at March 31, 2026 and December 31, 2025, respectively.

(g)	Accounts Receivable

Accounts receivable include current outstanding invoices billed to customers. Invoices are typically issued with net 30 days to net 90 days terms upon delivery of the product or upon achievement of billable events for service-based contracts. Unbilled receivables relate to the Company’s rights to consideration for performance obligations satisfied but not billed at the reporting date on contracts. Unbilled receivables are billed and transferred to customer accounts receivable when the rights become unconditional. The carrying amount of accounts receivable is reduced by a valuation allowance.

The Company estimates the expected credit losses for accounts receivable using historical loss data adjusted for current economic conditions to estimate the relative size of credit losses to be expected. The Company has elected the practical expedient under ASU 2025-05 to assume that current conditions remain unchanged over the life of the receivables and, accordingly, does not incorporate forecasts of future economic conditions beyond those reflected in current conditions. The Company generally writes off a receivable or records a specific allowance for credit losses if it determines that the receivable is not collectible. Allowances for credit losses of $2,300 and $2,235 were provided in the accompanying condensed consolidated financial statements as of March 31, 2026 and December 31, 2025, respectively.

Accounts receivable consists of the following:

	
	
	
	
	
	DECEMBER 31,
	

	
	
	MARCH 31, 2026
	
	2025
	

	
	
	
	

	
	
	(In thousands)
	

	
	
	
	
	
	
	

	Trade receivables
	$
	83,231
	
	$
	94,556
	

	Unbilled receivables
	
	14,907
	
	
	10,909
	

	
	
	
	
	
	
	

	Other receivables
	
	234
	
	
	295
	

	Allowances for credit losses
	
	(2,300)
	
	
	(2,235)
	

	
	
	
	
	
	
	

	Accounts receivable, net
	$
	96,072
	
	$
	103,525
	

	The following table presents the information regarding the allowance for credit losses:
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	DECEMBER 31,
	

	
	
	MARCH 31, 2026
	
	2025
	

	
	
	
	

	
	
	(In thousands)
	

	
	
	
	
	
	
	

	Beginning balance
	$
	2,235
	
	$
	2,164
	

	Provision for credit losses
	
	277
	
	
	1,144
	

	
	
	
	
	
	
	

	Charge-offs, net of recoveries
	
	(212)
	
	
	(1,073)
	

	Ending balance of allowances for credit losses
	$
	2,300
	
	$
	2,235
	

	
	
	
	
	
	
	



(h)	Derivative Instruments

In the normal course of business, the Company is subject to risk from adverse fluctuations in interest rates. The Company has chosen to manage this risk through the use of derivative financial instruments that consist of interest rate swap contracts. Counterparties to these contracts are major financial institutions. The Company is exposed to credit loss in the event of nonperformance by these counterparties. The Company does not use
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derivative instruments for trading or speculative purposes. The objective of managing exposure to market risk is to limit its impact on cash flows. To qualify for hedge accounting, the interest rate swaps must effectively reduce the risk exposure that they are designed to hedge. In addition, at the inception of a qualifying cash flow hedging relationship, the underlying transaction or transactions must be, and be expected to remain, probable of occurring in accordance with the related assertions.

FASB ASC 815, “Derivatives and Hedging,” requires the Company to recognize all derivatives on the balance sheet at fair value. The Company may enter into derivative contracts such as interest rate swap contracts that effectively convert portions of the Company’s floating rate debt to a fixed rate, which serves to mitigate interest rate risk. The Company’s objectives in using interest rate swaps are to add stability to interest expense and to manage its exposure to interest rate movements. Interest rate swaps designated as cash flow hedges involve the receipt of variable-rate amounts from a counterparty in exchange for the Company making fixed-rate payments over the life of the agreements without exchange of the underlying notional amount.

The Company entered into an interest rate swap agreement in May 2022 that pays fixed, receives variable to modify the interest rate characteristics of term loan debt from variable to fixed in order to reduce the impact of changes in future cash flows due to market interest rate changes. The swap agreement has a notional amount of $230,000, a fixed rate of 2.8% and a termination date of August 31, 2025 (“Matured Swap”). As the swap approached maturity, the Company entered into two additional interest rate swap agreements (“New Swaps”) in the second quarter of 2025, each with a notional amount of $115,000, to continue hedging the interest rate risk associated with the term loan debt. These new swaps also pay fixed interest rates and receive variable rates. The fixed interest rates on the two swaps are 3.62% and 3.64%, respectively. Both contracts became effective on August 31, 2025, and will mature on August 31, 2029. The Company designates these swaps as cash flow hedges at hedge inception. At March 31, 2026 and December 31, 2025, the Matured Swap had a fair value of $0. The New Swaps had total fair value of $(672) and $(2,322) at March 31, 2026 and December 31, 2025, respectively. The gross fair value recognized in accumulated other comprehensive income (loss) was $(672) and $(2,322) at March 31, 2026 and December 31, 2025, respectively.

The Company uses derivatives to manage certain interest exposures and designates all the derivatives as cash flow hedges. The Company records derivatives at fair value on its condensed consolidated balance sheets. Changes in the fair value of derivatives designated as cash flow hedges are recorded as a component of accumulated other comprehensive income (loss). Those amounts are reclassified into interest expenses in the same period during which the hedged transactions impact earnings. The amount of derivative gains reclassified from accumulated other comprehensive income on derivative instruments recognized in the Company’s condensed consolidated statements of operations and comprehensive income (loss) was $33 and $942 for the three months ended March 31, 2026 and 2025, respectively.

The notional amounts, fair values, and classification of derivative instruments in the condensed consolidated balance sheets as of March 31, 2026 and December 31, 2025 were as follows:

	Interest rate swap derivatives designated as cash flow hedging instruments:
	
	
	
	DECEMBER 31,
	

	
	
	MARCH 31, 2026
	
	2025
	

	
	
	
	
	

	
	
	
	(In thousands)
	

	
	
	
	
	
	
	

	Notional amounts
	$
	230,000
	$
	230,000
	

	Prepaid expenses and other current assets
	$
	26
	$
	—
	

	
	
	
	
	
	
	

	Other current liabilities
	$
	—
	$
	533
	

	Other long-term liabilities
	$
	697
	$
	1,789
	



The net amount of deferred gain related to derivative instruments designated as cash flow hedges that is expected to be reclassified from accumulated other comprehensive gain (loss) into earnings over the next twelve months is $26.
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(i)	Revenue Recognition

In accordance with ASC Topic 606, “Revenue from Contracts with Customers”, the Company determines revenue recognition through the following steps:

i. Identification of the contract, or contracts, with a customer

ii. Identification of the performance obligations in the contract

iii. Determination of the transaction price

iv. Allocation of the transaction price to the performance obligations in the contract

v. Recognition of revenue when, or as, the Company satisfies a performance obligation

The Company’s revenue consists of fees for perpetual and term licenses for its software products, post-contract customer support (referred to as maintenance), software as a service (“SaaS”), and professional services including training and other revenue. Revenue is recognized upon transfer of control of promised products or services to customers in an amount that reflects the consideration to which the Company expects to be entitled in exchange for promised goods or services.

The following describes the nature of the Company’s primary types of revenues and the revenue recognition policies as they pertain to the types of transactions the Company enters into with its customers.

Software Licenses

Software license revenue consists primarily of sales of software licenses downloaded and installed by our customers on their own hardware. The license period is generally one year or less and includes an insignificant amount of customer support to assist the customer with the software. Software license performance obligations are generally recognized upfront at the point in time when the software license has been delivered.

Software as a Service (SaaS) Revenues

SaaS revenues consist of subscription fees for access to, and related support for, the Company’s cloud-based solutions. The Company typically invoices subscription fees in advance in annual installments. The invoice is initially deferred and revenue is recognized ratably over the life of the contract. The Company’s software contracts do not typically include variable consideration or options for future purchases that would not be similar to the original goods.

Software Service

Maintenance services agreements on perpetual software consist of fees for providing software updates and for providing technical support for software products for a specified term. Revenue allocated to maintenance services is recognized ratably over the contract term beginning on the delivery date of each offering. Maintenance contracts generally have a term of one year. While the transfer of control of the software training and implementation performance obligations are over time, the services are typically started and completed within a few days. Due to the quick nature of the performance obligation from start to finish and the insignificant amounts, the Company recognizes any software training or implementation revenue at the completion of the service. Any unrecognized portion of amounts paid in advance for licenses and services is recorded as deferred revenue.
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Consulting Service Revenues

The Company’s primary professional services offering includes consulting services, which may be either strategic consulting services, reporting and analysis services, regulatory writing services, or any combination of the three. The Company’s professional services contracts are either time-and-materials or fixed fee. Service revenues are generally recognized over time as the services are performed. Generally, these services are delivered to customers electronically. Revenue from time-and-material contracts is recognized on an output basis as labor hours are delivered and/or direct expenses are incurred. Revenues for fixed-price services are generally recognized over time by applying input methods to estimate progress to completion. Accordingly, the number of resources being paid for and the varying lengths of time they are being paid for determine the measure of progress.

Arrangements with Multiple Performance Obligations

For contracts with multiple performance obligations, such as a software license plus software training, implementation, and/or maintenance/support, or in contracts where there are multiple software licenses, the Company determines if the products or services are distinct and allocates the consideration to each distinct performance obligation on a relative standalone selling price basis. The delivery of a particular type of software and each of the user licenses would be one performance obligation. Additionally, any training, implementation, or support and maintenance promises sold as part of the software license agreement would be considered separate performance obligations, as those promises are distinct and separately identifiable from the software licenses. The payment terms in these arrangements are less than one year such that there is no significant financing component.

Contract Balances

The timing of revenue recognition, billings and cash collections results in billed accounts receivable, unbilled receivables (contract assets), and customer advances and deposits (deferred revenue, contract liabilities) on the condensed consolidated balance sheets. Amounts are billed as work progresses in accordance with agreed-upon contractual terms, either at periodic intervals (e.g., quarterly or monthly) or upon achievement of contractual milestones.

Contract assets relate to the Company’s rights to consideration for performance obligations satisfied but not billed at the reporting date on contracts (i.e., unbilled revenue, a component of accounts receivable in the condensed consolidated balance sheets). Contract assets are billed and transferred to customer accounts receivable when the rights become unconditional. The Company typically invoices customers for term licenses, subscriptions, maintenance and support fees in advance with payment due before the start of the subscription term, ranging from one to three years. The Company records the amounts collected in advance of the satisfaction of performance obligations, usually over time, as a contract liability or deferred revenue. Invoiced amounts for non-cancelable services starting in future periods are included in contract assets and deferred revenue. The portion of deferred revenue that will be recognized within 12 months is recorded as current deferred revenue, and the remaining portion is recorded as deferred revenue in the condensed consolidated balance sheets.

Contract balances at March 31, 2026, December 31, 2025 and 2024 were as follows:

	
	
	
	
	DECEMBER 31,
	
	DECEMBER 31,

	
	
	MARCH 31, 2026
	
	2025
	
	2024

	
	
	
	
	
	
	

	
	
	
	
	(In thousands)
	
	

	
	
	
	
	
	
	

	Contract assets
	$
	14,907
	$
	10,909
	$
	13,454

	Contract liabilities
	$
	79,580
	$
	77,762
	$
	78,878
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During the three months ended March 31, 2026, the Company recognized revenue of $34,551 related to contract liabilities at December 31, 2025.

The unsatisfied performance obligations as of March 31, 2026 were $152,452. We expect to recognize $125,863, or 82.6% of this revenue over the next 12 months and the remainder thereafter.

Deferred Contract Acquisition Costs

Under ASC Topic 606, sales commissions paid to the sales force and the related employer payroll taxes, collectively deferred contract acquisition costs, are considered incremental and recoverable costs of obtaining a contract with a customer.

The Company recognizes an asset for the incremental costs of obtaining a contract with a customer if it expects the benefit of those costs to be longer than one year. The Company has determined that certain sales incentive programs meet the requirements to be capitalized. The costs capitalized are primarily sales commissions for our sales force personnel. Capitalized costs to obtain a contract are amortized on a straight-line basis over the expected period of benefit. Amortization of capitalized costs is included in sales and marketing expenses in our condensed consolidated statements of operations and comprehensive income (loss).

Capitalized contract acquisition costs were $1,706 and $1,351 as of March 31, 2026 and December 31, 2025, respectively, and were included in prepaid expenses and other current assets in the condensed consolidated balance sheets.

Grant Revenue

The Company receives grant funding for certain specific projects from time to time. These grants specify the funds provided are to be used exclusively to satisfy the deliverables outlined in the grant agreements. If, under these agreements, both involved parties receive and sacrifice approximately commensurate value, they are accounted for as exchange transactions, and revenue is recognized according to ASC Topic 606. The grant funding is generally provided near contract inception, so a contract liability is initially recorded and revenue is recognized as the performance obligations are satisfied over time. If these agreements involve one party nonreciprocally transferring value to another, and any benefit to the transferor is incidental to the potential public benefits, they are accounted for as contribution transactions, and revenue is recognized in accordance with ASC Topic 958.

Sources and Timing of Revenue

The Company’s performance obligations are satisfied either over time or at a point in time. The following table presents the Company’s revenue by timing of revenue recognition to understand the risks of timing of transfer of control and cash flows:





Software licenses transferred at a point in time

Software licenses transferred over time

Service revenues earned over time

Total



THREE MONTHS ENDED MARCH 31,
[image: ]

	
	2026
	
	
	2025

	
	
	

	
	(In thousands)
	

	$
	21,523
	
	$
	19,863

	
	28,203
	
	
	26,506

	
	57,189
	
	
	59,635

	
	
	
	
	

	$
	106,915
	
	$
	106,004
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(j)	Goodwill

As of March 31, 2026, the Company had three reporting units – Certara Data Science Software (“CDS”), the Certara Predictive Technologies reporting unit (“CPT”), and the Certara Drug Development Services reporting unit (“CDDS”), which are within a single operating segment of the Company. Goodwill is tested for impairment at the reporting unit level, which is one level below or the same as an operating segment. When testing goodwill for impairment, the Company performs a qualitative assessment to determine whether events or circumstances lead to a determination that it is more-likely-than-not that the fair values of the reporting units are less than their carrying amounts. If the Company determines that it is not more-likely-than-not that the fair values of the reporting units are less than their carrying values, no further assessment is performed. If the Company determines that it is more-likely-than-not that the fair values of the reporting units are less than carrying value, the Company proceeds to perform a quantitative goodwill impairment test. If the result of the quantitative test shows that the carrying amount of reporting units exceeds its fair values, an impairment loss is recognized in an amount equal to that excess, limited to the total amount of goodwill allocated to that reporting unit.

As of March 31, 2026, the Company has performed a qualitative assessment to determine whether it is more likely than not that the fair value of its reporting units is less than their carrying amounts. Based on the results of the qualitative assessment, the company concluded that it is more likely than not that the fair value of each reporting unit is greater than its respective carrying value. Accordingly, no further quantitative goodwill impairment testing was necessary.

(k)	Earnings per Share

Basic earnings per common share is computed by dividing the net earnings by the weighted-average number of shares outstanding during the reporting period, without consideration for potentially dilutive securities. Diluted shares are calculated under the treasury stock method. Diluted earnings per share is calculated by dividing the net earnings attributable to stockholders by the weighted-average number of shares and dilutive securities outstanding during the period.

3.	Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk have consisted principally of cash and cash equivalent investments and trade receivables. The Company invests available cash in bank deposits, investment-grade securities, and short-term interest-producing investments, including government obligations and other money market instruments. At March 31, 2026 and December 31, 2025, the investments were bank deposits, overnight sweep accounts, and money market funds. The Company has adopted credit policies and standards to evaluate the risk associated with sales that require collateral, such as letters of credit or bank guarantees, whenever deemed necessary. Management believes that any risk of loss is significantly reduced due to the nature of the customers and distributors with which the Company does business.

As of March 31, 2026 and December 31, 2025, no single customer accounted for more than 10% of the Company’s accounts receivable. No single customer accounted for more than 10% of the Company’s revenues during the three months ended March 31, 2026 and 2025.
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4.	Prepaid Expenses and Other Current Assets and Other Long-Term Assets

Prepaid expense and other current assets at March 31, 2026 and December 31, 2025 consisted of the following:

	
	
	
	
	
	DECEMBER 31,
	

	
	
	MARCH 31, 2026
	
	2025
	

	
	
	
	

	
	
	(In thousands)
	

	
	
	
	
	
	
	

	Prepaid expenses
	$
	11,658
	
	$
	8,335
	

	Income tax receivable
	
	3,620
	
	
	5,388
	

	
	
	
	
	
	
	

	Research and development tax credit receivable
	
	7,914
	
	
	7,352
	

	Current portion of interest rate swap asset
	
	26
	
	
	—
	

	
	
	
	
	
	
	

	Other current assets
	
	1,786
	
	
	1,127
	

	Prepaid expenses and other current assets
	$
	25,004
	
	$
	22,202
	

	Other long-term assets at March 31, 2026 and December 31, 2025 consisted of the following:
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	DECEMBER 31,
	

	
	
	MARCH 31, 2026
	
	2025
	

	
	
	
	

	
	
	(In thousands)
	

	
	
	
	
	
	
	

	Long-term deposits
	$
	1,140
	
	$
	1,157
	

	Deferred financing cost
	
	464
	
	
	485
	

	
	
	
	
	
	
	

	Total other long-term assets
	$
	1,604
	
	$
	1,642
	

	
	
	
	
	
	
	



5.	Long-Term Debt and Revolving Line of Credit

The Company has been a party to a Credit Agreement since August 2017 that provides for a senior secured term loan and commitments under a revolving credit facility (as amended, the “Credit Agreement”). On June 26, 2024, the Company entered into the Fifth Amendment to its Credit Agreement (the “Fifth Amendment”), which primarily (1) amended the principal amount of the term loan to $300,000 and its maturity date to June 26, 2031; and (2) extended the termination date associated with the $100,000 revolving credit commitment (the “Revolving Facility”) to June 26, 2029. On October 16, 2025, the Company entered into the Sixth Amendment to the Credit Agreement (the “Sixth Amendment”), which primarily refinanced the existing principal amount of the term loan with $296,250 principal amount of replacement term loans with the same maturity date of June 26, 2031 and reduced the applicable rate with respect to the term loans under the Credit Agreement. The Credit Agreement is collateralized by substantially all U.S. assets and stock pledges for the non-U.S. subsidiaries and contains various financial and nonfinancial covenants.

Borrowings under the Credit Agreement bear interest at a rate per annum equal to, at the election of the Company, either (i) the Term Secured Overnight Financing Rate (“SOFR”) rate, with a floor of 0.00% plus an applicable margin rate of 2.75% for the replacement term loans and between 2.75% and 3.50% for loans under the Revolving Facility, depending on the applicable first lien leverage ratio, or (ii) an Alternate Base Rate (“ABR”), with a floor of 1.00%, plus an applicable margin rate of 1.75% for the replacement term loans or between 1.75% and 2.50% for loans under the Revolving Facility, depending on the applicable first lien leverage ratio. The ABR is determined as the greatest of

(a) the prime rate, (b) the federal funds effective rate, plus 0.50%, and (c) the Term SOFR rate plus 1.00%. Additionally, the Company is obligated to pay a commitment fee of the unused amount and other customary fees.
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As of each of March 31, 2026 and December 31, 2025, available borrowings under the revolving lines of credit were $100,000.

The effective interest rate was 6.44% and 7.33% for the three months ended March 31, 2026 and 2025, respectively, for the term loan debt. As discussed previously, the Company entered into interest rate swap agreements and continues to use the swaps to mitigate the interest risk for the Company's debt obligations under the Credit Agreement.

Interest incurred on the Credit Agreement with respect to the term loan amounted to $4,754 and $5,470 for the three months ended March 31, 2026 and 2025, respectively. Accrued interest payable on the Credit Agreement with respect to the term loan amounted to $52 and $53 at March 31, 2026 and December 31, 2025, respectively, and is included in accrued expenses. Commitment fees incurred for the undrawn balance of the revolving line of credit was $63 and $94 for the three months ended March 31, 2026 and 2025, respectively. There was $1 accrued interest payable on the revolving line of credit as of each of March 31, 2026 and December 31, 2025.

Long-term debt consists of the following:

	
	
	
	
	
	DECEMBER 31,

	
	
	MARCH 31, 2026
	
	2025

	
	
	

	
	
	(In thousands)

	
	
	
	
	
	

	Term loans
	$
	294,769
	
	$
	295,509

	Revolving line of credit
	
	—
	
	—

	
	
	
	
	
	

	Less: debt issuance costs
	
	(2,302)
	
	
	(2,415)

	Total
	
	292,467
	
	
	293,094

	
	
	
	
	
	

	Current portion of long-term debt
	
	(2,963)
	
	
	(2,963)

	Long-term debt, net of current portion and debt issuance costs
	$
	289,504
	
	$
	290,131

	
	
	
	
	
	



The principal amount of long-term debt outstanding as of March 31, 2026 matures in the following years:

	
	Remainder of 2026
	
	2027
	
	2028
	
	2029
	
	2030
	
	Thereafter
	
	TOTAL

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	(In thousands)
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Maturities
	$
	2,222
	$
	2,963
	$
	2,963
	$
	2,963
	$
	2,963
	$
	280,695
	$
	294,769

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The Credit Agreements require the Company to make an annual mandatory prepayment as it relates to the Company’s Excess Cash Flow calculation. For the year ended December 31, 2025, the Company was not required to make a mandatory prepayment on the term loan. Under the Credit Agreement (as amended by the Sixth Amendment), the Company is required to make a quarterly principal payment of $741 on the term loans that started on December 31, 2025.

The fair values of the Company’s variable interest term loan and revolving line of credit are not significantly different than their carrying value because the interest rates on these instruments are subject to change with market interest rates.

6.	Leases

The Company leases certain office facilities and equipment under non-cancelable operating leases with remaining terms ranging from less than one to nine years.
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Operating lease ROU assets are included in other assets. With respect to operating lease liabilities, current operating lease liabilities are included in current liabilities and non-current operating lease liabilities are included in long-term liabilities in the condensed consolidated balance sheets. At March 31, 2026, the weighted average remaining lease terms was 5.8 years for operating leases, and the weighted average discount rate was 5.9% for operating leases. For additional information on the Company's leases, see Note 13. “Leases” to the consolidated financial statements included in the Company’s 2025 Annual Report.

The following table summarizes the lease-related assets and liabilities recorded in the condensed consolidated balance sheets at March 31, 2026 and December 31, 2025:

	
	Lease Position
	Balance Sheet Classification
	
	MARCH 31, 2026
	
	DECEMBER 31, 2025

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	(In thousands)

	
	
	
	
	Assets
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Operating lease assets
	Operating lease right-of-use assets
	$
	11,305
	
	$
	11,939

	
	Total lease assets
	
	
	$
	11,305
	
	$
	11,939

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Liabilities
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Current
	
	
	
	
	
	
	
	

	
	Operating
	Other current liabilities
	$
	3,703
	
	$
	3,920

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Noncurrent
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Operating
	Operating lease liabilities, net of current portion
	
	7,789
	
	
	8,438

	
	Total lease liabilities
	
	
	$
	11,492
	
	$
	12,358

	
	
	
	
	
	
	
	
	
	
	
	
	

	The following table summarizes by year the maturities of our minimum lease payments as of March 31, 2026:
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	OPERATING

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	LEASES

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	(In thousands)

	
	
	
	
	
	
	
	
	
	

	
	Remainder of 2026
	
	
	
	$
	
	
	3,336

	2027
	
	
	
	
	
	
	
	
	
	
	
	
	3,149

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2028
	
	
	
	
	
	
	
	
	
	
	
	
	1,363

	2029
	
	
	
	
	
	
	
	
	
	
	
	
	1,177

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2030
	
	
	
	
	
	
	
	
	
	
	
	
	1,098

	
	Thereafter
	
	
	
	
	
	
	
	4,104

	
	
	
	
	
	
	
	
	
	

	
	Total future lease payments
	
	
	
	
	
	
	
	14,227

	
	Less: imputed interest
	
	
	
	
	
	
	
	(2,735)

	
	
	
	
	
	
	
	
	
	

	
	Total
	
	
	
	$
	
	
	11,492
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7.	Accrued Expenses and Other Liabilities

Accrued expenses consist of the following:

	
	
	
	
	
	DECEMBER 31,

	
	
	MARCH 31, 2026
	
	2025

	
	
	

	
	
	(In thousands)

	
	
	
	
	
	

	Accrued compensation
	$
	20,942
	
	$
	36,975

	Legal and professional accruals
	
	4,986
	
	
	5,608

	
	
	
	
	
	

	Interest payable
	
	53
	
	
	54

	Income taxes payable
	
	4,265
	
	
	1,429

	
	
	
	
	
	

	Short-term contingent consideration liabilities
	
	26,208
	
	
	21,979

	Other
	
	832
	
	
	1,086

	
	
	
	
	
	

	Total accrued expenses
	$
	57,286
	
	$
	67,131

	
	
	
	
	
	





Other long-term liabilities consist of the following:

	
	
	
	
	
	DECEMBER 31,

	
	
	MARCH 31, 2026
	
	2025

	
	
	

	
	
	(In thousands)

	
	
	
	
	
	

	Uncertain tax position liability
	$
	3,365
	
	$
	3,328

	Derivative Liabilities - Long-term
	
	697
	
	
	1,789

	
	
	
	
	
	

	Total other long-term liabilities
	$
	4,062
	
	$
	5,117

	
	
	
	
	
	



8.	Equity-Based Compensation

The Company’s equity-based compensation programs are intended to attract, retain and provide incentives for employees, officers, and directors. The Company has the following stock-based compensation plans and programs.

Restricted Stock

The majority of the Company’s restricted stock awarded to its employees was originally issued on December 10, 2020 in exchange for the Class B Profits Interest Unit (the “Class B Units”) of EQT Avatar Parent LP, which was the former parent of the Company.

Share-based compensation for the restricted stock exchanged for the time-based Class B Units is recognized on a straight-line basis over the requisite service period of the award, which is generally five years. Share-based compensation for the restricted stock exchanged for the performance-based Class B Units is recognized using
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the accelerated attribution approach. As of September 30, 2025, all of the Company’s restricted stock had fully vested, and no restricted stock remained outstanding.

Equity-based compensation expenses related to the restricted stock exchanged for performance-based Class B Units were $66 for the three months ended March 31, 2025. As of September 30, 2025, all compensation expense related to the awards had been fully recognized.

Equity-based compensation expenses related to the restricted stock exchanged for time-based Class B Units were $124 for the three months ended March 31, 2025. As of September 30, 2025, all compensation expense related to the awards had been fully recognized.

In order to align the Company’s equity compensation program with public company practices, the Company’s Board of Directors adopted and stockholders approved the 2020 Incentive Plan. The 2020 Incentive Plan allows for grants of non-qualified stock options, incentive stock options, restricted stock, restricted stock units (“RSUs”), and performance stock units (“PSUs”) to employees, directors, officers, and consultants or advisors of the Company. The 2020 Incentive Plan allows for 20,000,000 shares (the “plan share reserve”) of common stock to be issued. No more than the number of shares of common stock equal to the plan share reserve may be issued in aggregate pursuant to the exercise of incentive stock options. The maximum number of shares of common stock granted during a single fiscal year to any non-employee director, taken together with any cash fees paid to such non-employee director during the fiscal year, may not exceed $1,000,000 in total value, except for certain awards made to a non-executive chair of our Board of Directors.

Restricted Stock Units ("RSUs")

RSUs represent the right to receive shares of the Company’s common stock at a specified date in the future. The fair value of the RSUs is based on the fair value of the underlying shares on the date of grant.

A summary of the Company’s RSU activity is as follows:

	
	
	
	
	WEIGHTED-

	
	
	
	
	AVERAGE

	
	
	
	
	GRANT DATE

	
	UNITS
	
	FAIR VALUE

	
	
	
	
	

	Non-vested RSUs as of December 31, 2025
	3,358,181
	
	$
	14.48

	Granted
	5,547
	
	
	6.59

	
	
	
	
	

	Vested
	—
	
	—

	Forfeited
	(103,369)
	
	
	13.71

	
	
	
	
	

	Non-vested RSUs as of March 31, 2026
	3,260,359
	
	$
	14.49

	
	
	
	
	



Equity-based compensation expenses related to the RSUs were $6,287 and $6,733 for the three months ended March 31, 2026 and 2025, respectively. At March 31, 2026, the total unrecognized equity-based compensation expense related to outstanding RSUs was $22,655, which is expected to be recognized over a weighted-average period of 19.4 months.

Performance Stock Units ("PSUs")

PSUs are issued under the 2020 Incentive Plan and represent the right to receive shares of the Company’s common stock at a specified date in the future based on the satisfaction of various service conditions and the achievement of certain performance thresholds, including year over year revenue growth, unlevered free cash
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flow growth, annual revenue, and annual EBITDA. The PSUs granted in 2023, 2024, and 2025 also contain market conditions.

Share-based compensation for the PSUs is only recognized to the extent a threshold is probable of being achieved and is recognized using the accelerated attribution approach. The Company will continue to assess the probability of each condition being achieved at each reporting period to determine whether and when to recognize compensation costs.

A summary of the Company’s PSU activity for the period ended March 31, 2026 is as follows:

	
	
	
	
	WEIGHTED-
	

	
	
	
	
	AVERAGE
	

	
	
	
	
	GRANT DATE
	

	
	UNITS
	
	FAIR VALUE
	

	
	
	
	
	
	

	Non-vested PSUs as of December 31, 2025
	1,194,188
	
	$
	13.05
	

	Granted
	—
	
	—
	

	
	
	
	
	
	

	Vested
	—
	
	—
	

	Forfeited
	(13,019)
	
	
	8.25
	

	
	
	
	
	
	

	Cancelled*
	(200,263)
	
	
	25.26
	

	Non-vested PSUs as of March 31, 2026
	980,906
	
	$
	10.62
	

	__________________________________
	
	
	
	
	

	
	
	
	
	
	


· During the first three months of 2026, the Company cancelled 200,263 PSU shares that did not meet the required performance and market conditions for vesting.

Equity-based compensation expenses (income) related to the PSUs were $1,033 and $148 for the three months ended March 31, 2026 and 2025, respectively. At March 31, 2026, the total unrecognized equity-based compensation expense related to outstanding PSUs was $2,594, which is expected to be recognized over a weighted-average period of 17.82 months.

The following table summarizes the components of total equity-based compensation expense included in the condensed consolidated statements of operations and comprehensive income (loss) for each period presented:

	
	THREE MONTHS ENDED MARCH 31,
	

	
	
	
	
	
	

	
	2026
	
	
	2025
	

	
	
	
	
	
	

	
	
	(In thousands)
	

	Cost of revenues
	$
	2,998
	
	$
	3,134

	Sales and marketing
	
	992
	
	
	834

	
	
	
	
	
	

	Research and development
	
	1,059
	
	
	933

	General and administrative
	
	2,271
	
	
	2,169

	
	
	
	
	
	

	Total
	$
	7,320
	
	$
	7,070

	
	
	
	
	
	




9. Commitments and Contingencies

Contingent consideration

In connection with certain of the Company's business acquisitions, the Company is required to pay additional consideration if the acquired businesses achieve certain eligible revenue thresholds for certain periods. Furthermore, the Company agreed to pay additional contingent consideration related to a business acquisition, contingent on the resolution of certain tax-related contingencies. For the three months ended March 31, 2026,
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the Company paid cash contingent consideration of $3,000. The total contingent liabilities were $26,208 and $21,979 at March 31, 2026 and December 31, 2025, respectively. The contingent liabilities are included in accrued expenses and other long-term liabilities in the Company's condensed consolidated balance sheet.

Legal proceedings

The Company does not have any pending or threatened litigation which, individually or in the aggregate, would have a material adverse effect on its condensed consolidated financial statements as of March 31, 2026.

Assurance-type warranty

The Company includes an assurance commitment warranting that the application software products will perform in accordance with written user documentation and the agreements negotiated with customers. Since the Company does not customize its application software, warranty costs have historically been insignificant and expensed as incurred.

For information related to commitments for future minimum lease payments, please see Note 6. "Leases".

10.	Segment Data

Operating segments are defined as components of an enterprise about which separate financial information is available that is evaluated regularly by the chief operating decision maker (“CODM”) in deciding how to allocate resources and in assessing performance.

The Company has determined that its chief executive officer (“CEO”) is its CODM. The Company manages its operations as a single segment for the purpose of assessing and making operating decisions. The Company’s CODM allocates resources and assesses performance based upon financial information at the consolidated level. The accounting policies of the Company's single segment are the same as those described in the summary of significant accounting policies. The inter-companies balances and transactions are eliminated.

As the Company operates and reports in a single reportable segment, the Company's CODM assesses performance for the segment and decides how to allocate resources based on net income that also is reported on the income statement as consolidated net income. The measure of segment assets is reported on the balance sheet as total consolidated assets.

The CODM uses net income and other performance indicators to evaluate income generated from segment assets (return on assets) in deciding whether to reinvest profits into the segment or into other parts of the entity, such as for acquisitions. Net income is also used to monitor budget versus actual results.

The Company manages the business activities on a consolidated basis. The Company's operating segment provides technology-enabled services and software products to its customers. The Company’s revenue consists of fees for its software products and services. The revenue is primarily generated from Americas. See item (i) - Revenue recognition under Note 2. “Summary of Significant Accounting Policies", for a description of the Company’s revenue categories.
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The following table summarizes revenue by geographic area for the three months ended March 31, 2026 and 2025:

THREE MONTHS ENDED

MARCH 31,
[image: ]

	
	2026
	
	
	
	2025

	
	
	
	
	
	

	
	
	(In thousands)
	

	Revenue(1):
	
	
	
	
	

	Americas
	$
	70,254
	
	$
	71,953

	
	
	
	
	
	

	EMEA
	
	28,123
	
	
	25,790

	Asia Pacific
	
	8,538
	
	
	8,261

	
	
	
	
	
	

	Total
	$
	106,915
	
	$
	106,004

	
	
	
	
	
	



___________________________________

(1)	Revenue is attributable to the countries based on the location of the customer.

The following table presents information about reported segment revenue, segment profit or loss, and significant segment expenses.

THREE MONTHS ENDED

MARCH 31,
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	2026
	
	
	
	2025

	
	
	
	
	
	
	

	
	
	
	
	(In thousands)
	

	
	Revenues
	$
	106,915
	
	$
	106,004

	
	
	
	
	
	
	
	

	
	Less:
	
	
	
	
	

	
	Employee expense-non equity
	
	61,964
	
	
	59,565

	
	
	
	
	
	
	
	

	
	Equity-based compensation expense
	
	7,320
	
	
	7,070

	
	Equipment and software expense
	
	4,926
	
	
	3,820

	
	
	
	
	
	
	
	

	
	Direct cost of revenues
	
	1,924
	
	
	1,717

	
	Professional services expense
	
	7,905
	
	
	7,303

	
	
	
	
	
	
	
	

	
	Change in contingent consideration
	
	7,230
	
	
	(179)

	
	Depreciation and amortization
	
	19,089
	
	
	18,614

	
	
	
	
	
	
	
	

	
	Other segment expense (income)*
	
	(441)
	
	
	(1,254)

	
	Interest expense
	
	4,941
	
	
	4,806

	
	
	
	
	
	
	
	

	
	Income tax expense (benefit)
	
	820
	
	
	(201)

	
	Segment net income (loss)
	$
	(8,763)
	
	$
	4,743

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	Reconciliation of profit or loss
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	Adjustments and reconciling items
	
	—
	
	—

	
	Consolidated net income (loss)
	$
	(8,763)
	
	$
	4,743

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	



· Other segment expense (income) items included in segment net income include facilities related expense, marketing, travel, insurance, foreign currency exchange gains and losses, and other overhead expense.
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11.	Income Taxes

The Company generally records its interim tax provision based upon a projection of the Company's estimated annual effective tax rate ("EAETR"). This EAETR is applied to the year-to-date consolidated pre-tax income to determine the interim provision for income taxes before discrete items. The effective tax rate ("ETR") each period is impacted by a number of factors, including the relative mix of domestic and international earnings, permanent differences, adjustments to the valuation allowances, and discrete items. The currently forecasted ETR may vary from the actual year-end due to the changes in these factors.

The Company's global ETR for the three months ended March 31, 2026 and 2025 were (10)% and (4)%, respectively, including discrete tax items. The current year decrease in the ETR was principally due to the combined effect of the overall increase in pre-tax book loss, the impact of non-deductible items, and the tax effect of certain discrete items.

12.	Earnings per Share

Basic earnings per share is computed by dividing net income (loss) attributable to common stockholders by the weighted-average common shares outstanding for the period. Diluted earnings per share is computed by dividing the net income (loss) attributable to stockholders by the weighted-average number of shares and dilutive potential common shares during the period.

THREE MONTHS ENDED

MARCH 31,
[image: ]

	
	
	2026
	
	
	2025
	

	
	
	
	
	

	
	
	(In thousands, except per share and share data)
	

	Net income (loss) available to common shareholders
	$
	(8,763)
	
	$
	4,743
	

	
	
	
	
	
	
	

	Basic weighted-average common shares outstanding
	
	157,754,647
	
	
	160,996,258
	

	Basic earnings per common share
	$
	(0.06)
	
	$
	0.03
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Diluted earnings per share
	
	
	
	
	
	

	
	
	
	
	
	
	

	Net income (loss) available to common shares
	$
	(8,763)
	
	$
	4,743
	

	Basic weighted-average common shares outstanding
	
	157,754,647
	
	
	160,996,258
	

	
	
	
	
	
	
	

	Dilutive potential common shares
	
	—
	
	354,034
	

	Diluted weighted-average common shares outstanding
	
	157,754,647
	
	
	161,350,292
	

	
	
	
	
	
	
	

	Diluted earnings per common share
	$
	(0.06)
	
	$
	0.03
	

	__________________________________
	
	
	
	
	
	

	
	
	
	
	
	
	



(a) For the three months ended March 31, 2026, the Company repurchased 5,814,484 shares of its common stock under the stock repurchase program authorized by the Company's Board of Directors on April 11, 2025. The program total authorizes the Company to repurchase up to $100,000 of its common stock.

(b) For the three months ended March 31, 2026, the Company excluded potentially dilutive securities from the calculation of diluted earnings per share that could potentially dilute earnings per share in the future because of the anti-dilutive effect of the reported net loss.
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13.	Subsequent Event

On May 08, 2026, the Company completed the sale of its global medical writing and related regulatory services business to Veristat, LLC. The transaction included cash consideration of $85,000, subject to customary post-closing adjustments, as well as an additional $15,000 placed in escrow, which would be released to the Company upon satisfaction of certain post‑closing conditions. The Company is also eligible to receive cash earn-out of up to $35,000 based on the financial performance (as defined in the purchase agreement) of such business over a specified period following closing. The Company currently expects to recognize a loss on the transaction ranging from approximately $28,891 to $53,658. The actual loss recognized may differ from this estimate due to final working capital adjustments, the determination of fair value measurements, and the settlement of the earn-out.

In connection with the transaction, the Company entered into a transition services agreement pursuant to which it will provide certain services, including information technology and other administrative functions, for a defined period following closing.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion summarizes the significant factors affecting the operating results, financial condition, liquidity, and cash flows of our Company as of and for the periods presented below. The following discussion and analysis should be read in conjunction with the unaudited condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report and our 2025 Annual Report. The statements in this discussion regarding industry outlook, our expectations regarding our future performance, liquidity, and capital resources, and all other non-historical statements in this discussion are forward-looking statements and are based on the beliefs of our management, as well as assumptions made by, and information currently available to, our management. Actual results could differ materially from those discussed in or implied by forward-looking statements as a result of various factors, including those discussed below and elsewhere in this Quarterly Report, particularly in the section “Special Note Regarding Forward-Looking Statements” of this Quarterly Report.

We intend the discussion of our financial condition and results of operations that follows to provide information that will assist the reader in understanding our condensed consolidated financial statements, the changes in certain key items in those financial statements from period to period, and the primary factors that accounted for those changes, as well as how certain accounting principles, policies, and estimates affect our condensed consolidated financial statements.

Executive Overview

We are a global leader in biosimulation science, technology and consulting services for using Model-Informed Drug Development (“MIDD”) in the global biopharmaceutical and biotech industry. MIDD is an approach that utilizes biological and statistical models derived from preclinical, clinical, and evidence data to inform decision-making in drug research and development, and commercialization. Biosimulation is a critical component of MIDD that uses computer-aided mathematical simulation of biological processes and systems to understand the action of a drug in a human body or a population of humans. Our goal is to enable the life science industry to use data, modeling, and analytics to make better decisions during drug research, development and commercialization to increase productivity rates and vastly reduce development costs.

Drug development is necessarily a highly regulated process involving the collection of vast amounts of laboratory, clinical and evidence data, and there are many failures at every step along the way that add to total cost. On average, the pharmaceutical industry spends more than $290 billion annually on research and development(“R&D”). Generally, companies spend an average of $6.2 billion per FDA-approved drug to develop one new medicine, including the cost of failures, according to “Analysis of pharma R&D productivity - a new perspective needed” on Drug Discovery Today. Our technology and scientists incorporate modern advances in scientific understanding, drug research and development experience, data analysis, and AI, resulting in significant opportunities to decrease the cost and increase the odds of new drug approval and commercial success.

Our approach to AI is grounded in our long-standing expertise in mechanistic and empirical modeling. We deploy AI capabilities within validated scientific frameworks and expert-led workflows, rather than as standalone automated systems. This expert-in-the-loop model allows us to leverage native AI capabilities in a manner that is consistent with regulatory expectations for transparency, reproducibility, and explainability.

Our proprietary biosimulation platforms are built on biology, chemistry, and pharmacology principles with proprietary mathematical algorithms that model how medicines and diseases behave in the body. For over two decades, our scientists have developed and validated our biosimulation technology using data from scientific literature, laboratory research, preclinical and clinical studies. To do this, we have developed scientifically
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based solutions for the collection, standardization, validation, storage, and analysis of the preclinical, clinical and evidence data needed for MIDD. These data solutions are used internally and industry wide by life sciences companies.

The scientific principles underlying our work must be transparent and fully explainable during the regulatory process, so we have developed expertise in incorporating data, references and results into regulatory documents. Our software and regulatory scientific services streamline the creation of regulatory filings and speed regulatory data flow to maximize the chances of successful commercialization.

Native AI and machine learning technologies are being incorporated across our technology and consulting services portfolios, providing opportunities to expand the number of data sources utilized, better predict outcomes, and streamline reporting. For example, we are using machine learning to automate and speed the process of biosimulation, and we have created generative AI applications to aid in drafting regulatory documents from scientific analyses and clinical data.

We apply AI capabilities within established modeling environments and under the supervision of experienced scientists and regulatory experts. Our modeling platforms, curated datasets, and regulatory experience position us to incorporate emerging AI techniques in a controlled and scientifically rigorous manner. While AI can enhance productivity and insight generation, our solutions continue to rely on validated models and expert interpretation to support decision-making in regulated environments.

We leverage our validated software applications to deliver technology-enabled services. Our services are delivered by scientists with extensive drug development experience who aid our customers in applying biosimulation and MIDD to their specific projects.

Since 2014, customers who leverage our solutions have received 90% or more of all new drug approvals by FDA. We have worked with more than 2,600 life sciences companies and academic institutions and have collaborated on more than 10,000 customer projects in the last decade across a wide variety of therapeutic areas ranging from cancer and hematology to diabetes and hundreds of rare diseases. Our software products are licensed by more than 160,000 users and are also used by 20 global drug regulatory agencies, including the FDA, the UK’s MHRA, Japan's PMDA, and China’s NMPA.

With continued innovation in and adoption of our biosimulation software, technology, and services, we believe more life science companies worldwide will leverage more of our end-to-end platform to reduce cost, accelerate speed to market, and ensure safety and efficacy of medicines for all patients.

Key Factors Affecting Our Performance

We believe that the growth and future success of our business depend on many factors. While each of these factors presents significant opportunities for our business, they also pose important challenges that we must successfully address to sustain our growth and improve the results of our operations.

Customer Retention and Expansion

Our future operating results depend, in part, on our ability to successfully enter new markets, increase our customer base, and retain and expand our relationships with existing customers. We monitor two key performance indicators to evaluate retention and expansion: new bookings and net retention rates.

· Bookings: Our new bookings represent the estimated contract value of a signed contract or purchase order where there is sufficient or reasonable certainty about the customer’s ability and intent to fund and commence the software and/or services. Bookings vary from period to period depending on numerous factors, including the overall health of the biopharmaceutical industry, regulatory
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developments, industry consolidation, and sales performance. Bookings have varied and will continue to vary significantly from quarter to quarter and from year to year.

· Net Retention Rates: Our net retention rates measure the percentage of recurring revenue that is retained from existing software customers over a specific period of time, inclusive of price increases and expansion, excluding revenue from acquisitions occurred within the past 12 months.

The table below summarizes our quarterly bookings and net software retention rate trends:

	
	2026
	
	
	2025
	

	
	
	
	
	
	

	
	Q1
	
	
	Q1
	

	
	
	
	

	
	(in millions except percentage)
	

	Bookings
	$
	115.3
	
	$
	118.2

	
	
	
	
	
	

	Net Retention Rates
	
	106.1 %
	
	
	102.4 %

	
	
	
	
	
	



Investments in Growth

We have invested and intend to continue to invest in expanding the breadth and depth of our solutions, including through acquisitions and international expansion. We expect to continue to invest in (i) scientific talent to expand our ability to deliver solutions across the drug development spectrum; (ii) sales and marketing to promote our solutions to new and existing customers and in existing and expanded geographies; (iii) research and development to support existing solutions and innovate new technology; (iv) other operational and administrative functions to support our expected growth; and (v) complementary business.

Our Operating Environment

The acceptance of model-informed biopharmaceutical discovery and development by regulatory authorities affects the demand for our products and services. Support for the use of biosimulation in discovery and development from regulatory bodies, such as the FDA and EMA, has been critical to its rapid adoption by the biopharmaceutical industry. There has been a steady increase in the recognition by regulatory and academic institutions of the role that modeling and simulation can play in the biopharmaceutical development and approval process, as demonstrated by new regulations and guidance documents describing and encouraging the use of modeling and simulation in the biopharmaceutical discovery, development, testing, and approval process, which has directly led to an increase in the demand for our services. Changes in government or regulatory policy, or a reversal in the trend toward increasing the acceptance of and reliance upon in silico data in the drug approval process, could decrease the demand for our products and services or lead regulatory authorities to cease use of, or recommend against the use of, our products and services.

Governmental agencies throughout the world, but particularly in the United States where the majority of our customers are based, strictly regulate the biopharmaceutical development process. Our business involves helping biopharmaceutical companies strategically and tactically navigate the regulatory approval process. New or amended regulations are expected to result in higher regulatory standards and often additional revenues for companies that service these industries. However, some changes in regulations, such as a relaxation in regulatory requirements or the introduction of streamlined or expedited approval procedures, or an increase in regulatory requirements that we have difficulty satisfying or that make our regulatory strategy services less competitive, could eliminate or substantially reduce the demand for our regulatory services.

Additionally, changes in government leadership may also result in either stricter or more relaxed regulatory environments. In the United States, recent executive actions and related government initiatives concerning
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prescription drug pricing, together with existing statutes and implementing guidance, may create additional uncertainty in pricing frameworks. For example, government-led initiatives to expand direct-to-consumer discount mechanisms and other pricing programs could alter market dynamics and may indirectly affect customer research and development investment levels and priorities. Furthermore, in the past year, there has been a general pullback of government support and funding for drug development, particularly for public sector and academic organizations, dependent on outside funding to develop early-stage research. Any material decrease or delay in demand for our technologies or services, or regulatory restrictions or requirements placed on them, may have a material adverse effect on our business, results of operations and financial condition.

Competition

The market for our biosimulation products and related services for the biopharmaceutical industry is competitive and highly fragmented. In our view, the principal competitive factors in our market are the functionality and quality of models, the breadth of molecular types, therapeutic areas, and modalities supported, regulator acceptance of our solutions, ease of use and functionality of applications, depth of experience in drug development, brand awareness and reputation, total cost, and the ability to securely integrate with other enterprise applications and the overall drug development process in the customer.

Macroeconomic Conditions

Uncertain macroeconomic conditions, including higher inflation, rising interest rates and instability in the financial system, trade disputes, tariffs, changes in government funding, geopolitical conflicts, and pandemics or other infectious disease outbreaks, may pose challenges to our business.

Non-GAAP Measures

Management uses various financial metrics, including total revenues, income from operations, net income, and certain metrics that are not required by, or presented in accordance with, GAAP, such as adjusted EBITDA, adjusted net income, and adjusted diluted earnings per share, to measure and assess the performance of our business, to evaluate the effectiveness of our business strategies, to make budgeting decisions, to make certain compensation decisions, and to compare our performance against that of other peer companies using similar measures. We believe that the presentation of the GAAP and the non-GAAP metrics in this filing will aid investors in understanding our business.

Management measures operating performance based on adjusted EBITDA defined for a particular period as net income (loss) excluding interest expense, provision (benefit) for income taxes, depreciation and amortization expense, equity-based compensation expense, change in contingent consideration, acquisition expense, and other items not indicative of our ongoing operating performance. Management also measures operating performance based on adjusted net income defined for a particular period as net income (loss) excluding equity-based compensation expense, amortization of acquisition-related intangible assets, change in contingent consideration, acquisition and integration expense, and other items not indicative of our ongoing operating performance. Further, management measures operating performance based on adjusted diluted earnings per share defined for a particular period as adjusted net income divided by the weighted-average diluted common shares outstanding.

We believe adjusted EBITDA, adjusted net income, and adjusted diluted earnings per share are helpful to investors, analysts, and other interested parties because they can assist in providing a more consistent and comparable overview of our operations across our historical periods. In addition, these measures are frequently used by analysts, investors, and other interested parties to evaluate and assess performance.

Adjusted EBITDA, adjusted net income, and adjusted diluted earnings per share are non-GAAP measures and are presented for supplemental purposes only and should not be considered as an alternative or substitute to
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financial information presented in accordance with GAAP. Adjusted EBITDA, adjusted net income, and adjusted diluted earnings per share have certain limitations in that they do not include the impact of certain expenses that are reflected in our condensed consolidated statements of operations and comprehensive income (loss) that are necessary to run our business. Other companies, including those in our industry, may not use these measures and may calculate them differently than those presented, limiting the usefulness as a comparative measure.

The following table reconciles net income (loss) to Adjusted EBITDA:



THREE MONTHS ENDED

MARCH 31,
[image: ]

	
	2026
	
	
	
	2025

	
	
	
	

	
	
	(in thousands)
	

	
	
	
	
	
	

	Net income (loss)(a)
	$
	(8,763)
	
	$
	4,743

	Interest expense(a)
	
	4,941
	
	
	4,806

	
	
	
	
	
	

	Interest income(a)
	
	(1,126)
	
	
	(1,642)

	(Benefit from) provision for income taxes(a)
	
	820
	
	
	(201)

	
	
	
	
	
	

	Intangible asset amortization and fixed assets depreciation(a)
	
	19,089
	
	
	18,614

	Currency (gain) loss(a)
	
	60
	
	
	(62)

	
	
	
	
	
	

	Equity-based compensation expense(b)
	
	7,320
	
	
	7,070

	Change in contingent consideration(d)
	
	7,230
	
	
	(179)

	
	
	
	
	
	

	Acquisition-related expenses(e)
	
	18
	
	
	876

	Reorganization expense(f)
	
	1,005
	
	
	151

	
	
	
	
	
	

	Loss (gain) on disposal of fixed assets(g)
	
	10
	
	
	6

	Executive recruiting expense(h)
	
	1,116
	
	
	661

	
	
	
	
	
	

	Adjusted EBITDA
	$
	31,720
	
	$
	34,843
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The following table reconciles net income (loss) to adjusted net income:

	
	THREE MONTHS ENDED MARCH 31,

	
	2026
	
	
	
	2025

	
	
	(in thousands)
	

	
	
	
	
	
	

	Net income (loss) (a)
	$
	(8,763)
	
	$
	4,743

	Currency (gain) loss(a)
	
	60
	
	
	(62)

	
	
	
	
	
	

	Equity-based compensation expense(b)
	
	7,320
	
	
	7,070

	Amortization of acquisition-related intangible assets(c)
	
	13,855
	
	
	14,052

	
	
	
	
	
	

	Change in contingent consideration(d)
	
	7,230
	
	
	(179)

	Acquisition-related expenses(e)
	
	18
	
	
	876

	
	
	
	
	
	

	Reorganization expense(f)
	
	1,005
	
	
	151

	Loss (gain) on disposal of fixed assets(g)
	
	10
	
	
	6

	
	
	
	
	
	

	Executive recruiting expense(h)
	
	1,116
	
	
	661

	Income tax expense impact of adjustments(i)
	
	(7,349)
	
	
	(5,071)

	
	
	
	
	
	

	Adjusted net income
	$
	14,502
	
	$
	22,247

	
	
	
	
	
	



The following table reconciles diluted earnings per share to adjusted diluted earnings per share:

	
	
	THREE MONTHS ENDED MARCH 31,
	

	
	
	2026
	
	
	2025
	

	
	
	
	
	
	
	

	Diluted earnings per share(a)
	
	(0.06)
	
	
	0.03
	

	Currency (gain) loss(a)
	
	—
	
	—
	

	
	
	
	
	
	
	

	Equity-based compensation expense(b)
	
	0.05
	
	
	0.04
	

	Amortization of acquisition-related intangible assets(c)
	
	0.08
	
	
	0.09
	

	
	
	
	
	
	
	

	Change in contingent consideration(d)
	
	0.05
	
	
	—
	

	Acquisition-related expenses(e)
	
	—
	
	0.01
	

	
	
	
	
	
	
	

	Reorganization expense(f)
	
	0.01
	
	
	—
	

	Loss (gain) on disposal of fixed assets(g)
	
	—
	
	—
	

	
	
	
	
	
	
	

	Executive recruiting expense(h)
	
	0.01
	
	
	—
	

	Income tax expense impact of adjustments(i)
	
	(0.05)
	
	
	(0.03)
	

	
	
	
	
	
	
	

	Adjusted diluted earnings per share
	$
	0.09
	
	$
	0.14
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Basic weighted average common shares outstanding
	
	157,754,647
	
	
	160,996,258
	

	Effect of potentially dilutive shares outstanding (j)
	
	269,516
	
	
	354,034
	

	
	
	
	
	
	
	

	Adjusted diluted weighted average common shares outstanding
	
	158,024,163
	
	
	161,350,292
	

	__________________________________
	
	
	
	
	
	

	
	
	
	
	
	
	



(a) Represents a measure determined under GAAP.

(b) Represents expenses related to equity-based compensation. Equity-based compensation has been, and we expect will continue to be for the foreseeable future, a recurring expense in our business and an important part of our compensation strategy.
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(c) Represents amortization costs associated with acquired intangible assets in connection with business acquisitions.

(d) Represents expense associated with fair value adjustment or adjustment of contingent consideration of business acquisitions.

(e) Represents costs associated with mergers and acquisitions and any retention bonuses pursuant to the acquisitions.

(f) Represents expenses related to reorganization, including legal entity reorganization and lease abandonment costs associated with the evaluation of our office space footprint.

(g) Represents the gain or loss related to the disposal of fixed assets.

(h) Represents recruiting, relocation expenses, and retention costs related to senior executives.

(i) Represents the income tax effect of the non-GAAP adjustments calculated using the applicable statutory rate by jurisdiction.

(j) Represents potentially dilutive shares that were included from our GAAP diluted weighted average common shares outstanding.


Components of Results of Operations

Revenues

Our business generates revenue from the sales of software products and the delivery of consulting services.

· Software. Our software business generates revenues from software licenses, software subscriptions and software maintenance as follows:

· Software licenses: We recognize revenue for software license fees up front, upon delivery of the software license.

· Software subscription: Subscription revenue consists of subscription fees to provide our customers access to and related support for our cloud-based solutions. We recognize subscription fees ratably over the term of the subscription, usually one to three years. Any subscription revenue paid upfront that is not recognized in the current period is included in deferred revenue in our condensed consolidated balance sheet until earned.

· Software maintenance: Software maintenance revenue includes fees for providing updates and technical support for software offerings. Software maintenance revenue is recognized ratably over the contract term, usually one year.

· Services. Our services business generates revenues primarily from technology-driven services and professional services, which include software implementation services. Our service arrangements are time and materials, a fixed fee, or prepaid. Revenues are recognized over the time as services are performed for time and materials, and over time by estimating progress to completion for fixed fee and prepaid services.

Cost of Revenues

Cost of revenues consists primarily of employee-related expenses, equity-based compensation, the costs of third-party subcontractors, travel costs, distributor fees, amortization of capitalized software, and allocated
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overhead. We may add or expand computing infrastructure service providers, make additional investments in the availability and security of our solutions, or add resources to support our growth.

Operating Expenses

· Sales and Marketing. Sales and marketing expenses consist primarily of employee-related expenses, equity-based compensation, sales commissions, brand development, advertising, travel-related expenses, and industry conferences and events. We plan to continue to invest in sales and marketing to increase penetration of our existing client base and expand to new clients.

· Research and Development. R&D expenses consist primarily of employee-related expenses, equity-based compensation, third-party consulting, software costs, and tax credits. We plan to continue to invest in our R&D efforts to enhance and scale our software product offerings by development of new features and increased functionality.

· General and Administrative. General and administrative expenses ("G&A") consist of personnel-related expenses associated with our executive, legal, finance, human resources, information technology, and other administrative functions, including salaries, benefits, bonuses, and equity-based compensation. G&A expenses also include professional fees for external legal, accounting and other consulting services, allocated overhead costs, and other general operating expenses.

· Intangible Asset Amortization. Intangible asset amortization consists primarily of amortization expense related to intangible assets recorded in connection with acquisitions and amortization of capitalized software development costs.

· Depreciation and Amortization. Depreciation and amortization expenses consist of depreciation of property and equipment and amortization of leasehold improvements.

Other Expenses

· Interest Expense. Interest expense consists primarily of interest expense associated with our Credit Agreement, including amortization of debt issuance costs and discounts.

· Net Other Income (Expense). Net other income (expense) consists of miscellaneous non-operating expenses primarily comprised of interest income and foreign exchange transaction gains and losses.

· Provision for (Benefit from) Income Taxes. Provision for (benefit from) income taxes consists of U.S. federal and state income taxes and income taxes in certain foreign jurisdictions in which we conduct business. We expect income tax expense to increase over time as the Company continues to grow more profitable.

Business Combinations or Divestiture

On May 8, 2026, we completed the sale of our global medical writing and related regulatory services business to Veristat, LLC for cash consideration of $85.0 million, as well as an additional $15.0 million placed in escrow, which would be released to the Company upon satisfaction of certain post‑closing conditions. We are also eligible to receive cash earn-out of up to $35.0 million based on the financial performance of such business for a specified period following closing. Net proceeds from the transaction are expected to be used for general corporate purposes, including funding our ongoing operations. We expect the transaction to strengthen our focus on core operations and further our commitment to accelerating AI-integrated modeling and simulation across the entire drug development lifecycle.
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In connection with the transaction, we entered into a transition services agreement pursuant to which we will provide certain services, including information technology and other administrative functions, for a defined period following closing.



Results of Operations

We have included the results of operations of acquired companies in our condensed consolidated results of operations from the date of their respective acquisitions, which impacts the comparability of our results of operations when comparing results for the three months ended March 31, 2026 to the three months ended March 31, 2025, respectively.

Three Months Ended March 31, 2026 Versus Three Months Ended March 31, 2025

The following table summarizes our unaudited statements of operations data for the three months ended at March 31, 2026 and 2025:

Revenues

	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	2026
	
	
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	
	(in thousands)
	
	
	
	
	

	Software
	$
	49,726
	
	$
	46,369
	
	$
	3,357
	
	
	7 %

	Services
	
	57,189
	
	
	59,635
	
	
	(2,446)
	
	
	(4)%

	
	
	
	
	
	
	
	
	
	
	
	

	Total revenues
	$
	106,915
	
	$
	106,004
	
	$
	911
	
	
	1 %

	
	
	
	
	
	
	
	
	
	
	
	



Total revenues increased by $0.9 million, or 1%, to $106.9 million for the three months ended March 31, 2026 as compared to the same period in 2025. Overall revenue growth was primarily driven by our software product offerings, supported by strong demand from existing customers, expansion of relationships with existing customers and new customers.

Software revenues increased by $3.4 million, or 7%, to $49.7 million for the three months ended March 31, 2026 as compared to the same period in 2025, primarily driven by increased demand from existing customers, expanded relationships with existing customers, and new customers.

Services revenues decreased by $2.4 million, or 4%, to $57.2 million for the three months ended March 31, 2026 as compared to the same period in 2025, primarily due to lower revenue from a previously acquired business.
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Cost of Revenues

	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	2026
	
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	(in thousands)
	
	
	
	
	

	Cost of revenues
	$
	41,618
	$
	41,521
	
	$
	97
	
	
	— %

	% of total revenues
	
	39 %
	
	39 %
	
	
	
	
	
	



Cost of revenues increased $0.1 million, or 0%, to $41.6 million for the three months ended March 31, 2026 as compared to the same period in 2025, and remained essentially flat compared with the same quarter in the prior year.

Sales and Marketing Expenses

	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	2026
	
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	(in thousands)
	
	
	
	
	

	Sales and marketing
	$
	13,355
	$
	12,717
	
	$
	638
	
	
	5 %

	% of total revenues
	
	12 %
	
	12 %
	
	
	
	
	
	



Sales and marketing expenses increased by $0.6 million, or 5%, to $13.4 million for the three months ended March 31, 2026 as compared to the same period in 2025. Sales and marketing expenses increased primarily due to a $0.3 million increase in employee-related costs, a $0.2 million increase in stock-based compensation costs, a $0.2 million increase in marketing expense, and a $0.2 million increase in travel expense, partially offset by a $0.1million decrease in professional and consulting expense and a $0.1 million decrease in other miscellaneous expense.

Research and Development Expenses

	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	2026
	
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	(in thousands)
	
	
	
	
	

	Research and development
	$
	12,286
	$
	10,522
	
	$
	1,764
	
	
	17 %

	% of total revenues
	
	11 %
	
	10 %
	
	
	
	
	
	



Research and development expenses increased by $1.8 million, or 17%, to $12.3 million for the three months ended March 31, 2026 as compared to the same period in 2025. The increase in research and development expenses was primarily due to a $2.2 million increase in employee-related costs mainly resulting from head count growth associated with investments in software development, including AI integration across our product portfolio, a $0.2 million increase in professional and consulting expense, a $0.2 million increase in miscellaneous expense, and a $0.1 million increase in stock-based compensation costs, partially offset by a $1.1 million increase in capitalized cost in R&D.
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General and Administrative Expenses

	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	2026
	
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	(in thousands)
	
	
	
	
	

	General and administrative
	$
	29,377
	$
	19,654
	
	$
	9,723
	
	
	49 %

	% of total revenues
	
	27 %
	
	19 %
	
	
	
	
	
	



General and administrative expenses increased by $9.7 million, or 49%, to $29.4 million for the three months ended March 31, 2026 as compared to the same period in 2025. The increase in general and administrative expenses was primarily due to a $7.4 million increase in business acquisition contingent consideration expense, a $1.0 million increase in equipment and software expense, a $0.9 million increase in executive recruiting and retention expenses, a $0.8 million increase in lease abandonment expense, primarily due to the absence of a non-recurring gain recognized in the prior year that reduced expenses in that period, and a $0.5 million increase in professional and consulting expense, partially offset by a $0.5 million decrease in merger and acquisition expense and a $0.3 million aggregate decrease in license costs and facility lease related expenses.

Depreciation and Amortization

	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	2026
	
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	(in thousands)
	
	
	
	
	

	Depreciation and amortization
	$
	14,582
	$
	13,967
	
	$
	615
	
	
	4 %

	% of total revenues
	
	14 %
	
	13 %
	
	
	
	
	
	



Depreciation and amortization expense increased by $0.6 million, or 4%, to $14.6 million for the three months ended March 31, 2026 as compared to the same period in 2025. The increase in depreciation and amortization expense was primarily due to a $0.8 million net increase in amortization of intangible assets, primarily related to a $0.9 million increase in amortization of capitalized software. In addition, depreciation expense for fixed assets decreased $0.2 million, primarily due to a $0.2 million decrease in depreciation of computer equipment.

Interest Expense

	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	2026
	
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	(in thousands)
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	Interest expense
	$
	4,941
	$
	4,806
	
	$
	135
	
	
	3 %

	% of total revenues
	
	5 %
	
	5 %
	
	
	
	
	
	



Interest expense increased by $0.1 million, or 3%, to $4.9 million for the three months ended March 31, 2026, as compared to the same period in 2025. The change in interest expense was primarily due to a $0.9 million decrease in gain from our interest swap hedge activities, partially offset by a $0.7 million decrease in interest expense from our floating rate term loan debt, primarily due to a decline in market interest rates and a reduced base margin rate resulting from the refinancing of the term loan.
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Net Other Income

	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	2026
	
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	(in thousands)
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	Net other (income) expense
	$
	(1,301)
	$
	(1,725)
	
	$
	424
	
	
	(25)%

	% of total revenues
	
	(1)%
	
	(2)%
	
	
	
	
	
	



Net other income decreased by $0.4 million to $1.3 million for the three months ended March 31, 2026 as compared to the same period in 2025. The decrease in net other income was primarily due to a $0.5 million decrease in interest income, partially offset by a $0.1 million increase in gain from remeasurement related to the fluctuation of the foreign currency rate.

Provision (Benefits) from Income Taxes

	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	2026
	
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	(in thousands)
	
	
	
	
	

	Provision (Benefits) from Income Taxes
	$
	820
	$
	(201)
	
	$
	1,021
	
	
	nm

	Effective income tax rate
	
	(10)%
	
	(4)%
	
	
	
	
	
	



Our income tax expense was $0.8 million, resulting in an effective income tax rate of (10)% for the three months ended March 31, 2026 as compared to income tax benefit of $0.2 million, or an effective income tax rate of (4)%, for the same period in 2025. Our income tax expense for the three months ended March 31, 2026 and 2025 was primarily due to the tax effects of U.S. pre-tax income (loss), the relative mix of domestic and international earnings, the impact of non-deductible items, adjustments to the valuation allowances, the effects of tax elections made for U.K. earnings, and discrete tax items.

Net Income (Loss)

	
	
	THREE MONTHS ENDED MARCH 31,
	
	CHANGE
	

	
	
	2026
	
	2025
	
	
	$
	
	
	%

	
	
	
	
	(in thousands)
	
	
	
	
	

	Net income (loss)
	
	
	
	
	
	
	
	
	

	$
	(8,763)
	$
	4,743
	
	$
	(13,506)
	
	
	(285)%

	
	
	
	
	
	
	
	
	
	
	



Net loss was $8.8 million, representing a $13.5 million decrease in net income for the three months ended March 31, 2026 as compared to a net income of $4.7 million for the same period of 2025. The decrease in net income was primarily due to a $12.7 million increase in operating expenses, a $1.0 million increase in tax expense, and a $0.6 million increase in total other expense, partially offset by a $0.9 million increase in revenue.
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Liquidity and Capital Resources

We have consistently generated positive cash flow from operations, providing $11.7 million and $17.4 million as a source of funds for the three months ended March 31, 2026 and 2025, respectively. Our additional liquidity comes from several sources: maintaining adequate balances of cash and cash equivalents, issuing common stock, and accessing credit facilities and revolving lines of credit. The following table provides a summary of the major sources of liquidity for the three- and 12-month periods ended at March 31, 2026 and December 31, 2025 and as of March 31, 2026 and December 31, 2025.

	
	
	
	
	DECEMBER 31,

	
	
	MARCH 31, 2026
	
	2025

	
	
	

	
	
	(dollars in thousands)

	
	
	
	
	

	Net cash from operating activities(a)
	$
	11,694
	$
	96,325

	Cash and cash equivalents(b)
	$
	149,484
	$
	189,392

	Term loan credit facilities
	$
	294,769
	$
	295,509

	Revolving line of credit
	$
	100,000
	$
	100,000



___________________________________

(a) Net cash from operating activities for the three months ended March 31, 2026 and twelve months ended December 31, 2025.

(b)	Cash balances as of March 31, 2026 and December 31, 2025 included $78.9 million and $76.2 million in cash and cash equivalents, respectively, held outside of the United States.

On April 11, 2025, our Board of Directors approved a stock repurchase program authorizing the Company to repurchase up to $100.0 million of its common stock. For the three months ended March 31, 2026, we repurchased 5,814,484 shares of our common stock for an aggregate purchase price and fees of $40.0 million under the authorized share repurchase program. These repurchases resulted in an increase in treasury stock and reduced weighted-average diluted shares outstanding, As of March 31, 2026, approximately $17.4 million remained available under the Company's existing share repurchase authorization program.

Our other material cash requirements from known contractual obligations are principal and interest payments on long term debt. We also have future cash obligations of $14.2 million for lease contracts, which have remaining terms of one to nine years.

The principal amount of long-term debt outstanding as of March 31, 2026 matures in the following years:

	
	Remainder of 2026
	
	2027
	
	2028
	
	2029
	
	2030
	
	Thereafter
	
	TOTAL

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	(in thousands)
	
	
	
	
	
	

	Maturities
	$
	2,222
	$
	2,963
	$
	2,963
	$
	2,963
	$
	2,963
	$
	280,695
	$
	294,769



We assess our liquidity in terms of our ability to generate adequate amounts of cash to meet current and future needs. We believe our existing sources of liquidity will be sufficient to meet our working capital, capital expenditures, and contractual obligations for the foreseeable future. Our expected primary uses on a short-term and long-term basis are for repayment of debt, interest payments, working capital, capital expenditures, geographic or service offering expansion, acquisitions, investments, common stock repurchase and other general corporate purposes. We believe we will meet short-term and long-term expected future cash requirements and obligations through a combination of cash flows from operating activities, available cash balances, and potential future equity or debt transactions.

Our future capital requirements, however, will depend on many factors, including funding for potential acquisitions, investments, common stock repurchase, and other growth and strategic opportunities, which could
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increase our cash requirements. While we believe we have, and will be able to generate, sufficient liquidity to fund our operations for the foreseeable future, our sources of liquidity could be affected by factors described under “Risk Factors” in our 2025 Annual Report.

Cash Flows

The following table presents a summary of our cash flows for the periods shown:

	
	THREE MONTHS ENDED MARCH 31,

	
	
	
	
	
	

	
	2026
	
	
	
	2025

	
	
	
	

	
	
	(in thousands)
	

	
	
	
	
	
	

	Net cash provided by operating activities
	$
	11,694
	
	$
	17,352

	Net cash used in investing activities
	
	(6,781)
	
	
	(5,774)

	
	
	
	
	
	

	Net cash used in financing activities
	
	(43,741)
	
	
	(13,996)

	Effect of foreign exchange rate changes on cash and cash equivalents
	
	(1,080)
	
	
	2,321

	
	
	
	
	
	

	Net increase (decrease) in cash and cash equivalents
	$
	(39,908)
	
	$
	(97)

	Cash paid for interest
	$
	4,872
	
	$
	4,648

	
	
	
	
	
	

	Cash paid for income taxes
	$
	2,292
	
	$
	688

	
	
	
	
	
	



Operating Activities

Our cash flows from operating activities primarily include net income adjusted for (i) non-cash items included in net income, such as provisions (recoveries) for credit losses, depreciation and amortization, stock-based compensation, deferred taxes, and other non-cash items and (ii) changes in the balances of operating assets and liabilities. Net cash provided by operating activities in the first three months of 2026 was $11.7 million, compared to $17.4 million in the same period of 2025. The $5.7 million decrease in cash from operating activities was primarily driven by lower cash-adjusted net income, an increase in cash used for prepaid and other assets and a decrease in cash collected on accounts receivable, partially offset by lower cash outflows to settle liabilities and increased cash inflows from deferred revenues.

Investing Activities

Net cash used in investing activities in the first three months of 2026 was $6.8 million, an increase of $1.0 million, compared to $5.8 million in the same period of 2025. The change in investing activities was primarily due to a $1.0 million increase in cash utilized in capitalized software development costs to support our growth.

Financing Activities

Net cash used in financing activities in the first three months of 2026 was $43.7 million, compared to $14.0 million in the same period of 2025. The $29.7 million increase in cash used in financing activities was primarily due to a $40.0 million increase in cash used in connection with repurchasing the Company's common stock, partially offset by a $10.2 million decrease in cash payments related to contingent consideration for business acquisitions.


Indebtedness

We have been a party to the Credit Agreement since August 2017 that provides for a senior secured term loan (the “Term Loan”) and commitments under a revolving credit facility (the “Revolving Facility”). The Credit Agreement has been amended several times. Most recently, on October 16, 2025, we entered into the Sixth Amendment to the Credit Agreement to refinance our existing debt. Following the refinancing, as of October
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16, 2025, the Term Loan had an aggregate principal amount of $296.3 million and matures on June 26, 2031. We also maintain a $100.0 million revolving credit facility under the Credit Agreement, which matures on June 26, 2029.

Borrowings under the Credit Agreement bear interest at a rate per annum equal to, at the election of the borrowers, either (i) the Term Secured Overnight Financing Rate (“SOFR”) rate, with a floor of 0.00% plus an applicable margin rate of 2.75% for the Term Loans and between 3.50% and 2.75% for loan under the Revolving Facility, depending on the applicable first lien leverage ratio, or (ii) an Alternate Base Rate (“ABR”), with a floor of 1.00%, plus an applicable margin rate of 1.75% for the Term Loan or between 2.50% and 1.75% for loan under the Revolving Facility, depending on the applicable first lien leverage ratio. The ABR is determined as the greatest of (a) the prime rate, (b) the federal funds effective rate, plus 0.50%, and (c) the Term SOFR rate plus 1.00%. Additionally, the Company is obligated to pay a commitment fee of the unused amount and other customary fees.

All obligations under the Credit Agreement are unconditionally guaranteed by our wholly owned direct and indirect subsidiaries, subject to certain exceptions. All obligations under the Credit Agreement, and the guarantees of those obligations, are secured on a first lien basis, subject to certain exceptions, by substantially all of our assets and the assets of the other guarantors. As of March 31, 2026, we were in compliance with the covenants of the Credit Agreement.

As of March 31, 2026, we had $294.8 million of outstanding borrowings on the Term Loan, and $100.0 million of availability under the revolving credit facility under the Credit Agreement.

Contractual Obligations and Commercial Commitments

There have been no material changes to our contractual obligations during the three months ended March 31, 2026 from those disclosed in our 2025 Annual Report, except for payments made in the ordinary course of business.

Income Taxes

We recorded income tax expense of $0.8 million for the three months ended March 31, 2026 and income tax benefit of $0.2 million for the three months ended March 31, 2025.

As of March 31, 2026, we had federal and state NOLs of approximately $4.2 million and $3.5 million, respectively, which are available to reduce future taxable income, some of which expire between 2035 and 2036 and 2030 and 2041, respectively. We had federal and state R&D tax credit carryforwards of approximately $0.1 million and $0.02 million, respectively, to offset future income taxes, which expire between 2027 and 2040. We also had foreign tax credits of approximately $14.6 million, which will start to expire in 2027. These carryforwards that may be utilized in a future period may be subject to limitations based upon changes in the ownership of our stock in a future period. Additionally, we carried forward foreign NOLs of approximately $87.3 million which will start to expire in 2026, foreign research and development credits of $0.2 million which expire in 2029, and Canadian investment tax credits of approximately $5.2 million which expire between 2034 and 2044. Our carryforwards are subject to review and possible adjustment by the appropriate taxing authorities.

As required by Accounting Standards Codification (‘‘ASC’’) Topic 740, Income Taxes, our management has evaluated the positive and negative evidence bearing upon the realizability of our deferred tax assets, which are composed principally of NOL carryforwards, Section 174 carryforwards, investment tax credit carryforward, and foreign tax credit carryforwards. Management has determined that it is more likely than not that we will not realize the benefits of foreign tax credit carryforwards. At the foreign subsidiaries, management has determined that it is more likely than not that we will not realize the benefits of certain NOL carryforwards. As a result, a
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valuation allowance of $29 million is recorded at December 31, 2025. As of March 31, 2026, the valuation allowance remained unchanged from December 31, 2025.



Off-Balance Sheet Arrangements

During the periods presented, we did not have, and currently do not have, any off-balance sheet arrangements, as defined under the rules and regulations of the SEC, that have, or are reasonably likely to have, a material effect on our current or future financial condition, results of operations, liquidity, capital expenditures, or capital resources.

Critical Accounting Estimates

Our accounting policies are more fully described in Note 2 - “Summary of Significant Accounting Policies,” in our audited consolidated financial statements included in our 2025 Annual Report. The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. We monitor estimates and assumptions on a continuous basis and update these estimates and assumptions as facts and circumstances change and new information is obtained. Actual results could differ materially from those estimates and assumptions. We discussed the accounting policies that we believe are most critical to the portrayal of our results of operations and financial condition and require management’s most difficult, subjective, and complex judgments in Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” in our 2025 Annual Report. There were no significant changes to our critical accounting estimates during the three months ended March 31, 2026.

Recently Adopted and Issued Accounting Standards

We have reviewed all recently issued standards and have determined that, other than as disclosed in Note 2 - “Summary of Significant Accounting Policies” to our condensed consolidated financial statements appearing elsewhere in this Quarterly Report, such standards will not have a material impact on our condensed consolidated financial statements or do not otherwise apply to our operations.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

For information regarding our exposure to certain market risks, see “Quantitative and Qualitative Disclosures about Market Risk,” in Part II, Item 7A of the Company’s 2025 Annual Report. There were no material changes to the Company’s market risk exposure during the three months ended March 31, 2026.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we evaluated the effectiveness of the design and operation of our disclosure controls and procedures pursuant to Rule 13a-15(e) and 15d-15(e) under the Exchange Act as of the end of the period covered by this Quarterly Report. Our disclosure controls and procedures are designed to ensure that information required to be disclosed in the reports we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our management, including the Chief Executive Officer and the Chief Financial Officer, to allow timely decisions regarding required disclosures. Any controls and
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procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objective, and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and procedures. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and procedures were effective at a reasonable assurance level as of March 31, 2026.

Changes in Internal Control over Financial Reporting

During the three months period ended March 31, 2026, there were no changes in our internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)) that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.



49
[image: ]




PART II — OTHER INFORMATION

Item 1. Legal Proceedings

There have been no material changes to our legal proceedings as previously disclosed in our 2025 Annual Report.

Item 1A. Risk Factors

There are no material changes from any of the risk factors previously disclosed in our 2025 Annual Report .

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The following table illustrates the activities of equity security repurchases during the three months ended at March 31, 2026.

	
	Total Number of Shares
	
	
	Average Price Paid per
	Total Number of Shares
	
	Approximate Dollar
	

	
	Purchased (a)
	
	
	Share(b)
	Purchased As Part of
	
	Value of Shares That
	

	
	
	
	
	
	
	Publicly Announced
	
	May Yet be Purchased
	

	
	
	
	
	
	
	Plans or Programs (a)
	
	Under the Plans or
	

	
	
	
	
	
	
	
	
	Programs (a)
	

	
	
	
	
	
	
	
	
	
	

	1/1/2026 to 1/31/2026
	—
	
	$
	—
	
	—
	
	$57.4 Million
	

	2/1/2026 to 2/28/2026
	348,835
	$
	7.15
	
	348,835
	
	$54.9 Million
	

	
	
	
	
	
	
	
	
	
	

	3/1/2026 to 3/31/2026
	5,465,649
	
	
	6.84
	
	5,465,649
	
	$17.4 Million
	

	Total
	5,814,484
	$
	6.86
	
	5,814,484
	
	$17.4 Million
	

	__________________________________
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	



a. On April 11, 2025, our Board of Directors approved a stock repurchase program authorizing the Company to repurchase up to $100 million of its common stock. Under this program, the Company may repurchase shares from time to time, depending on market conditions and alternate uses of capital. The timing and actual number of shares repurchased will depend on a variety of factors, including price, general business and market conditions and alternate uses of capital. The share repurchase program may be effected through Rule 10b5-1 plans, open market purchases, each in compliance with Rule 10b-18 under the Exchange Act, or privately negotiated transactions. The program may be suspended or discontinued at any time and does not have an expiration date. During the three months ended March 31, 2026, the Company repurchased 5,814,484 shares of its common stock at an average price of $6.86 per share, as part of the stock repurchase program authorized on April 11, 2025.

b. The Company’s net share repurchases are subject to a 1% excise tax under the Inflation Reduction Act. This excise tax is included in the cost of shares repurchased, as reflected in the condensed consolidated statement of stockholders’ equity. The repurchases above do not include the excise tax.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Trading Plans
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Our directors and officers may adopt written plans, known as Rule 10b5-1 plans, in which they will contract with a broker to buy or sell our common stock on a periodic basis. Under a Rule 10b5-1 plan, a broker executes trades pursuant to parameters established by the director or officer when entering into the plan, without further direction from them.

During the three months ended March 31, 2026, none of our directors or officers (as defined in Rule 16a-1(f) of the Exchange Act) adopted or terminated a Rule 10b5-1 trading plan.

Item 6. Exhibits

See Exhibit Index.

EXHIBIT INDEX

	
	
	
	
	Incorporated by Reference
	

	
	
	
	
	
	
	

	Exhibit
	
	
	
	
	

	Number
	Exhibit Title
	Form
	File No.
	Exhibit
	Filing Date

	
	
	
	
	
	
	


[image: ]



2.1

3.1

3.2

3.3

31.1




	Agreement and Plan of Merger dated as of August 2, 2021, by and
	
	
	
	
	

	among Certara, Inc., Puma Merger Sub, LLC and Shareholder
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Representative Services LLC, as the Equityholder Representative
	
	
	
	

	thereunder
	
	
	8 - K
	001-39799
	2.1
	8/05/2021

	Amended and Restated Certificate of Incorporation of Certara, Inc.
	
	S-8
	333-251368
	4.1
	12/15/2020

	Certificate of Correction to Amended and Restated Certificate of
	
	
	
	
	

	Incorporation of Certara, Inc.
	10-K
	001-39799
	3.2
	2/26/2025

	
	
	
	
	
	
	
	

	Second Amended and Restated Bylaws of Certara, Inc.
	
	10-Q
	001-39799
	3.3
	8/6/2025

	Certification of Principal Executive Officer Pursuant to Section 302 of
	
	
	
	

	the Sarbanes-Oxley Act of 2002
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	31.2
	Certification of Principal Financial Officer Pursuant to Section 302 of
	

	
	the Sarbanes-Oxley Act of 2002

	
	
	
	
	
	

	32.1+
	Certification of Principal Executive Officer Pursuant to Section 906 of

	
	the Sarbanes-Oxley Act of 2002+
	

	
	
	
	
	
	

	32.2+
	Certification of Principal Financial Officer Pursuant to Section 906 of
	

	
	the Sarbanes-Oxley Act of 2002+

	
	
	
	
	
	

	101.INS
	XBRL Instance Document –the instance document does not appear in

	
	the Interactive Data File because its XBRL tags are embedded within

	
	the Inline XBRL document

	101.SCH
	XBRL Taxonomy Extension Schema Document

	
	
	
	
	
	

	101.CAL
	XBRL Taxonomy Extension Calculation Linkbase Document

	101.DEF
	XBRL Taxonomy Extension Definition Linkbase Document

	
	
	
	
	
	

	101.LAB
	XBRL Taxonomy Extension Label Linkbase Document

	101.PRE
	XBRL Taxonomy Extension Presentation Linkbase Document


[image: ]

104 Cover Page Interactive Data File (formatted in Inline XBRL and contained in Exhibit 101)

___________________________________
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· This certification is deemed not filed for purpose of Section 18 of the Exchange Act, or otherwise subject to the liability of that section, nor shall it be deemed incorporated by reference into any filings under the Securities Act or the Exchange Act.
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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.

	
	CERTARA, INC.

	Date: May 11, 2026
	By:
	/s/ JON RESNICK

	
	
	

	
	Name:
	Jon Resnick

	
	Title:
	Chief Executive Officer

	
	
	(Principal Executive Officer)

	Date: May 11, 2026
	By:
	/s/ JOHN E. GALLAGHER III

	
	
	

	
	Name:
	John E. Gallagher III

	
	Title:
	Chief Financial Officer

	
	
	(Principal Financial Officer and Principal

	
	
	Accounting Officer)
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Exhibit 31.1

RULE 13a-14(a) CERTIFICATION

CERTARA, INC.

CERTIFICATION OF CHIEF EXECUTIVE OFFICER (Principal Executive Officer)

I, Jon Resnick, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Certara, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of the financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s Board of Directors:

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

	Date: May 11, 2026
	/s/ Jon Resnick

	
	Jon Resnick

	
	Chief Executive Officer

	
	(Principal Executive Officer)



Exhibit 31.2

RULE 13a-14(a) CERTIFICATION

CERTARA, INC.

CERTIFICATION OF CHIEF FINANCIAL OFFICER (Principal Financial Officer)

I, John Gallagher, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Certara, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of the financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s Board of Directors:

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

	Date: May 11, 2026
	/s/ John E. Gallagher III

	
	John E. Gallagher III

	
	Chief Financial Officer

	
	(Principal Financial Officer)



Exhibit 32.1

STATEMENT PURSUANT TO

18 U.S.C. SECTION 1350

AS REQUIRED BY

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Certara, Inc. (the “Company”) on Form 10-Q for the quarterly period ended March 31, 2026, as filed with the

Securities and Exchange Commission on the date hereof (the “Report”), I, the undersigned, hereby certify that to the best of my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

May 11, 2026	/s/ Jon Resnick
[image: ]

Jon Resnick

Chief Executive Officer

(Principal Executive Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Exhibit 32.2

STATEMENT PURSUANT TO

18 U.S.C. SECTION 1350

AS REQUIRED BY

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Certara, Inc. (the “Company”) on Form 10-Q for the quarterly period ended March 31, 2026, as filed with the

Securities and Exchange Commission on the date hereof (the “Report”), I, the undersigned, hereby certify that to the best of my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

May 11, 2026	/s/ John E. Gallagher III
[image: ]

John E. Gallagher III

Chief Financial Officer

(Principal Financial Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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