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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

The Compensation Committee (“Committee”) of the Board of Directors of Certara, Inc. (the “Company”) has concluded
that it is appropriate and in the best interest of the Company to modify certain terms of the 2022 Performance Stock Unit
(“PSU”) Award Agreement for all participants of the Company’s PSU plan, which includes the Company’s principal
executive officer, principal financial officer, and named executive officers. Such determination was based, in part, on the
recommendation of the Committee’s independent compensation consultant. The rationale for this recommendation is to
further align performance goals to more accurately reflect expected revenue and free cash flow growth rates, thereby
appropriately incentivizing management in connection with its evaluation of potential acquisition opportunities and other
business development transactions in the future.  

The PSUs are subject to the Company achieving certain financial performance goals over a three-year performance period
comprised of fiscal years 2022, 2023 and 2024 (the “Performance Period”). The PSUs are bifurcated into equal tranches:
“Tranche 1” PSUs, which are subject to a performance condition based on year-over-year revenue growth; and “Tranche
II” PSUs, which are subject to a performance condition based on unlevered free cash flow growth. For each Tranche, there
is a threshold, target, and maximum level of achievement.  A “Weighted Percentage” is then ascribed to the applicable level
of achievement, starting at 50% for threshold achievement, 100% for target achievement, and 135% for maximum
achievement.  

The threshold, target and maximum level of achievement for both Tranches I and II originally required growth of 15%,
20%, and 25%, respectively, for each year during the Performance Period. In each case, the threshold, target, and maximum
were set five percentage points higher than those of the 2021 PSUs. In March 2022, the Committee established the Tranche
I and II goals inclusive of the uplift in revenue and free cash flow that followed the acquisition of Pinnacle 21, LLC on
October 1, 2021. The 20% target, for example, was based on an expected 15% organic growth plus an additional 5% in
growth attributable to the Pinnacle 21 acquisition.

On March 29, 2023, the Compensation Committee modified the 2022 PSU award agreements to more accurately reflect
expected revenue and free cash flow growth rates. The Committee desired to maintain challenging growth goals but also
provide flexibility with respect to future acquisitions, if any. For years two and three of the Performance Period only (fiscal
years 2023 and 2024), the Committee modified the growth goals such that the 20% target will remain if revenue and free
cash flow growth in a measurement year attributable to a material acquisition is greater than 5%. If, however, no
acquisition occurs or the revenue and free cash flow growth attributable to an acquisition is less than 5%, the PSU target
will revert to 15%. In effect, the 2022 PSU grants have the same revenue and free cash flow growth rates as the 2021
PSUs, but with a more challenging performance hurdles should a material transaction occur.

In recognition of this modified program, the Committee capped the maximum Weighted Percentage for the entire
Performance Period at 100%, effectively eliminating an above-target payout.

The Company expects to include the form of amended PSU award agreement as an exhibit to a future periodic report, to be
filed with the U.S. Securities and Exchange Commission. The foregoing description does not constitute a complete
summary of the terms of the PSU award agreements, which are qualified in its entirety by reference to the full text of such
agreements.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.      Description
104 Cover Page Interactive Data File (formatted as Inline XBRL).
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