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Item 1.01 Entry into a Material Definitive Agreement.

On April 14, 2025, Certara, Inc. (the “Company”) entered into an amendment to the previously disclosed Letter Agreement between the
Company and Arsenal Saturn Holdings LP (together with certain of its affiliated investment funds, “Arsenal”) providing that, until April 14,
2026, Arsenal will, subject to certain exceptions, be prohibited from transferring certain shares of the Company’s common stock that it held
as of such date.

Item 2.02 Results of Operations and Financial Condition.

On April 14, 2025, the Company issued a press release announcing the approval of a $100 million share repurchase authorization by the
Board of Directors of the Company along with certain estimated preliminary financial information for the Company’s first quarter ended
March 31, 2025. A copy of the Company’s press release is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated
herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
101 Amendment No. 1 to the Letter Agreement, dated as of April 14, 2025, by and among Certara, Inc. and Arsenal Saturn
) Holdings LP.
99.1 Press release dated April 14, 2025.

104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.



SIGNATURES

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

Date: April 14, 2025 CERTARA, INC.
(Registrant)

By: /s/ Daniel Corcoran
Daniel Corcoran
Senior Vice President and General Counsel




Amendment No. 1 to the Letter Agreement

This Amendment No. 1 to the Letter Agreement (this “Amendment No. 1), dated as of April 14, 2025, is made by and among Certara, Inc., a
Delaware corporation (together with its successors and permitted assigns, the “Company”), and Arsenal Saturn Holdings LP, a Delaware limited
partnership (the “Arsenal Party”), and amends that certain Letter Agreement, dated as of November 3, 2022 (the “Letter Agreement”), by and among the
Company and the Arsenal Party (the “Parties”). Capitalized terms used in this Amendment No. 1 that are not defined shall have the meaning given to them
in the Letter Agreement.

RECITALS
WHEREAS, the Parties entered into the Letter Agreement on November 3, 2022;
WHEREAS, the Parties have determined to amend certain provisions of the Letter Agreement; and

WHEREAS, Section 6 of the Letter Agreement provides that the Letter Agreement may only be amended, modified, supplemented, restated,
waived or terminated by mutual agreement of the Parties as evidenced in writing.

NOW THEREFORE, in consideration of the covenants and agreements contained herein, and certain other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

AGREEMENT
1. The Amendment. Section 1(a) of the Letter Agreement is hereby replaced in its entirety as follows:

the Arsenal Party agrees with the Company that, until April 14, 2026 (the “Lock-Up Period”), the Arsenal Party shall not Transfer all or any of the Sale
Shares owned by it (limited, for the avoidance of doubt, to the Sale Shares, that were transferred in the Sales Transaction (collectively, the “Lock-Up
Shares”)) to any Person other than as permitted by Section 2 hereof. Any attempted Transfer of Lock-Up Shares by the Arsenal Party not permitted by this
letter agreement shall be null and void, and the Company shall not in any way give effect to such impermissible Transfer. After the expiry of the Lock-Up
Period, there shall be no restrictions on a Transfer of Lock-Up Shares by the Arsenal Party pursuant to this letter agreement; and

2.  Effect of Amendment. This Amendment No. 1 shall be effective as of the date first written above. For the avoidance of any doubt, all references: (a)
in the Letter Agreement to “this Agreement” and “this letter agreement” and (b) to the Letter Agreement in any other agreements, exhibits and schedules
will, in each case, be deemed to be references to the Letter Agreement as amended by this Amendment No. 1. Except as amended hereby, the Letter
Agreement will continue in full force and effect and shall be otherwise unaffected hereby. This Amendment No. 1 shall be binding upon and shall inure to
the benefit of the Parties and their respective successors and assigns. This Amendment No. 1 only may only be amended, modified, supplemented, restated,
waived or terminated by mutual agreement of the Parties as evidenced in writing

3. Governing Law. All matters relating to the interpretation, construction, validity and enforcement of this Amendment No. 1, including all claims
(whether in contract or tort) that may be based upon, arise out of or relate to this Amendment No. 1 or the negotiation, execution or performance of this
Amendment No. 1, shall be governed by and construed in accordance with the domestic laws of the State of Delaware without giving effect to any choice
or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdiction
other than the State of Delaware.

4. Costs and Expenses. Each party shall be responsible for and shall pay its own costs and expenses incurred in connection with this Amendment No. 1
and the performance of such party’s duties and obligations hereunder.

5. Counterpart. This Amendment No. 1 may be executed in two or more counterparts each of which shall be deemed an original but all of which
together shall constitute one and the same instrument, and all signatures need not appear on any one counterpart. Furthermore, in the event that any
signature or counterpart is delivered by



facsimile transmission, electronic mail or otherwise by electronic transmission evidencing an intent to sign this Amendment No. 1, such facsimile
transmission, electronic mail or other electronic transmission shall create a valid and binding obligation of the undersigned with the same force and effect
as if such signature were an original. Execution and delivery of this Amendment No. 1 by facsimile transmission, electronic mail or other electronic
transmission is legal, valid and binding for all purposes.

[Signature Page Follows]

IN WITNESS HEREOF, each of the parties hereto has duly executed this Amendment No. 1 (or caused this Amendment No. 1 to be executed on its
behalf by its officer or representative thereunto duly authorized) as of the date first above written.

CERTARA, INC.

By: /s/ William Feehery
Name: William Feehery
Title: CEO

ARSENAL SATURN HOLDINGS LP

By: Arsenal Capital Investment VI LP, its general partner
By: Arsenal Group LLC, its general partner

By: /s/ Frank Scrudato

Name: Frank Scrudato
Title: CFO




Exhibit 99.1

Certara Reports Preliminary First Quarter 2025 Financial Results;
Announces $100 Million Share Repurchase Authorization
Reiterates Full-Year 2025 Guidance
Arsenal Capital Partners agrees to a one-year lock-up

RADNOR, PA — April 14, 2025 - Certara, Inc. (Nasdaq: CERT), a global leader in model-informed drug development, today announced
expected revenue and bookings for the first quarter of 2025 based upon a preliminary review of first quarter results. Additionally, the
company announced that its Board of Directors has authorized a stock repurchase program under which the company may repurchase up to
$100 million of its outstanding common stock.

“We are pleased with our first quarter performance, driven by strong commercial execution and demand for our software and services,” said
William F. Feehery, Chief Executive Officer. “We are committed to creating shareholder value over the long term at Certara. The Board’s
recent $100 million repurchase authorization reflects continued confidence in our strategy and the investments we are making using Al
across the Certara platform. We are encouraged by the robust interest in our solutions from customers and are focused on executing our 2025
commercial and R&D goals.”

The company also announced that Arsenal Capital Partners has agreed to a one-year lock-up on the sale of shares acquired by Arsenal and
affiliates from EQT in a December 2022 transaction. “Arsenal has been an investor in Certara since 2013. We are very proud of the
contribution Certara has made to the development and acceptance of Model Informed Drug Discovery. Arsenal is committed to supporting
Certara’s continued investment in the science and technologies necessary to enhance safe and effective pharmaceutical development for the
benefit of patients around the world,” said Steve McLean, Senior Partner, Healthcare Group at Arsenal Capital Partners.

Preliminary financials for the first quarter of 2025 are expected to be as follows:

* Revenue of $106.0 million, compared to $96.7 million in the first quarter of 2024, representing growth of 10%.
o Software revenue of $46.4 million, compared to $39.3 million in the first quarter of 2024, representing growth of 18%.
o Services revenue of $59.6 million, compared to $57.3 million in the first quarter of 2024, representing growth of 4%.

» Bookings of $118.0 million, compared to $105.8 million in the first quarter of 2024, representing growth of 12%.
o Software bookings of $40.6 million, compared to $33.1 million in the first quarter of 2024, representing growth of 22%.
o Services bookings of $77.4 million, compared to $72.7 million in the first quarter of 2024, representing growth of 7%.

*  Preliminary revenue and bookings include Chemaxon revenue of $5.9 million and bookings of $4.9 million.

¢ Adjusted EBITDA! in the range of $33-$35 million, compared to $29.1 million in the first quarter of 2024, representing growth of
13-20%.

These preliminary first quarter results are unaudited and subject to the finalization of the company’s regular financial and accounting
procedures. As a result, these preliminary estimates may differ from the actual results that will be reflected in the company’s consolidated
financial statements for the first quarter when they are completed and publicly disclosed, and any changes may be material. The Company’s



expectations with respect to its unaudited results for the periods discussed above are based on management’s current estimates.

2025 Financial Outlook
Certara is reiterating its guidance for the full year 2025:
*  Full year 2025 revenue to be in the range of $415 million to $425 million.
* Full year adjusted EBITDA' margin to be in the range of 30-32%.
*  Full year adjusted diluted earnings per share is expected to be in the range of $0.42 - $0.46.

e Fully diluted shares are expected to be in the range of 162 million to 164 million.

Update on Regulatory Services Strategic Review

Certara has continued to pursue a strategic evaluation of the regulatory services business. Following public announcement of the internal
business review, the company has engaged in discussions with several external parties regarding the regulatory services business. At this
time, those discussions remain preliminary.

First Quarter Earnings Webcast and Conference Call Details

Certara will host a conference call on May 5, 2025, at 5:00 p.m. ET to discuss its first quarter 2025 financial results. Investors interested in
listening to the conference call are required to register online in advance of the call. A live and archived webcast of the event will be
available on the “Investors” section of the Certara website at https://ir.certara.com.

1) A reconciliation of adjusted EBITDA margin to net income margin (loss) and adjusted diluted earnings per share to diluted earnings per
share has not been provided in the outlook included herein as the quantification of certain items included in the calculation of GAAP net
income (loss) and earnings per share cannot be calculated or predicted at this time without unreasonable efforts. For example, the non-GAAP
adjustment for equity-based compensation expense requires additional inputs such as number of shares granted and market price that are not
currently ascertainable. For the same reasons, the company is unable to address the probable significance of the unavailable information,
which could have a potentially unpredictable, and potentially significant, impact on its future GAAP financial results. See "Forward-Looking
Statements" and "A Note on Non-GAAP Financial Measures."

About Certara

Certara accelerates medicines using proprietary biosimulation software, technology and services to transform traditional drug discovery and
development. Its clients include more than 2,400 biopharmaceutical companies, academic institutions, and regulatory agencies across 70
countries.

Please visit our website at www.certara.com. We intend to use our website as a means of disclosing material, non-public information and for
complying with our disclosure obligations under Regulation FD.

Such disclosures will be included in the Investor Relations section of our website at https://ir.certara.com. Accordingly, investors should
monitor such portion of our website, in addition to following our press releases, Securities and Exchange Commission filings and public
conference calls and webcasts.



Forward-Looking Statements

This press release contains certain statements that constitute forward-looking statements within the meaning of the “safe harbor” provisions
of the Private Securities Litigation Reform Act of 1995, with respect to the company’s estimated first quarter 2025 results, our 2025
commercial and R&D goals, statements regarding our share repurchase authorization and statements regarding Arsenal’s ability to sell shares
of our common stock. These statements typically contain words such as “believe,” “may,” “potential,” “will,” “plan,” “could,” “estimate,”
“expects” and “anticipates” or the negative of these words or other similar terms or expressions. Any statement in this press release that is not
a statement of historical fact is a forward-looking statement and involves significant risks and uncertainties. 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. You should not rely upon forward-looking statements as predictions of future events and actual results, events, or
circumstances. Actual results may differ materially from those described in the forward-looking statements and are subject to a variety of
assumptions, uncertainties, risks and factors that are beyond our control, including any deceleration in, or resistance to, the acceptance of
model-informed biopharmaceutical discovery and development; our ability to compete within our market; changes or delays in government
regulation relating to the biopharmaceutical industry; trends in research and development (“R&D”) spending, the use of third parties by
biopharmaceutical companies and a shift toward more R&D occurring at smaller biotechnology companies; consolidation within the
biopharmaceutical industry; our ability to successfully increase our customer base, expand our relationships and the products and services we
provide, and enter new markets; our ability to retain key personnel or recruit additional qualified personnel; risks related to the
mischaracterization of our independent contractors; any delays or defects in our release of new or enhanced software or other biosimulation
tools; issues relating to the use of artificial intelligence and machine learning in our products and services; failure of our existing customers to
renew their software licenses or any delays or terminations of contracts or reductions in scope of work by our existing customers; risks
related to our contracts with government customers, including the ability of third parties to challenge our receipt of such contracts; our ability
to sustain historic growth rates; any future acquisitions and our ability to successfully integrate such acquisitions; the accuracy of our
addressable market estimates; our ability to successfully operate a global business; adverse global economic conditions; our ability to comply
with applicable anti-corruption, trade compliance and economic sanctions laws and regulations; risks related to litigation against us; the
adequacy of our insurance coverage and our ability to obtain adequate insurance coverage in the future; our ability to perform our services in
accordance with contractual requirements, regulatory standards and ethical considerations; the loss of more than one of our major customers;
the ability or inability of our bookings to accurately predict our future revenue and our ability to realize the anticipated revenue reflected in
our bookings; any disruption in the operations of the third-party providers who host our software solutions or any limitations on their
capacity or interference with our use; our ability to reliably meet our data storage and management requirements, or the experience of any
failures or interruptions in the delivery of our services over the internet; any unauthorized access to or use of customer or other proprietary or
confidential data or other breach of our cybersecurity measures; the occurrence of natural disasters, pandemics, epidemic diseases, and public
health crises, which may result in delays or cancellations of customer contracts or decreased utilization by our employees; our ability to
comply with the terms of any licenses governing our use of third-party open source software utilized in our software solutions; our ability to
comply with applicable privacy and cybersecurity laws; our ability to adequately enforce or defend our ownership and use of our intellectual
property and other proprietary rights; any allegations that we are infringing, misappropriating or otherwise violating a third party’s
intellectual property rights; our ability to meet the obligations under our current or future indebtedness as they become due; any limitations
on our ability to pursue our business strategies due to restrictions under our current or future indebtedness or inability to comply with any
restrictions under such indebtedness; any impairment of goodwill or other intangible assets; the accuracy of our estimates and judgments
relating to our critical accounting policies and any changes in financial reporting standards or interpretations; any inability to design,
implement, and maintain effective internal controls when required by law, or inability to timely



remediate internal controls that are deemed ineffective; and the other factors detailed under the captions “Risk Factors”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Special Note Regarding Forward-Looking Statements” and
elsewhere in our Securities and Exchange Commission (“SEC”) filings, and reports, including the Form 10-K filed by the company with the
SEC on February 26, 2025, and subsequent reports filed with the SEC. Any forward-looking statements speak only as of the date of this
release and, except to the extent required by applicable securities laws, we expressly disclaim any obligation to update or revise any of them
to reflect actual results, any changes in expectations or any change in events.

Repurchases of shares of the company’s common stock may be conducted through open market purchases or privately negotiated transactions
in compliance with Rule 10b-18 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including through trading
plans pursuant to Rule 10b5-1 under the Exchange Act. The actual timing and amount of future repurchases are subject to business and
market conditions, corporate and regulatory requirements, stock price, acquisition opportunities and other factors. The stock repurchase
program does not obligate the company to acquire any particular amount of common stock, and the program may be suspended or terminated
at any time by the company at its discretion without prior notice.

A Note on Non-GAAP Financial Measures

This press release contains “non-GAAP measures” which are financial measures that either exclude or include amounts that are not excluded
or included in the most directly comparable measures calculated and presented in accordance with U.S. generally accepted accounting
principles (“GAAP”). Specifically, the company makes use of the non-GAAP financial measures adjusted EBITDA, adjusted EBITDA
margin and adjusted diluted earnings per share, which are not a recognized metrics under GAAP. These measures should not be considered
an alternative to net income (loss), net income (loss) margin or diluted earnings per share derived in accordance with GAAP and should not
be considered a measure of discretionary cash available to the company to invest in the growth of its business. The presentation of this
measure has limitations as an analytical tool and should not be considered in isolation, or as a substitute for the company’s results as reported
under GAAP. Because not all companies use identical calculations, the presentations of these measures may not be comparable to other
similarly titled measures of other companies and can differ significantly from company to company.

Management uses non-GAAP measures such as adjusted EBITDA, adjusted EBITDA margin and adjusted diluted earnings per share to
measure and assess the performance of the company’s business, to evaluate the effectiveness of its business strategies, to make budgeting
decisions, to make certain compensation decisions, and to compare the company’s performance against that of other peer companies using
similar measures. In addition, management believes these metrics provide useful measures for period-to-period comparisons of the
company’s business, as they remove the effect of certain non-cash expenses and other items not indicative of its ongoing operating
performance.

Management believes that disclosing adjusted EBITDA adjusted EBITDA margin and adjusted diluted earnings per share is 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 non-GAAP measures are frequently used by analysts, investors, and other
interested parties to evaluate and assess performance.

Adjusted EBITDA represents net income excluding interest expense, provision (benefit) for income taxes, depreciation and amortization
expense, intangible asset amortization, equity-based compensation expense, goodwill impairment, change in fair value of contingent
consideration, acquisition and integration expense and other items not indicative of our ongoing operating performance. Adjusted diluted
earnings per share excludes the effect of equity-based compensation expense, amortization of acquisition-related intangible assets, goodwill
impairment, change in fair value of contingent consideration, acquisition and



integration expense, and other items not indicative of our ongoing operating performance as well as income tax provision adjustment for such
charges.

In evaluating adjusted EBITDA, adjusted EBITDA margin and adjusted diluted earnings per share, you should be aware that in the future the
Company may incur expenses similar to those eliminated in this presentation and this presentation should not be construed as an inference

that future results will be unaffected by unusual items.
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Media Contact:
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