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☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
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 Global Select Market

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 

Emerging growth company ☐
 
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. ☐
 
 

 



 

 
 

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

 
On December 8, 2022, in connection with the closing of the Sale Transaction (as defined below) (the “closing”), Eric Liu and Ethan Waxman,

each a member of the Board of Directors (the “Board”) of Certara, Inc. (the “Company”), each notified the Company of his decision to resign as a director
of the Company, effective upon the closing. The resignations of Messrs. Liu and Waxman are not because of any disagreement with the Company on any
matter relating to its operations, policies or practices. Also on December 8, 2022, David Spaight was appointed to the Board, effective upon the closing, as
a Class I director with a term expiring at the Company’s 2024 Annual Meeting of Shareholders, and Mr. Spaight was appointed to serve as a member of the
Board’s Compensation Committee, effective upon the closing. Mr. Spaight was appointed to the Board pursuant to the nomination rights set forth in
Section 2.1 of the Stockholders Agreement, dated as of November 3, 2022, by and among the Company and certain affiliates of Arsenal Capital Partners
(together with its affiliated investment funds, “Arsenal”), which was previously filed as Exhibit 10.2 to the Company's Current Report on Form 8-K filed
on November 7, 2022. In addition, effective upon the closing, Stephen McLean will no longer serve as a member of the Board’s Audit Committee and will
serve as a member of the Board’s Nominating and Corporate Governance Committee.

 
Mr. Spaight is an Operating Partner of Arsenal who, prior to joining Arsenal in 2016, served as the Chairman and CEO of WIL Research

Laboratories, LLC, a leading pre-clinical contract research organization (“CRO”) acquired by Charles River Laboratories, and, before that, as President of
MDS Pharma Services, a global CRO serving all phases of pharmaceutical research and development. Mr. Spaight has also held senior leadership positions
in Fisher Scientific Company L.L.C. and PerkinElmer Inc.
 
Item 7.01 Regulation FD Disclosure.

 
On December 8, 2022, the previously announced sale of an aggregate of 29,954,521 shares of the Company’s common stock, par value $0.01 per

share, at a price of $15.00 per share (the “Sale Transaction”), by an institutional shareholder of the Company affiliated with EQT AB to Arsenal was
consummated.

 
On December 8, 2022, the Company issued a press release announcing the closing. A copy of that press release is attached as Exhibit 99.1 hereto

and is incorporated by reference herein.
 
The information included in this Current Report on Form 8-K under this Item 7.01 (including Exhibit 99.1 hereto) is being “furnished” and shall

not be deemed “filed” for purposes of the Exchange Act, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as
amended, except as expressly set forth by specific reference in such filing.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits. The following exhibits are filed herewith:
 

Exhibit
No. Description

99.1 Press Release, dated December 8, 2022
104 Cover Page Interactive Data File (formatted as 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.
 
 CERTARA, INC.
 (Registrant)
  
Date: December 8, 2022 By: /s/ Richard M. Traynor
  Name: Richard M. Traynor
  Title: Senior Vice President and General Counsel
 

 
 



 
Exhibit 99.1 

 
Certara Announces the Completion of Arsenal Capital Partners’ Investment and the Appointment of David Spaight to the Board of Directors

 
Arsenal closed the previously announced $449M stock purchase from funds controlled by EQT Private Equity

 
PRINCETON, N.J.— December 8, 2022 — Certara, Inc. (Nasdaq: CERT) today announced that Arsenal Capital Partners (“Arsenal”), a private equity
firm specializing in investing in and building transformational healthcare companies, closed its previously announced $449 million new investment in
Certara. David Spaight, an Operating Partner at Arsenal, has been appointed to Certara’s Board of Directors, effective immediately. Stephen McLean, a
Senior Partner at Arsenal, will continue to serve on Certara’s Board of Directors.
 
As previously announced, in a separate agreement with the company, Arsenal has agreed to a two-year lock-up prohibiting any sale of the newly purchased
shares without company authorization, reflecting Arsenal’s commitment to being a long-term shareholder. Arsenal previously held a majority stake in the
company through 2017 and has held a minority stake since Certara’s initial public offering in 2020.
 
“We are pleased with Arsenal’s continued support and confidence in Certara and welcome David Spaight to the Board of Directors,” said William F.
Feehery, Chief Executive Officer of Certara. “David’s deep industry experience and expertise will be valuable to Certara as we continue to grow our impact
on the global biopharmaceutical industry.”
 
Prior to joining Arsenal in 2016, Mr. Spaight served as the Chairman and CEO of WIL Research Laboratories, a leading pre-clinical CRO acquired by
Charles River Laboratories, and, before that, as President of MDS Pharma Services, a global CRO serving all phases of pharmaceutical research and
development. Mr. Spaight has also held senior leadership positions in Fisher Scientific and PerkinElmer.
 
“I am pleased to join Certara’s Board of Directors and bring my industry experience to a company that is transforming traditional drug discovery and
development with biosimulation,” said Mr. Spaight. “I look forward to working with the Certara leadership team and Board of Directors to advance the
company’s next phase of growth.”
 
In connection with the sale of the remaining Certara shares held by funds controlled by EQT Private Equity, Eric Liu and Ethan Waxman have stepped
down from the Board of Directors, effective immediately.
 

 



 

 
About Certara
 
Certara accelerates medicines using proprietary biosimulation software, technology, and services to transform traditional drug discovery and development.
Its clients include more than 2,000 biopharmaceutical companies, academic institutions, and regulatory agencies across 62 countries.
 
About Arsenal Capital Partners
 
Arsenal Capital Partners is a leading private equity firm that specializes in investments in industrial growth and healthcare companies. Since its inception in
2000, Arsenal has raised institutional equity investment funds totaling over $10 billion, completed more than 250 platform and add-on acquisitions, and
achieved more than 30 realizations. The firm works with management teams to build strategically important companies with leading market positions, high
growth, and high value-add.
 
Investor Relations Contact:
David Deuchler
Gilmartin Group
ir@certara.com
 
Media Contact:
Daniel Yunger
Kekst CNC
daniel.yunger@kekstcnc.com
 
Jackie Schofield
Prosek Partners
Pro-Arsenal@prosek.com
 

 
 
 


