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DOCUMENTS INCORPORATED BY REFERENCE

Part III of this Form 10-K incorporates information by reference from the registrant’s definitive proxy statement that was filed with the Securities and Exchange Commission within 120 days
after the close of the fiscal year covered by this report..

EXPLANATORY NOTE

Certara, Inc. (the “Company”) is filing this Amendment No. 1 (this “Amendment”) on Form 10-K/A to amend its Annual Report on Form 10-K for the
fiscal year ended December 31, 2023, filed with the Securities and Exchange Commission on February 29, 2024 (the “Original 10-K”) for the purpose of
amending and restating Part I, Item 9A in its entirety to explicitly state management’s conclusion that internal control over financial reporting was
effective as of December 31, 2023 pursuant to Item 308(a)(3) of Regulation S-K. In addition, the Company’s Chief Executive Officer and Chief Financial
Officer have provided new certifications dated as of the date of this Amendment. Except as expressly described herein, no other changes have been made to
the Original 10-K. This Amendment speaks as of the date of the Original 10-K and does not reflect events that may have occurred after the date of the
Original 10-K or modify or update any disclosures that may have been affected by subsequent events.

Item 9A. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this Annual Report on Form 10-K, we performed an evaluation under the supervision and with the participation of
management, including our Chief Executive Officer and our Chief Financial Officer, of the design and effectiveness of our disclosure controls and
procedures (as defined in Rules 13a-15(e) or 15d-15(e) under the Securities Exchange Act of 1934 as amended (the “Exchange Act”)). Based upon that
evaluation, our Chief Executive Officer and Chief Financial Officer concluded, as of the end of the period covered by this Annual Report that our
disclosure controls and procedures were effective at the reasonable assurance level to ensure that information required to be disclosed was recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and to provide reasonable assurance that information
required to be disclosed in such reports is accumulated and communicated to the Company’s management, including its Chief Executive Officer and Chief
Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Management’s Annual Report on Internal Control over Financial Reporting
Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as is defined in the Exchange Act.

Internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of our financial reporting and the
preparation of financial statements for external reporting



purposes in accordance with GAAP and includes those policies and procedures that: (1) pertain to the maintenance of records that in reasonable detail
accurately and fairly reflect our transactions and the dispositions of our assets; (2) provide reasonable assurance that our transactions are recorded as
necessary to permit preparation of financial statements in accordance with GAAP and that our receipts and expenditures are being made only in accordance
with appropriate authorizations; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or
disposition of our assets that could have a material effect on our consolidated financial statements.

Our management conducted an evaluation of the effectiveness of our internal control over financial reporting as of December 31, 2023, based on the
framework in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based
on this evaluation, management concluded that, as of December 31, 2023, our internal control over financial reporting was effective.

RSM US LLP, the independent registered public accounting firm that audited our consolidated financial statements as of and for the year ended December
31, 2023 included in this Report, has also audited the effectiveness of Certara’s internal control over financial reporting as of December 31, 2023. The
report of RSM US LLP is included under Item 8 of this Report.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) under the Exchange Act) during the
quarter ended December 31, 2023 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Item 15. Exhibits, Financial Statement Schedules.

) The following exhibits as required by Item 601 of Regulation S-K are filed as part of this Amendment:

Incorporated by Reference

Exhibit

Exhibit Title Form File No. Exhibit Filing Date
Number

2.1 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 8/5/2021
3.1 Amended and Restated Certificate of Incorporation of Certara, Inc. S-8 333-251368 4.1 12/15/2020
32 Amended and Restated Bylaws of Certara, Inc. S-8 333-251368 4.2 12/15/2020
4.1 Form of Stock Certificate for Common Stock S-1/A 333-250182 4.1 12/03/2020
4.2 Description of Certara, Inc.’s Securities 10-K 001-39799 4.2 3/15/2021
10.1 Credit Agreement, dated as of August 15, 2017, among_Certara Holdings,

Inc. (f/k/a EQT Avatar Holdings, Inc.), Certara Holdco, Inc., Certara USA

Inc., EQT Avatar Intermediate, Inc., Jefferies Finance LLC, as

Administrative Agent and Issuing Bank, Golub Capital LLC as Issuing

Bank and each lender from time to time party thereto S-1/A 333-250182 10.3 11/18/2020



https://www.sec.gov/Archives/edgar/data/1827090/000110465921100776/tm2123444d2_ex2-1.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920135789/tm2030105d18_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920135789/tm2030105d18_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920131754/tm2030105d13_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837021002979/cert-20201231xex4d2.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920126924/tm2030105d8_ex10-3.htm

10.2

10.3

10.4

10.5

10.6

10.7

10.8*

10.9*

10.10%*

10.11*

10.12*

10.13*

10.14*

10.15
10.16
10.17

10.18
10.19

among Certara Holdings, Inc. (f/k/a EQT Avatar Holdings, Inc.), Certara
Holdco, Inc., Certara USA, Inc., EQT Avatar Intermediate, Inc., Jefferies
Finance LLC, as Administrative Agent and Issuing Bank, Golub Capital
LLC as Issuing Bank and each lender from time to time party thereto

Avatar Intermediate, Inc.), Jefferies Finance LLC, as Administrative Agent
and Issuing Bank, Golub Capital LLC as Issuing Bank and each lender
from time to time party thereto

Third Amendment, dated as of June 17, 2021, to the Credit Agreement,
among Certara Holdings, Inc., Certara Holdco, Inc., Certara USA, Inc.,
Certara Intermediate, Inc., Bank of America, N.A., as Administrative
Agent for the lenders from time to time party thereto and collateral agent
for the secured parties thereunder

Loan Guaranty, dated as of August 15, 2017, by and among the Loan
Guarantors, as defined therein, and Jefferies Finance LLC, as
Administrative Agent

Pledge and Security Agreement, dated as of August 15, 2017, by and

(Deutschland) GmbH and Certara, Inc. (f/k/a EQT Avatar Topco, Inc.)

Form of Indemnification Agreement between Certara, Inc. and directors
and executive officers of Certara, Inc.

Inc. and M. Andrew Schmick.*

Employment Agreement, dated as of September 2, 2016, between D3
MEDICINE LLC, Certara USA, Inc. and Patrick Smith

Amended and Restated Employment Agreement dated as of November 7,
2023 between the Company and John E. Gallagher.*

Form of Exchange Acknowledgement and Agreement

Form of Stock Restriction Agreement*

Form of Restricted Stock Unit Grant and Award Agreement (Certara, Inc.
2020 Incentive Plan)

Certara, Inc. 2020 Incentive Plan

Form of 2022 Performance Stock Unit Grant Notice and Agreement for
Certara, Inc. 2020 Incentive Plan

S-1/A

S-1/A
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10.1
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11/18/2020
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https://www.sec.gov/Archives/edgar/data/1827090/000110465920126924/tm2030105d8_ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920126924/tm2030105d8_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837021008495/cert-20210617xex1d01.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920126924/tm2030105d8_ex10-6.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920126924/tm2030105d8_ex10-7.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920126924/tm2030105d8_ex10-8.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920129621/tm2030105d10_ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920126924/tm2030105d8_ex10-10.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837022002608/cert-20211231xex10d21.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837021002979/cert-20201231xex10d12.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837021002979/cert-20201231xex10d11.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837021002979/cert-20201231xex10d11.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837023002605/cert-20221231xex10d12.htm
https://www.sec.gov/Archives/edgar/data/1827090/000182709023000021/amendedandrestatedemployme.htm
https://www.sec.gov/Archives/edgar/data/1827090/000182709023000021/amendedandrestatedemployme.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920131754/tm2030105d13_ex10-19.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920131754/tm2030105d13_ex10-20.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920131754/tm2030105d13_ex10-20.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837021002979/cert-20201231xex10d14.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920129621/tm2030105d10_ex10-18.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837021006313/cert-20210331xex10d1.htm

10.20 2022 Amended and Restated Form of PSU Grant Award Agreement** 10-Q 333-250182 10.2 5/8/2023
10.21 Form of PSU Grant and Award Agreement (2023 Grants) **

10-Q 001-39799 10.3 5/8/2023

10.22 Certara, Inc. 2020 Employee Stock Purchase Plan S-1/A 333-250182 10.21 11/25/2020
10.23 Certara, Inc. Directors Deferral Plan* 10-K 001-39799 10.18 3/15/2021
10.24 Letter Agreement Dated as of November 3, 2022, by and among Certara,

Inc. and Arsenal Saturn Holdings LP. 8-K 001-39799 10.1 11/7/2022
10.25 Stockholders Agreement, dated as of November 3, 2022, by and among

Certara, Inc. and the other parties thereto 8-K 001-39799 10.2 11/7/2022
10.26 Registration Rights Agreement, dated as of November 3, 2022, by and

among Certara, Inc. and the other parties thereto 8-K 001-39799 10.3 11/7/2022
10.27 LIBOR Transition Amendment. 10-Q 001-39799 10.1 8/9/2023
10.28# Clawback Policy Effective December 1, 2023*
16.1 Letter from CohnReznick LLP to the Securities and Exchange

Commission, dated March 30, 2022 8-K 001-39799 16.1 3/30/2022
21.1# Subsidiaries of the Registrant
23.1# Consent of CohnReznick LLP
23.2# Consent of RSM US LLP
24.1# Power of Attorney (included in the signature page to this Annual Report)
3117 Certification of Principal Executive Officer Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002
31.2n Certification of Principal Financial and Accounting Officer Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002
3217 Certification of Principal Executive Officer Pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002+
322~ 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

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

* Management contract or compensatory plan or arrangement.

** Certain schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant agrees to furnish a copy of any omitted
schedule or exhibit to the SEC upon request; provided, however, that the registrant may request confidential treatment pursuant to Rule 24b-2 of the
Exchange Act for any document so furnished.

# Previously filed with the Original 10-K.


https://www.sec.gov/Archives/edgar/data/1827090/000155837023008541/cert-20230331xex10d2.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837023008541/cert-20230331xex10d3.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837023008541/cert-20230331xex10d3.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465920129621/tm2030105d10_ex10-21.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837021002979/cert-20201231xex10d18.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837021002979/cert-20201231xex10d18.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465922115148/tm2229794d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465922115148/tm2229794d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1827090/000110465922115148/tm2229794d1_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1827090/000182709023000010/certara-libortransitiona.htm
https://www.sec.gov/Archives/edgar/data/1827090/000182709024000006/clawbackpolicyfinal-effect.htm
https://www.sec.gov/Archives/edgar/data/1827090/000182709024000006/clawbackpolicyfinal-effect.htm
https://www.sec.gov/Archives/edgar/data/1827090/000155837022004739/cert-20220324xex16d1.htm
https://www.sec.gov/Archives/edgar/data/1827090/000182709024000006/certara-currentlistofsubsi.htm
https://www.sec.gov/Archives/edgar/data/1827090/000182709024000006/consentofcohnreznickllp-ex.htm
https://www.sec.gov/Archives/edgar/data/1827090/000182709024000006/consentofrsmusllp.htm
https://www.sec.gov/Archives/edgar/data/1827090/000182709024000006/powerofattorneyincludedint.htm

" Filed herewith.

+ This certification is deemed not filed for purposes 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 filing under the Securities Act or the Exchange Act.



Signatures

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this Form 10-K/A
to be signed on its behalf by the undersigned, thereunto duly authorized.
CERTARA, INC.

Date: December 16, 2024 By: /s/ WILLIAM F. FEEHERY

Name:  William F. Feehery

Title: Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.1

RULE 13a-14(a) CERTIFICATION
CERTARA, INC.

CERTIFICATION OF CHIEF EXECUTIVE OFFICER (Principal Executive Officer)

I, William F. Feehery, certify that:

1.

2.

I have reviewed this Annual Report on Form 10-K/A of Certara, Inc., for the fiscal year ended December 31, 2023;

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;

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;

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

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:

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: December 16, 2024 /s/ WILLIAM F. FEEHERY
William F. Feehery

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 E. Gallagher I1I, certify that:

1.
2.

I have reviewed this Annual Report on Form 10-K/A of Certara, Inc., for the fiscal year ended December 31, 2023;

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;

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;

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(¢)) 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

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:

(@) 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: December 16, 2024 /s/ JOHN E. GALLAGHER III

John E. Gallagher III

Senior Vice President and
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 Annual Report of Certara, Inc. (the “Company”) on Form 10-K/A for the year ended December 31, 2023, 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.

December 16, 2024 /s/ WILLIAM F. FEEHERY
William Feehery

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 Annual Report of Certara, Inc. (the “Company”) on Form 10-K/A for the year ended December 31, 2023, 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

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

December 16, 2024 /s/ JOHN E. GALLAGHER III
John E. Gallagher IIT

Chief Financial Officer
Senior Vice President and
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.



