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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

(b)(c) On March 1, 2023, Certara, Inc. (the “Company™) announced that John E. Gallagher III has been appointed as the Company’s Chief Financial
Officer, effective April 1, 2023. Mr. Gallagher will succeed M. Andrew Schemick, the Company’s current Chief Financial Officer, who will be stepping
down from that role at the end of the day on March 31, 2023, but will remain with the Company in a senior executive role. Upon the effectiveness of his
appointment, Mr. Gallagher will replace Mr. Schemick as the Company’s principal financial officer and principal accounting officer.

Prior to joining the Company, Mr. Gallagher served as Chief Financial Officer of Cue Health, a publicly traded healthcare technology company, from
March 2021 to March 2023. Prior to Cue Health, Mr. Gallagher was at Becton, Dickinson & Co. (“BD”), a multinational medical technology company,
where he served as Senior Vice President, CFO of its Medical Segment and Treasurer from July 2018 to February 2021. Upon joining BD in 2012, he was
named Corporate Treasurer, a role he held throughout his tenure at the company. Mr. Gallagher also had responsibility for corporate finance, including
financial planning and analysis, and was Senior Vice President, Controller and Chief Accounting Officer from December 2014 to July 2018. Prior to BD,
he served as Vice President, Financial Planning & Analysis at NBC Universal from October 2009 to September 2012. Mr. Gallagher also served as
Assistant Controller of Corporate Treasury for General Electric Company from October 2006 to October 2009. He began his career with Ford Motor
Company, holding various roles across Treasury, Internal Audit, and Product Development.

Mr. Gallagher, age 50, has entered into an employment agreement (the “Employment Agreement”) with the Company, pursuant to which he will
receive a base salary of $575,000 and will be eligible for a discretionary annual bonus of up to 50% of his then current base salary. Mr. Gallagher will also
receive a signing bonus of $200,000. On April 1, 2023 (the “Start Date”), Mr. Gallagher will receive equity awards pursuant to the Company’s 2020 Equity
Incentive Plan with an aggregate target value of $2,750,000, consisting of the following: (i) performance stock units with a target value of $1,260,000, in
accordance with the terms of the 2023 performance stock unit agreement applicable to all officers participating in such plan to be approved by the
Company’s Compensation Committee; (ii) restricted stock units with a target value of $840,000, vesting in three equal amounts on each of the first three
anniversary dates of the Start Date; and (iii) restricted stock units with a target value of $650,000, vesting in two equal amounts on each of the first two
anniversary dates of the Start Date. If Mr. Gallagher’s employment is terminated by the Company without “cause,” or by Mr. Gallagher for “good reason”
(as defined in his Employment Agreement), he will be entitled to continue to receive an amount equal to his base salary for six months after the date of
such termination, any unpaid annual bonus from the most recently completed fiscal year, and a prorated portion of his target bonus for the year in which he
is terminated.

There are no family relationships between Mr. Gallagher and any other director or executive officer of the Company. There are no transactions to
which the Company is a party and in which Mr. Gallagher has a direct or indirect material interest that would be required to be disclosed under Item
404(a) of Regulation S-K.

A copy of the press release announcing the appointment of Mr. Gallagher and the transition of Mr. Schemick to a new role is attached as Exhibit 99.1
to this Current Report on Form 8-K. The Company expects to include a copy of the Employment Agreement an exhibit to the Company’s Quarterly Report
on Form 10-Q for the quarter ended March 31, 2023, 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 Employment Agreement and is qualified in its entirety by reference to the full text of the agreement.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
99.1 Press release dated March 1, 2023

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)




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: March 1, 2023 CERTARA, INC.
(Registrant)

By: /s/ Richard M. Traynor

Richard M. Traynor
Senior Vice President and General Counsel




Exhibit 99.1
CERTARA ANNOUNCES TRANSITION PLAN FOR CHIEF FINANCIAL OFFICER

PRINCETON, N.J. — March 1, 2023 — Certara, Inc. (Nasdaq: CERT), announced today that John Gallagher will succeed Andrew Schemick as Chief
Financial Officer, effective April 1, 2023. Mr. Schemick will transition into a newly created position as Senior Vice President, Corporate Operations and
Integration, and he will be focused on supporting John’s transition, and then building operational excellence as Certara continues to grow.

John brings almost 25 years of experience to Certara, most recently serving as the Chief Financial Officer of Cue Health, a publicly traded healthcare
technology company. Prior to Cue, John worked for Becton Dickinson (BD) for 9 years, where he served in multiple roles, including CFO of its Medical
Segment, Chief Accounting Officer, Corporate Treasurer, and FP&A Leader. John also brings related experience from General Electric and Ford, where he
began his career.

William Feehery, President and Chief Executive Officer, stated, “I am excited to welcome John to the Certara team as we continue executing our business
strategy and creating strong value for all stakeholders. John brings extensive financial expertise that we will leverage to drive growth across our business.”

Feehery continued, “I want to thank Andy for his outstanding leadership and financial stewardship as Certara’s CFO over the past nine years, during which
time we consummated an initial public offering and multiple equity capitalizations from blue-chip investors. Our partnership has been a great privilege, and
I look forward to continuing our work together as Andy takes on a new and critical role focusing on operational synergies and value-enhancing integration
work.”

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.
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