


that it is more likely than not that we will not realize the benefits of certain NOL carryforwards. As a result, a 
valuation allowance of $29.4 million is recorded at December 31, 2025.

Off-Balance Sheet Arrangements

During the periods presented, we did not have, and currently we do not have, any significant off-balance sheet 
arrangements, as defined under the rules and regulations of the SEC.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of our financial condition and results of operations are based on our 
consolidated financial statements, which have been prepared in accordance with GAAP. The preparation of 
these consolidated financial statements requires us to make judgments and estimates that affect the reported 
amounts of assets, liabilities, revenues, and expenses and the disclosure of contingent assets and liabilities in our 
consolidated financial statements. We base our estimates on historical experience, known trends and events, and 
various other factors that we believe to be reasonable under the circumstances, the results of which form the 
basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from 
other sources. Actual results may differ from these estimates under different assumptions or conditions. On an 
ongoing basis, we evaluate our judgments and estimates in light of changes in circumstances, facts, and 
experience. The effects of material revisions in estimates, if any, are reflected in the consolidated financial 
statements prospectively from the date of change in estimates.

While our significant accounting policies are described in more detail in the notes to our consolidated financial 
statements appearing elsewhere in this annual report, we believe the following accounting policies used in the 
preparation of our consolidated financial statements require the most significant judgments and estimates.

Revenue Recognition

Applying GAAP to the measurement and recognition of revenue requires us to make judgments and estimates. 
Specifically, complex arrangements with nonstandard terms and conditions may require significant contract 
interpretation to determine the appropriate accounting, including whether promised goods and services specified 
in an arrangement are distinct performance obligations. Revenue recognition is also impacted by our ability to 
determine when a contract is probable of collection and to estimate variable consideration. We consider various 
factors when making these judgments.

Our revenue is primarily derived from the sale of software products and delivery of consulting services. We 
recognize revenue when control of the promised good or service is transferred to the customer in an amount that 
reflects the consideration for which we are expected to be entitled in exchange for those services.

Consulting Service Revenues 

Our primary professional services offering includes consulting services, which may be either strategic 
consulting services, reporting and analysis services, regulatory writing services, or any combination of the three. 
Our professional services contracts are either time-and-materials or fixed fee. Services revenues are generally 
recognized over time as the services are performed. Generally, these services are delivered to customers 
electronically. Revenue from time-and-material contracts is recognized on an output basis as labor hours are 
delivered and/or direct expenses are incurred. Revenues for fixed price services are generally recognized over 
time applying input methods to estimate progress to completion. Accordingly, the number of resources being 
paid for and varying lengths of time they are being paid for, determine the measure of progress. 
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Software Services

Maintenance services agreements on perpetual licenses consist of fees for providing software updates and for 
providing technical support for software products for a specified term. Revenue allocated to maintenance 
services is recognized ratably over the contract term beginning on the delivery date of each offering. 
Maintenance contracts generally have a term of one year. While transfer of control of the software training and 
implementation performance obligations are over time, the services are typically started and completed within a 
few days. Due to the quick nature of the performance obligation from start to finish and the insignificant 
amounts, we recognize any software training or implementation revenue at the completion of the service. Any 
unrecognized portion of amounts paid in advance for licenses and services is recorded as deferred revenue. 

Arrangements with Multiple Performance Obligations

For contracts with multiple performance obligations, such as a software license plus software training, 
implementation, and/or maintenance/support, or in contracts where there are multiple software licenses, we 
determine if the products or services are distinct and allocate the consideration to each distinct performance 
obligation on a relative standalone selling price basis (“SSP”). The delivery of a particular type of software and 
each of the user licenses would be one performance obligation. Additionally, any training, implementation, or 
support and maintenance promises as part of the software license agreement would be considered separate 
performance obligations, as those promises are distinct and separately identifiable from the software licenses. 
The payment terms in these arrangements are less than one year such that there is no significant financing 
component to the transaction.

Goodwill and Other Intangible Assets

We assess goodwill for impairment at least annually, during the fourth quarter based on balances as of October 
1st, and more frequently on an interim basis if we believe indicators of impairment exist. Goodwill is tested for 
impairment at the reporting unit level, which is one level below or the same as an operating segment. The 
application of an interim or the annual goodwill impairment test begins with the identification of reporting units, 
which requires judgment. We determined that we have three reporting units for goodwill allocation and 
impairment testing purposes - the Certara Data Science Software (“CDS”), the Certara Predictive Technologies 
reporting unit (“CPT”), and the Certara Drug Development Services reporting unit (“CDDS”), which are within 
a single operating segment of the Company. The process of evaluating the potential impairment of goodwill is 
highly subjective and requires significant judgment. Our review of impairment starts with performing a 
qualitative assessment to determine whether events or circumstances lead to a determination that it is more-
likely-than-not that the fair value of the reporting units are less than their carrying amounts.

Our qualitative assessment of the recoverability of goodwill considers various macroeconomic, industry-
specific and company-specific factors. These factors include: (1) the nature of the business and the history of 
the Company and its reporting units from their inception; (2) the economic outlook in general and the condition 
and outlook of the industry in which the Company and its reporting units operate; (3) the financial condition of 
the Company and its reporting units; (4) the earnings capacity of the Company and its reporting units; (5) the 
dividend-paying capacity of the Company and its reporting units; (6) whether goodwill or other intangible value 
exists within the Company and/or its reporting units; (7) previous sales of the Company’s and/or reporting 
units’ stock and the size of the block of stock to be valued; and (8) the market prices of stocks of corporations 
engaged in the same or a similar line of business having their stocks actively traded in a free and open market, 
either on an exchange or over-the-counter. After assessing the totality of events and circumstances, if we 
determine that it is not more-likely-than-not that the fair values of our reporting units are less than their net book 
values, no further assessment is performed. If we determine that it is more-likely-than-not that the fair values of 
our reporting units are less than carrying value or if we elect to bypass the qualitative assessment, we proceed to 
a quantitative assessment or test of goodwill.
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If a quantitative assessment of goodwill is required, the determination of the fair value of a reporting unit will 
involve the use of significant estimates and assumptions. Our quantitative goodwill impairment test uses both 
the income approach and the market approach to estimate fair value. The income approach is based on the 
discounted cash flow method that discounts forecasted future cash flows expected to be generated which are 
based on the Company's estimates of financial performance including revenues, adjusted EBITDA, taxes, and 
working capital and capital asset requirements. When performing our market approach, we rely specifically on 
the guideline public company method. Our guideline public company method incorporates revenues and 
EBITDA multiples from publicly traded companies with operations and other characteristics similar to our 
entity. If the carrying amount of a reporting unit exceeds its fair value, an impairment loss is recognized in an 
amount equal to that excess, limited to the total amount of goodwill allocated to that reporting unit.

We performed the annual goodwill impairment analysis during the fourth quarters of 2025, 2024 and 2023. The 
quantitative assessments resulted in no impairment as the estimated fair value of each reporting unit exceeded 
its carrying value. During the third quarter of 2023, we performed an interim goodwill impairment test for the 
prior regulatory writing reporting unit, which was integrated into the CDDS reporting unit at the end of third 
quarter of 2023. The fair value of the regulatory writing reporting unit was determined to be less than its 
carrying value, resulting in a goodwill impairment charge of $47.0 million for the reporting unit. The fair value 
of that reporting unit was estimated using a combination of the discounted cash flow method and the guideline 
public company method. 

Our other intangible assets primarily consist of customer relationship assets, software products acquired in 
acquisitions, trade names, software development costs, and non-compete agreements. Other identifiable 
intangible assets with finite lives, such as software products acquired in acquisitions, non-compete agreements, 
trade names, customer relationship assets, and patents, are amortized over their estimated lives using either a 
straight-line method or a method based on pattern of expected economic benefit of the asset as follows: acquired 
software — 3 to 15 years; non-compete agreements — 2 to 5 years; customer relationships — 11 to 16 years; 
trade names —  10 to 20 years; and patents — 5 years. The Company evaluates finite intangible assets for 
impairment whenever events or changes in circumstances indicate that the carrying amount of the asset might 
not be recoverable. An impairment loss is recognized when estimated undiscounted future cash flows expected 
to result from the use of the asset are less than its carrying amount.

Software Development Costs

Software development costs are accounted for in accordance with ASC Subtopic 985-20 if the software is to be 
sold, leased or otherwise marketed, or by ASC Subtopic 350-40 if the software is for internal use. After the 
technological feasibility of the software has been established (for software to be marketed), or at the beginning 
of application development (for internal-use software), software development costs, which include primarily 
salaries and related payroll costs and costs of independent contractors incurred during development, are 
capitalized. Research and development costs incurred prior to the establishment of technological feasibility (for 
software to be marketed), or prior to application development (for internal-use software), are expensed as 
incurred. Software development costs are amortized on a product-by-product basis commencing on the date of 
general release of the products (for software to be marketed) or the date placed in service (for internal-use 
software).

Income Taxes

We are subject to the income tax laws and regulations of the many jurisdictions in which we operate. These tax 
laws and regulations are complex and involve uncertainties in the application to our facts and circumstances that 
may be open to interpretation. We account for uncertainty in income taxes using a two-step approach. The first 
step requires the Company to conclude that a tax position, based solely on its technical merits, is more likely 
than not to be sustained upon examination by a tax authority. The second step requires the Company to measure 
the largest amount of benefit, determined on a cumulative probability basis, that is more likely than not to be 
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realized upon ultimate settlement with tax authority. We recognize benefits for these uncertain tax positions in 
the period during which, based on all available evidence, we believe it is more likely than not (a likelihood of 
more than 50%) that the position will be sustained upon examination. This process is inherently subjective since 
it requires our assessment of the probability of future outcomes. We evaluate these uncertain tax positions on a 
quarterly basis, including consideration of changes in facts and circumstances. 

On a quarterly basis, we also assess the likelihood that we will be able to recover our deferred tax assets against 
future sources of taxable income and reduce the carrying amounts of deferred tax assets by recording a 
valuation allowance if, based on the available evidence, it is more likely than not (a likelihood of more than 
50%) that all or a portion of such assets will not be realized.

Business Acquisitions

When we acquire businesses, we allocate the purchase price to tangible assets and liabilities and identifiable 
intangible assets acquired at their acquisition date fair values. Any residual purchase price is recorded as 
goodwill. 

We also estimate the fair value of any contingent consideration using Level 3 unobservable inputs. Our 
estimates of fair value are based upon assumptions believed to be reasonable but which are uncertain and 
involve significant judgments by management. We classified our contingent considerations as liabilities and 
remeasure the fair value of contingent liabilities related to revenue thresholds quarterly until the contingencies 
are resolved. The changes in fair value will be recognized in earnings in our consolidated statements of 
operations and comprehensive income (loss).

Recently Adopted and Issued Accounting Standards

We have reviewed all recently issued standards and have determined that, other than as disclosed in Note 2 to 
our consolidated financial statements appearing elsewhere in this annual report, such standards will not have a 
material impact on our consolidated financial statements or do not otherwise apply to our operations.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

Market risk is broadly defined as potential economic losses due to adverse changes in the fair value of a 
financial instrument. In the normal course of business, we are exposed to market risks, including foreign 
currency exchange rate risk and interest rate risk.

Foreign Currency Exchange Rate Risk

We are exposed to foreign currency exchange rate risk by virtue of our international operations. This risk arises 
because we use different currencies to recognize revenue and pay operating expenses. We derived 31% of our 
revenue for the year ended December 31, 2025 from operations outside of the United States. Our strategy for 
managing foreign currency risk relies on efforts to negotiate customer contracts to receive payment in the same 
currency used to pay expenses. As of December 31, 2025, we had no outstanding foreign currency forward 
contracts. Foreign currency exchange rate risk is evidenced in our consolidated financial statements through 
translation risk and transaction and re-measurement risk.

Translation Risk

We are exposed to movements in foreign currencies, predominately in U.S. dollars, British Pounds Sterling, 
Euros, Hungarian forint, or Japanese yen, with the majority in U.S. dollars. The vast majority of our contracts 
are entered into by our U.S. and U.K., E.U., and Japanese subsidiaries. Contracts entered into by our U.S. 
subsidiaries are almost always denominated in U.S. dollars. Contracts entered into by our other subsidiaries are 
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generally denominated in U.S. dollars, pounds sterling, euros, or Japanese yen, with the majority in U.S. dollars. 
If the U.S. dollar had weakened 10% or strengthened 10% relative to the pound sterling, the euro, and the 
Japanese yen in the year ended December 31, 2025, income from operations would have been lower or higher 
by approximately $3.6 million, based on revenues and costs related to our foreign operations.

Changes in exchange rates between the applicable foreign currency and the U.S. dollar will affect the translation 
of foreign subsidiaries’ financial results into U.S. dollars for purposes of reporting our consolidated financial 
results. The process by which we translate each foreign subsidiary’s financial results to U.S. dollars is as 
follows:

• we translate statement of operations accounts at the exchange rates on the dates those transactions are
recognized or the average exchange rates for the relevant monthly period;

• we translate balance sheet asset and liability accounts at the end of period exchange rates; and

• we translate equity accounts at historical exchange rates.

Translation of the balance sheet in this manner affects stockholders’ equity through the foreign currency 
translation adjustment account. This account exists only in the foreign subsidiary’s U.S. dollar balance sheet 
and is necessary to keep the foreign balance sheet, stated in U.S. dollars, in balance.

We report translation adjustments within accumulated other comprehensive loss as a separate component of 
stockholders’ equity on our consolidated balance sheets. Gains or losses from translating amounts in foreign 
currencies are recorded in other comprehensive income (loss) on our consolidated statements of operations and 
comprehensive income (loss).

Transaction and Re-measurement Risk

We have currency risk resulting from the passage of time between the recognition of revenue, invoicing of 
customers under contracts, and the collection of payment. If a contract is denominated in a currency other than 
the subsidiary’s functional currency, we recognize an unbilled services asset at the time of revenue recognition 
and a receivable at the time of invoicing for the local currency equivalent of the foreign currency invoice 
amount. Changes in exchange rates from the time we recognize revenue until the time the customer pays will 
result in our receiving either more or less in local currency than the amount that was originally invoiced. We 
recognize this difference as a foreign currency transaction gain or loss, as applicable.

We also have currency risk as a result of intercompany loans or other intercompany borrowings throughout our 
organization when such intercompany debt is denominated in a currency other than the subsidiary’s functional 
currency. Changes in exchange rates from the time a subsidiary records the intercompany debt until the time the 
subsidiary pays the intercompany debt will result in a foreign currency transaction gain or loss. We record all 
foreign currency transaction and re-measurement gains and losses as other income (expense), net on the 
consolidated statement of operations and comprehensive income (loss). We do not have significant operations in 
countries considered highly inflationary.

Interest Rate Risk

We have borrowings under our Credit Agreement that bear interest at a rate per annum equal to, at the election 
of the Borrowers, either (i) the Term SOFR rate, with a floor of 0.00% plus an applicable margin rate of 2.75% 
for the Term Loan and between 3.50% and 2.75% for loans under the Revolving Facility, depending on the 
applicable first lien leverage ratio, or (ii) the ABR, with a floor of 1.00%, plus an applicable margin rate of 
1.75% for the Term Loan or between 2.50% and 1.75% for loans under the Revolving Facility, depending on 
the applicable first lien leverage ratio. The ABR is determined as the greatest of (a) the prime rate, (b) the 
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federal funds effective rate, plus 0.50%, and (c) the Term SOFR rate plus 1.00%. Additionally, the Company is 
obligated to pay a commitment fee of the unused amount and other customary fees.

As of December 31, 2025, we had $295.5 million of outstanding borrowings on the Term Loan and no 
outstanding borrowings under the Revolving Facility.

Each quarter basis point increase in the SOFR rate would increase interest expense on our current variable rate 
debt by approximately $0.2 million for the year ended December 31, 2025. Our exposure to interest rate risk is 
minimized by our interest rate swaps. As of December 31, 2025, we recorded the fair value of our interest rate 
swaps in the amount of $2.3 million as derivative liabilities included in other current and long-term liabilities in 
our consolidated balance sheets.

Other Risk

Although we perform services for customers located in a number of jurisdictions, we have not experienced any 
material difficulties in receiving funds remitted from foreign countries. However, new or modified exchange 
control restrictions could have an adverse effect on our ability to repatriate cash to fund our operations and 
make principal and interest payments, when necessary.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of Certara, Inc. 

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Certara, Inc. and Subsidiaries (the Company) 
as of December 31, 2025 and 2024, the related consolidated statements of operations and comprehensive 
income (loss), stockholders’ equity and cash flows for each of the three years in the period ended December 31, 
2025, and the related notes to the consolidated financial statements (collectively, the financial statements). In 
our opinion, the financial statements present fairly, in all material respects, the financial position of the 
Company as of December 31, 2025 and 2024, and the results of its operations and its cash flows for each of the 
three years in the period ended December 31, 2025, in conformity with accounting principles generally accepted 
in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States) (PCAOB), the Company’s internal control over financial reporting as of December 31, 2025, 
based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission in 2013, and our report dated February 26, 2026, expressed an 
unqualified opinion on the effectiveness of the Company’s internal control over financial reporting.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express 
an opinion on the Company’s financial statements based on our audits. We are a public accounting firm 
registered with the PCAOB and are required to be independent with respect to the Company in accordance with 
U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission 
and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of 
material misstatement of the financial statements, whether due to error or fraud, and performing procedures that 
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts 
and disclosures in the financial statements. Our audits also included evaluating the accounting principles used 
and significant estimates made by management, as well as evaluating the overall presentation of the financial 
statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matter communicated below is a matter arising from the current period audit of the financial 
statements that was communicated or required to be communicated to the audit committee and that: (1) related 
to accounts or disclosures that are material to the financial statements and (2) involved our especially 
challenging, subjective or complex judgments. The communication of critical audit matters does not alter in any 
way our opinion on the financial statements, taken as a whole, and we are not, by communicating the critical 
audit matter below, providing separate opinions on the critical audit matters or on the accounts or disclosures to 
which it relates.

Revenue Recognition on the Company’s Fixed Price Contract Revenue

As described in Note 2 (q) to the consolidated financial statements, the Company performs professional services 
under fixed price contracts with the associated revenue recognized over time. For fixed price revenue contracts 
recognized over time, management utilizes the input method to measure estimated progress to completion.
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We identified revenue recognition for fixed price contracts as a critical audit matter. The principal consideration 
for our determination that revenue recognition for fixed price contracts was a critical audit matter is that the 
measure of progress towards completion is based upon the value of work incurred to date as a percentage of the 
total estimated value of work and utilizes assumptions for future value of work to complete the performance 
obligations, and those assumptions have significant estimation uncertainty. A significant change in the 
assumptions could affect both the profitability of the contract and the amount of revenue and profit recognized 
in an accounting period. Given these factors, the related audit effort in evaluating management’s judgments in 
determining the revenue recognition for fixed price contracts was challenging, subjective, and complex and 
required a high degree of auditor judgment.

Our audit procedures related to testing the existence, accuracy and completeness of the Company’s fixed price 
contract revenue included the following, among others:

• We obtained an understanding of the relevant controls related to the existence, accuracy and
completeness of fixed price contract revenue and tested such controls for design and operating
effectiveness, including management review controls.

• We evaluated the reasonableness of management’s process of estimating the total value of work
associated with fixed price contracts by comparing the total value of work incurred under completed
contracts to the total value of work estimated by management at the inception of the customer
agreement.

• We selected a sample of customer contracts and performed the following procedures:

– We reviewed the terms in the customer contract and evaluated the appropriateness of management’s
accounting policy application along with their use of estimates, to determine the revenue
recognition conclusions are reasonable.

– We evaluated management’s estimated  budget for each selection and compared the actual value of
work incurred to the amount recognized.

– We assessed the progress towards completion by performing inquiries of key financial and
operational executives to evaluate the progress to date and factors impacting the estimated total
contract value of work expected at completion as well as attending certain regular operational
meetings to observe discussions over progress and total estimated remaining value of work. We
also held discussions with certain project leads to confirm the budgeting process and assumptions
used in developing the original budget and subsequent modifications.

/s/ RSM US LLP

We have served as the Company's auditor since 2022. 

Blue Bell, Pennsylvania

February 26, 2026
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of Certara, Inc. 

Opinion on the Internal Control Over Financial Reporting

We have audited Certara, Inc. and Subsidiaries’ (the Company) internal control over financial reporting as of 
December 31, 2025, based on criteria established in Internal Control—Integrated Framework issued by the 
Committee of Sponsoring Organizations of the Treadway Commission in 2013. In our opinion, the Company 
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2025, 
based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission in 2013.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States) (PCAOB), the December 31, 2025 consolidated financial statements of the Company and our 
report dated February 26, 2026, expressed an unqualified opinion.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting 
and for its assessment of the effectiveness of internal control over financial reporting in the accompanying 
Management’s Annual Report on Internal Controls over Financial Reporting. Our responsibility is to express an 
opinion on the Company’s internal control over financial reporting based on our audit. We are a public 
accounting firm registered with the PCAOB and are required to be independent with respect to the Company in 
accordance with U.S. federal securities laws and the applicable rules and regulations of the Securities and 
Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether effective internal control over financial 
reporting was maintained in all material respects. Our audit included obtaining an understanding of internal 
control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the 
design and operating effectiveness of internal control based on the assessed risk. Our audit also included 
performing such other procedures as we considered necessary in the circumstances. We believe that our audit 
provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company's internal control over financial reporting is a process designed to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes 
in accordance with generally accepted accounting principles. A company's internal control over financial 
reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in 
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) 
provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial 
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of 
the company are being made only in accordance with authorizations of management and directors of the 
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized 
acquisition, use or disposition of the company's assets that could have a material effect on the financial 
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that 
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controls may become inadequate because of changes in conditions, or that the degree of compliance with the 
policies or procedures may deteriorate.

/s/ RSM US LLP

Blue Bell, Pennsylvania

February 26, 2026
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CERTARA, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

DECEMBER 31,

(IN THOUSANDS, EXCEPT PER SHARE AND SHARE DATA) 2025 2024

Assets
Current assets:

Cash and cash equivalents $ 189,392 $ 179,183 
Accounts receivable, net of allowances for credit losses of $2,235 and $2,164, respectively 103,525 102,189 
Prepaid expenses and other current assets 22,202 29,480 

Total current assets 315,119 310,852 
Other assets:

Property and equipment, net 1,853 2,167 
Operating lease right-of-use assets 11,939 13,841 
Goodwill 773,311 757,038 
Intangible assets, net of accumulated amortization of $415,804 and $338,809, respectively 447,476 485,214 
Deferred income taxes 5,242 3,961 
Other long-term assets 1,642 2,031 

Total assets $ 1,556,582 $ 1,575,104 
Liabilities and stockholders' equity
Current liabilities:

Accounts payable $ 3,426 $ 3,502 
Accrued expenses 67,131 56,451 
Current portion of deferred revenue 75,412 77,829 
Current portion of long-term debt 2,963 3,000 
Other current liabilities 4,453 5,306 

Total current liabilities 153,385 146,088 
Long-term liabilities:

Deferred revenue, net of current portion 2,350 1,049 
Deferred income taxes 34,366 40,421 
Operating lease liabilities, net of current portion 8,438 11,166 
Long-term debt, net of current portion and debt discount 290,131 292,425 
Other long-term liabilities 5,117 25,299 

Total liabilities 493,787 516,448 
Commitments and contingencies 
Stockholders' equity

Preferred shares, $0.01 par value, 50,000,000 and no shares authorized, issued, and 
outstanding as of December 31, 2025 and 2024, respectively — — 
Common shares, $0.01 par value, 600,000,000 shares authorized, 164,005,450 and 
161,958,810 shares issued as of December 31, 2025 and 2024, respectively; 159,139,562 
and 161,009,112 shares outstanding as of December 31, 2025 and 2024, respectively 1,641 1,620 
Additional paid-in capital 1,255,653 1,216,925 
Accumulated deficit (129,876) (128,281) 
Accumulated other comprehensive income(loss) 2,040 (13,424) 
Treasury stock at cost, 4,865,888 and 949,698 shares at December 31, 2025 and 2024, 
respectively (66,663) (18,184) 

Total stockholders' equity 1,062,795 1,058,656 
Total liabilities and stockholders' equity $ 1,556,582 $ 1,575,104 

The accompanying notes are an integral part of the consolidated financial statements.
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CERTARA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)

YEAR ENDED DECEMBER 31,
(IN THOUSANDS, EXCEPT PER SHARE AND SHARE DATA) 2025 2024 2023

Revenues $ 418,838 $ 385,148 $ 354,337 
Cost of revenues 161,126 154,516 141,022 
Operating expenses:

Sales and marketing 53,720 47,444 32,022 
Research and development 41,040 37,105 34,173 
General and administrative 85,380 94,221 95,385 
Depreciation and amortization 56,556 53,593 45,525 
Goodwill impairment expense — — 46,984 

Total operating expenses 236,696 232,363 254,089 
Income (loss) from operations 21,016 (1,731) (40,774) 

Other expenses:
Interest expense (19,738) (21,520) (22,916) 
Net other income 6,338 6,067 8,547 

Total other expenses (13,400) (15,453) (14,369) 
Income (loss) before income taxes 7,616 (17,184) (55,143) 
Provision (benefit) for income taxes 9,211 (5,133) 214 

Net loss (1,595) (12,051) (55,357) 
Other comprehensive income (loss)

Foreign currency translation adjustment, net of tax of $6, $(956), 
$(717) 18,860 (3,247) 2,696 
Change in fair value of interest rate swap, net of tax of $253, $(827), 
$1,393 (3,396) (2,584) (2,059) 

Total other comprehensive income (loss) 15,464 (5,831) 637 
Comprehensive income (loss) $ 13,869 $ (17,882) $ (54,720) 

Net income (loss) per share attributable to common stockholders:
Basic $ (0.01) $ (0.08) $ (0.35) 
Diluted $ (0.01) $ (0.08) $ (0.35) 

Weighted average common shares outstanding:
Basic 160,394,418 160,392,805 158,936,251
Diluted 160,394,418 160,392,805 158,936,251

The accompanying notes are an integral part of the consolidated financial statements.
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CERTARA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

YEAR ENDED DECEMBER 31,

(IN THOUSANDS) 2025 2024 2023

Cash flows from operating activities:

Net loss $ (1,595) $ (12,051) $ (55,357) 

Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation and amortization 75,162 68,033 56,071 

Amortization of debt issuance costs 568 1,035 1,527 

Provision for credit losses 1,144 1,464 684 

Equity-based compensation expense 33,079 34,774 28,300 

Change in fair value of contingent considerations (3,597) 8,089 24,118 

Goodwill impairment — — 46,984 

Deferred income taxes (8,321) (12,695) (16,523) 

Changes in assets and liabilities

Accounts receivable 428 (16,225) 152 

Prepaid and other assets (902) (2,873) 711 

Accounts payable and accrued expenses, and other liabilities 4,403 (4,765) (5,607) 

Deferred revenue (3,018) 13,834 28 

Other operating activities, net (1,026) 1,846 1,667 

Net cash provided by operating activities 96,325 80,466 82,755 

Cash flows from investing activities:

Capital expenditures (1,760) (1,625) (1,777) 

Capitalized software development costs (24,796) (19,416) (13,491) 

Investment in intangible assets — — (54) 

Business acquisitions, net of cash acquired — (91,327) (64,228) 

Net cash used in investing activities (26,556) (112,368) (79,550) 

Cash flows from financing activities:

Common stock repurchase program (42,610) — — 

Proceeds from borrowings on term loan debt — 6,305 — 

Payment of debt issuance costs — (1,216) — 

Payments on long-term debt obligations (2,991) (2,255) (3,045) 

Payments for business acquisition related contingent consideration (13,230) (15,156) — 

Payment of taxes on shares and units withheld for employee taxes (5,155) (8,688) (6,402) 

Net cash used in financing activities (63,986) (21,010) (9,447) 

Effect of foreign exchange rate changes on cash and cash equivalents 4,426 (2,856) 1,505 

Net increase (decrease) in cash, cash equivalents 10,209 (55,768) (4,737) 

Cash and cash equivalents at beginning of year 179,183 234,951 239,688 

Cash and cash equivalents at end of year $ 189,392 $ 179,183 $ 234,951 

Supplemental disclosures of cash flow information

Cash paid for interest $ 19,133 $ 22,737 $ 19,089 

Cash paid for taxes $ 12,219 $ 14,658 $ 19,320 

Supplemental schedule of noncash investing and financing activities

Contingent liabilities established in connection with business acquisition $ — $ — $ 11,308 

Stock issuance or establish liabilities related to business acquisition contingent 
consideration $ 5,670 $ 3,707 $ — 

The accompanying notes are an integral part of the consolidated financial statements.
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CERTARA, INC. AND SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(IN THOUSANDS, EXCEPT PER SHARE PERCENTAGES AND SHARE AND UNIT DATA)

1. Description of Business

Certara, Inc. and its wholly-owned subsidiaries (together, the “Company”) deliver software products and 
technology-driven services to customers to efficiently carry out and realize the full benefits of biosimulation in 
drug discovery, preclinical and clinical research, regulatory submissions and market access. The Company is a 
global leader in biosimulation, and the Company’s biosimulation software and technology-driven services help 
optimize, streamline, or even waive certain clinical trials to accelerate programs, reduce costs, and increase the 
probability of success. The Company’s regulatory science and market access software and services are 
underpinned by technologies such as regulatory submissions software, natural language processing, and 
Bayesian analytics. When combined, these solutions allow the Company to offer customers end-to-end support 
across the entire product life cycle. 

The Company has operations in the United States, Australia, Canada, China, France, Germany, India, Italy, 
Japan, Luxembourg, Netherlands, Philippines, Poland, Portugal, Spain, Switzerland, Egypt, Hungary and the 
United Kingdom.

2. Summary of Significant Accounting Policies

(a) Basis of Presentation and Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. generally accepted accounting 
principles (“GAAP”) requires management to make estimates and assumptions that affect the reported amounts 
of assets, liabilities, disclosure of contingent assets and liabilities at the date of the consolidated financial 
statements and the reported amounts of revenues and expenses during the reporting period. Significant estimates 
include, among other estimates, assumptions used in the allocation of the transaction price to separate 
performance obligations, estimates towards the measure of progress of completion on fixed-price service 
contracts, the determination of fair values and useful lives of long-lived assets as well as intangible assets, 
goodwill, allowance for credit losses for accounts receivable, recoverability of deferred tax assets, recognition 
of deferred revenue, valuation of interest rate swaps, determination of fair value of equity-based awards and 
assumptions used in testing for impairment of long-lived assets. Actual results could differ from those estimates, 
and such differences may be material to the consolidated financial statements.

(b) Recently Adopted or Issued Accounting Standards

In December 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update 
(“ASU”) 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures. The ASU requires 
disclosure of specific categories in the rate reconciliation and provides additional information for reconciling 
items that meet a quantitative threshold and further disaggregation of income taxes paid for individually 
significant jurisdictions. The ASU is effective for public business entities for annual periods beginning after 
December 15, 2024. The Company adopted ASU 2023-09 prospectively for the period ending December 31, 
2025. 

In November 2024, the FASB issued ASU 2024-03, Disaggregation of Income Statement Expenses. This ASU 
seeks to improve the disclosures about the types of expenses, including employee compensation, depreciation, 
and amortization, and costs incurred related to inventory and manufacturing activities. ASU 2024-03 is effective 
for fiscal years beginning after December 15, 2026, and interim periods within fiscal years beginning after 
December 15, 2027. Early adoption is permitted. In January 2025, the FASB also issued ASU 2025-01 to 
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clarify the effective date. The Company is currently evaluating the impact of the ASU on the disclosures within 
its consolidated financial statements.

In July 2025, the FASB issued ASU 2025-05, Financial Instruments-Credit Losses (Topic 326): Measurement 
of Credit Losses for Accounts Receivable and Contract Assets. The ASU provides a practical expedient related 
to the estimation of expected credit losses for current accounts receivable and current contract assets that arise 
from transactions accounted for under ASC 606. In developing reasonable and supportable forecasts as part of 
estimating expected credit losses, all entities may elect a practical expedient that assumes that current conditions 
as of the balance sheet date do not change for the remaining life of the asset. The ASU will be effective for 
annual reporting periods beginning after December 15, 2025, and interim reporting periods within those annual 
reporting periods. Early adoption is permitted. The Company is currently evaluating the impact of the ASU on 
the consolidated financial statements.

In September 2025, the FASB issued ASU 2025-06, Intangibles-Goodwill and Other - Internal-Use Software 
(Subtopic 350-40): Targeted Improvements to the Accounting for Internal-Use Software. The ASU removes all 
references to prescriptive and sequential software development stages and clarifies that the threshold for when 
an entity is required to start capitalizing software costs is when (1) management has authorized and committed 
to funding the software project and (2) it is probable that the project will be completed and the software will be 
used to perform the function intended. The amendments in this ASU are effective for all entities for annual 
reporting periods beginning after December 15, 2027, and interim reporting periods within those annual 
reporting periods. Early adoption is permitted as of the beginning of an annual reporting period.  The Company 
is currently evaluating the impact of the ASU on the consolidated financial statements.

In November 2025, the FASB issued ASU 2025-09, Derivatives and Hedging (Topic 815) - Hedge Accounting 
Improvements, which amends certain aspects of the hedge accounting guidance in ASC 815. The ASU enables 
entities to apply hedge accounting to a greater number of highly effective economic hedges in the following five 
areas: similar risk assessment for cash flow hedges, hedging forecasted interest payments on choose-your-rate 
debt instruments, cash flow hedges of nonfinancial forecasted transactions, net written options as hedging 
instruments, and foreign-currency-denominated debt instrument as hedging instrument and hedged item(dual 
hedge). The amendments in this ASU are effective for public business entities for annual reporting periods 
beginning after December 15, 2026, and interim periods within those annual reporting periods. Early adoption is 
permitted. The Company is currently evaluating the impact of the ASU on the consolidated financial statements.

In December 2025, the FASB issued ASU 2025-10, Government Grants (Topic 832): Accounting for 
Government Grants Received by Business Entities, which provides recognition, measurement, and presentation 
guidance for government grants received by business entities. The ASU applies to all business entities except 
for not-for-profit entities and employee benefit plans that receive a government grant. This ASU is effective for 
public business entities for annual periods beginning after December 15, 2028, and interim periods within those 
annual periods. Early adoption is permitted. The Company is currently evaluating the impact of the ASU on the 
consolidated financial statements. 

In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270): Narrow-Scope 
Improvement. This ASU clarifies that the guidance in Topic 270 applies to all entities that provide interim 
financial statements and notes in accordance with GAAP. It also  establishes a comprehensive list in Topic 270 
of interim disclosures that are required in interim financial statements and notes in accordance with GAAP, 
incorporates a disclosure principle, and improves guidance about information included in and the format of 
interim financial statements. This ASU does not change the fundamental nature of interim reporting or expand 
or reduce current interim disclosure requirements. The ASU is effective for public business entities for interim 
periods within annual periods beginning after December 15, 2027. Early adoption is permitted. The Company is 
currently evaluating the impact of the ASU on the consolidated financial statements.
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(c) Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Company and its wholly 
owned subsidiaries. All intercompany balances and transactions have been eliminated in consolidation.

(d) Fair Value Measurements

The Company follows FASB ASC 820-10, “Fair Value Measurements” (“ASC 820-10”), which defines fair 
value, establishes a framework for measuring fair value in U.S. GAAP, and requires certain disclosures about 
fair value measurements.

ASC 820-10 defines fair value as the exchange price that would be received for an asset or paid to transfer a 
liability (an exit price) in the most advantageous market for the asset or liability in an orderly transaction. Fair 
value measurement is based on a hierarchy of observable or unobservable inputs. The standard describes three 
levels of inputs that may be used to measure fair value.

Level 1 —  Inputs to the valuation methodology are quoted prices available in active markets for identical 
securities as of the reporting date;

Level 2 — Inputs to the valuation methodology are other significant observable inputs, including quoted prices 
for similar securities, interest rates, credit risk etc. as of the reporting date, and the fair value can be determined 
through the use of models or other valuation methodologies; and

Level 3 — Inputs to the valuation methodology are unobservable inputs in situations where there is little, or no 
market activity of the securities and the reporting entity makes estimates and assumptions relating to the pricing 
of the securities including assumptions regarding risk.

If the inputs used to measure fair value fall in different levels of the fair value hierarchy, the hierarchy is based 
upon the lowest level of input that is significant to the fair value measurement. For the acquisitions noted in 
Note 4, the fair value measurement methods used to estimate the fair value of the assets acquired and liabilities 
assumed at the acquisition dates utilized a number of significant unobservable inputs of Level 3 assumptions. 
These assumptions included, among other things, projections of future operating results, implied fair value of 
assets using an income approach by preparing a discounted cash flow analysis, and other subjective 
assumptions.

Interest rate swaps are valued in the market using discounted cash flows techniques. These techniques 
incorporate Level 1 and Level 2 inputs. The market inputs are utilized in the discounted cash flows’ calculation 
considering the instrument’s term, notional amount, discount rate and credit risk. Significant inputs to the 
derivative instrument valuation model for interest rate swaps are observable in active markets and are classified 
as Level 2 in the hierarchy.

Contingent liabilities related to acquisitions are measured at fair value using Level 3 unobservable inputs. The 
Company's estimates of fair value are based upon assumptions believed to be reasonable but which are 
uncertain and involve significant judgments by management. Any changes in the fair value of these contingent 
liabilities are included in the earnings in the consolidated statements of operations and comprehensive income 
(loss).

The Company utilizes Monte Carlo or a series of Black-Scholes-Merton options models to estimate the fair 
value of the contingent consideration liabilities of business acquisitions. Significant inputs used in the fair value 
measurement of contingent consideration include: expected eligible revenue for the acquired businesses over the 
relevant measurement periods, the risk profile of the expected eligible revenue for the acquired businesses, the 
uncertainty regarding the expected eligible revenue for the acquired businesses, the risk-free rate of return, the 
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expected timing at which settlement of the contingent liabilities may occur, and the credit-adjusted discount rate 
associated with the risk of the Company’s future liability payments. At the acquisition date, the fair value of the 
contingent consideration liabilities related with eligible revenues was $19,813 for the acquisitions of Vyasa 
Analytics, LLC (“Vyasa”). 

The following table sets forth the assets and liabilities that were measured at fair value on a recurring and non-
recurring basis by their levels in the fair value hierarchy at December 31, 2025:

LEVEL 1 LEVEL 2 LEVEL 3 TOTAL

(In thousands)

Assets
Money market funds $ 82,496 $ — $ — $ 82,496 
Total assets $ 82,496 $ — $ — $ 82,496 

Liabilities
Contingent liabilities $ — $ — $ 21,515 $ 21,515 
Interest rate swap liabilities — 2,322 — 2,322 
Total liabilities $ — $ 2,322 $ 21,515 $ 23,837 

The following table sets forth the assets that were measured at fair value on a recurring and non-recurring basis 
by their levels in the fair value hierarchy at December 31, 2024:

LEVEL 1 LEVEL 2 LEVEL 3 TOTAL

(In thousands)

Assets
Money market funds $ 79,167 $ — $ — $ 79,167 
Interest rate swap assets — 2,213 — 2,213 
Total assets $ 79,167 $ 2,213 $ — $ 81,380 

Liabilities
Contingent liabilities $ — $ — $ 43,939 $ 43,939 
Total liabilities $ — $ — $ 43,939 $ 43,939 

For the year ended December 31, 2025, there were no transfers between the levels within the fair value 
hierarchy. The Company’s Level 3 liabilities that were measured at fair value on a recurring basis are 
acquisition related contingent consideration liabilities.

The following table summarizes the Level 3 activity of the changes in the contingent consideration liability.

YEAR ENDED 
DECEMBER 31,  2025

(In thousands)

Beginning balance at December 31, 2024 $ 43,939 
Payments (18,900) 
Change in fair value (3,524) 
Ending balance at December 31, 2025 $ 21,515 
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(e) Cash and Cash Equivalents

Cash equivalents include highly-liquid investments with maturities of three months or less from the date 
purchased. At times, cash balances held at financial institutions were in excess of the Federal Deposit Insurance 
Corporation’s insured limits; however, the Company primarily places its temporary cash with high-credit 
quality financial institutions. The Company has never experienced losses related to these balances and believes 
it is not exposed to any significant credit risk on cash.

As of December 31, 2025 and 2024, the carrying values reflected in the consolidated balance sheets reasonably 
approximated the fair values of cash and cash equivalents due to the short-term maturity of these items.

The following table provides a reconciliation of cash and cash equivalents reported within the consolidated 
balance sheets to the amounts presented in the consolidated statements of cash flows:

DECEMBER 31,
2025 2024

(In thousands)

Cash and cash equivalents $ 189,392 $ 179,183 

(f) Accounts Receivable

Accounts receivable includes current outstanding invoices billed to customers. Invoices are typically issued 
with net 30-days to net 90-days terms upon delivery of product or upon achievement of billable events for 
service-based contracts. Unbilled receivables relate to the Company’s rights to consideration for performance 
obligations satisfied but not billed at the reporting date on contracts. Unbilled receivables are billed and 
transferred to customer accounts receivable when the rights become unconditional. The carrying amount of 
accounts receivable is reduced by a valuation allowance. 

The Company estimates the expected credit losses for accounts receivables using historical loss data adjusted 
for current economic conditions, including reasonable and supportable forecasts to estimate the relative size of 
credit losses to be expected. The Company generally writes off a receivable or records a specific allowance for 
credit losses if the Company determines that the receivable is not collectible. Allowances for credit losses of 
$2,235 and $2,164, were provided in the accompanying consolidated financial statements as of December 31, 
2025 and 2024, respectively.

DECEMBER 31,
2025 2024

(In thousands)

Trade receivables $ 94,556 $ 90,609 
Unbilled receivables 10,909 13,454 
Other receivables 295 290 
Allowance for credit losses (2,235) (2,164) 
Accounts receivable, net $ 103,525 $ 102,189 

The following is a summary of the changes to the allowance for credit losses as of December 31, 2025 and 
2024.
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DECEMBER 31,
2025 2024

(In thousands)

Beginning balance $ 2,164 $ 1,312 
Provision for credit losses 1,144 1,464 
Charge-offs, net of recoveries (1,073) (612) 
Ending balance $ 2,235 $ 2,164 

(g) Property and Equipment

Property and equipment are stated at cost, less accumulated depreciation and amortization.

Depreciation and amortization is provided using the straight-line method over the estimated useful lives of the 
assets, which range from three to ten years for computer and office equipment, the shorter of the useful lives of 
the improvement or the life of the related lease term for leasehold improvements, and one to three years for 
purchased software. The Company seeks to match the book useful life of assets to the expected productive lives. 
Assets deemed to be impaired or no longer productive are written down to their net realizable value. The 
Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that 
the carrying value of the asset may not be recoverable. If such events or changes in circumstances are present, 
an impairment loss would be recognized if the sum of the expected future net cash flows is less than the 
carrying amount of the asset. An impairment loss would be recorded for the excess of the carrying value of the 
asset over the estimated fair value. There was no impairment of property and equipment for the years ended 
December 31, 2025, 2024, and 2023.

(h) Leases

The Company determines if a contract contains a lease at contract inception and whether its classification as 
either an operating or finance lease at lease commencement. The Company’s current portfolio includes 
operating leases of real estate. The Company records a lease liability, as of the lease commencement date, in an 
amount equal to the present value of future fixed payments over the lease term. Options to extend or terminate a 
lease are considered in the lease term to the extent that the option is reasonably certain of exercise. A right-of-
use (“ROU”) asset is recorded in an amount equal to the corresponding lease liability adjusted for prepayments, 
initial directs costs and lease incentives, if applicable. The Company has elected not to recognize ROU assets 
and lease liabilities for short-term leases of real estate with a lease term of 12 months or less. 

The Company generally uses its incremental borrowing rate in determining the present value of future payments 
as the rate implicit in the lease is unknown. The incremental borrowing rate represents the rate of interest that 
the Company would expect to pay on a collateralized basis to borrow an amount equal to the lease payments 
under similar terms. 

Fixed lease payments on operating leases are recognized on a straight-line basis over the lease term, while 
variable payments are recognized in the period incurred. Variable lease payments include real estate taxes and 
charges for other non-lease services due to lessors that are not dependent on an index or rate. The Company’s 
real estate contracts may include fixed consideration attributable to both lease and non-lease components, 
including non-lease services provided by the lessor, which are accounted for as a single fixed minimum 
payment. ROU assets under finance leases are depreciated in a manner similar to other property and equipment.

Lessee's ROU assets under ASC 842 are subject to the FASB ASC Subtopic 360-10 impairment guidance 
applicable to long-lived assets. For the year ended December 31, 2024, the Company recorded lease 
abandonment expense of  $1,219 and reduced the lease ROU assets for the same amount in connection with the 
evaluation of the Company's office space footprint. For the year ended December 31, 2025, the Company 
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recorded a net  lease abandonment gain of $830, net of the associated termination fee, and derecognized the 
related lease liabilities in connection with the termination of a lease contract. The abandonment gain and 
expense are included within the general and administrative expenses in the Company's consolidated statements 
of operations and comprehensive income (loss). 

(i) Software Development Costs

Software development costs are accounted for in accordance with FASB ASC Subtopic 985-20 if the software 
is to be sold, leased or otherwise marketed, or by FASB ASC Subtopic 350-40 if the software is for internal use. 
After the technological feasibility of the software has been established (for software to be marketed), or at the 
beginning of application development (for internal-use software), software development costs, which include 
primarily salaries and related payroll costs and costs of independent contractors incurred during development, 
are capitalized. Research and development (“R&D”) costs incurred prior to the establishment of technological 
feasibility (for software to be marketed), or prior to application development (for internal-use software), are 
expensed as incurred. Software development costs are amortized on a product-by-product basis commencing on 
the date of general release of the products (for software to be marketed) or the date placed in service (for 
internal-use software). During the years ended December 31, 2025, 2024 and 2023, costs of $25,029, $19,446, 
and $13,566, respectively, were capitalized related to software development activities. Software development 
costs for software to be marketed are amortized using the straight-line method over its estimated useful life, 
which is typically three years. The Company reviews capitalized software for impairment whenever events or 
changes in circumstances indicate that the carrying value of the asset may not be recoverable. If such events or 
changes in circumstances are present, an impairment loss would be recognized if the sum of the expected future 
net cash flows is less than the carrying amount of the asset. An impairment loss would be recorded for the 
excess of the carrying value of the asset over the estimated fair value. There was no impairment of software 
development costs for the years ended December 31, 2025, 2024, and 2023.

(j) Debt Issuance Costs

Debt issuance costs are capitalized and amortized over the term of the related debt using the effective interest 
rate method. Amortization of debt issuance costs is included in interest expense within the consolidated 
statements of operations and comprehensive income (loss). The unamortized amount is included as an offset 
against long-term debt on the consolidated balance sheets. Debt issuance costs related to line-of-credit 
arrangements are capitalized and are included in other long-term assets on the consolidated balance sheets. The 
capitalized costs are amortized ratably over the term of the line-of-credit arrangement. The amortization costs 
are included in interest expense within the consolidated statements of operations and comprehensive income 
(loss), regardless of whether there are any outstanding borrowings on the line-of-credit arrangement.

(k) Goodwill and Other Intangible Assets

As of December 31, 2025, the Company had three reporting units – Certara Data Science Software (“CDS”), the 
Certara Predictive Technologies reporting unit (“CPT”), and the Certara Drug Development Services reporting 
unit (“CDDS”), which are within a single operating segment of the Company. Goodwill is tested for impairment 
at the reporting unit level, which is one level below or the same as an operating segment. When testing goodwill 
for impairment, the Company performs a qualitative assessment to determine whether events or circumstances 
lead to a determination that it is more-likely-than-not that the fair values of the reporting units are less than their 
carrying amounts. If the Company determines that it is not more-likely-than-not that the fair values of the 
reporting units are less than their carrying values, no further assessment is performed. If the Company 
determines that it is more-likely-than-not that the fair values of the reporting units are less than carrying value, 
the Company proceeds to perform a quantitative goodwill impairment test. If the result of the quantitative test 
shows that the carrying amount of reporting units exceeds its fair values, an impairment loss is recognized in an 
amount equal to that excess, limited to the total amount of goodwill allocated to that reporting unit.
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The goodwill impairment test is performed at least annually at the reporting unit level. An interim test is 
performed when events or circumstances occur that may indicate that it is more likely than not that the fair 
value of any reporting unit may be less than its carrying value. During the third quarter of 2023, the Company 
performed interim goodwill impairment tests for the prior regulatory writing reporting unit, which was 
integrated into the CDDS at the end of third quarter 2023. The fair value of the regulatory writing reporting unit 
was determined to be less than its carrying value, resulting in a goodwill impairment charge of $46,984 for the 
reporting unit. The fair value of that reporting unit was estimated using a combination of the discounted cash 
flow method and the guideline public company method. The decline in the fair value of the regulatory writing 
reporting unit was driven by revised revenue growth and profitability forecasts resulting from certain reductions 
in our financial planning assumptions. 

For the years ended December 31, 2025, 2024, and 2023, the Company performed annual quantitative 
assessments of goodwill, with the most recent assessment performed on October 1, 2025. The annual 
quantitative assessments resulted in no impairment as the estimated fair value of each reporting unit exceeded 
its carrying value. The Company recorded a goodwill impairment charge of $46,984 for the year ended 
December 31, 2023. There was no goodwill impairment recorded for the years ended December 31, 2025 and 
2024. 

Other identifiable intangible assets with finite lives, such as software products acquired in acquisitions, non-
compete agreements, trade names, customer relationship assets, and patents, are amortized over their estimated 
useful lives using either a straight-line method or a method based on pattern of expected economic benefit of the 
asset as follows: acquired software — 3 to 15 years; non-compete agreements —  2 to 5 years; customer 
relationships — 11 to 16 years; trade names — 10 to 20 years: patents — 5 years. The fair value of the 
intangible assets acquired were valued at acquisition date using forms of the income approach including the 
relief from royalty method and multi-period excess earnings method or the cost approach. Key inputs used in 
the income approaches included estimations of the future cash flows attributable to certain intangible assets, 
considering their economic lives, and then applying appropriate discount rates. Key inputs used in the cost 
approaches include the cost of re-creation and appropriate returns on those re-creation efforts. The Company 
evaluates finite intangible assets for impairment whenever events or changes in circumstances indicate that the 
carrying amount of the asset might not be recoverable. An impairment loss is recognized when estimated 
undiscounted future cash flows expected to result from the use of the asset are less than its carrying amount.

There were no impairment charges related to intangible assets for the years ended December 31, 2025, 2024, 
and 2023.

(l) Foreign Currency Translation

Generally, the functional currency of the Company’s international subsidiaries is the local currency of the 
country in which they operate. The Company translates the assets and liabilities of its non-U.S. dollar functional 
currency subsidiaries into U.S. dollars using exchange rates in effect at the end of each reporting period. 
Revenue and expenses for these subsidiaries are translated using average exchange rates prevailing during the 
period. Gains and losses from these translations are recognized as a cumulative translation adjustment and 
included as a separate component in accumulated other comprehensive loss within the consolidated statement of 
stockholders’ equity.

For transactions that are not denominated in the local functional currency, the Company remeasures monetary 
assets and liabilities at exchange rates in effect at the end of each reporting period. Foreign currency transaction 
gains and losses are included net within comprehensive gain or loss in the consolidated statements of operations 
and comprehensive income (loss) and resulted in foreign currency gain (losses) of $1,952, $(2,344), and $(638) 
for the years ended December 31, 2025, 2024, and 2023, respectively.
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(m) Derivative Instruments

In the normal course of business, the Company is subject to risk from adverse fluctuations in interest rates. The 
Company has chosen to manage this risk through the use of derivative financial instruments that consist of 
interest rate swap contracts. Counterparties to these contracts are major financial institutions. The Company is 
exposed to credit loss in the event of nonperformance by these counterparties. The Company does not use 
derivative instruments for trading or speculative purposes. The objective in managing exposure to market risk is 
to limit the impact on cash flows. To qualify for hedge accounting, the interest rate swaps must effectively 
reduce the risk exposure that they are designed to hedge. In addition, at inception of a qualifying cash flow 
hedging relationship, the underlying transaction or transactions must be, and be expected to remain, probable of 
occurring in accordance with the related assertions.

FASB ASC 815, “Derivatives and Hedging,” requires the Company to recognize all derivatives on the balance 
sheet at fair value. The Company may enter into derivative contracts such as interest rate swap contracts that 
effectively convert portions of the Company’s floating rate debt to a fixed rate, which serves to mitigate interest 
rate risk. The Company’s objectives in using interest rate swaps are to add stability to interest expense and to 
manage its exposure to interest rate movements. Interest rate swaps designated as cash flow hedges involve the 
receipt of variable-rate amounts from a counterparty in exchange for the Company making fixed-rate payments 
over the life of the agreements without exchange of the underlying notional amount.

The Company entered into an interest rate swap agreement in May 2022 that pays fixed, receives variable to 
modify the interest rate characteristics of term loan debt from variable to fixed in order to reduce the impact of 
changes in future cash flows due to market interest rate changes. The swap agreement has a notional amount of 
$230,000, a fixed rate of 2.8% and a termination date of August 31, 2025 (“Matured Swap”). During the quarter 
ended September 30, 2023, the Company and the counterparty amended the floating rate of the swap agreement 
from term LIBOR to term SOFR due to the cessation of LIBOR. As the swap approached maturity, the 
Company entered into two additional interest rate swap agreements (“New Swaps”) in the second quarter of 
2025, each with a notional amount of $115,000, to continue hedging the interest rate risk associated with the 
term loan debt. These new swaps also pay fixed interest rates and receive variable rates. The fixed interest rates 
on the two swaps are 3.62% and 3.64%. Both contracts became effective on August 31, 2025, and will mature 
on August 31, 2029. The Company designates these swaps as cash flow hedges at hedge inception.  

At December 31, 2025 and 2024, Matured Swap had a fair value of $0 and $2,213, respectively. New Swaps 
had total negative fair value of $2,322 at December 31, 2025. The gross fair value recognized in accumulated 
other comprehensive income was $(2,322) and $2,213 at December 31, 2025 and 2024, respectively. Interest 
expense (income) on derivative instruments recognized in the Company’s consolidated statements of operations 
and comprehensive income (loss) were $(2,871), $(5,751), and $(5,295) for the years ended December 31, 
2025, 2024, and 2023, respectively.

The Company uses derivatives to manage certain interest exposures and designated all the derivatives as cash 
flow hedges. The Company records derivatives at fair value on its consolidated balance sheets. Changes in the 
fair value of derivatives designated as cash flow hedges are recorded as a component of accumulated other 
comprehensive income (loss). Those amounts are reclassified into interest expenses in the same period during 
which the hedged transactions impact earnings.
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The notional amounts and fair values, locations of derivative instruments in the consolidated balance sheets as 
of December 31, 2025  and 2024 were as follows:

Interest rate swap derivative designated as cash flow hedging instruments: 2025 2024

(In thousands)
Notional amounts $ 230,000 $ 230,000 
Prepaid expenses and other current assets $ — $ 2,213 
Other current liabilities $ 533 $ — 
Other long-term liabilities $ 1,789 $ — 

The net amount of deferred loss related to derivative instruments designated as cash flow hedges that is 
expected to be reclassified from accumulated other comprehensive gain (loss) into earnings over the next twelve 
months is $533.

(n) Warranty

The Company includes an assurance commitment warranting the application software products will perform in 
accordance with written user documentation and the agreements negotiated with customers. Since the Company 
does not customize its applications software, warranty costs are insignificant and expensed as incurred.

(o) Earnings per Share

Basic earnings per common share is computed by dividing the net earnings by the weighted-average number of 
shares outstanding during the reporting period, without consideration for potentially dilutive securities. Diluted 
earnings per share is computed by dividing the net earnings attributable to stockholders by the weighted-average 
number of shares and dilutive securities outstanding during the period. 

(p) Income Taxes

The Company accounts for income taxes under the asset and liability method. Under this method, the amount of 
taxes currently payable or refundable is accrued, and deferred tax assets and liabilities are recognized for the 
estimated future tax consequences attributable to differences between the financial reporting and tax basis of 
existing assets and liabilities. Deferred tax assets also include realizable tax losses and tax credit carryforwards.

The deferred tax assets may be reduced by a valuation allowance, which is established when it is more likely 
than not that some portion or all of the deferred tax assets will not be realized. In addition, management is 
required to evaluate all available evidence, both positive and negative, when making its judgment to determine 
whether to record a valuation allowance for a portion, or all, of its deferred tax assets. Deferred tax assets and 
liabilities are measured using enacted income tax rates in effect for the year in which those temporary 
differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change 
in income tax rate is recognized in the period that includes the enactment date.

Uncertainty in Income Taxes

The Company accounts for uncertainty in income taxes using a two-step approach. The first step requires the 
Company to conclude that a tax position, based solely on its technical merits, is more likely than not to be 
sustained upon examination by a tax authority. The second step requires the Company to measure the largest 
amount of benefit, determined on a cumulative probability basis, that is more likely than not to be realized upon 
ultimate settlement with tax authority. The Company recognizes the effect of income tax positions only if those 
positions are more likely than not of being sustained. Changes in recognition or measurement are reflected in 
the period in which the change in judgment occurs. Further, the benefit to be recorded in the consolidated 
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financial statements is the amount most likely to be realized assuming a review by the tax authorities having all 
relevant information and applying current conventions. The Company's policy is to recognize interest and 
penalties related to income tax positions taken as a component of the provision for income taxes.   

The Company assessed its uncertain tax positions and determined that a liability of $8,534 and $7,411 was 
required to be recorded for uncertain tax positions as of December 31, 2025 and 2024, respectively. Uncertain 
tax positions relate primarily to federal and state R&D credits and certain net operating losses. The Company's 
policy is to recognize interest and penalties as a component of the provision for income taxes. For December 31, 
2025 and 2024, the Company recognized interest of $0.1 million and $0.1 million, respectively, and no 
penalties. The Company does not anticipate any significant changes to its uncertain tax positions during the next 
twelve months. U.S. federal income tax returns are generally subject to examination for a period of three years 
after the filing of the return. However, the Internal Revenue Service can audit the NOLs generated in respective 
years in the years that the NOLs are utilized. State income tax returns are generally subject to examination for a 
period of three to six years after the filing of the respective tax return. The state impact of any federal changes 
remains subject to examination by various states for a period of up to one year after formal notification to the 
states. Foreign income tax returns are generally subject to examination based on the tax laws of the respective 
jurisdiction.

(q) Revenue Recognition

In accordance with ASC Topic 606, “Revenue from Contracts with Customers”, the Company determines 
revenue recognition through the following steps:

i. Identification of the contract, or contracts, with a customer

ii. Identification of the performance obligations in the contract

iii. Determination of the transaction price

iv. Allocation of the transaction price to the performance obligations in the contract

v. Recognition of revenue when, or as, the Company satisfies a performance obligation

The Company’s revenue consists of fees for perpetual and term licenses for its software products, post-contract 
customer support (referred to as maintenance), software as a service (“SaaS”), and professional services 
including training and other revenue. Revenue is recognized upon transfer of control of promised products or 
services to customers in an amount that reflects the consideration to which the Company expects to be entitled 
in exchange for promised goods or services.

The following describes the nature of the Company’s primary types of revenues and the revenue recognition 
policies as they pertain to the types of transactions the Company enters into with its customers.

Consulting Service Revenues

The Company’s primary professional services offering includes consulting services, which may be either 
strategic consulting services, reporting and analysis services, regulatory writing services, or any combination of 
the three. The Company’s professional services contracts are either time-and-materials or fixed fee. Services 
revenues are generally recognized over time as the services are performed. Generally, these services are 
delivered to customers electronically. 

Revenue from time-and-material contracts is recognized on an output basis as labor hours are delivered and/or 
direct expenses are incurred. Revenues for fixed price services are generally recognized over time applying 
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input methods to estimate progress to completion. Accordingly, the number of resources being paid for and 
varying lengths of time they are being paid for, determine the measure of progress. 

Software Licenses

Software license revenue consists primarily of sales of software licenses downloaded and installed by our 
customers on their own hardware. The license period is generally one year or less and includes an insignificant 
amount of customer support to assist the customer with the software. Software license performance obligations 
are generally recognized upfront at the point in time when the software license has been delivered.

Software as a Service (SaaS) Revenue

SaaS revenue consists of subscription fees for access to, and related support for, the Company’s cloud-based 
solutions. The Company typically invoices subscription fees in advance in annual installments. The invoice is 
initially deferred and revenue is recognized ratably over the life of the contract. The Company’s software 
contracts do not typically include variable consideration or options for future purchases that would not be 
similar to the original goods.

Software Services

Maintenance services agreements on perpetual software consist of fees for providing software updates and for 
providing technical support for software products for a specified term. Revenue allocated to maintenance 
services is recognized ratably over the contract term beginning on the delivery date of each offering. 
Maintenance contracts generally have a term of one year. While transfer of control of the software training and 
implementation performance obligations are over time, the services are typically started and completed within a 
few days. Due to the quick nature of the performance obligation from start to finish and the insignificant 
amounts, the Company recognizes any software training or implementation revenue at the completion of the 
service. Any unrecognized portion of amounts paid in advance for licenses and services is recorded as deferred 
revenue. 

Arrangements with Multiple Performance Obligations

For contracts with multiple performance obligations, such as a software license plus software training, 
implementation, and/or maintenance/support, or in contracts where there are multiple software licenses, the 
Company determines if the products or services are distinct and allocates the consideration to each distinct 
performance obligation on a relative SSP basis. The delivery of a particular type of software and each of the 
user licenses would be one performance obligation. Additionally, any training, implementation, or support and 
maintenance promises as part of the software license agreement would be considered separate performance 
obligations, as those promises are distinct and separately identifiable from the software licenses. The payment 
terms in these arrangements are less than one year such that there is no significant financing component to the 
transaction.

Contract Balances

The timing of revenue recognition, billings and cash collections results in billed accounts receivable, unbilled 
receivables (contract assets), and customer advances and deposits (deferred revenue, contract liabilities) on the 
consolidated balance sheets. Amounts are billed as work progresses in accordance with agreed-upon contractual 
terms, either at periodic intervals (e.g., quarterly or monthly) or upon achievement of contractual milestones.

Contract assets relate to the Company’s rights to consideration for performance obligations satisfied but not 
billed at the reporting date on contracts (i.e., unbilled revenue, a component of accounts receivable in the 
Consolidated Balance Sheets). Contract assets are billed and transferred to customer accounts receivable when 
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the rights become unconditional. The Company typically invoices customers for term licenses, subscriptions, 
maintenance and support fees in advance with payment due before the start of the subscription term, ranging 
from one to three years. The Company records the amounts collected in advance of the satisfaction of 
performance obligations, usually over time, as a contract liability or deferred revenue. Invoiced amounts for 
non-cancelable services starting in future periods are included in contract assets and deferred revenue. The 
portion of deferred revenue that will be recognized within 12 months is recorded as current deferred revenue, 
and the remaining portion is recorded as deferred revenue in the consolidated balance sheets.

Contract balances at December 31, 2025, 2024, and 2023 were as follows:

YEAR ENDED DECEMBER 31,
2025 2024 2023

(In thousands)
Contract assets $ 10,909 $ 13,454 $ 10,405 
Contract liabilities $ 77,762 $ 78,878 $ 61,748 

During 2025, the Company recognized revenue of $75,412 related to contract liabilities at December 31, 2024.

The unsatisfied performance obligation as of December 31, 2025 was approximately $147,812. We expect to 
recognize approximately $120,743 or 81.7% of this revenue over the next 12 months and the remainder 
thereafter.

Deferred Contract Acquisition Costs

Under ASC Topic 606, sales commissions paid to the sales force and the related employer payroll taxes, 
collectively deferred contract acquisition costs, are considered incremental and recoverable costs of obtaining a 
contract with a customer.

The Company recognizes an asset for the incremental costs of obtaining a contract with a customer if the 
Company expects the benefit of those costs to be longer than one year. The Company has determined that 
certain sales incentive programs meet the requirements to be capitalized. The costs capitalized are primarily 
sales commissions for our sales force personnel. Capitalized costs to obtain a contract are amortized on a 
straight-line basis over the expected period of benefit. Amortization of capitalized costs are included in sales 
and marketing expense in our consolidated statements of operations and comprehensive income (loss). 
Capitalized contract acquisition costs were $1,351 and $873 as of December 31, 2025 and 2024, respectively, 
and were included in prepaid expenses and other current assets in the consolidated balance sheets.

Grant Revenue

The Company receives grant funding for certain specific projects from time to time. These grants specify the 
funds provided are to be used exclusively to satisfy the deliverables outlined in the grant agreements. If, under 
these agreements, both involved parties receive and sacrifice approximately commensurate value, they are 
accounted for as exchange transactions, and revenue is recognized according to ASC Topic 606. The grant 
funding is generally provided near contract inception, so a contract liability is initially recorded and revenue is 
recognized as the performance obligations are satisfied over time. If these agreements involve one party 
nonreciprocally transferring value to another, and any benefit to the transferor is incidental to the potential 
public benefits, they are accounted for as contribution transactions, and revenue is recognized in accordance 
with ASC Topic 958.
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YEAR ENDED DECEMBER 31,
2025 2024 2023

(In thousands)
Software licenses transferred at a point in time $ 72,074 $ 54,773 $ 49,754 
Software licenses transferred over time 111,201 100,923 81,923 
Service revenues earned over time 235,563 229,452 222,660 
Total $ 418,838 $ 385,148 $ 354,337 

(r) Equity-Based Compensation

The Company measures equity-based compensation at fair value and recognizes the expense over the vesting 
period. Forfeitures are recognized as they occur for all awards. The fair value of restricted stock, restricted stock 
units, and performance stock units are primarily determined by the market price of our common stock on the 
date of grant. For performance stock units with market-based conditions or with market-based modifiers, a 
Monte Carlo simulation model was used to estimate the grant date fair value. Compensation costs for our 
restricted stock and restricted stock units are recognized on a straight-line basis over the requisite service period. 
Performance stock units with a graded vesting schedule are recognized using graded vesting attribution 
approach. A performance stock unit represents a right to receive a certain number of shares of common stock 
based on the achievement of corporate performance or market performance goals and continued employment 
during the vesting period. At each reporting period, the Company reassess the probability of the achievement of 
such corporate performance goals and any increase or decrease in equity-based compensation expense resulting 
from an adjustment in the estimated shares to be released is treated as a cumulative catch-up in the period of 
adjustment. For PSUs that include a market condition and no other performance conditions, the effect of the 
market condition is reflected in the grant-date fair value of the award, and compensation cost attributable to the 
market condition is recognized regardless of whether the market condition is ultimately achieved, provided the 
requisite service is rendered.

Compensation costs for our legacy Class B Profits Interest Unit (the “Class B Units”), issued by former parent 
company, that vested based on continued service requirements and the restricted stock into which they were 
exchanged are recognized on a straight-line basis over the requisite service period. Compensation costs for our 
restricted stock exchanged for our legacy Class B Units with performance vesting conditions are recognized 
using the accelerated attribution approach. Compensation costs for our restricted stock units are recognized on a 
straight-line basis over the requisite service period.

(s) Comprehensive Income (Loss)

FASB ASC 220, “Comprehensive Income,” (“ASC Topic 220”) establishes standards for reporting of 
comprehensive income and its components (revenue, gains, and losses) in a full set of general-purpose financial 
statements. ASC Topic 220 requires that all components of comprehensive income, including net income, be 
reported in a financial statement that is displayed with the same prominence as other financial statements. 
Comprehensive income (loss) is defined as the change in equity during a period from transactions and other 
events and circumstances from non-owner sources. Net income (loss) and other comprehensive income (loss), 
including foreign currency translation adjustments, and changes in fair value of derivative instruments (interest 
rate swap agreements) designated as cash flow hedges, shall be reported to arrive at comprehensive income 

Sources and Timing of Revenue

The Company’s performance obligations are satisfied either over time or at a point in time. The following table 
presents the Company’s revenue by timing of revenue recognition to understand the risks of timing of transfer 
of control and cash flows:
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(loss). Comprehensive income (loss) is displayed in the consolidated statements of operations and 
comprehensive income (loss).

The components of other comprehensive income (loss) consisted of the net of tax foreign currency translation 
adjustments totaling $18,860, $(3,247) and $2,696, respectively, and the changes in fair value of interest rate 
swap totaling $(3,396), $(2,584), and $(2,059), respectively, for the years ended December 31, 2025, 2024, and 
2023.

(t) Reclassification

Certain previously reported amounts in the consolidated financial statements have been reclassified to conform 
to the current year presentation.

3. Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk have consisted 
principally of cash and cash equivalent investments and trade receivables. The Company invests available cash 
in bank deposits, investment-grade securities, and short-term interest-producing investments, including 
government obligations and other money market instruments. At December 31, 2025 and 2024, the investments 
were bank deposits, overnight sweep accounts, and money market funds. The Company has adopted credit 
policies and standards to evaluate the risk associated with sales that require collateral, such as letters of credit or 
bank guarantees, whenever deemed necessary. Management believes that any risk of loss is significantly 
reduced due to the nature of the customers and distributors with which the Company does business.

As of December 31, 2025 and 2024, no customer accounted for more than 10% of the Company’s accounts 
receivable. For the years ended December 31, 2025, 2024, and 2023, no customer accounted for more than 10% 
of the Company’s revenues.

4. Business Combinations

Acquisitions have been accounted for using the acquisition method of accounting pursuant to FASB ASC 805, 
“Business Combinations” (“ASC Topic 805”). Amounts allocated to the purchased assets and liabilities 
assumed are based upon the total purchase price and the estimated fair values of such assets and liabilities on 
the effective date of the purchase as determined by an independent third party. The results of operations have 
been included in the Company’s consolidated financial statements  prospectively from the date of acquisition.

Drug Interaction Solutions, University of Washington ("DIDB")

On June 20, 2023, the Company entered into an asset purchase agreement with the University of Washington 
and  completed the acquisition of DIDB, including the Drug Interaction Database and related products, from the 
University of Washington for a total estimated consideration of $8,340. The business combination was not 
significant to the Company’s consolidated financial statements.

The total estimated consideration includes a portion of contingent consideration that is payable over the next 
two years following the acquisition in cash, not to exceed $2,000. Payments of contingent consideration were 
based on eligible revenue for the period from July 1, 2023 through June 30, 2025. The fair value of the 
contingent consideration was estimated to be $790 as of the acquisition date. At December 31, 2024 and 2023, 
the contingent consideration was remeasured to zero and $132, respectively, resulting in negative fair value 
adjustments of $132 and $658, respectively, and recorded in G&A on the accompanying consolidated statement 
of operations and comprehensive income (loss). As of December 31, 2024, the Company no longer had any 
contingent consideration liabilities related to the DIDB business combination. 
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Based on the Company’s purchase price allocation, approximately $330, $5,600, $360, and $2,289 of the 
purchase price were assigned to trademarks, database content/technology, customer relationships and goodwill, 
respectively. The Company expects goodwill to be fully deductible for U.S. federal income tax purposes due to 
the fact the acquisition was treated as an asset acquisition under the relevant sections of the Internal Revenue 
Code.

Formedix Limited ("Formedix")

On October 10, 2023, the Company completed the acquisition of Formedix, a provider of clinical metadata 
repository and clinical trial automation software, for total estimated consideration of $41,389. The business 
combination was not material to the Company’s consolidated financial statements. 

The total estimated consideration includes a portion of contingent consideration that is payable over the next 
two years following the acquisition, in cash, not to exceed $9,000. The fair value of the contingent consideration 
related to revenue threshold was estimated to be $4,380 as of the acquisition date. Payments of contingent 
consideration were based on achieving certain eligible revenue targets for each of the twelve-month periods 
ended December 31, 2023 and 2024, respectively. Additionally, the Company agreed to further contingent 
consideration based on the resolution of certain tax contingencies. In total, the fair value of the contingent 
consideration was estimated to be $5,161 as of the acquisition date. 

Based on the Company’s purchase price allocation, approximately $11,700, $3,100, and $25,062 of the 
purchase price were assigned to developed technology, customer relationships and goodwill, respectively. The 
Company does not expect goodwill to be deductible due to the fact the Company treated the acquisition as a 
stock acquisition under the relevant sections of the IRS.

For the year ended December 31, 2024, the Company paid contingent consideration of $1,777. At 
December 31, 2024 and 2023, the contingent consideration related to eligible revenue was remeasured to zero 
and $3,696, respectively, resulting in negative fair value adjustments of $1,919 and $684, respectively, and 
recorded in G&A expenses on the accompanying consolidated statement of operations and comprehensive 
income (loss). 

As of December 31, 2025, the Company no longer had any contingent consideration liabilities related to the 
Formedix business combination, except for the contingent consideration associated with tax contingencies, 
which amounted to $464. 

Applied BioMath, LLC ("ABM")

On December 12, 2023, the Company completed the acquisition of ABM, an industry leader in providing 
model-informed drug discovery and development support to help accelerate and de-risk therapeutic research and 
development, for total estimated consideration of $36,594. The business combination was not material to the 
Company’s consolidated financial statements. 

Based on the Company’s purchase price allocation, approximately $4,600, $800, $13,700 and $15,872 of the 
purchase price were assigned to developed technology, non-compete agreements, customer relationships and 
goodwill, respectively. The Company expects goodwill to be fully deductible for U.S. federal income tax 
purposes due to the fact the Company treated the acquisition as an asset acquisition under the relevant sections 
of the IRS.

The total consideration includes a portion of contingent consideration that is payable over the next two years 
following the acquisition in cash, not to exceed $17,550. Payments of contingent consideration were based on 
achieving certain eligible revenue targets for each of the twelve-month periods ended December 31, 2023 and 
2024. The fair value of the contingent consideration was estimated to be $5,357 as of the acquisition date. For 
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the year ended  December 31, 2024, the Company paid contingent consideration of $4,730. At  December 31, 
2024 and 2023,  the contingent consideration was remeasured to zero and $5,380, resulting in fair value 
adjustments of $(650) and $23, respectively. These adjustments were recorded in G&A expenses on the 
accompanying consolidated statement of operations and comprehensive income (loss). As of December 31, 
2024, the Company no longer had any contingent consideration liabilities related to the ABM business 
combination,

The contingent considerations for all acquisitions were classified as liability and included in accrued expense 
and other long-term liabilities on the Company’s consolidated balance sheet. The contingent consideration 
related to eligible revenues that are remeasured on a recurring basis at fair value for each reporting period. Any 
changes in the fair value of these contingent liabilities are included in the earnings in the consolidated 
statements of operations and comprehensive income (loss). 

Chemaxon, Kft.("Chemaxon")

On October 1, 2024, the Company acquired 100% of the equity of Chemaxon, a leading cheminformatics 
company that provides platforms, applications, and solutions to handle chemical entities in life sciences, 
biotechnology, agrochemicals, new materials, education, and other research industries. The acquisition 
strategically positions Certara in the drug discovery biosimulation market at scale. It complements Certara’s 
existing biosimulation portfolio which is widely used in later phases of drug development.

The acquisition of Chemaxon was accounted for as a purchase in accordance with ASC Topic 805, “Business 
Combinations”, which requires allocation of the purchase price to the estimated fair values of assets and 
liabilities acquired in the transaction. 

The following table summarizes the fair value of the consideration paid as well as the fair values of the assets 
acquired and liabilities assumed as of the date of the acquisition: 

Fair value of consideration: Chemaxon
Cash paid to sellers $ 87,401 
Cash paid to escrow 9,000 
Total consideration $ 96,401 

Assets acquired and liabilities assumed:
Cash and cash equivalents $ 4,543 
Intangible assets 50,230 
Goodwill** 46,483 
All other assets* 6,633 
Deferred revenue (4,051) 
Deferred income taxes** (3,788) 
All other liabilities* (3,649) 
Net assets acquired $ 96,401 

* All other assets includes accounts receivable, prepaid expense, operating right of use assets, etc.; All other liabilities include
accounts payable, operating lease liabilities, accrued expense.

**   During the first half of 2025, the Company recorded a $2,947 adjustment to goodwill and deferred tax balances related to the 
Chemaxon acquisition, reflecting updates to the purchase price allocation.

Based on the Company’s purchase price allocation, approximately $36,000, $11,000, $2,900, $330 and $49,430 
of the purchase price were assigned to developed technology, customer relationship, trademark, non-compete 
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agreements, and goodwill, respectively. The fair value of the intangible assets is based on significant inputs that 
are not observable in the market and, therefore, represent Level 3 measurements within the fair value 
measurement hierarchy. The fair value of the trademarks (Relief from Royalty Rate method), non-compete 
agreements (Incremental Cash Flow method), developed technology (Multi-Period Excess Earnings method) 
and customer relationships (Distributor method) was determined under the income approach. The Company 
does not expect goodwill to be deductible due to the fact the Company treated the acquisition as a stock 
acquisition under the relevant sections of the Internal Revenue Code.

The Company incurred $1,652 of transaction costs related to this acquisition, which are included in G&A 
expenses in the consolidated statement of operations and comprehensive income (loss) for the year ended 
December 31, 2024. 

The results of operations of the acquired business and the fair value of the acquired assets and liabilities 
assumed are included in the Company’s consolidated financial statements with effect from the date of the 
acquisition. The Company’s consolidated statement of operations for the year ended December 31, 2024, 
includes revenues of $6,561 and a net loss of $1,127 which includes the effects of purchase accounting 
adjustments, primarily changes in amortization of intangible assets.

5. Prepaid expenses and other current assets and other long-term assets

Prepaid and other current assets consisted of the following:

DECEMBER 31,
2025 2024

(In thousands)

Prepaid expenses $ 8,335 $ 8,315 
Income tax receivable 5,388 9,341 
Research and development tax credit receivable 7,352 7,554 
Current portion of interest rate swap asset — 2,213 
Other current assets 1,127 2,057 

Prepaid expenses and other current assets $ 22,202 $ 29,480 

Other long-term assets consisted of the following:

DECEMBER 31,
2025 2024

(In thousands)

Long-term deposits $ 1,157 $ 1,457 
Deferred financing cost 485 574 

Total other long-term assets $ 1,642 $ 2,031 
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6. Property and Equipment

Property and equipment consisted of the following:

DECEMBER 31,
2025 2024

(In thousands)

Computer and office equipment $ 4,937 $ 5,161 
Furniture 1,862 1,686 
Purchased software for internal use 262 219 
Leasehold improvements 495 970 

Property and equipment 7,556 8,036 
Less: Accumulated depreciation and amortization (5,703) (5,869) 

Property and equipment, net $ 1,853 $ 2,167 

Depreciation and amortization expense was $2,163, $1,994, and $1,552 for the years ended December 31, 2025, 
2024, and 2023, respectively.

7. Goodwill and Intangible Assets

The following table presents the Company’s intangible assets (other than goodwill) and the related 
amortization:

WEIGHTED
AVERAGE

AMORTIZATION
PERIOD

(IN YEARS)

DECEMBER 31, 2025 DECEMBER 31, 2024

GROSS
CARRYING
AMOUNT

ACCUMULATED
AMORTIZATION NET

GROSS
CARRYING
AMOUNT

ACCUMULATED
AMORTIZATION NET

(In thousands)

Acquired software 9.60 $ 200,818 $ (65,925) $ 134,893 $ 193,257 $ (46,261) $ 146,996 
Capitalized software 
development costs 2.51 101,196 (64,739) 36,457 74,684 (46,756) 27,928 
Non-compete 
agreements 3.17 2,748 (1,953) 795 2,634 (1,630) 1,004 
Trade names 12.11 59,998 (21,748) 38,250 59,461 (18,472) 40,989 
Customer relationships 7.39 498,341 (261,284) 237,057 493,815 (225,549) 268,266 
Patents 2.00 179 (155) 24 172 (141) 31
Total $ 863,280 $ (415,804) $ 447,476 $ 824,023 $ (338,809) $ 485,214 

Amortization expense for intangible assets was $73,000, $66,039, and $54,519 for the years ended 
December 31, 2025, 2024 and 2023, respectively. Amortization expense of $18,607, $14,440, and $10,546 was 
recorded in cost of revenues for the years ended December 31, 2025, 2024, and 2023, respectively.

The remaining amortization of $54,393, $51,599, and $43,973 was recorded in operating expenses for the years 
ended December 31, 2025, 2024, and 2023, respectively.
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Based on the current amount of intangibles subject to amortization, the estimated annual amortization expense 
for each of the succeeding five years and thereafter is as follows:

ACQUIRED
SOFTWARE

CAPITALIZED
SOFTWARE

DEVELOPMENT
COSTS

NON-
COMPETE

AGREEMENTS
TRADE
NAMES PATENTS

CUSTOMER
RELATIONSHIPS TOTAL

(In thousands)

2026 $ 18,158 $ 16,606 $ 268 $ 3,269 $ 12 $ 33,669 $ 71,982 
2027 16,244 12,294 248 3,269 12 33,669 65,736 
2028 16,034 7,557 224 3,269 — 33,669 60,753 
2029 15,861 — 55 3,269 — 33,669 52,854 
2030 15,314 — — 3,269 — 33,401 51,984 
Thereafter 53,282 — — 21,905 — 68,980 144,167 

Total $ 134,893 $ 36,457 $ 795 $ 38,250 $ 24 $ 237,057 $ 447,476 

Goodwill

The goodwill impairment test is performed at least annually at the reporting unit level. An interim test is 
performed when events or circumstances occur that may indicate that it is more likely than not that the fair 
value of any reporting unit may be less than its carrying value. For the years ended December 31, 2025, 2024, 
and 2023, the Company performed annual quantitative assessments of goodwill, with the most recent 
assessment performed on October 1, 2025. The annual quantitative assessments resulted in no impairment as the 
estimated fair value of each reporting unit exceeded its carrying value. 

During the third quarter of 2023, the Company performed interim goodwill impairment tests for the prior 
regulatory writing reporting unit, which was integrated into the CDDS at the end of third quarter 2023. The fair 
value of the regulatory writing reporting unit was determined to be less than its carrying value, resulting in a 
goodwill impairment charge of $46,984 for the reporting unit. The fair value of that reporting unit was 
estimated using a combination of the discounted cash flow method and the guideline public company method. 
The decline in the fair value of the regulatory writing reporting unit was driven by revised revenue growth and 
profitability forecasts resulting from certain reductions in our financial planning assumptions. These reductions 
were primarily attributable to a decrease in demand from certain customer groups for the legacy reporting unit. 
As the result, the Company recorded impairment charges of $46,984 for the year ended December 31, 2023. 
The Company did not recognize any goodwill impairment charges for the years ended December 31, 2025 and 
2024. 

A reconciliation of the change in the carrying value of goodwill is as follows:

(In thousands)
Balance, December 31, 2023 $ 716,333 
Goodwill associated with 2024 business acquisitions 46,483 
Foreign currency translation (5,778) 
Balance, December 31, 2024 757,038 
Goodwill adjustment associated with 2024 business acquisitions 2,947 
Tax adjustment to goodwill associated with previous business acquisitions (402) 
Foreign currency translation 13,728 
Balance, December 31, 2025 $ 773,311 
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8. Accrued Expenses and Other Long-Term Liabilities

Accrued expenses consist of the following:

DECEMBER 31,
2025 2024

(In thousands)

Accrued compensation $ 36,975 $ 31,045 
Legal and professional accruals 5,608 2,886 
Interest payable 54 51 
Income taxes payable 1,429 430 
Short-term contingent considerations 21,979 20,887 
Other 1,086 1,152 

Total accrued expenses $ 67,131 $ 56,451 

Other long-term liabilities consist of the following:

DECEMBER 31,
2025 2024

(In thousands)

Uncertain tax position liability $ 3,328 $ 1,718 
Long - term contingent consideration — 23,581 

Interest rate swap liabilities- long term 1,789 — 
Total other long-term liabilities $ 5,117 $ 25,299 

9. Long-Term Debt and Revolving Line of Credit

The Company has been a party to a Credit Agreement since August 2017 that provides for a senior secured term 
loan and commitments under a revolving credit facility (as amended, the “Credit Agreement”). On June 26, 
2024, the Company entered into the Fifth Amendment to its Credit Agreement (the “Fifth Amendment”), which 
primarily (1) amended the principal amount of the term loan (the “Term Loan”) to $300,000 and its maturity 
date to June 26, 2031; and (2) extended the termination date of the $100,000 revolving credit commitment (the 
“Revolving Facility”) to June 26, 2029. On October 16, 2025,  the Company entered into the Sixth Amendment 
to the Credit Agreement (the “Sixth Amendment”), which primarily refinanced the existing principal amount of 
the term loan with $296,250 principal amount of replacement term loans with the same maturity date of 
June 26, 2031 and reduced the applicable rate with respect to the term loans under the Credit Agreement. The 
Credit Agreement is collateralized by substantially all U.S. assets and stock pledges for the non-U.S. 
subsidiaries and contains various financial and nonfinancial covenants.

Borrowings under the Credit Agreement bear interest at a rate per annum equal to, at the election of the 
Company, either (i) the Term Secured Overnight Financing Rate (“SOFR”) rate, with a floor of 0.00% plus an 
applicable margin rate of 2.75% for the replacement Term Loans and between 3.50% and 2.75% for loans under 
the Revolving Facility, depending on the applicable first lien leverage ratio, or (ii) an Alternate Base Rate 
(“ABR”), with a floor of 1.00%, plus an applicable margin rate of 1.75% for the replacement Term Loans or 
between 2.50% and 1.75% for loans under  the Revolving Facility, depending on the applicable first lien 
leverage ratio. The ABR is determined as the greatest of (a) the prime rate, (b) the federal funds effective rate, 
plus 0.50%, and (c) the Term SOFR rate plus 1.00%. Additionally, the Company is obligated to pay a 
commitment fee of the unused amount and other customary fees.

109



As of each of December 31, 2025 and 2024, available borrowings under the revolving lines of credits were 
$100,000. 

The effective interest rate was 7.27% and 8.68% for the years ended December 31, 2025 and 2024, respectively, 
for the Credit Agreement. As discussed previously, the Company entered into interest rate swap agreements that 
fixed the interest rate.

Interest incurred on the Credit Agreement with respect to the term loan amounted to $21,611, $25,785, and 
$26,202 for the years ended December 31, 2025, 2024, and 2023, respectively. Accrued interest payable on the 
Credit Agreement with respect to the term loan amounted to $53 and $61 at December 31, 2025 and 2024, 
respectively, and is included in accrued expenses.  Interest incurred on the Credit Agreement with respect to the 
revolving line of credit was $295, $303, and $257 for the years ended December 31, 2025, 2024, and 2023, 
respectively. There was $1 accrued interest payable on the revolving line of credit as of each of December 31, 
2025 and 2024.

Long-term debt consists of the following:

DECEMBER 31,
2025 2024

(In thousands)

Term loans $ 295,509 $ 298,500 
Revolving line of credit — — 
Less: debt issuance costs (2,415) (3,075) 
Total 293,094 295,425 
Current portion of long-term debt (2,963) (3,000) 
Long-term debt, net of current portion and debt issuance costs $ 290,131 $ 292,425 

The principal amount of long-term debt outstanding as of December 31, 2025, matures in the following years:

2026 2027 2028 2029 2030 Thereafter TOTAL
(In thousands)

Maturities $ 2,963 $ 2,963 $ 2,963 $ 2,963 $ 2,963 $ 280,694 $ 295,509 

The Credit Agreement requires the Company to make an annual mandatory prepayment as it relates to the 
Company’s Excess Cash Flow calculation. For the year ended December 31, 2025, the Company was not 
required to make a mandatory prepayment on the term loan. The Company is required to make a quarterly 
principal payment of $741 on the term loan starting December 31, 2025.

The fair values of the Company’s variable interest term loan and revolving line of credit are not significantly 
different than their carrying value because the interest rates on these instruments are subject to change with 
market interest rates.

10. Employee Benefit Plan

The Company established a defined contribution 401(k) plan covering all U.S. employees who are at least  21 
years of age and who meet IRS requirements for plan eligibility. Employees may contribute/defer a salary 
amount between 1%  to 100% of eligible compensation up to IRS limits or further limited by law. In addition, 
based on IRS guidelines, certain employees are eligible to make an additional catch-up contribution. Employees 
are considered catch-up eligible with respect to a plan year if the participant turns age 50 by the end of the 
calendar year in which the plan year ends and meets IRS guidance. Catch-up contributions and guidance for 
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eligibility are determined and set by the IRS annually. The Company matches employee contributions for a 
percentage of the employee’s deferral, not to exceed the first 6% of each employee’s compensation. 

The Company operates a Group Personal defined contribution pension plan (“Plan”) covering all U.K. 
employees. Eligible employees are automatically enrolled into the Plan if they are at least  22 years of age, earn 
more than £10 per year, and are below State Pension Age. Employees aged between 16 and 75 who do not meet 
the auto-enrollment criteria may elect to join the Plan. Employees may contribute to their individual pension 
accounts and access their benefits at retirement in accordance with applicable legislation. The Company 
contributes 8% of salary for employees who are members of the Plan, which exceeds the minimum employer 
contribution requirements under U.K. auto-enrollment legislation.

The 401(k) and plan contributions made by the Company in the aggregate were $6,387, $5,924, and $5,382 for 
the years ended December 31, 2025, 2024, and 2023,  respectively.

11. Commitments and Contingencies

In connection with certain of the Company's business acquisitions, the Company is required to pay additional 
consideration if the acquired businesses achieve certain eligible revenue thresholds for certain periods. 
Furthermore, the Company agreed to pay additional contingent consideration related to a business acquisition, 
contingent on the resolution of certain tax-related contingencies. For the year ended December 31, 2025, the 
Company paid contingent consideration of $18,900, consisting of $13,230 in cash and $5,670 in Company 
stock. The total contingent liabilities were $21,979 and $44,468 at December 31, 2025 and 2024, respectively. 
The contingent liabilities are included in accrued expenses and other long-term liabilities in the Company's 
consolidated balance sheet.

Legal proceedings

The Company does not have any pending or threatened litigation which, individually or in the aggregate, would 
have a material adverse effect on the consolidated financial statements as of December 31, 2025. 

Assurance-type warranty

The Company includes an assurance commitment warranting the application software products will perform in 
accordance with written user documentation and the agreements negotiated with customers. Since the Company 
does not customize its applications software, warranty costs are insignificant and expensed as incurred.

For information related to commitments for future minimum lease payments, please see Note 13 – Leases.

12. Equity-Based Compensation

The Company’s equity-based compensation programs are intended to attract, retain and provide incentives for 
employees, officers and directors. The Company has the following stock-based compensation plans and 
programs. 

Restricted Stock

The majority of the Company’s restricted stock awarded to its employees was originally issued on December 
10, 2020 in exchange for the Class B Units of EQT, which was the former parent of the Company. Additionally, 
the Company granted replacement shares of restricted stock in connection with the 2021 Pinnacle acquisition, 
which had fully vested in 2024. 

Share-based compensation for the restricted stock exchanged for the time-based Class B Units is recognized on 
a straight-line basis over the requisite service period of the award, which is generally five years. Share-based 
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compensation for the restricted stock exchanged for the performance-based Class B Units is recognized using 
the accelerated attribution approach. As of December 31, 2025, all of the Company’s restricted stock had fully 
vested, and no restricted stock remained outstanding.

A summary of the restricted stock activities as of and for the year ended December 31, 2025 is shown below:

SHARES

WEIGHTED-
AVERAGE 

GRANT-DATE 
FAIR VALUE

Non-vested restricted stock as of December 31, 2024 157,486 $ 22.94 
Granted — — 
Vested (157,486) 22.94 
Forfeited — — 
Non-vested restricted stock as of December 31, 2025 — $ — 

The Company did not authorize or issue any restricted stock during the year ended December 31, 2025. Equity-
based compensation expense related to the restricted stock exchanged for performance-based Class B Units was 
$160, $668 and $801 for the years ended December 31, 2025, 2024 and 2023, respectively. As of December 31, 
2025, all compensation expense related to the awards had been fully recognized. 

Equity-based compensation expense related to the time-based restricted stock was $321, $928 and $1,313 for 
the years ended December 31, 2025, 2024 and 2023, respectively. As of  December 31, 2025, all compensation 
expense related to the awards had been fully recognized. 

2020 Incentive Plan

In order to align the Company’s equity compensation program with public company practices, the Company’s 
Board of Directors adopted and stockholders approved the 2020 Incentive Plan. The 2020 Incentive Plan allows 
for grants of non-qualified stock options, incentive stock options, restricted stock, restricted stock units 
(“RSUs”), and performance stock units (“PSUs”) to employees, directors, officers, and consultants or advisors 
of the Company. The 2020 Incentive Plan allows for 20,000,000 shares (the “plan share reserve”) of common 
stock to be issued. No more than the number of shares of common stock equal to the plan share reserve may be 
issued in the aggregate pursuant to the exercise of incentive stock options. The maximum number of shares of 
common stock granted during a single fiscal year to any non-employee director, taken together with any cash 
fees paid to such non-employee director during the fiscal year, may not exceed $1,000,000 in total value, except 
for certain awards made to a non-executive chair of our Board of Directors. At December 31, 2025, there were 
10,668,660 shares reserved for future issuance.

The plan share reserve will be increased on the first day of each fiscal year beginning with the 2021 fiscal year 
and ending after the tenth anniversary of the effective date in an amount equal to the lesser of (i) the positive 
difference, if any, between (x) 4.0% of the outstanding common stock on the last day of the immediately 
preceding fiscal year and (y) the plan share reserve on the last day of the immediately preceding fiscal year and 
(ii) a lower number of shares of our common stock as determined by our board of directors.

Restricted Stock Units (“RSUs”)

RSUs represent the right to receive shares of the Company’s common stock at a specified date in the future. 
During the year ended December 31, 2025, the Company granted 2,243,111 RSUs under the 2020 Incentive 
Plan that generally vest over an average three-year period. The fair value of the RSUs is based on the fair value 
of the underlying shares on the date of grant.
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UNITS

WEIGHTED-
AVERAGE 

GRANT DATE 
FAIR VALUE

Non-vested RSUs as of December 31, 2024 3,204,589 $ 19.61 
Granted* 2,243,111 11.15 
Vested** (1,493,798) 19.73 
Forfeited (533,340) 16.88 
Cancelled* (62,381) 11.69 
Non-vested RSUs as of December 31, 2025 3,358,181 $ 14.48 

* The majority of shares granted during 2025 were issued under the 2020 Incentive Plan. During the year ended
December 31, 2025, the Company modified awards for recipients, resulting in 62,381 shares assumed to be granted,
vested, and cancelled for accounting purposes.

** The number of the RSUs vested included 528,970 shares that were withheld on behalf of employees to satisfy the 
statutory tax withholding requirements.

The weighted-average grant date fair values per share of RSUs granted during 2025, 2024, and 2023 were 
$11.15, $17.62, and $23.35, respectively. The total fair value of RSUs vested during 2025, 2024, and 2023 were 
$29,473, $30,723,  and $20,261, respectively.

Equity-based compensation expense related to the RSUs was $26,043, $31,582 and $26,734 for the years ended 
December 31, 2025, 2024, and 2023, respectively. At December 31, 2025, the total unrecognized equity-based 
compensation expense related to outstanding RSUs was $30,322, which is expected to be recognized over a 
weighted-average period of 20.8 months.

Performance Restricted Stock Units (“PSUs”)

PSUs are issued under the 2020 Incentive Plan and represent the right to receive shares of the Company’s 
common stock at a specified date in the future based on the satisfaction of various service conditions, market 
conditions, and the achievement of certain performance thresholds for individual PSU plans including year-
over-year revenue growth, unlevered free cash flow growth, annual revenue, and annual EBITDA. The PSUs 
granted in 2023, 2024 and 2025 also contain market condition.

Equity-based compensation for the PSUs is recognized in accordance with ASC 718. Equity-based 
compensation cost for PSUs with performance conditions is recognized only to the extent a threshold is 
probable of being achieved and is recognized using the accelerated attribution approach. The Company will 
continue to assess the probability of each condition being achieved at each reporting period to determine 
whether and when to recognize compensation cost. PSUs granted in 2023 and 2024 also contain market 
condition. For PSUs that include a market condition and no other performance conditions, the effect of the 
market condition is reflected in the grant-date fair value of the award, and compensation cost attributable to the 
market condition is recognized regardless of whether the market condition is ultimately achieved, provided the 
requisite service is rendered. 

A summary of the Company’s RSU activity is as follow:
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UNITS

WEIGHTED-
AVERAGE 

GRANT DATE 
FAIR VALUE

Non-vested PSUs as of December 31, 2024 645,377 $ 20.95 
Granted 1,193,244 9.97 
Vested* (211,236) 13.46 
Forfeited (232,059) 10.96 
Cancelled (201,138) 22.13 
Non-vested PSUs as of December 31, 2025 1,194,188 $ 13.05 

* The number of the PSUs vested included 18,846 shares that were withheld on behalf of employees to satisfy the statutory
tax withholding requirements.

The weighted-average grant date fair values per share of PSUs granted during 2025, 2024, and 2023 were $9.97 
and $18.98, and $27.00, respectively. The total fair values of PSUs vested were $2,843, $2,437, $5,269 during 
2025,  2024 and  2023, respectively.

Equity-based compensation expense related to the PSUs was $6,555, $1,279, and $(1,531) for the years ended 
December 31, 2025, 2024, and 2023, respectively. At December 31, 2025, the total unrecognized equity-based 
compensation expense related to outstanding PSUs was $3,735, which is expected to be recognized over a 
weighted-average period of 17.8 months.

The grant date fair values for PSU 2023, 2024, and 2025 were determined based on Monte Carlo price model 
and the valuation assumptions noted in the following table.  

Year Ended  December 31,

2025 2024 2023

Expected dividend yield — — —
Volatility 50.9% -  52.5% 52.2% -  54.7% 61.4% -  61.9%
Expected term (years) 2.33 - 2.86 1.78 - 2.78 2.54 - 2.74
Risk-free interest rate 3.51%- 3.91% 4.36% - 4.64% 3.89% - 4.29%

Equity-based compensation expense

The following table summarizes the components of total equity-based compensation expense included in the 
consolidated statements of operations and comprehensive income (loss) for each period presented:

YEAR ENDED DECEMBER 31,
2025 2024 2023

(In thousands)

Cost of revenues $ 12,205 $ 13,323 $ 11,545 
Sales and marketing 4,365 3,481 1,763 
Research and development 3,779 5,233 6,316 
General and administrative expenses 12,730 12,737 8,676 

Total $ 33,079 $ 34,774 $ 28,300 

A summary of the Company's PSU activity as of and for the year ended December 31, 2025 is as follows:
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The tax benefit related to compensation expense was $3,078, $5,051, and $3,797 for the years ended 
December 31, 2025, 2024, and 2023. 

13. Leases

The Company leases certain office facilities and equipment under non-cancelable operating leases with 
remaining terms  from less than one to nine years.

Operating lease ROU assets are included in other assets in the consolidated balance sheets. With respect to 
operating lease liabilities, current operating lease liabilities are included in current liabilities and non-current 
operating lease liabilities are included in long-term liabilities in the consolidated balance sheets. 

The following table presents information about the operating lease right-of-use assets and lease liabilities as 
well as lease term and discount rates:

Lease right-of-use assets, lease liabilities, lease term and discount rate:
December 31, 

2025
December 31, 

2024

(In thousands)

Lease right of use assets
Operating leases $ 11,939 $ 13,841 

$ 11,939 $ 13,841 
Lease liabilities

Current
Operating leases $ 3,920 $ 5,306 

Noncurrent
Operating leases 8,438 11,166 

$ 12,358 $ 16,472 

For the year 
ended

December 31, 
2025

For the year 
ended

December 31, 
2024

Weighted-average remaining lease term (years):
Operating leases 5.8 5.4

Weighted-average discount rate:
Operating leases  5.8 %  5.5 %

The components of total lease cost were as follows:

December 31, 
2025

December 31, 
2024

(In thousands)

Operating lease cost $ 4,602 $ 5,454 
Short-term lease cost 534 453 
Variable lease cost 1,115 (7) 
Sublease income (314) (217)

Total lease cost $ 5,937 $ 5,683 
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December 31, 
2025

December 31, 
2024

(In thousands)

Cash paid for amounts included in the measurement of lease liabilities
Operating cash flows from operating leases $ 4,983 $ 4,684 
Financing cash flows from finance leases $ — $ — 

Right-of-use assets obtained in exchange for new and remeasured operating 
leases $ 1,037 $ 5,912 
Right-of-use assets obtained through acquisition $ — $ 2,052 

The following table summarizes by year the maturities of our minimum lease payments as of December 31, 2025.

LEASES

(In thousands)

Year ending December 31,
2026 $ 4,125 
2027 3,116 
2028 1,301 
2029 1,180 
2030 1,100 
Thereafter 4,108 

Total future lease payments 14,930 
Less: imputed interest (2,572) 

Total $ 12,358 

Lease abandonment

For the year ended December 31, 2024, the Company recorded lease abandonment expense of $1,219 and 
reduced the lease ROU assets for the same amount in connection with the evaluation of the Company's office 
space footprint. For the year ended December 31, 2025, the Company recorded a net lease abandonment gain of 
$830, net of the associated termination fee, and derecognized the related lease liabilities in connection with the 
termination of a lease contract. The abandonment gain and expense are included within the general and 
administrative expenses in the Company's consolidated statements of operations and comprehensive income 
(loss). 

14. Segment data

Operating segments are defined as components of an enterprise about which separate financial information is 
available that is evaluated regularly by the chief operating decision maker (“CODM”) in deciding how to 
allocate resources and in assessing performance. 

The Company has determined that its chief executive officer (“CEO”) is its CODM. The Company manages its 
operations as a single segment for the purpose of assessing and making operating decisions. The Company’s 
CODM allocates resources and assesses performance based upon financial information at the consolidated level. 
The accounting policies of the Company's single segment are the same as those described in the summary of 
significant accounting policies. The inter-companies balances and transactions are eliminated. 

Supplemental cash flow and non-cash flow information was as follows:
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As the Company operates and reports in a single reportable segment, the Company's CODM assesses 
performance for the segment and decides how to allocate resources based on net income that also is reported on 
the income statement as consolidated net income. The measure of segment assets is reported on the balance 
sheet as total consolidated assets.  

The CODM uses net income and other performance indicators to evaluate income generated from segment 
assets (return on assets) in deciding whether to reinvest profits into the segment or into other parts of the entity, 
such as for acquisitions. Net income is also used to monitor budget versus actual results. 

The Company manages the business activities on a consolidated basis. The Company's operating segment 
provides technology-enabled services and software products to its customers. The Company’s revenue consists 
of fees for its software products and services. The revenue is primarily generated from Americas. See item (q) - 
Revenue recognition under Note 2. “Summary of Significant Accounting Policies",  for a description of the 
Company’s revenue categories. 

The following table summarizes revenue by geographic area:

YEAR ENDED
DECEMBER 31,

2025 2024 2023

(In thousands)

Revenue(1):
Americas $ 291,601 $ 281,493 $ 265,063 
EMEA 92,629 76,567 63,567 
Asia Pac 34,608 27,088 25,707 
Total $ 418,838 $ 385,148 $ 354,337 

__________________________________

(1) Revenue is attributable to the countries based on the location of the customer

Long-lived assets, defined as the net ROU assets and net Property, Plant, and Equipment, excluding goodwill 
and net intangible assets, by geographic area as of December 31, 2025 and 2024 are presented as follows:

DECEMBER 31,
2025 2024

(In thousands)
Long-Lived Assets, net:

Americas $ 8,353 $ 9,546 
EMEA 5,208 5,605 
Asia Pac 231 857 
Total $ 13,792 $ 16,008 
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The following table presents information about reported segment revenue, segment profit or loss, and 
significant segment expenses.

YEAR ENDED DECEMBER 31,
2025 2024 2023

(In thousands)
Revenues $ 418,838 $ 385,148 $ 354,337 
Less:

Employee expense-non equity 238,879 221,379 187,035 
Equity-based compensation expense 33,079 34,774 28,300 
Equipment and software expense 17,237 13,990 11,528 
Direct cost of revenues 7,070 5,310 4,399 
Professional services expense 29,271 25,216 27,192 
Change in fair value of contingent consideration (3,597) 8,089 24,118 
Depreciation and amortization expense 75,162 68,033 56,071 
Goodwill impairment expense — — 46,984 
Other segment expense(a) (5,617) 4,021 937 
Interest expense 19,738 21,520 22,916 
Income tax expense 9,211 (5,133) 214 

Segment net income $ (1,595) $ (12,051) $ (55,357) 

Reconciliation of profit or loss
Adjustments and reconciling items $ — $ — $ — 

Consolidated net income $ (1,595) $ (12,051) $ (55,357) 

(a) Other segment expense items included in segment net income include facilities related expense, marketing,
travel, insurance, foreign currency exchange gains and losses, and other overhead expense.

15. Income Taxes

The components of income (loss) before income taxes were as follows:

YEAR ENDED DECEMBER 31,
2025 2024 2023

(In thousands)

Domestic $ 7,491 $ (15,443) $ (60,587) 
Foreign 125 (1,741) 5,444 

Total $ 7,616 $ (17,184) $ (55,143) 
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DECEMBER 31,
2025 2024 2023

(In thousands)

Current tax provision
Federal $ 5,706 $ (1,675) $ 3,986 
State and local 2,216 2,169 3,976 
Foreign 9,610 7,068 8,775 

Total current 17,532 7,562 16,737 
Deferred tax benefit
Federal (4,429) (6,977) (10,957) 
State and local 123 (2,934) (2,835) 
Foreign (4,015) (2,784) (2,731) 

Total deferred (8,321) (12,695) (16,523) 
Total provision (benefit) $ 9,211 $ (5,133) $ 214 

The components of provision for (benefit from) income taxes were as follows:
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The Company adopted ASU 2023-09 prospectively for the year ended December 31, 2025.  Following is the 
reconciliation of the tax provision at the U.S. federal statutory rate to income tax expense.  

Year Ended December 31, 2025
(In thousands, except for percentage)

Earnings from continuing operations, before income tax expense $ 7,616 

U.S. Federal Statutory Tax Rate $ 1,599  21.0 %
United States
State and Local Income Taxes* 1,689  22.2 %
Federal
Effect of Cross-Border Tax Laws
FDII (1,028)  (13.5) %
GILTI 271  3.6 %
Tax Credits
R&D credit (1,296)  (17.0) %
Foreign Tax Credit (9,159)  (120.3) %
Changes in Valuation Allowances 4,217  55.4 %
Nontaxable or Nondeductible Items
Equity Compensation 2,823  37.1 %
Officers Compensation 1,315  17.3 %
Other Nontaxable or Nondeductible Items 2,935  38.5 %
Other Permanent Differences 97  1.3 %
Other Adjustments (338)  (4.5) %
Canada
Investment tax credit (1,153)  (15.1) %
Other (55)  (0.7) %
Hungary
Effect of Rates Different than Statutory 832  10.9 %
Other (43)  (0.6) %
United Kingdom
Effect of Rates Different than Statutory 7,551  99.1 %
Other Nontaxable or Nondeductible Items (2,068)  (27.2) %
Other (109)  (1.4) %
Other Foreign Jurisdictions 613  8.0 %
Changes in Unrecognized Tax Benefits 518  6.8 %
Income Tax Expense $ 9,211  120.9 %

* State taxes in California, Maryland, Massachusetts, New Jersey, Pennsylvania made up the majority of the tax effect in this category.

The effective income tax rate was 29.87% and (0.39)%  for the years ended  December 31, 2024 and 2023, 
respectively. The primary reconciling items between the statutory income tax rate of 21% and the effective 
income tax rate were as a result of the following:       
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DECEMBER 31,
2024 2023

(In thousands, except for percentage)

Tax at U.S. federal statutory rate $ (3,611)  21.00 % $ (11,580)  21.00 %
State taxes, net of federal benefit (1,201)  6.98 % 136  (0.25) %
Foreign rate differential 4,940  (28.73) % 4,552  (8.26) %
Permanent items (1,944)  11.31 % 5,205  (9.44) %
Equity compensation 2,738  (15.91) % 1,582  (2.87) %
GIL TI inclusion 1,442  (8.38) % 2,374  (4.30) %
Tax credits (7,969)  46.34 % (10,031)  18.19 %
Rate change —  — % (237)  0.43 %
Other adjustments 2,304  (13.40) % 4,148  (7.52) %
Return to provision adjustments 820  (4.76) % (1,288)  2.34 %
Valuation allowance (2,652)  15.42 % 5,353  (9.71) %

Effective tax rate $ (5,133)  29.87 % $ 214  (0.39) %

Below is a summary of income taxes paid by jurisdiction for the year ended December 31, 2025:

Year Ended 
December 31, 2025
(Dollars in thousands)

Income tax payments( net of refunds)
United States:

U.S. Federal $ (1,079) 
U.S. State:

Massachusetts 1,300 
Other states 1,823 

Total U.S. State 3,123 
Total United States 2,044 

Foreign:
United Kingdom 8,853 
Other 1,322 

Total Foreign 10,175 
Total tax payment $ 12,219 
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The tax effects of temporary differences that give rise to deferred tax assets and liabilities are summarized as 
follows:

DECEMBER 31,
2025 2024

(In thousands)

Deferred tax assets
Accounts receivable $ 570 $ 570 
Accrued compensation 4,990 4,191 
Accrued expenses 399 15 
Deferred revenue — 286 
Net operating loss carryforwards 13,517 12,448 
R&D credit carryforward 5,476 4,171 
Foreign tax credits 15,684 12,045 
Equity based compensation 4,433 4,366 
Other assets 2,340 1,303 
Interest expense 418 1,080 
Lease liability 2,692 3,362 
Interest rate hedge 574 — 
Section 174 20,106 16,975 
Total gross deferred tax asset 71,199 60,812 
Less: Valuation allowance (29,425) (24,023) 
Net deferred tax asset 41,774 36,789 
Deferred tax liabilities
Property, equipment, and other long-lived assets (93) (146)
Goodwill and intangible assets (67,238) (68,314) 
Prepaid expenses (956) (1,352)
Interest rate hedge — (567) 
Right-of-use (ROU) Asset (2,333) (2,643) 
Deferred revenue (34) —
Other liabilities (243) (226)

Total gross deferred tax liability (70,897) (73,248) 
Net deferred tax liability $ (29,123) $ (36,459) 

The net change in the total valuation allowance resulted in an increase of $5,402 in 2025 compared to a 
decrease of $7,477 in 2024. The valuation allowance is determined separately for each jurisdiction. A U.S. 
valuation allowance was required against the foreign tax credit carryforward. At the foreign subsidiaries, the 
valuation allowance was primarily related to foreign net operating losses that, in the judgment of management, 
are not more likely than not to be realized. 

In assessing the realizability of deferred tax assets, management considered whether it is more likely than not 
that some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax 
assets is dependent upon the generation of future taxable income during the periods in which those temporary 
differences become deductible and carryforward attributes can be utilized. Management considered the reversal 
of deferred tax liabilities in making this assessment. Management believes it is more likely than not that the 
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Company will realize the benefits of the deferred tax assets, net of the existing valuation allowance, at 
December 31, 2025.

At December 31, 2025,  the Company had net operating loss carryforwards for federal income tax purposes of 
approximately $4,191, some of which will expire if unused in years 2035 through 2036. Additionally, the 
Company had net operating loss carryforwards for state income tax purposes of approximately $3,475, which 
will expire if unused in years 2029 through 2041. The Company had foreign net operating loss carryforwards of 
$87,341 which will expire if unused starting in tax year 2025. 

December 31, 2025, the Company also had $148 of federal research and development credits that will expire if 
unused in years 2027 through 2028 and $250 of foreign research and development credits that will expire if 
unused by 2029. Additionally, the Company had $20 of state research and development credits that will expire 
if unused by 2040. The Company also had foreign tax credits of  $14,617 that will expire if unused in years 
2027 through 2035, and Canadian investment tax credits of  $5,226, which will expire if unused in years 2034 
through 2044.

The Company has net operating losses and tax credits that are subject to limitation under Internal Revenue Code 
Section 382 and Section 383 due to changes in ownership. The Company has analyzed the realizability of these 
tax attributes carried forward and has recorded deferred tax assets for the attributes that meet the more-likely-
than-not realizability threshold.

Foreign undistributed earnings were considered permanently invested, therefore no provision for US income 
taxes was accrued as of December 31, 2025 and 2024,  with the exception of the withholding tax liability of 
$168 on the potential repatriation from Certara Canada Corporation.

The Company assessed its uncertain tax positions and determined that a liability of $8,534 and $7,411 was 
required to be recorded for uncertain tax positions as of December 31, 2025 and 2024, respectively. Uncertain 
tax positions relate primarily to federal and state R&D credits and certain net operating losses. The Company's 
policy is to recognize interest and penalties as a component of the provision for income taxes. For December 31, 
2025 and 2024, the Company recognized interest of $0.1 million and $0.1 million, respectively and no 
penalties. The Company does not anticipate any significant changes to its uncertain tax positions during the next 
twelve months.

A reconciliation of the beginning and ending balance of unrecognized tax benefits is as follows:

(In thousands)

Balance at December 31, 2023 $ 2,708 
Additions for tax positions related to the current year 509 
Additions for tax positions of prior years $ 5,312 
Reductions for tax positions of prior years (14) 
Reductions related to settlements with taxing authorities (1,104) 
Balance at December 31, 2024 $ 7,411 
Additions for tax positions related to the current year 547 
Additions for tax positions of prior years 623 
Reductions for tax positions of prior years (47) 
Balance at December 31, 2025 $ 8,534 

The uncertain tax positions, inclusive of interest and exclusive penalties, were $8,534 and $7,411 as of 
December 31, 2025 and December 31, 2024, respectively, which also represents potential tax benefits that if 
recognized, would impact the effective tax rate.       
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U.S. federal income tax returns are generally subject to examination for a period of three years after the filing of 
the return. However, the Internal Revenue Service can audit the NOLs generated in respective years in the years 
that the NOLs are utilized. State income tax returns are generally subject to examination for a period of three to 
six years after the filing of the respective return. The state impact of any federal changes remains subject to 
examination by various states for a period of up to one year after formal notification to the states. Foreign 
income tax returns are generally subject to examination based on the tax laws of the respective jurisdictions.   

The Company is subject to tax on Global Intangible Low-Taxed Income (“GILTI”) and has elected to account 
for GILTI as a current period expense.  

The Organization for Economic Co-operation and Development (“OECD”) introduced Base Erosion and Profit 
Shifting (“BEPS”) Pillar 2 rules that impose a global minimum tax rate of 15%. Numerous countries, including 
European Union member states, have enacted or are expected to enact legislation to be effective as early as 
January 1, 2024, with general implementation of a global minimum tax by January 1, 2025. The Company does 
not expect this to apply until the Company meets the minimum global revenue threshold. 

On July 4, 2025, the United States enacted the One Big Beautiful Bill Act (the “OBBBA”), which includes 
changes to U.S. tax law such as significant amendments to the U.S. federal income tax code. Key provisions 
include the permanent reinstatement of immediate expensing for domestic research expenditures, the restoration 
of full expensing for qualified machinery, equipment and other short-lived assets, and several modifications to 
existing international tax provisions.The Company is continuing to evaluate the impact of OBBBA.

16. Earnings per Share

Basic earnings per share is computed by dividing net income (loss) attributable to common stockholders by the 
weighted-average common shares outstanding for the period. Diluted net income (loss) per share is computed 
by dividing the net income (loss) attributable to stockholders by the weighted-average number of shares and 
dilutive potential common shares during the period.

YEAR ENDED
DECEMBER 31,

2025 2024 2023

(In thousands, except per share and share data)

Basic earnings per share
Net income (loss) available to common shareholders $ (1,595) $ (12,051) $ (55,357) 
Basic weighted-average common shares outstanding 160,394,418 160,392,805 158,936,251
Basic earnings per common share $ (0.01) $ (0.08) $ (0.35) 

Diluted earnings per share
Net income available to common shares $ (1,595) $ (12,051) $ (55,357) 
Basic weighted-average common shares outstanding 160,394,418 160,392,805 158,936,251
Dilutive potential common shares* — — —
Diluted weighted-average common shares outstanding 160,394,418 160,392,805 158,936,251
Diluted earnings per common share $ (0.01) $ (0.08) $ (0.35) 

__________________________________

* For the years ended December 31, 2025, 2024, and 2023, the Company excluded the restricted stock, RSUs, and PSUs from the calculation of diluted 
earnings per share that could potentially dilute earnings per share in the future because of the anti-dilutive effect of the reported net loss.
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Item 9. Changes in and Disagreements With Accountants on Accounting and Financial 
Disclosure.

None.

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 by the Company in the reports 
that it files or submits under the Exchange Act was recorded, processed, summarized and reported within the 
time periods specified in the SEC’s rules and forms, and to provide reasonable assurance that the 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, 2025, 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, 2025, 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, 2025 included in this Annual Report, has also audited the 
effectiveness of Certara’s internal control over financial reporting as of December 31, 2025 and has issued an 
attestation report on such internal control over financial reporting. The report of RSM US LLP is included under 
Item 8 of this Annual Report.
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Our directors and officers may adopt written plans, referred to as Rule 10b5-1 plans, in which they arrange  with 
a broker to buy or sell our common stock on a periodic basis. Under a Rule 10b5-1 plan, the broker executes 
trades based  on parameters established by the director or officer when the plan is created, without further input 
from them. These plans are intended to meet the affirmative defense requirements of Rule 10b5-1(c) under the 
Exchange Act.  For the three months ended December 31, 2025, no director or officer of the Company initiated 
or terminated a Rule 10b5-1 trading arrangement or non-Rule 10b5-1 trading arrangement.

Item 9C. Disclosure Regarding Foreign Jurisdictions That Prevent Inspections.

Not Applicable

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, 2025 that have materially affected, 
or are reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information.

On February 24, 2026, the Board, upon the recommendation of the Nominating and Corporate Governance 
Committee of the Board, voted to appoint Arjun Bedi as a Class III director of the Board and a member of the 
Audit Committee of the Board, effective immediately. In connection with the appointment of Mr. Bedi, the size 
of the Board was increased from ten (10) to eleven (11) directors. Mr. Bedi was appointed to serve as a member 
of the Board until the 2026 annual meeting of stockholders and his successor is duly elected and qualified, or 
until his earlier death, disqualification or removal.

Mr. Bedi will receive compensation as a non-employee director in accordance with the Company’s non-
employee director compensation policy described in “Board and Governance Practices − Director 
Compensation” of the Company’s Definitive Proxy Statement on Schedule 14A filed with the Securities and 
Exchange Commission on April 8, 2025. The Company intends to enter into an indemnification agreement with 
Mr. Bedi substantially similar to the indemnification agreements the Company has entered into with other 
members of the Board.

There are no family relationships between Mr. Bedi and any of the directors or executive officers of the 
Company, and there are no transactions in which Mr. Bedi has a direct or indirect material interest requiring 
disclosure under Item 404(a) of Regulation S-K. There is no arrangement or understanding between Mr. Bedi 
and any other person pursuant to which Mr. Bedi was selected as a director of the Company.

(b) Director and Officer 10b5-1 Trading Arrangements
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.

We have adopted a Code of Conduct (the “Code of Conduct”) applicable to all employees, executive officers 
(including our principal executive officer, principal financial officer, principal accounting officer or controller, 
and persons performing similar functions) and directors that addresses legal and ethical issues that may be 
encountered in carrying out their duties and responsibilities, including the requirement to report any conduct 
they believe to be a violation of the Code of Conduct. The Code of Conduct is available on our website, 
certara.gcs-web.com/corporate-governance/documents-charters. The information available on or through our 
website is not part of this Annual Report. If we ever were to amend or waive any provision of our Code of 
Conduct that applies to our principal executive officer, principal financial officer, principal accounting officer 
or any person performing similar functions, we intend to satisfy our disclosure obligations with respect to any 
such waiver or amendment by posting such information on our internet website set forth above rather than by 
filing a Form 8-K.

The remaining information required under this item is incorporated herein by reference to our definitive proxy 
statement (the “Proxy Statement”) pursuant to Regulation 14A under the Securities Exchange Act of 1934, as 
amended, which Proxy Statement is expected to be filed with Securities and Exchange Commission not later 
than 120 days after the close of our fiscal year ended December 31, 2025.

Item 11. Executive Compensation.

The information required by this item will be set forth in the Proxy Statement and is incorporated herein by 
reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related 
Stockholder Matters.

The information required by this item will be set forth in the Proxy Statement and is incorporated herein by 
reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item will be set forth in the Proxy Statement and is incorporated herein by 
reference.

Item 14. Principal Accounting Fees and Services.

The information required by this item will be set forth in the Proxy Statement and is incorporated herein by 
reference.
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PART IV

Item 15. Exhibits, Financial Statement Schedules. 

(a) The following documents are filed as part of this Annual Report:

(1) Financial Statements

The financial statements filed as part of this Annual Report are included in Part II, Item 8 of this Annual Report.

(2) Financial Statement Schedules

Financial statement schedules have been omitted in this Annual Report because they are not applicable, not required under 
the instructions or the information requested is set forth in the financial statements or related notes thereto.

(3) List of Exhibits required by Item 601 of Regulation S-K

Incorporated by Reference

Exhibit
Number Exhibit Title Form File No. Exhibit Filing Date

2.1

8-K 001-39799 2.1 8/5/2021
3.1

S-8 333-251368 4.1 12/15/2020
3.2

10-K 001-39799 3.2 2/26/2025
3.3

10-Q 001-39799 3.3 08/06/2025
4.1 S-1/A 333-250182 4.1 12/03/2020
4.2 10-K 001-39799 4.2 3/15/2021
10.1

S-1/A 333-250182 10.3 11/18/2020
10.2

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
Amended and Restated Certificate of 
Incorporation of Certara, Inc.
Certificate of Correction to Amended and 
Restated Certificate of Incorporation of Certara, 
Inc.
Second Amended and Restated Bylaws of 
Certara, Inc.
Form of Stock Certificate for Common Stock
Description of Certara, Inc.’s Securities
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
First Amendment, dated as of January 24, 2018, 
to the Credit Agreement, 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 10.4 11/18/2020
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10.3

S-1/A 333-250182 10.5 11/18/2020
10.4

Second Amendment, dated as of April 3, 2018, 
to the Credit Agreement, among Certara 
Holdings, Inc. (f/k/a EQT Avatar Holdings, 
Inc.), Certara Holdco, Inc., Certara USA, Inc., 
Certara Intermediate, Inc. (f/k/a 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

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 8-K 001-39799 10.1 6/22/2021

10.5 LIBOR Transition Amendment. 10-Q 001-39799 10.1 8/9/2023
10.6

8-K 001-39799 10.1 6/26/2024
10.7

8-K 001-39799 10.1 10/16/2025
10.8

S-1/A 333-250182 10.6 11/18/2020
10.9

S-1/A 333-250182 10.7 11/18/2020
10.10

Fifth Amendment, dated as of June 26, 2024, to 
the Credit Agreement, dated as of August 15, 
2017, 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.  
Sixth Amendment, dated as of October 16, 
2025, to the Credit Agreement, dated as of 
August 15, 2017, among Certara Holdings, Inc., 
Certara Holdco, Inc., Certara USA, Inc., Certara 
Intermediate, Inc., and 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 among the Grantors, as 
defined therein, and Jefferies Finance LLC, as 
Agent
Loan Agreement, dated as of July 6, 2017, 
between Santo Holding (Deutschland) GmbH 
and Certara, Inc. (f/k/a EQT Avatar Topco, Inc.) S-1/A 333-250182 10.8 11/18/2020

10.11

S-1/A 333-250182 10.9 11/25/2020
10.12*

S-1/A 333-250182 10.10 11/18/2020
10.13*

10-K 001-39799 10.21 3/1/2022
10.14*

Form of Indemnification Agreement between 
Certara, Inc. and directors and executive officers 
of Certara, Inc.
Employment Agreement, dated as of May 14, 
2019, by and among EQT Avatar Parent L.P., 
Certara USA, Inc. and William Feehery
Employment Agreement, dated September 26, 
2018 between Certara UK Limited and Robert 
Aspbury
Employment Agreement, dated as of July 20, 
2020, between Certara USA, Inc. and Leif E. 
Pedersen 10-K 001-39799 10.12 3/15/2021
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10.15*

10-K 001-39799 10.12 3/1/2023
10.16*

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 Certara 
Inc. and John E. Gallagher 10-Q 001-39799 10.1 11/08/2023

10.17^* Employment Agreement, dated January 21, 
2025, between Certara, Inc. and Adrian 
McKemey

10.18^* Employment Agreement, dated December 9, 
2025, between Certara, Inc. and Jon Resnick

10.19^* Separation and Consulting Agreement, dated 
December 10, 2025, between Certara, Inc. and 
William Feehery

10.20*
S-1/A 333-250182 10.19 12/03/2020

10.21* S-1/A 333-250182 10.20 12/03/2020
10.22*

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) 10-K 001-39799 10.14 3-15-2021

10.23* Certara, Inc. 2020 Incentive Plan S-1/A 333-250182 10.18 11/25/2020
10.24*† Form of 2022 Performance Stock Unit Grant 

Notice and Agreement for Certara, Inc. 2020 
Incentive Plan 10-Q 001-39799 10.1 5/5/2022

10.25*† Form of PSU Grant and Award Agreement 
(2023 grants) 10-Q 001-39799 10.3 5/8/2023

10.26*† Form of 2024 Performance Stock Unit Grant 
Agreement* 10-Q 001-39799 10.1 5/7/2024

10.27* Certara, Inc. 2020 Employee Stock Purchase 
Plan S-1/A 333-250182 10.21 11/25/2020

10.28^*
10.29*

Executive Officer Severance Policy 
Certara, Inc. Directors Deferral Plan 10-K 001-39799 10.18 3/15/2021

10.30

8-K 001-39799 10.1 11/7/2022
10.31

8-K 001-39799 10.1 4/14/2025
10.32

8-K 001-39799 10.2 11/7/2022
10.33

8-K 001-39799 10.3 11/7/2022
19.1^
21.1^
23.1^
24.1

31.1^

Letter Agreement dated as of November 3, 
2022, by and among Certara, Inc. and Arsenal 
Saturn Holdings LP.
Amendment No. 1 to the Letter Agreement, 
dated April 14, 2025, by and among Certara, 
Inc. and Arsenal Saturn Holdings LP
Stockholders Agreement, dated as of November 
3, 2022, by and among Certara, Inc. and the 
other parties thereto
Registration Rights Agreement, dated as of 
November 3, 2022, by and among Certara, Inc. 
and the other parties thereto
Insider Trading Policy
Subsidiaries of the Registrant
Consent of RSM US LLP
Power of Attorney (included in the signature 
page to this Annual Report)
Certification of Principal Executive Officer 
Pursuant to Section 302 of the Sarbanes-Oxley 
Act of 2002
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31.2^

32.1+

32.2+

97.10

Certification of Principal Financial and 
Accounting Officer Pursuant to Section 302 of 
the Sarbanes-Oxley Act of 2002
Certification of Principal Executive Officer 
Pursuant to Section 906 of the Sarbanes-Oxley 
Act of 2002
Certification of Principal Financial Officer 
Pursuant to Section 906 of the Sarbanes-Oxley 
Act of 2002
Certara, Inc. Incentive Compensation Clawback 
Policy (effective December 1, 2023) 10-K 001-39799 10.28 2/29/2024

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.

+ 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 filings under the Securities Act or
the Exchange Act.

 ^ Filed herewith.

The agreements and other documents filed as exhibits to this report are not intended to provide factual 
information or other disclosure other than the terms of the agreements or other documents themselves, and you 
should not rely on them for that purpose. In particular, any representations and warranties made by the 
Company in these agreements or other documents were made solely within the specific context of the relevant 
agreement or document and may not describe the actual state of affairs at the date they were made or at any 
other time.

Item 16. Form 10-K Summary.

None.
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Signatures

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

CERTARA, INC.

Date: February 26, 2026 By: /s/ JON RESNICK
Name: Jon Resnick
Title: Chief Executive Officer

(Principal Executive Officer)

Date: February 26, 2026 By: /s/ JOHN E. GALLAGHER III
Name: John E. Gallagher III
Title: Senior Vice President and 

Chief Financial Officer
(Principal Financial Officer and Principal
Accounting Officer)

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and 
appoints Jon Resnick, John E. Gallagher III and Daniel Corcoran and each of them, his or her true and lawful 
agent, proxy and attorney-in-fact, with full power of substitution and resubstitution, for him or her and in his or 
her name, place and stead, in any and all capacities, to sign any and all amendments to this Annual Report on 
Form 10-K, and to file the same, with all exhibits thereto, and other documents in connection therewith, with 
the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full 
power and authority to do and perform each and every act and thing requisite and necessary to be done in 
connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby 
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may 
lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the 
following persons on behalf of the registrant and in the capacities and on the dates indicated.

SIGNATURE TITLE DATE

/s/ JON RESNICK Chief Executive Officer and Director February 26, 2026
Jon Resnick (Principal Executive Officer)

/s/ JOHN E. GALLAGHER III Senior Vice President and February 26, 2026
John E. Gallagher III Chief Financial Officer 

(Principal Financial Officer
and Principal Accounting Officer)

/s/ JAMES E. CASHMAN III Chairman February 26, 2026
James E. Cashman III

/s/ ARJUN BEDI Director February 26, 2026
Arjun Bedi

/s/ ERAN BROSHY Director February 26, 2026
Eran Broshy
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/s/ CYNTHIA COLLINS Director February 26, 2026
Cynthia Collins

/s/ ROSEMARY CRANE Director February 26, 2026
Rosemary Crane

/s/ NANCY KILLEFER Director February 26, 2026
Nancy Killefer

/s/ STEPHEN MCLEAN Director February 26, 2026
Stephen McLean

/s/ JOHN REYNDERS Director February 26, 2026
John Reynders

/s/ DAVID SPAIGHT Director February 26, 2026
David Spaight

/s/ MATTHEW WALSH Director February 26, 2026
Matthew Walsh
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Exhibit 32.1 
RULE 13a-14(a) CERTIFICATION 

CERTARA, INC. 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER (Principal Executive Officer) 

I, Jon Resnick, certify that: 

1. I have reviewed this annual report on Form 10-K of Certara, Inc.; 

2. 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; 

3. 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; 

4. 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 

5. 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: 

(a) 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:  February 26, 2026  /s/ JON RESNICK   
       Jon Resnick 
       Chief Executive Officer 

 (Principal Executive Officer) 

  



Exhibit 31.2 

RULE 13a-14(a) CERTIFICATION 

CERTARA, INC. 

CERTIFICATION OF CHIEF FINANCIAL OFFICER (Principal Executive Officer) 

I, John E. Gallagher III, certify that: 

1. I have reviewed this annual report on Form 10-K of Certara, Inc.; 

2. 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; 

3. 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; 

4. 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 

5. 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: 

(c) 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 

(d) 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:  February 26, 2026 /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 for the year ended December 
31, 2025, 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. 
 
 
 
February 26, 2026     /s/ JON RESNICK   
       Jon Resnick 
       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 for the year ended December 
31, 2025, 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: 
 
3. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act 

of 1934; and 
 
4. The information contained in the Report fairly presents, in all material respects, the financial condition and 

results of operations of the Company. 
 
 
February 26, 2026     /s/ JOHN E. GALLAGHER III________ 
       John E. Gallagher III 
       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. 
 

 


