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Investing in our common stock involves a high degree of risk. You should carefully consider the following risk factors together
with other information in this filing, including our consolidated financial statements and related notes included elsewhere in this
filing, before deciding whether to invest in shares of our common stock. The occurrence of any of the events described below
could harm our business, financial condition, results of operations and growth prospects. In such an event, the trading price of
our common stock may decline and you may lose all or part of your investment. Summary of Risk Factors Our business is
subject to numerous risks and uncertainties, discussed in more detail in the following section. These risks include, among others,
the following key risks: ®-¢ Deceleration in, or resistance to, the acceptance of model- informed biopharmaceutical discovery

and development bﬁegulateﬁ—att&toﬂ&e&e%aeademieﬁnst-mmens—could damage-eurreputationorreduce the demand for our
products and semee—serwces o We compete ina competrtrve and hrghly fragmented marl<et . O—We-depend-en—key—pefsennel

Changeq or delays in government regulatron relating to the bropharmaceutrcal mdustry Could decrease the need for some of the
services we provide. e-¢ Reduction in researehand-developmentR & D spending by our customers feﬁa—v&ﬂe&y—e&easeﬂs—, as
Well as delay% in the drug drscovery and development process, may reduce demand for our products and services and-negatively

D o d . @+ Consolidation within the biopharmaceutical industry may reduce
the pool of potentral customers for our productq and services or reduce the number of licenses for our software products. - As
customers increase their utilization of our products and services, we may be subject to additional pricing pressures. - Our
continued revenue growth depends on our ability to successfully enter new markets, increase our customer base and expand our
refationshiprelationships and the products and services we provide . « We depend on key personnel and may not be able to
retain these employees our-- or existing-eustomers-recruit additional qualified personnel, which could harm our business .
-+ [f our independent contractors are characterized as employees, we would be subject to adverse effects on our
business and employment and withholding liabilities. ¢ Delays or defects in the release of new or enhanced software or other
biosimulation tools may result in increased cost to us, delayed market acceptance of our products, diminished demand for our
products, delayed or lost revenue, and liability. - Issues relating to the use of artificial intelligence and machine learning
in our products and services could adversely affect our business and operating results. ¢ If our existing customers do not
renew their software lrcenqe% do not buy addrtronal %olutron% from us or renew at lower prrce% our business and operatmg
results will %uffer . :

We have government customers and have received government grants, which %ubject us to rrik% mcludmg early termination,
audits, investigations, sanctions, or penalties. ®-¢ Our recent growth rates may not be sustainable or indicative of future growth.
o We regularly evaluate potential acquisitions of other companies and technologies, which could divert our management’ s
attention, result in additional dilution to our stockholders, and otherwise disrupt our operations and adversely affect our
operatmg reqults o Our estimated addressable marl(et is %ubject to mherent Challenges and uncertainties. ® {-f—we—have

the Brrbery Act and ermrlar anti- corruptron lan and regulatrons in other Countrre% . 5the-la’c—tenS—e-Pt-heSe—la-‘d\fs—a-l‘td—fegtl-lert-te-ns

7Lofeash—ﬂews—0—0ur farlure to Comply Wrth trade Complrance and economic %anctron% laws and regulatronq e-f—t-he—U-nrted—St&tes
aﬂd—a-ppl-teable—mtemﬂ-t—teﬁﬂl—ﬁtﬂsdieﬁeﬁs-could materrally adversely affect our reputatron and results of operations. e-¢ Current
and future litigation against us ;-whi ; 6 b ould be costly and time consuming to
defend. e-e Our insurance coverage may not be %ufﬂcrent to aV01d material 1mpact on our ﬁnancral position requltmg from
claims or liabilities against us ;-8 7 verag

o [f we fail to perform our services in accordance with contractual requirements, regulatory %tandardi and ethrcal
considerations, we could be liable for significant costs or penalties and our reputation could be harmed. - We derive a
significant percentage of our revenues from a concentrated group of customers and the loss of more than one of our major
customers could materially and adversely affect our business, results of operations and / or financial condition. - We may need
additional funding. If we are unable to raise additional capital on terms acceptable to us or at all or generate cash flows
necessary to maintain or expand our operations, we may not be able to compete successfully. - Our bookings might not
accurately predict our future revenue, and we might not realize all or any part of the anticipated revenue reflect in our bookings.
- Our business may be subject to risks arising from natural disasters, epidemic diseases, pandemics and public health
crises. * We rely upon third- party providers of cloud- based infrastructure to host our software solutions. Any disruption in the
operations of these third- party providers, limitations on capacity or interference with our use could adversely affect our business
finanetal-eondittonrand-results-of operations-. o« [{ we are not able to reliably meet our data storage and management
requirements, or if we experience any failure or interruption in the delivery of our services over the internet, customer
satisfaction and our reputation could be harmed and customer contracts may be terminated. - Our software solutions utilize
third- party open source software, and any failure to comply with the terms of one or more of these open source licenses could

adversely affect our business ;-subjeetus-to-litigationand-ereate-potential-habtlity-. - [f our security measures are breached or
unauthorized access to customer or other proprietary data is otherwise obtained, etrsohitions-may-be-pereetved-asnotbeing




seewre;-customers may reduce the use of or stop using our solutions and we may incur significant liabilities and loss of customer
confidence. #- We are subject to numerous privacy and data security laws and related contractual requirements and our failure

to comply with those obligations could cause us significant harm rineladingfinanetal-and-reputational-Hosses-. #—° We may be

unable to adequately enforce or defend our ownership and use of our intellectual property and other proprietary rights. - Third

parties may initiate legal proceedings alleging that we are infringing ;-misappropriating-or-otherwise-violating-their intellectual
property rights, t-he—ettteeme—e#whrch weu-}d—be—tmeeﬁarn—and-could have a materral adverse effect on t-he—sueeess—ef—our

busrness 3 Our mdebtedness

adversely ef-feet—affect otrour ﬁnanclal condltlon and our ablllty to operate our busrness and-stoekprice-. o- Restricted
covenants governing our Credit Agreement may restrict our ability to pursue our business strategies. * Impairment of
goodwill and other tangible assets may adversely impact future results of operations. « Our amended-ability to use our

NOLs and fesf&ted-eert-rﬁea’ee—e%meeﬂaef&&eﬂ-preﬁdes—R & D tax credlts carryforwards to offset future taxable income

may be subj ect to

- llmltatlons matters-. * If our estlmates or judgments relatlng to our crltlcal accountmg pollcles prove to be 1ncorrect
Wdﬂeh—our results of operatlons could be adversely affected f oekhe VO

to Our Industry IndustryDeeeleration—------- Deceleration in, or resistance to, the acceptance of model- mformed
biopharmaceutical discovery and development by regulatory authorities or academic institutions could damage our reputation or
reduce the demand for our products and services. There has been a steady increase in the recognition by regulatory and
academic institutions of the role that modeling and simulation can play in the biopharmaceutical development and approval
process, as demonstrated by new regulations and guidance documents describing and encouraging the use of modeling and
simulation in the biopharmaceutical discovery, development, testing and approval process, which has directly led to an increase
in the demand for our services. Changes in government or regulatory policy, or a reversal in the trend toward increasing the
acceptance of and reliance upon in silico data (trials, studies, or experiments conducted via computer or computer simulation) in
the drug approval process, could decrease the demand for our products and services or lead regulatory authorities to cease use
of, or to recommend against the use of, our products and services. This, in turn, could have a material adverse impact on our
revenue and future growth. Our software products are licensed by the FDA, Japan’ s PMDA and 48-21 other regulatory
authorities, who use them in assessing new drug applications. These licenses, which accounted for 0. +2 % of our annual
revenue in 2022-2023 , are typically renewed on an annual basis, and there is no obligation for these regulatory authorities to
renew these licenses at the same or any level. Although we do not believe that reduction or elimination of the use of any of our
software products that are currently licensed by regulatory authorities would have a direct impact on the use of those products
by our industry customers, it could diminish our reputation and negatively impact our ability to effectively market and sell our
software products, particularly if such sreve-action were part of a wider reversal of government or regulatory acceptance of in
silico data. We also work closely with the global academic community on research, publications, and training of the next
generation of biopharmaceutical scientists. Our software products are used in many academic institutions, often free of charge,
where students, including PhD candidates, are first exposed to the types of tools and models that we offer. Upon graduating,
these students often become employed by biopharmaceutical companies, where they continue to use our products and advocate
for their continued use. If academic institutions decide to use competitive products, or develop their own biosimulation products,
or reduce the exposure to biosimulation tools in general, familiarity with our products by the future generations of
pharmacometricians and Chnrcal pharmacologrsts will be diminished, which could ultimately result in a reduction in demand for
our products ; : frag arlet—The market for our biosimulation products and
related services for the bropharmaceutrcal industry is competrtrve and highly fragmented. In biosimulation software, we compete
with other scientific software providers, technology companies, in- house development by biopharmaceutical companies, and
certain open source solutions. In the technology- driven services market, we compete with specialized companies, in- house
teams at biopharmaceutical companies, and academic and government institutions. In some standard biosimulation services, and
in regulatory, and market access, we also compete with contract research organizations. Some of our competitors and potential
competitors have longer operating histories in certain segments of our industry than we do and could have greater financial,
technical, marketing, researehrand-developmentR & D and other resources. Some of our competitors offer products and services
directed at more specific markets than those we target, enabling these competitors to focus a greater proportion of their efforts
and resources on those specific markets. Some competing products are developed and made available at lower cost by
government organizations and academic institutions, and these entities may be able to devote substantial resources to product
development. Some clinical research organizations or technology companies may decide to enter into or expand their offerings
in the biosimulation 2+area—- area , whether through acquisition or internal development. We also face competition from open
source software initiatives, in which developers provide software and intellectual property free of charge, such as R and PK-
Sim software. In addition, some of our customers spend significant internal resources in order to develop their own solutions.
Our current or potential competitors may develop products, services or technologies that are comparable, or superior to, or will
render obsolete, the products, services and technologies we offer. In addition, our competitors may adapt more quickly than we
do to technological advances and customer demands, thereby increasing such competitors’ market share relative to ours. Any
material decrease in demand for our technologres or servrces may have a materral adverse effect on our busrness ﬁnancral
condition and results of operations. y : ; G atie 3




biopharmaceutical development process. Our business involves assisting biopharmaceutical companies strategically and
tactically navigate the regulatory approval process. New or amended regulations are expected to result in higher regulatory
standards and potentially additional revenues for companies that service these industries. However, some changes in regulations,
such as a relaxation in regulatory requirements or the introduction of streamlined or expedited approval procedures, or an
increase in regulatory requirements that we have difficulty satisfying or that make our regulatory strategy services less
competitive, could eliminate or substantially reduce the demand for our regulatory services. Regulatory developments that could
potentially increase demand for our services could also be postponed or not fully implemented. Any material decrease or delay
in demand for our technologies or services may have a material adverse effect on our business, financial condition and results of
operations. We cannot predict the likelihood, nature or extent of government regulation that may arise from future legislation or
administrative action, or changes to governmental regulation that may be required as a result of judicial decisions, either in the
United States or abroad. If we are slow or unable to adapt to changes in existing requirements or the adoption of new
requirements or policies, or if we are not able to maintain regulatory compliance, our business may be harmed. Reduction in
researchand-development R & D spending by our customers for a variety of reasons, as well as delays in the drug discovery and
development process, may reduce demand for our products and services and negatively impact our results of operations and
financial condition. We provide biosimulation software platforms and services to the biopharmaceutical industry, both private
and public companies as well as government and academic institutions. Because our products and services depend on our
customers’ reseateh-and-developmentR & D expenditures, our revenues may be materially negatively affected by any
economic, competitive, regulatory, demand, or other market impact that decreases our customers’ profitability or their ability to
raise capital, which may cause them to decrease or delay researeh-and-developmentR & D spend. In such an event, our
revenues may be reduced through increased downward pricing pressure, reduction in the scope of projects, delays or
cancellations of ongoing projects, or our customers shifting away from using third parties for their modeling and simulation
work. Our customers’ expenses could continue to increase as a result of the higher costs of developing more complex drugs and
biologics and complying with more onerous government regulations. Furthermore, our customers finance their researeh-and
development-R & D spending from both private and public sources, including the capital markets. As a result, our revenues and
financial performance may be adversely impacted if our customers are unable to obtain sufficient capital on acceptable terms to
finance their researelrand-development R & D spending. Government and university- based funding of scientific research can
vary for a number of reasons, including general economic conditions, political priorities, changes in the number of students and
other demographic changes. Our customers’ revenue and / or profitability could decline as a result of efforts by government and
third- party payors to reduce the cost of healthcare. Governments worldwide have increased efforts to expand healthcare
coverage while at the same time curtailing and better controlling the increasing costs of healthcare. If cost- containment efforts
or other measures substantially change existing insurance models and limit our customers’ profitability, our customers may
decrease researelrand-developmentR & D spending, which could decrease the demand for our services and materially
adversely affect our growth prospects. In addition, industry trends, economic factors, regulatory developments, patent protection
and political and 22ether—- other events and circumstances that affect the biopharmaceutical industry, such as volatility or
declines in securities markets limiting capital and liquidity, decreased government funding of scientific research, or other
circumstances that decrease our customers’ researeh-and-developmentR & D spending also affect us. Delays in the
biopharmaceutical development cycle, particularly related to clinical trials being delayed or canceled, such as those caused by
the ongoing COVID- 19 pandemic, could also impact the demand or timing for our products and services. Furthermore, our
financial success depends upon the creditworthiness and ultimate collection of amounts due from our customers. If we are not
able to collect amounts due from our customers in a timely fashion due to funding or liquidity challenges or for any other reason,
we may be required to write- off significant accounts receivable and recognize bad debt expenses, which could materially and
adversely affect our operating results. All of these events could have a rnaterral adverse effect on our business, results of
operations or financial condition —Ees ; ; ; : :

are-p ets-. A significant portion of our
customer base consists of blopharmaeeutrcal companies, and our revenue is dependent upon expenditures by these customers.
Consolidation through mergers or contraction through business failures within the biopharmaceutical industry may reduce the
number of potential customers, particularly larger customers, for our products and services. Consolidation of major
biopharmaceutical companies could result in consolidation of software licenses used by those companies, reduction of the
number of individual user licenses, or increased pressure to negotiate price discounts or other terms for service that are less
favorable to us, which may have a material adverse effect on our revenue and financial condition. Personnel redundancies and
layoffs by merged companies to achieve deal synergies would result in a commensurate reductron in total users of our software,
reducrng the license fees we charge based on the number of users - ation an
: : ; : . One of our strateglc goals is to increase the breadth and utilization
of products and services we provide to our ex1st1ng customers, such as increasing the number of user licenses for our software
products, selling licenses for new software products and expanding the number and scope of services we provide to individual
customers. As the total annual expenditure from a particular customer increases, we may experience pricing pressure, often from
the customer’ s procurement department, in the form of requests for discounts or rebates, price freezes and less favorable
payment terms. This could have an adverse impact on our profitability. Risks Related to Our BustnessOur—-- Business Qur
continued revenue growth depends on our ability to successfully enter new markets, increase our customer base and expand our
relationship and the products and services we provide to our existing customers. Our products and services are used primarily by
modeling and simulation specialists in pharmaceutical, biotechnology, and government research or regulatory organizations. We
have relationships with many large companies in the biopharmaceutical sector, and part of our growth strategy entails deriving
more revenues from these existing customers by expanding their use of our existing and new products and services. Our ability




to increase revenues with existing customers may be limited without significant investment in marketing our existing products
and services or developing new products, which could be time- consuming and costly and may not be successful. We are also
focused on increasing the number of emerging or smaller biotechnology customers that we serve. These small companies are
increasingly responsible for much of the discovery and development of new molecules and treatments, and their share of the
total industry researeh-and-development-R & D discovery and development dollars is rapidly growing. Attracting these smaller
customers may require us to expend additional resources on targeted marketing, as they may not be as familiar with our
eompany-Company or products. And although these small biotechnology companies tend to use third parties such as Certara for
many of their development activities, these smaller companies also tend to be less financially secure. If their products are not
successful or they have 23difftendty—- difficulty raising sufficient investment capital, they may not be able to timely or fully pay
for our services, or they may terminate or decrease the scope of projects for which they use our products and services, which
could adversely impact our revenues. Our strategy also includes expanding into new markets, new geographies, and new areas
within our existing markets, either organically or by acquiring other companies in these markets. If our strategies are not
executed successfully, our products and services may not achieve market acceptance or penetration in targeted new departments
within our existing customers or new customers. We cannot guarantee that we will be able to identify new biosimulation or
regulatory and market access technologies of interest to our customers, or develop or acquire them in a timely fashion. Even if
we are able to identify and develop new technologies and biosimulation tools of interest, we may not be able to negotiate license
agreements on acceptable terms, or at all. Some of our products, such as our QSP models, require significant time and
investment to develop to a point where they can achieve market acceptance, and we may not be able to develop them at a rate
that matches market demand. We may also face more significant pricing pressure as we expand geographically and our customer
profile evolves. For example, smaller biotechnology companies, or companies based in countries that have less developed
economies, may not be able to afford our products and services at our customary rates. If we are unable to develop or acquire
new services and products and / or create demand for those newly developed services and products, accelerate the development
of products where there is a market demand, or maintain or increase our historic pricing levels, our future business, results of
operatlonq financial condition and ca%h flows could be adversely aﬁected W y G

significant extent on the continued services of our senior management and other key contributors throughout our buqlneﬂs As of
December 31, 28222023 , 386-433 of our employees held PhDs. It is challenging to attract and retain critical and qualified
employees because of the specialized scientific nature of our business and significant competition for qualified personnel in the
biopharmaceutical industry. Many of our scientists also play a significant role in marketing and selling our products and services
to new and existing customers. If any of our senior scientists or members of senior management team, such as our CEO, CFO or
division presidents, do not continue in their present positions, our operations could be disrupted. Compensation for our
employees makes up our most significant fixed cost. Unexpected revenue shortfalls in the future and rapid wage inflation may
make it difficult for us to retain all of our employees. The loss of any key employee, or our inability to continue to recruit, retain,
and motivate key personnel, replace departed personnel in a timely fashion, or train our scientists to develop new business, may
adversely impact our ability to compete effectively and grow our business and negatively affect our ability to meet our short and
long- term financial and operational objectives. Our-busiess-may-be-subjeet-torisks-arising-We structure the relationships
with our independent contractors in a manner that we believe results in an independent contractor relationship, not an
employee relatlonshlp An 1ndependent contractor is generally distinguished from nataral-disasters-and-— an epidemte

6 e-employee by his or her degree of autonomy and independence in

prov1d1ng services We—may—be—subjeet—teﬂsks-re}afed-teﬂamfa-kdﬂastefs—A high degree of autonomy and independence is

generally indicative of a contractor relationship, while a high degree of control is generally indicative of and-- an publie
healthrerises-employment relationship. A further complicating factor is there is no single independent contractor test or
standard which applies in every jurisdiction , sueh-and the test in some jurisdictions is more stringent than in others.
Although we believe that our independent contractors are properly characterlzed as 1ndependent contractors t-he—eﬁgemg

g}ebal-eeleI-B—}%aaﬂdeﬁne.—"Phe—GG%LH}—}%aﬂéemie— 1nd1v1duals e

wrregulatory authorities —~may in the future challenge
our characterlzatlon of fPhese-these relatlonshlps. If regulatory authorities or state or federal courts were to determine
that our independent contractors are employees, and not independent contractors, we would be required to withhold
income taxes, to w1thhold and pay Soclal Securlty, Medlcare and similar taxes and to pay unemployment and other
related payroll taxes. We would also be liable to-COD-—9-may
eaﬁse—etueeus’eomefs—te-&e}ay—e%for e&neel—pfejeets—er—agﬂﬁe&&ﬂy—se%aaekfheﬁunpald past taxes, subject to penalties and
increased eperationis— operating costs movmg forward As a result any determlnatlon that et-our 1ndependent
contractors are our employees A a vhteh-could have a

materlal adverse effect on our business —Pu-bhe—hea-l-t-h—eﬂses— ﬁnancnal condltlon sﬂeh—&s—ﬂ&e—ee\#}B—l-%&ﬂéemie—eet&d-&lso




effective avenue for developing new business....... software or other blosrmulatlon tools may result results -rﬂ—rﬁereased—eest—te

usdelayed-market-aceeptanee-of operations ou

Habtity-. Market acceptance of our products depends upon the continuous, effective and rehable operation of our software and
other biosimulation tools and models. New or enhanced products or services, whether developed internally or acquired through
acquisitions, can require long development and testing periods, which may result in delays in scheduled introduction. Our
software solutions and biosimulation tools and models are inherently complex and may contain defects or errors. The risk of
errors is particularly significant when a new product is first introduced or when new versions or enhancements of existing
software solutions are released, such as the integration of Al artiftetatnteHigenee-technology with our existing software
products. Although we extensively test and conduct quality control on each new or enhanced biosimulation product before it is
released to the market, there can be no assurance that significant errors will not be found in existing or future releases. As a
result, in the months following the introduction of certain releases, we may need to devote significant resources to correct these
errors. There can be no assurance, however, that all of these errors can be corrected. Many of our customers also require that
new versions of our software be internally validated before implementing it, which can result in implementation delays or the
decision to skip smaller updates altogether. Any errors, defects, disruptions or other performance problems with our products
could hurt our reputation and may damage our customers’ businesses. Any delays in the release schedule for new or enhanced
products or services may delay market acceptance of these products or services and may result in delays in new customer orders
for these new or enhanced products or services or the loss of customer orders, which may have a material adverse effect on our
business, financial condition and results of operations. To the extent that defects or errors cause our software or other
biosimulation tools to malfunction and our customers’ use of our products is interrupted, or the data derived from the use of our
products is incorrect or incomplete, our customers may delay or withhold payment to us, cancel their agreements with us or elect
not to renew, make service credit claims, warranty claims or other claims against us, and we could lose future sales. The
occurrence of any of these events could result in diminishing demand for our software, a reduction of our revenues, an increase
in collection cycles for accounts receivable, and require us to increase our warranty provisions or incur the expense of litigation
or substantial liability. 25H-Artificial intelligence (AI) and machine learning technologies have been incorporated across
our software and services portfolios providing opportunities to expand the number of data sources utilized, better
predict outcomes, and streamline reporting. For example, we are using machine learning to automate and speed the
process of biosimulation, and we have created an Al application to aid creating regulatory documents from scientific
analyses and clinical data. We believe that Al predictive models will continue to enhance the accuracy and usefulness of
biosimulation models and be utilized broadly across drug development and we plan to develop and incorporate
additional AI technology in future products and services. As with many technological innovations, there are significant
risks and challenges involved in maintaining and deploying these technologies, and there can be no assurance that the
usage of such technologies will enhance our products or services or be beneficial to our business, including our efficiency
and profitability. In addition, issues in the development and use of AI combined with an uncertain regulatory
environment may result in reputational harm, liability, or other adverse consequences to our business operations. Al
presents risks, challenges, and unintended consequences that could affect our adoption and use of this technology. Al
technologies are complex and rapidly evolving. Further, bad actors around the world use increasingly sophisticated
methods, including the use of Al, to engage in illegal activities involving the theft and misuse of personal information,
confidential information, and intellectual property. While we aim to develop and use Al responsibly and attempt to
identify and mitigate ethical and legal issues presented by its use, we may be unsuccessful in identifying and resolving
issues before they arise. Al- related issues, deficiencies and / or failures could give rise to legal and regulatory actions,
including with respect to proposed legislation regulating AI, damage our reputation or otherwise materially harm our
business. If our existing customers do not renew their software licenses, do not buy additional solutions from us or renew at
lower prices, our business and operating results will suffer. We expect to continue to derive a significant portion of our software
revenues from the renewal of existing license agreements. As a result, maintaining the renewal rate of our existing customers
and selling additional or upgraded software solutions to them is critical to our future operating results. Factors that may affect
the renewal rate for our customers and our ability to sell additional solutions to them include: #-¢ the price, performance and
functionality of our software solutions; - the availability, price, performance and functionality of competing products; - the
effectiveness of our professional services; -#-¢ ability to develop complementary software solutions, applications and services;
¢ the stability, performance and security of our technological infrastructure; and -e-¢ the business environment of our customers.
We deliver our software through either (i) a product license that permits our customers to install the software solution directly
onto their own in- house hardware and use it for a specified term, or (ii) a subscription that allows our customers to access the
cloud- based software solution for a specified term. Our customers have no obligation to renew their product licenses or
subscriptions for our software solutions after the license term expires, which are typically between one and three years, and
some of our contracts may be terminated or reduced in scope either immediately or upon notice. In addition, our customers may
negotiate terms less advantageous to us upon renewal, which may reduce our revenues from these customers. Our customers
depend on our support to resolve technical issues relating to our solutions, as our software requires expert usage to fully exploit
its capabilities. Any failure to offer high- quality technical support, or a market perception that we do not offer high- quality
support, could adversely affect our renewal rates and our ability to sell additional solutions to existing or to sell to prospective
customers. Factors that are not within our control may also contribute to a reduction in our software revenues. For instance, our



customers may reduce the number of their employees who are engaged in research and who would have use of our software,
which would result in a corresponding reduction in the number of user licenses needed for some of our solutions and thus a
lower aggregate renewal fee. The loss, reduction in scope or delay of a large contract, or the loss or delay of multiple contracts,
could materially adversely affect our business. Our future operating results also depend, in part, on our ability to sell new
software solutions and licenses to our existing customers. The willingness of existing customers to license our software will
depend on our ability to scale and adapt our existing software solutions to meet the performance and other requirements of our
customers, which we may not do successfully. If our customers fail to renew their agreements, renew their agreements upon less
favorable terms or at lower fee levels or fail to purchase new software solutions and licenses from us, our revenues may decline
and our future revenues may be constrained. Furthermore, our sales process is dependent on the reputation of our solutions and
business and on positive recommendations from our existing customers. Any dissatisfaction from existing customers may
adversely impact our ability to sell our solutions to new customers. Our customers may delay or terminate contracts, or reduce
the scope of work, for reasons beyond our control, or we may underprice or overrun cost estimates with our fixed- fee contracts,
potentially resulting in financial losses. Many of our technology- driven service contracts may be terminated by the customer at
its discretion immediately or after a short notice period without penalty. Customers terminate, delay or reduce the scope of these
types of contracts for a variety of reasons, including but not limited to: #-¢ lack of available funding or financing; ®-* mergers or
acquisitions involving the customer; ®-¢ a change in customer priorities; #-* impacts to client trial operations ;sueh-as-those
eaused-by-COVID-—0-nterruptions-or-other-health-erises—; #-¢ delay or termination of a specific product candidate development
program; and26--- and e-¢ the customer decides to shift business to a competitor or to use internal resources. As a result,
contract terminations, delays and reductions in scope occur regularly in the normal course of our business. However, the delay,
loss or reduction in scope of a large contract or multiple smaller contracts could result in under- utilization of our personnel, a
decline in revenue and profitability and adjustments to our bookings, any or all of which could have a material adverse effect on
our business, results of operations, financial condition and / or cash flows. Many of our contracts with customers also provide
for services on a fixed- price or fee- for- service with a cap basis. Accordingly, we bear the financial risk if we initially
underprice our contracts or otherwise overrun our cost estimates. In these situations, we attempt to revise the scope of activity
from the contract specifications and negotiate contract modifications shifting the additional cost to the customer, but are not
always successful. If we fail to adequately price our contracts or if we experience significant cost overruns (including direct and
indirect costs such as pass- through costs), or if we are delayed in, or fail to, execute contract modifications with customers
increasing the scope of activity, our results of operations could be materially adversely affected. From time to time, we have had
to commit unanticipated resources to complete fixed- fee projects, resulting in lower margins and profitability on those projects.
We might experience srmrlar situations in the future Wthh could have a materlal adverse 1mpact on our results of operatrons
and cash ﬂows —W : ; Rets—S : :

2 ; pens . We derlve hmrted revenue from contracts Wrth U. S. government
1nc1ud1ng the FDA and the Center for Dlsease Control and Prevention within the Department of Health and Human Services.

We have also accepted limited grant funds from governmental entities, whereby we are reimbursed for certain expenses
incurred, subject to our compliance with the specific requirements of the applicable grant, including rigorous documentation
requirements. We may enter into further contracts with the U. S. or foreign governments in the future, or accept additional grant
funds. These subject us to statutes and regulations applicable to companies doing business with the government. These types of
contracts customarily contain provisions that give the government substantial rights and remedies, many of which are not
typically found in commercial contracts and which are unfavorable to contractors, including provisions that allow the
government to unilaterally terminate or modify our federal government contracts, in whole or in part, at the government’ s
convenience or in the government’ s best interest, including if funds become unavailable to the applicable government agency.
Under general principles of government contracting law, if the government terminates a contract for convenience, the terminated
company may generally recover only its incurred or committed costs and settlement expenses and profit on work completed
prior to the termination. If the government terminates a contract for default, the defaulting company may be liable for any extra
costs incurred by the government in procuring undelivered items from another source. Further, the laws and regulations
governing the procurement of goods and services by the U. S. government provide procedures by which other bidders and
interested parties may challenge the award of a government contract at the U. S. Government Accountability Office (“ GAO )
or in federal court. If we are awarded a government contract, such challenges or protests could be filed even if there are not any
valid legal grounds on which to base the protest. If any such protests are filed, the government agency may decide to suspend
our performance under the contract while such protests are being considered by the GAO or the applicable federal court, thus
potentially delaying delivery of payment. In addition, government contracts and grants normally contain additional requirements
that may increase our costs of doing business, reduce our profits, and expose us to liability for failure to comply with these terms
and conditions. These requirements include, for example: -#-¢ compliance with complex regulations for procurement, formation,
administration, and performance of government contracts under the Federal Acquisition Regulations, agency- specific
regulations supplemental to the Federal Acquisition Regulations, and regulations specific to the administration of grants by the
U. S. government —e-3 ® specialized disclosure and accounting requirements unique to government contracts and grants —e-; ¢
mandatory financial and compliance audits that may result in potential liability for price or cost adjustments, recoupment of
government funds after such funds have been spent, civil and criminal penalties, or administrative sanctions such as suspension
or debarment from doing business with the U. S. government —e-; ¢ public disclosures of certain contract, grant, and company
information; and27—- and -e-» mandatory socioeconomic compliance requirements, including labor requirements, non-
discrimination and affirmative action programs and environmental compliance requirements. Government contracts and grants
are also generally subject to greater scrutiny by the government, which can unilaterally initiate reviews, audits and investigations
regarding our compliance with government contract and grant requirements. In addition, if we fail to comply with government



contract laws, regulations and contract or grant requirements, our contracts and grants may be subject to termination or
suspension, and we may be subject to financial and / or other liability under our contracts or under the Federal Civil False
Claims Act. The False Claims Act’ s “ whistleblower ” provisions allow private individuals, including present and former
employees, to sue on behalf of the U. S. government. The False Claims Act statute provides for treble damages and other
penalties and, if our operations are found to be in violation of the False Claims Act, we could face other adverse action,
including suspension or prohibition from doing business with the United States government. Any penalties, damages, fines,
suspens10n or damages could adversely affect our ablhty to operate our business and our financial results. Ourreeentgrowth

; 0 wth—We have experienced significant growth in recent years. Revenue
1ncreased from $ 2—86—1—m1-1-1-}eﬂ—fer—292—1—te—$—335 6 mllhon for 2022 to $ 354. 3 million for 2023 . Our historical rate of growth
may not be sustainable or indicative of our future rate of growth. We believe that our continued growth in revenue, as well as our
ability to improve or maintain margins and profitability, will depend upon, among other factors, our ability to address the
challenges, risks and difficulties described elsewhere in this “ Risk Factors ” section and the extent to which our various product
offerings grow and contribute to our results of operations. In addition, our customer base may not continue to grow or may
decline due to a variety of possible risks, including increased competition, changes in the regulatory landscape and the
maturation of our business. Any of these factors could cause our revenue growth to decline and may adversely affect our
margins and profitability. Failure to continue our revenue growth or improve margins would have a material adverse effect on
our business, financial condition and results of operations. You should not rely on our historical rate of revenue growth as an
indication of our future performance. We regularly evaluate potential acquisitions of other companies or technologies, which
could divert our management’ s attention, result in additional dilution to our stockholders, and otherwise disrupt our operations
and adversely affect our operating results. We have acquired multiple businesses and technologies in the past and we regularly
evaluate opportunities to acquire or invest in businesses, solutions or technologies that we believe could complement or expand
our solutions, enhance our technical capabilities or otherwise offer growth opportunities. The pursuit of potential acquisitions
may divert the attention of management and cause us to incur various expenses in identifying, investigating and pursuing
suitable acquisitions, whether or not they are consummated. -I-f—We may not be able to successfully lntegrate the personnel
operations and technologles of the busmesses we acquire additte 0

6 7, effectively manage the comblned busmess following t-he—an acquisition or

preserve the operatlonal synergies between our busmess units that we underwrite at the time of the-such acquisition. The
following factors could result in our failure to achieve the expected synergies: #-¢ inability to integrate or benefit from acquired
technologies or services in a profitable manner; - unanticipated costs or liabilities associated with the acquisition; e-¢
incurrence of acquisition- related costs; #- difficulty integrating the accounting systems, operations and personnel of the
acquired business; - difficulties and additional expenses associated with supporting legacy products and hosting infrastructure
of the acquired business; ¢ difficulty converting the customers of the acquired business onto our solutions and contract terms,
including disparities in the revenues, licensing, support or professional services model of the acquired company; ®- diversion of
management’ s attention from other business concerns; 8¢ adverse effects to our existing business relationships with business
partners and customers as a result of the acquisition; ® 28-e-the potential loss of key employees; #- use of resources that are
needed in other parts of our business; and -®-¢ use of substantial portions of our available cash to consummate the acquisition. For
example, in 2023, we acquired Formedix Limited, which added a metadata repository and clinical data flow automation

to our data platform. We also reeently-acquired Vyasa-Analyties Applied Biomath , swhich-provides-a novel-deeplearningAd-
powered-platform-for-organizations-company focused on quantltatlve systems pharmacology (QSP) to integrate-expand and

complement our existing QSP capabilities anaty . The planned integration of the
these busmesses 3ofLy‘asa—teehﬂe}egjy'—1nto our ex1st1ng seftware—pfeéuetsﬂ product offermgs may be delayed or may not achieve

. Some acquisitions are structured n
such a way that a portlon of the purchase price may be based on achlevmg certain post- closing conditions (i. e. “ earn- outs ),
such as the Company recognizing certain levels of revenue generated by the acquired business. Failure to achieve the expected
synergies or market acceptance could also result in the failure to achieve some or all of these conditions, which could result in
disputes with the seller of the applicable business. In addition, a significant portion of the purchase price of companies we
acquire may be allocated to acquired goodwill and other intangible assets, which must be assessed for impairment at least
annually. In the future, if our acquisitions do not yield the expected returns, we may be required to take charges to our operating
results based on this impairment assessment process, which could adversely affect our results of operations. Acquisitions could
also result in dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our operating results.
In addition, if an acquired business fails to meet our expectations, our operating results, business and financial position may
suffer. Our estimated addressable market is subject to inherent challenges and uncertainties. If we have overestimated the size of
our addressable market or the various markets in which we operate, our future growth opportunities may be limited. Our Total
Available Market (" TAM ") is based on publicly available third- party market research and internal estimates regarding the
size of our markets, and-is subject to significant uncertainty and is based on assumptions that may not prove to be accurate. We
base the TAM for our business on our current core markets, biosimulation, regulatory science, and market access. These
estimates may change or prove to be inaccurate. While we believe the information on which we base our TAM is generally
reliable, such information is inherently imprecise. In addition, our expectations, assumptions and estimates of future
opportunities are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those described



herein. If third- party or internally generated data prove to be inaccurate or if we make errors in our assumptions based on that
data, our future growth opportunities may be affected. If our TAM, or the size of any of the various markets in which we
operate, proves to be inaccurate, our future growth opportunities may be limited and there could be a material adverse effect on
our prospects, business, financial condition and results of operations. We afe—subjeet—teftsks—asseetated%ﬂﬁrthe—epef&&en—eﬁa
globat-business—We-derive a significant portion of our total revenue from our operations in international markets. During the
years ended December 31, 2023 and 2022 and20624-, 27 % and 26 Yand29-%, respectively, of our revenues were transacted
in foreign currencies, the majority of which included the British peund-Pound stetling-Sterling , the esro-Euro and Japanese
yen-Yen . Our global business may be affected by local economic conditions, including inflation, recession and currency
exchange rate fluctuations. Changes in the value of the U. S. dollar relative to other currencies could result in material foreign
currency exchange rate fluctuations and, as a result, our revenue and net earnings could be materially adversely affected. In
addition, political and economic changes, including international conflicts and terrorist acts, throughout the world may interfere
with our or our customers’ activities in particular locations and result in a material adverse effect on our business, financial
condition and operating results. Although we do not believe the current eenfltet-conflicts between Russia and Ukraine in
Europe and Israel and Hamas in the Middle East peses— pose any immediate material impact to our business, if the conflict
intensifies or expands beyond Ukraine or Gaza , it could have an adverse impact on our business, particularly our operations in
Poland and our ability to use consultants in that region of the world. We could also experience a delay 29et-or cancellation of
work orders to the extent they rely on clinical trials being conducted in Ukraine. Potential trade restrictions, exchange controls,
adverse tax consequences and legal restrictions may affect our revenue from customers located outside the United States and the
repatriation of funds into the United States. Also, we could be subject to unexpected changes in regulatory requirements, the
difficulties of compliance with a wide variety of foreign laws and regulations, potentially negative consequences from changes
in or interpretations of U. S. and foreign tax laws, import and export licensing requirements and longer accounts receivable
cycles in certain foreign countries. Foreign currency exchange rate hedges, transactions, re- measurements, or translations could
also materially impact our financial results. These risks, individually or in the aggregate, could have an adverse effect on our
operating and financial results. We are subject to the FCPA and the Bribery Act and similar anti- corruption laws and
regulations in other countries. Violations of these laws and regulations could harm our reputation and business, or materially
adversely affect our business, results of operations, financial condition and / or cash flows. We operate in numerous countries
around the world and are subject to the FCPA, the Bribery Act and similar anti- bribery laws in the countries in which we
operate. Our business involves sales to government and state- owned agencies and brings us and others acting on our behalf, into
contact with government officials around the world. The FCPA and the Bribery Act prohibit us and our officers, directors,
employees and third parties acting on our behalf, including agents, from corruptly offering, promising, authorizing or providing
anything of value to a “ foreign official ” for the purposes of influencing official decisions or obtaining or retaining business or
otherwise obtaining favorable treatment. The FCPA further requires us to make and keep books, records and accounts that
accurately reflect transactions and dispositions of assets and to maintain a system of adequate internal accounting controls. The
Bribery Act also prohibits “ commercial ” bribery and accepting bribes. Although our officers, directors, employees, distributors,
and agents are required to comply with these laws, we cannot be sure that our internal policies and procedures will always
protect us from liability for violations of these laws committed by persons associated with us, including our employees or third
parties acting on our behalf. Violations of anti- corruption laws, or even allegations of such violations, could disrupt our business
and result in a material adverse effect on our reputation, business, results of operations, financial condition and / or cash flows.
For example, violations may result in criminal or civil penalties, disgorgement of profits, related stockholder lawsuits,
debarment from government contracting and other remedial measures. Our failure to comply with trade compliance and
economic sanctions laws and regulations of the United States and applicable international jurisdictions could materially
adversely affect our reputation and results of operations. We must operate our business in compliance with applicable economic
and trade sanctions laws and regulations, such as those administered and enforced by the U. S. Department of Treasury’ s Office
of Foreign Assets Control, the U. S. Department of State, the U. S. Department of Commerce, the United Nations Security
Council and other relevant sanctions authorities. Our global operations and use of distributors in jurisdictions outside the U. S.
expose us to the risk of violating, or being accused of violating, either directly or indirectly through our distributors, economic
and trade sanctions laws and regulations. Our failure to comply with these laws and regulations may expose us to reputational
harm as well as significant penalties, including criminal fines, imprisonment, civil fines, disgorgement of profits, injunctions and
debarment from government contracts, as well as other remedial measures. Investigations of alleged violations can be expensive
and disruptive. Despite our compliance efforts and activities we cannot assure compliance by our employees or representatives,
such as our distributors or resellers, for which we may be held responsible, and any such violation could materially adversely
affect our reputation, business, financial condition and results of operations. Current and future litigation against us, which may
arise in the ordinary course of our business, could be costly and time consuming to defend. We are subject to claims that arise in
the ordinary course of business, such as claims in connection with commercial disputes, employment claims made by our current
or former employees, or claims brought by third- parties for failure to adequately protect their personal data. Third parties may
in the future assert intellectual property rights to technologies that are important to our business and demand back royalties or
that we license their technology. Litigation may result in substantial costs and may divert management’ s attention and
resources, which may seriously harm our business, overall 38finanetal--- financial condition and operating results. Insurance
may not cover such claims, may not be sufficient for one or more of such claims and may not continue to be available on terms
acceptable to us. A claim brought against us that is uninsured or underinsured could result in unanticipated costs, negatively
affecting our business, financial condition and results of operations. Our insurance coverage may not be sufficient to avoid
material impact on our financial position resulting from claims or liabilities against us, and we may not be able to obtain
insurance coverage on attractive terms, or at all, in the future. We maintain insurance coverage for protection against many risks



of liability, including directors and officers liability, professional errors and omissions, breach of fiduciary duty, and
cybersecurity risks. The extent of our insurance coverage is under continuous review and is modified as we deem it necessary.
Despite this insurance, it is possible that claims or liabilities against us may not have been fully insured, or our insurance carriers
may contest coverage, which could have a material adverse impact on our financial position or results of operations. In addition,
we may not be able to obtain any insurance coverage, or adequate insurance coverage on attractive terms, or at all, when our
existing insurance coverage expires and the cost of obtaining such insurance coverage may materially increase. If we fail to
perform our services in accordance with contractual requirements, regulatory standards and ethical considerations, we could be
liable for significant costs or penalties and our reputation could be harmed. The services we provide to biopharmaceutical
companies and other customers are complex and subject to contractual requirements, regulatory standards and ethical
considerations. For example, some of our services must adhere to the regulatory requirements of the FDA governing our
activities relating to preclinical studies and clinical trials, including GLP and GCP. Additionally, we are subject to compliance
with FDA’ s regulations set forth in part 11 of title 21 of the Code of Federal Regulations, which relates to the creation,
modification, maintenance, storage, retrieval, or transmittal of electronic records submitted to the FDA. FDA may also issue or
finalize guidance documents that may have implications for our customers and our products, platforms, and services. We may be
subject to inspection by regulatory authorities in connection with our customers’ marketing applications and other regulatory
submissions. If we fail to perform our services in accordance with regulatory requirements, regulatory authorities may take
action against us or our customers for failure to comply with applicable regulations governing the development and testing of
therapeutic products. Regulatory authorities may also disqualify certain data or analyses from consideration in connection with
applications for regulatory approvals, which would result in our customers not being able to rely on our services in connection
with their regulatory submissions and may subject our customers to additional or repeat clinical trials and delays in the
development and regulatory approval process. Mistakes in providing services to our customers, such as dosing models, could
affect medical decisions for patients in clinical trials and create liability for personal injury. Such actions may include sanctions,
such as warning or untitled letters, injunctions, or failure of such regulatory authorities to grant marketing approval of products,
delay, suspension, or withdrawal of approvals, license revocation, loss of accreditation; product seizures or recalls; operational
restrictions; civil or criminal penalties or prosecutions, damages or fines. Customers may also bring claims against us for breach
of our contractual obligations or errors in the outcomes of our products or services, may terminate their contracts with us and / or
may choose not to award further work to us. Any such action could have a material adverse effect on our reputation, business,
financial condition and results of operations. We derive a significant percentage of our revenues from a concentrated group of
customers and the loss of more than one of our major customers could materially and adversely affect our business, results of
operations and / or financial condition. Our ten largest customers accounted for 28 % and29-%-of revenues for each of the years
ended December 31, 2023 and 2022 and2624respeetively—. The loss of any of our major customers could have a material
adverse effect on our results of operations and financial condition. We may not be able to maintain our customer relationships,
and our customers may delay payment under, or fail to renew, their agreements with us, which could adversely affect our
business, results of operations or financial condition. Any reduction in the amount of revenues that we derive from these
customers, without an offsetting increase in new sales to other customers, could have a material adverse effect on our operating
results. A significant change in the liquidity or financial position of our customers could also have a material adverse effect on
the collectability of our accounts receivable, our liquidity, and our future operating results. 3+We-We may need additional
funding. If we are unable to raise additional capital on terms acceptable to us or at all or generate cash flows necessary to
maintain or expand our operations, we may not be able to compete successfully, which would harm our business, results of
operations, and financial condition. We expect to devote substantial financial resources to our ongoing and planned activities,
including the continued investment in our biosimulation software platform. As of December 31, 2022-2023 , we had cash and
cash equivalents of $ 236-235 . 6-0 million. We believe that our existing cash and cash equivalents will be sufficient to fund our
operations and capital expenditure requirements for an extended period. However, we have based this estimate on assumptions
that may prove to be wrong, and our operating plans may change as a result of many factors currently unknown to us. As a
result, we could deplete our capital resources sooner than we currently expect. Our future capital requirements will depend on
many factors, including: - the growth of our revenue; 8- the growth of our employee base; #-¢ the timing and launch of new
products; e-¢ the continued expansion of sales and marketing activities; and #-¢ mergers and acquisitions of technologies or
services complementing or extending our biosimulation, regulatory science and market access businesses. In the event that we
require additional financing, we may not be able to raise such financing on terms acceptable to us or at all. In addition, we may
seek additional capital due to favorable market conditions or strategic considerations, even if we believe we have sufficient
funds for our current or future operating plans. If we are unable to raise additional capital on terms acceptable to us or at all or
generate cash flows necessary to maintain or expand our operations and invest in our computational platform, we may not be
able to compete successfully, which would harm our business, operations, and financial condition. Our bookings might not
accurately predict our future revenue, and we might not realize all or any part of the anticipated revenue reflected in our
bookings. Our bookings represent anticipated revenue for work not yet completed or performed under a signed contract or
purchase order where there is sufficient or reasonable certainty about the customer’ s ability and intent to fund and commence
the software or services. Bookings vary from period to period depending on numerous factors, including sales performance and
the overall health of the biopharmaceutical industry, among others. Once work begins, we recognize direct revenue over the life
of the contract based on our performance of services under the contract. Contracts may be terminated or delayed by our
customers for reasons beyond our control. To the extent projects are delayed, the anticipated timing of our direct revenue could
be materially affected. In the event a customer terminates a contract, we are generally entitled to be paid for services rendered
through the termination date and for services provided in winding down the project. However, we are generally not entitled to
receive the full amount of direct revenue reflected in our bookings in the event of a contract termination. A number of factors



may affect bookings and the direct revenue generated from our bookings, including: -¢ the size, complexity and duration of
solutions; #-¢ changes in the scope of work during the course of a project; and -#- the cancellation or delay of a solution. Our
bookings for the year ended December 31, 26222023 were $ 469402 . 6-3 million compared to bookings of $ 344409 . 7-0
million for the year ended December 31, 26242022 . Adthough-While bookings decreased in 2023 compared to 2022, an
increase or decrease in bookings will generally result in an increase or decrease in future revenue to be recognized over time
(depending on future contract modifications, contract cancellations and other adjustments), an increase in bookings at a
particular point in time does not necessarily correspond to an increase in revenues during a 32pattiewtar—- particular period. The
timing and extent to which bookings will result in direct revenue depend on many factors, including the timing of the
commencement of work, the rate at which we perform services, scope changes, cancellations, delays, the receipt of regulatory
approvals, and the nature, duration, size, complexity, and phase of the studies. In addition, delayed projects remain in bookings
until they are canceled. As a result of these factors, our bookings are not necessarily a reliable indicator of future direct revenue,
and we might not realize all or any part of the revenue from the authorlzanons in booklngs at any glven pomt in time. effectlve
avenue for developing new business.If emp o o d
eofinternat-projeets-and-Hower-our scientists and eensultaﬁt—consultants are ttﬁhz&ﬁeﬁ-r&tes—Eveﬁ—rf;we—feHew—what—we—beheve

to-be-bestpractiees;we-may-not be-able to effectively commumcate and 1nteract w1th pfevent—the—&aﬂs&nssten—ef—dﬁease
betweenemployees-Any-ineidents-ofactual-or-our existing p ms-and

adversely-potential customers remotely,a prolonged period of llmlted direct contact w1th customers could translate into
reduced bookings and negatively impact our revenue generation employee-produetivity-and-meorale- Our business could be
negatively impacted by other natural disasters,such as new disease epidemics,significant weather events,the outbreak of war or
acts of terrorism,such as the war between Russia and Ukraine,or other ““ acts of God,” each of which may be exacerbated by the
effects of global climate change.We are a global company with offices in many countries.Disruptions in the infrastructure,either
on a local or global scale,caused by these types of events could adversely affect our ability to serve our customers.Although we
have disaster recovery plans,carry business interruption insurance policies and typically have provisions in our contracts that
protect us in certain force majeure type events,our coverage might not be adequate to compensate us for all losses that may
occur.Delays or defects in the release of new or enhanced software or other biosimulation tools may result Risks Related
to Intellectual Property, Information Technology and Data PrivaeyWe-- Privacy We rely on third- party providers of cloud-
based infrastructure to host our software solutions. Any disruption in the operations of these third- party providers, limitations
on capacity or interference with our use could adversely affect our business, financial condition, reputation and results of
operations. We outsource substantially all of the infrastructure relating to our hosted software solutions to third- party hosting
services. Customers of our hosted software solutions need to be able to access our software platform at any time, without
interruption or degradation of performance, and we provide them with service- level commitments with respect to uptime. Our
hosted software solutions depend on protecting the virtual cloud infrastructure hosted by third- party hosting services by
maintaining its configuration, architecture, features and interconnection specifications, as well as the information stored in these
virtual data centers, which is transmitted by third- party internet service providers. Any limitation on the capacity of our third-
party hosting services could impede our ability to onboard new customers or expand the usage of our existing customers, which
could adversely affect our business, financial condition and results of operations. In addition, any incident affecting our third-
party hosting services’ infrastructure that may be caused by cyber- attacks, natural disasters, fire, flood, severe storm,
earthquake, power loss, telecommunications failures, terrorist or other attacks or other similar events beyond our control could
negatively affect our cloud- based solutions. Work- from- home and other flexible work arrangements measures-introdueed-to
mitigate-the-spread-of the-COVAID19-pandemie-have impacted our third- party vendors by increasing operational challenges and
risks, including vulnerabilities to cybersecurity and information technology infrastructure threats. A prolonged service
disruption affecting our cloud- based solutions for any of the foregoing reasons would negatively impact our ability to serve our
customers and could damage our reputation with current and potential customers, expose us to liability, cause us to lose
customers or otherwise harm our business. We may also incur significant costs for using alternative equipment or taking other
actions in preparation for, or in reaction to, events that damage the third- party hosting services we use. In the event that our
service agreements with our third- party hosting services are terminated, or there is a lapse of service, elimination of services or
features that we utilize, interruption of internet service provider connectivity or damage to such facilities, we could experience
intermptions in access to our platform as well as significant delays and additional expense in arranging or creating new facilities
and services and / or re- architecting our hosted software solutions for deployment on a different cloud infrastructure service
provider, Wthh could adversely affect our busmess ﬁnanc1al Condmon and results of operatlons Hwe-are-notable-toreliably

As part of our current busmess model the port10n of our software that is dehvered over the internet as SaaS is increasing, and
we store and manage significant data for our customers, resulting in substantial information technology infrastructure and
ongoing technological challenges, which we expect to continue to increase over time. If we do not reliably meet these data
storage and management requirements, or if we experience any failure or interruption in the delivery of our services over the
internet, customer satisfaction and our reputation could be harmed, leading to reduced revenues and increased expenses. Our
hosting services are subject to service- level agreements and, in the event that we fail to meet guaranteed service or performance
levels, we could be subject to customer credits or termination of these customer contracts. If the cost of meeting these data
storage and management requirements increases, our results of operations could be harmed. 330ur-Some of our software
solutions utilize third- party open source software, and any failure to comply with the terms of one or more of these open source
licenses could adversely affect our business, subject us to litigation and create potential liability. Some of our software solutions
utilize software covered by open source licenses, and we expect to continue to incorporate open source software in our solutions



in the future. Open source software is typically freely accessible, usable and modifiable, and is used by our development team in
an effort to reduce development costs and speed up the development process. Use of open source software also in some respects
entails greater risks than use of third party commercial software, as open source licensors generally do not provide warranties or
other contractual protections regarding infringement claims or the quality of the code, including with respect to security
vulnerabilities. Although we have processes intended to fully comply with all license requirements in our software, certain open
source software licenses require, among other things, that a licensor that distributes the open source software as a component of
the licensor’ s proprietary software to provide or offer to provide to the customer- licensee part or all of the source code to the
licensor’ s proprietary software. If the owner of the copyright of the relevant open source software were to allege that we had not
complied with the conditions of one or more of these licenses, we could be required to incur significant legal expenses
defending against such allegations and could be subject to significant damages, enjoined from the sale of our solutions that
contain the open source software and required to comply with onerous conditions or restrictions on these solutions, which could
disrupt the distribution and sale of these solutions. Litigation or other enforcement actions initiated by a copyright owner could
have a negative effect on our business, financial condition and results of operations, or require us to devote additional researeh
and-develepment-R & D resources to change our solutions. Moreover, we could effectively be required to publicly release the
affected portions of our source code, re- engineer all or a portion of our solutions or otherwise be limited in the licensing of our
solutions, each of which could reduce or eliminate the value of our solutions. Disclosing our proprietary source code could
allow our competitors to create similar products with lower development effort and time and ultimately could result in a loss of
sales. Any of these events could create liability for us and damage our reputation, which could have a material adverse effect on
our revenue, business, results of operations and financial condition and the market price of our shares. If our security measures
are breached or unauthorized or unlawful access to customer or other proprietary data occurs, our solutions may be perceived as
not being secure, customers may reduce the use of or stop using our solutions and we may incur significant liabilities. The
evolution of technology systems introduces ever more complex security risks that are difficult to predict and defend against. An
increasing number of companies, including those with significant online operations, have recently disclosed breaches of their
security, some of which involved sophisticated tactics and techniques allegedly attributable to criminal enterprises or nation-
state actors. While we believe that we have taken appropriate measures to prevent unintended access to the data we hold
(including implementing security and privacy controls, training our workforce and implementing new technology) and we
continue to improve and enhance our systems in this regard, our efforts may not always be successful. In addition, cybersecurity
threats are constantly evolving, are becoming more frequent and more sophisticated and are being made by groups of
individuals with a wide range of expertise and motives, which increases the difficulty of detecting and successfully
defending against them. Accordingly, we do not know whether our current practices will be deemed sufficient under
applicable laws or whether new regulatory requirements might make our current practices insufficient. Our solutions involve the
collection, analysis and retention of our customers’ proprietary information related to their drug development efforts, including
clinical data. Unauthorized access to this information or data, whether deliberate or unintentional, could result in the loss of
information, litigation, indemnity obhgatlons damage to our reputatlon and other hablhty Our tnereasedreliance on remote
access to our information systems ¢te-to sare--- exposes us to potential
cybersecurity breaches and the risk of loss or exposure of such 1nformat10n and data. Additionally, we rely on third parties and
their security procedures for the secure storage, processing, maintenance, and transmission of information that is critical to our
operations and such third- parties may also suffer cybersecurity incidents. Depending on their nature and scope, this could
potentially result in the misappropriation, destruction, corruption or unavailability of critical data and confidential or proprietary
information (our own or that of third parties, including information about our customers and employees) and the disruption of
business operations. If there is a cybersecurity incident and we know or reasonably suspect that certain personal information has
been subject to unauthorized or unlawful access or use, we may need to inform the affected individuals and may be subject to
significant fines and penalties. Further, under certain regulatory schemes, such as the CCPA, individual California residents may
34bring-- bring private claims for our failure to deploy reasonable and appropriate cybersecurity controls and we also may be
liable for statutory and multiple damages in California and other states. Further, if our technical and operational safeguards fail,
our existing and prospective customers may lose confidence in our ability to maintain the confidentiality of their intellectual
property and other proprietary data, we may be subject to breach of contract claims by our customers and we may suffer
reputational and other harm as a result. Our insurance may not be adequate to cover losses associated with such events, and in
any case, such insurance may not cover all of the types of costs, expenses and losses we could incur to respond to and remediate
a security breach. Defending against investigations, claims or litigation based on any security breach or incident, regardless of
their merit, will be costly and may cause reputation harm. The successful assertion of one or more large claims against us that
exceed available insurance coverage, denial of coverage as to any specific claim, or any change or cessation in our insurance
policies and coverages, including premium increases or the imposition of large deductible requirements, could have a material
adverse effect on our reputation, business, financial condition and results of operations. We are subject to numerous privacy and
cybersecurity laws and related contractual requirements and our failure to comply with those obligations could cause us
significant harm, including financial losses and reputational harm. In the normal course of our business, we collect, process, use
and disclose information about individuals, including protected health information and other patient data, as well as information
relating to health professionals and our employees. The collection, processing, use, disclosure, disposal and protection of such
information is highly regulated both in the U. S. and other jurisdictions, including but not limited to, under HIPAA, as amended
by HITECH,; United States state privacy, security and breach notification and healthcare information laws; the European Union’
s GDPR, UK GDPR, and other European and UK privacy laws, as well as the expanding number of privacy laws around the
world, including China and Canada. These laws are complex and their interpretation is rapidly evolving, making implementation
and enforcement, and thus compliance requirements, uncertain and potentially inconsistent. In addition, our collection, use,




disclosure, protection and other processing of information is subject to related contractual requirements. Compliance with such
laws and related contractual requirements may require changes to our information processing practices, and may thereby
increase compliance costs. Failure to comply with such laws and / or related contractual obligations could result in regulatory
enforcement or claims against us for breach of contract, or may lead third parties to terminate their contracts with us and / or
choose not to work with us in the future. Should this occur, there could be a material adverse effect on our reputation, business,
financial condition, and results of operations. These regulations often govern the handling of information about individuals,
including personal health information and require the use of standard contracts, privacy and security standards and other
administrative simplification provisions. In relation to HIPAA, we do not consider our service offerings to generally cause us to
be subject as a covered entity; however, in certain circumstances, we are subject to HIPAA as a business associate and may
enter into business associate agreements. Additionally, the Federal-Frade-Commisston{the--FTC 2)and many state attorneys
general are interpreting existing federal and state consumer protection laws to impose evolving standards for the online
collection, use, dissemination and security of information about individuals, including health- related information. Courts may
also adopt the standards for fair information practices promulgated by the FTC, which concern consumer notice, choice,
security and access. Consumer protection laws require us to publish statements that describe how we handle information about
individuals and choices individuals may have about the way we handle their information. If such information that we publish is
considered untrue, we may be subject to government claims of unfair or deceptive trade practices, which could lead to
significant liabilities and consequences. Furthermore, according to the FTC , violating consumers’ privacy rights or failing to
take appropriate steps to keep information about consumers secure may constitute unfair acts or practices in or affecting
commerce in violation of Section 5 (a) of the FTC Act. In addition, certain states have adopted robust privacy and security laws
and regulations. Such laws and regulations will be subject to interpretation by various courts and other governmental authorities,
thus creating potentially complex compliance issues for us and our future customers and strategic partners. For example, the
California-ConstmerPrivaeyAet-CCPA Z-whieh-teekeffeetin2026-, imposes obligations and restrictions on businesses
regarding their collection, use, and sharing of personal information and provides new and enhanced data privacy rights to
California residents, such 35as-as affording them the right to access and delete their personal information and to opt out of
certain sharing of personal information. Protected health information that is subject to HIPAA is excluded from the CCPA,
however, information we hold about individuals that is not subject to HIPAA would be subject to the CCPA. It is unclear how
HIPAA and the other exceptions may be applied under the CCPA. The CCPA may increase our compliance costs and potential
liability. Many similar privacy laws have been proposed at the federal level and in other states. The GDPR beeame-enforeeable
oirMay25;264+8—The-6GDPR-and the UK >s-verstenrofthe-GDPR regulate our processing of personal data, and imposes
strlngent requirements. Failure to comply with the GDPR or UK GDPR may result in fines up to the greater of € 20 million or 4.
% of WorldWlde gross annual revenue and applles to serv1ces prov1ders such as us under each of GDPR and UK GDPR. There
e e Fand-uncertainty regarding transfers of personal data from the
EEA to the Umted States 1nclud1ng regardmg e—g—eﬁ—}ulfy—l-é—%%e—the Courtstatus and enforceability of Justiee-ofthe
Eurepean-nten(“-CHETHnvatdated-the EU- US Privacy Shield Framework (*“ Privacy Shield ™) under which personal data
could be transferred from the EEA to U. S. entities who had self- certified under the Privacy Shield scheme. While the Court of
Justice of the European Union ( CJEU ) upheld the adequacy of the standard contractual clauses (a standard form of contract
approved by the European Commission as an adequate personal data transfer mechanism, and potential alternative to the
Prlvacy Shleld) it made clear that reliance on them alone may not necessarlly be sufficient in all circumstances; this-has-ereated

have preVlously rehed on our own Privacy Shield certlﬁcatlon and our relevant customers’ and thlrd partles Prlvacy Shield
certification (s) for the purposes of transferring personal data from the EEA to the United States in compliance with the GDPR’
s data export conditions. We also currently rely on the standard contractual clauses to transfer personal data outside the EEA,
including to the United States. If all or some jurisdictions within the European Union or the United Kingdom determine that the
standard contractual clauses do not provide sufficient safeguards to transfer personal data to the United States, our ability to
effect cross- border transfers of personal data will be severely limited or cause us to need to establish systems to maintain certain
data in the EEA or UK, and thereby divert resources from other aspects of our operations, all of which may adversely affect our
business or we may face governmental enforcement actions, litigation, fines and penalties or adverse publicity, which could
have an adverse effect on our reputation and business. We believe we maintain adequate processes and systems in compliance
with the requirements of the GDPR and UK GDPR, but it is possible that we could fail to comply or that we could incur liability
due to the acts or omissions of our vendors. In the event we are not able to secure indemnification or the indemnification and
any insurance coverage is inadequate to cover our losses, we could suffer significant financial, operational, reputational and
other harm and our business, results of operations, financial condition and / or cash flows could be materially adversely affected.
Furthermore, as supervisory authorities issue further guidance on personal data export mechanisms, including circumstances
where the standard contractual clauses cannot be used, and / or start taking enforcement action, we could suffer additional costs,
complaints and / or regulatory investigations or fines, and / or if we are otherwise unable to transfer personal data between and
among countries and regions in which we operate, it could affect the manner in which we provide our services, the geographical
location or segregation of our relevant systems and operations, and could adversely affect our financial results. Privacy and data
security laws are rapidly evolving both in the United States and internationally, and the future interpretation of those laws is
somewhat uncertain. Additional legislation or regulation might, among other things, require us to implement new security



measures and processes or bring within the legislation or regulation de- identified health or other information about individuals,
each of Wthh may requlre substant1a1 expendltures or 11m1t our ab111ty to offer some Of our serv1ces 36We—may—be—tmab-}e—te

v e y ghts—Our success is
dependent upon our 1nte11ectual proper’[y and other proprietary rlghts We rely upon a combination of trademark trade secret,
copyright, patent and unfair competition laws, as well as contractual provisions, to protect our intellectual property and other
proprietary rights. In addition, we attempt to protect our intellectual property and proprietary information by enforcing cyber and
physical security measures and requiring our employees and certain of our consultants to enter into confidentiality, non-
competition and assignment- of- inventions agreements. The steps we take to protect these rights may not be adequate to prevent
misappropriation of our technology by third parties or may not be adequate under the laws of some foreign countries, which may
not protect our intellectual property rights to the same extent as do the laws of the United States. Our attempts to protect our
intellectual property may be challenged by others or invalidated through administrative process or litigation, and agreement
terms that address non- competition are difficult to enforce in many jurisdictions and may not be enforceable in any particular
case. In addition, there remains the possibility that others will “ reverse engineer ” our software products in order to introduce
competing products, or that others will develop competing technology independently. If we resort to legal proceedings to
enforce our intellectual property rights or to determine the validity and scope of the intellectual property or other proprietary
rights of others, the proceedings could be burdensome and expensive, even if we were to prevail. The failure to adequately
protect our intellectual property and other proprietary rights may have a material adverse effect on our business, results of
operations or financial condition. Third parties may initiate legal proceedings alleging that we are infringing, misappropriating
or otherwise violating their intellectual property rights, the outcome of which would be uncertain and could have a material
adverse effect on the success of our business. Our commercial success depends upon our ability to develop, market and sell our
products and services, allowing our customers to use our proprietary technologies without infringing, misappropriating or
otherwise violating the intellectual property and proprietary rights of third parties. There is considerable patent and other
intellectual property litigation in the software, pharmaceutical and biotechnology industries. We may become party to, or be
threatened with, adversarial proceedings or litigation regarding intellectual property rights with respect to our technology and
product candidates. The legal threshold for initiating litigation or contested proceedings is low, so that even lawsuits or
proceedings with a low probability of success might be initiated and require significant resources to defend. Litigation and
contested proceedings can also be expensive and time- consuming, and our adversaries in these proceedings may have the ability
to dedicate substantially greater resources to prosecuting these legal actions than we can. The risks of being involved in such
litigation and proceedings may increase with the greater visibility associated with being a public company. Third parties may
assert infringement claims against us based on existing patents or patents that may be granted in the future, regardless of merit.
We may not be aware of all such intellectual property rights potentially relating to our technology, or we may incorrectly
conclude that third- party intellectual property is invalid or that our activities do not infringe such intellectual property. Thus, we
do not know with certainty that our technology does not and will not infringe, misappropriate or otherwise violate any third
party’ s intellectual property. Parties making claims against us may obtain injunctive or other equitable relief, which could
effectively block our ability to further develop and commercialize the product candidates that we may identify. Defense of these
claims, regardless of their merit, would involve substantial litigation expense and would be a substantial diversion of employee
resources from our business. In the event of a successful claim of infringement against us, we may have to pay substantial
damages (including treble damages and attorneys’ fees for willful infringement), pay royalties, redesign our infringing products,
be forced to indemnify our customers or collaborators or obtain one or more licenses from third parties, which may be
impossible or require substantial time and monetary expenditure. We may choose to take a license or, if we are found to infringe,
misappropriate or otherwise violate a third party’ s intellectual property rights, we could also be required to obtain a license from
such third party to continue developing and marketing our technology. However, we may not be able to obtain any required
license on commercially reasonable terms or at all. Even if we were able to obtain a license, it could be non- exclusive, thereby
giving our competitors and other third parties access to the same technologies licensed to us and could require us to make
substantial licensing and royalty payments. We could be forced, including by court order, to cease developing and
commercializing the infringing 37teehnotogy—- technology or product. A finding of infringement could prevent us from
commercializing any product candidates or force us to cease some of our business operations, which could materially harm our
business. In addition, we may be forced to redesign a product. Claims that we have misappropriated the confidential information
or trade secrets of third parties could have a similar material adverse effect on our reputation, business, financial condition and
results of operations. If we fail to comply with certain healthcare laws, including fraud and abuse laws, we could face substantial
penalties and our business, results of operations, financial condition and prospects could be adversely affected. Even though we
do not order healthcare services or bill directly to Medicare, Medicaid or other third party payors, as a result of contractual,
statutory or regulatory requirements, we may be subject to healthcare fraud and abuse laws of both the federal government and
the states in which we conduct our business. Because of the breadth of these laws and the narrowness of available statutory and
regulatory exceptions, it is possible that some of our business activities could be subject to challenge under one or more of such
laws. If we or our operations are found to be in violation of any of the laws described above or any other governmental
regulations that apply to us, we may be subject to penalties, including civil and criminal penalties, damages, fines, imprisonment
and the curtailment or restructuring of our operations, any of which could materially adversely affect our ability to operate our
business and our financial results. Risks Related to Our IndebtednessOur—--- Indebtedness Our indebtedness could materially
adversely affect our financial condition and our ability to operate our business, react to changes in the economy or industry or
pay our debts and meet our obligations under our debt and could divert our cash flow from operations to debt payments. As of
December 31, 2622-2023 , we had $ 299294 . 5 million in total borrowings under our credit agreement, originally dated July 15,
2017, as amended (“ Credit Agreement ). As of December 31, 26222023 , we had a $ 100. 0 million revolving credit facility




under our Credit Agreement ofw 5 A v G stving-effee standingletters-ofered
addition, subject to restrictions governing our Credlt Agreement, we may incur add1t10na1 debt. Our debt could have 1mp0nant
consequences to you, including the following: e-¢ it may be difficult for us to satisfy our obligations, including debt service
requirements under our outstanding debt, resulting in possible defaults on and acceleration of such indebtedness; #-¢ our ability
to obtain additional financing for working capital, capital expenditures, debt service requirements or other general corporate
purposes may be impaired; #-¢ a portion of cash flow from operations may be dedicated to the payment of principal and interest
on our debt, therefore reducing our ability to use our cash flow to fund our operations, capital expenditures, future business
opportunities, acquisitions and other purposes; #-» we may be more vulnerable to economic downturns and adverse industry
conditions and our flexibility to plan for, or react to, changes in our business or industry may be more limited; - our ability to
capitalize on business opportunities and to react to competitive pressures, as compared to our competitors, may be compromised
due to our level of debt; and - our ability to borrow additional funds or to refinance debt may be limited. Furthermore, all of
our debt under our Credit Agreement bears interest at variable rates. If these rates were to increase significantly, whether
because of an increase in market interest rates or a decrease in our creditworthiness, our ability to borrow additional funds may
be reduced and the risks related to our debt would intensify. 38Servieing--- Servicing our debt requires a significant amount of
cash. For the years ended December 31, 2023 and 2022 and2624-, we used operating cash of § 27. 4 million and $ 19. |
mihenand-$347-9-million, respectively, to service our debt. Our ability to generate sufficient cash depends on numerous factors
beyond our control, and we may be unable to generate sufficient cash flow to service our debt obligations. Our business may not
generate sufficient cash flow from operating activities to service our debt obligations. Our ability to make payments on and to
refinance our debt and to fund planned capital expenditures depends on our ability to generate cash in the future. To some
extent, this is subject to general economic, financial, competitive, legislative, regulatory and other factors that are beyond our
control. If we are unable to generate sufficient cash flow from operations to service our debt and meet our other commitments,
we may need to refinance all or a portion of our debt, sell material assets or operations, delay capital expenditures or raise
additional debt or equity capital. We may not be able to effect any of these actions on a timely basis, on commercially
reasonable terms or at all, and these actions may not be sufficient to meet our capital requirements. In addition, the terms of our
existing or future debt agreements may restrict us from pursuing any of these alternatives. Restrictive covenants governing our
Credit Agreement may restrict our ability to pursue our business strategies, and failure to comply with any of these restrictions
could result in acceleration of our debt. The operating and financial restrictions and covenants governing our Credit Agreement
may materially adversely affect our ability to finance future operations or capital needs or to engage in other business activities.
Such agreements limit our ability, among other things, to: #-¢ incur additional indebtedness and guarantee indebtedness; #-¢ pay
dividends on or make distributions in respect of our common stock or make other restricted payments; -#-» make certain
acquisitions, investments, loans and advances; ¢ transfer or sell certain assets; #-¢ create liens on certain assets; ®-¢
consolidate, merge, sell or otherwise dispose of all or substantially all of our assets; #-¢ make certain payments in respect of
certain junior debt obligations; e-¢ create negative pledges; - enter into certain transactions with our affiliates; and -
designate our subsidiaries as unrestricted subsidiaries. In addition, the restrictive covenants in our Credit Agreement require us to
maintain a specified first lien leverage ratio when a certain percentage of our revolving credit facility commitments are borrowed
and outstanding as of the end of each fiscal quarter. In certain circumstances, our ability to meet this financial covenant may be
affected by events beyond our control. A breach of any of these covenants could result in a default under our Credit Agreement.
Upon the occurrence of an event of default under our Credit Agreement, the lenders could elect to declare all amounts
outstanding under our Credit Agreement to be immediately due and payable and terminate any commitments to extend further
credit. If we were unable to repay those amounts, the lenders under our Credit Agreement could proceed against the collateral
granted to them to secure that indebtedness. We have pledged substantially all of our assets as collateral to secure our Credit
Agreement. In 39the—- the event of an acceleration of our debt upon a default, we may not have or be able to obtain sufficient
funds to make any accelerated payments. Furthermore, the terms of any future indebtedness we may incur could have further
additional restrictive covenants. We may not be able to maintain compliance with these covenants in the future, and in the event
that we are not able to maintain compliance, we cannot assure you that we will be able to obtain waivers from the lenders or
amend the covenants. We and our subsidiaries may stit-be-abte-te-incur substantially more debt —Fhis-, which could further
exacerbate the risks associated with our leverage. We and our subsidiaries may be able to incur substantial additional debt in the
future. Although the agreements governing our Credit Agreement contain restrictions on the incurrence of additional debt, these
restrictions are subject to a number of qualifications and exceptions, and the debt incurred in compliance with these restrictions
could be substantial. Additionally, we may successfully obtain waivers of these restrictions. If we incur additional debt above
the levels currently in effect, the risks associated with our leverage, including those described above, would increase. Risks
Related to our Financial Statements and Resultsimpairment-Results Impairment of goodwill or other intangible assets may
adversely impact future results of operations. We have intangible assets, including goodwill and other finite- lived and
indefinite- lived intangibles, on our balance sheet due to our acquisitions of businesses. The initial identification and valuation of
these intangible assets and the determination of the estimated useful lives at the time of acquisition involve use of management
judgments and estimates. These estimates are based on, among other factors, input from accredited valuation consultants,
reviews of projected future income cash flows and statutory regulations. The use of alternative estimates and assumptions might
have increased or decreased the estimated fair value of our goodwill and other intangible assets that could potentially result in a
different impact to our results of operations. If the future growth and operating results of our business are not as strong as
anticipated and / or our market capitalization declines, this could impact the assumptions used in calculating the fair value of
goodwill or other indefinite- lived intangibles. To the extent goodwill or other indefinite- lived intangibles are impaired, their
carrying value will be written down to its implied fair value and a charge will be made to our income from continuing
operations. Such an impairment charge could materially and adversely affect our operating results. As-During the third



quarter of 2023, we performed an interim goodwill impairment test, which resulted in a $ 47. 0 million goodwill
impairment charge. For the year ended December 31 . As each of December 31 , 2023 and 2022 ;and-2624, the carrying
amount of goodwill and other intangibles was $ 1. 2 billion aﬂd—$—l.—2—b-1-l-1-teﬂ—1=es-peeﬁve1-y—0n our consolidated balance sheets.
Our ability to use our NOLs and R & D tax credit carryforwards to offset future taxable income may be subject to certain
limitations. As of December 31, 2622-2023 , we had federal and state NOLs of appr0x1mately $ 1.8-6 million and $ 0. 85-04
million, respectively, which are available to reduce future taxable income and explre between %924—2035 and 2036 and 2029 and
2040, respectively. We had federal R-& ; e A hexpire-between
and2042-and state R & D tax credit carryforwards of appr0x1mately $ 0. -1—3 m11110n and $ 0

respectively, whieh-are-available-to offset future income taxes , which explre between 2027 and 2028 . We also had forelgn
tax credits of approximately $ 48-13 . 6-8 million, which will start te-t, @ expire in 2027. These carryforwards that may be
utilized in a future period may be subject to limitations based upon changes in the ownership of our stock in a future period.
Additionally, we carried forward foreign NOLs of approximately $ 65-81 . 6 'S—mi-l-l-teﬁ—whiel‘l—began—te-expﬁe—m%eéé—feretgn
researchand-developmenteredits-of $-0—4-million which will start to expire in 2024, foreign R & D credits of $ 0. 3 million
which expire in 2029, and Canadian investment tax credits of approximately $ 3. 5-8 million which sviexpire between +f
untsed-in-years2630-2031 through-and 2646-2041 . Our carryforwards are subject to review and possible adjustment by the
appropriate taxing authorities. In addition, in general, under Section 382 of the Internal Revenue Code of 1986, as amended (the
“ Code ”), and corresponding provisions of state law, a corporation that undergoes an “ ownership change, ” generally defined as
a greater than 50 percentage point change (by value) in its equity ownership by certain stockholders over a three year period, is
subject to limitations on its ability to utilize its pre- change NOLs, R & D tax credit carryforwards and disallowed interest
expense carryforwards to offset future taxable income. We have performed an analysis for the period January 1, 2622-2023
through December 31, 2622-2023 and determined no thatamownership change didneteeeur-occurred during this period. In
addition, we 40determined-- determined that ownership changes occurred in prior periods and therefore our NOLs and R & D
tax credit carryforwards reflect the amounts available after considering such limitations. We may experience further ownership
changes in the future and / or subsequent changes in our stock ownership (which may be outside our control). As a result, if, and
to the extent that, we earn net taxable income, our ability to use our pre- change NOLs, R & D tax credit carryforwards and
disallowed interest expense carryforwards to offset such taxable income may be subject to limitations. If our estimates or
judgments relating to our critical accounting policies prove to be incorrect or financial reporting standards or interpretations
change, our results of operations could be adversely affected. The preparation of financial statements in conformity with U. S.
generally accepted accounting principles (“ GAAP ) requires management to make estimates and assumptions that affect the
amounts reported in the consolidated financial statements and accompanying notes. We base our estimates on historical
experience, known trends and events, and various other factors that we believe to be reasonable under the circumstances, as
provided in “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting
Policies and Significant Judgments and Estimates. ” The results of these estimates form the basis for making judgments about
the carrying values of assets and liabilities that are not readily apparent from other sources. Significant assumptions and
estimates used in preparing our consolidated financial statements include the estimated variable consideration included in the
transaction price in our contracts with customers and equity- based compensation. Our results of operations may be adversely
affected if our assumptions change or if actual circumstances differ from those in our assumptions, which could cause our
results of operations to fall below the expectations of securities analysts and investors, resulting in a decline in the trading price
of our common stock. Additionally, we regularly monitor our compliance with applicable financial reporting standards and
review new pronouncements and drafts thereof that are relevant to us. As a result of new standards, changes to existing
standards and changes in their interpretation, we might be required to change our accounting policies, alter our operational
policies, and implement new or enhance existing systems so that they reflect new or amended financial reporting standards, or
we may be required to restate our published financial statements. Such changes to existing standards or changes in their
interpretation may have an adverse effect on our reputation, business, financial position, and profit. Risks Related to Ownership
of Our Common SteekWe--- Stock We are a holding company with no operations and rely on our operating subsidiaries to
provide us with funds necessary to meet our financial obligations. We are a holding company with no material direct operations.
Our principal assets are the shares of common stock of Certara Holdco, Inc. (“ Certara Holdco ) that we hold indirectly through
our subsidiaries. Certara Holdco, together with its subsidiaries, owns substantially all of our operating assets. As a result, we are
dependent on loans, dividends and other payments from our subsidiaries to generate the funds necessary to meet our financial
obligations. Our subsidiaries are legally distinct from us and may be prohibited or restricted from paying dividends or otherwise
making funds available to us, including restrictions under the covenants of the agreements governing our Credit Agreement. If
we are unable to obtain funds from our subsidiaries, we may be unable to meet our financial obligations. Future sales, or the
perception of future sales, by us or our existing stockholders in the public market could cause the market price for our common
stock to decline. The sale of additional shares of our common stock in the public market, or the perception that such sales could
occur, could harm the prevailing market price of shares of our common stock. These sales, or the possibility that these sales may
occur, also might make it more difficult for us to sell equity securities in the future at a time and at a price that we deem
appropriate. On December 8, 2022, an entity controlled by Arsenal Capital Partners (“ Arsenal ) acquired all of our stock shares
held by EQT Avatar Parent LP (“ EQT ). As of December 31, 2822-2023 , shares controlled by Arsenal and our officers and
directors in aggregate represented approximately 25-24 . 3-9 % of our outstanding common stock. Although Arsenal agreed with
us not to sell any of the shares acquired by EQT for a 2twe - year period (with certain limited exceptions or
without the-our 4+written—- written consent efthe-Company-), the market price of our shares of common stock could drop
significantly if Arsenal or our officers and directors sell their shares or are perceived by the market as intending to sell them.
These factors could also make it more difficult for us to raise additional funds through future offerings of our shares of common




stock or other securities. In addition, the shares of our common stock reserved for future issuance under the 2020 Incentive Plan
(“ Plan Share Reserve ) or our 2020 Employee Stock Purchase Plan will become eligible for resale in the public market once
those shares are issued, subject to provisions relating to various vesting agreements, lock- up agreements and Rule 144, as
applicable. As of December 31, 2822-2023 , a total of +3-15 , 466-454 , 378-916 and 1, 700, 000 shares of common stock have
been reserved for future issuance under the 2020 Incentive Plan and our 2020 Employee Stock Purchase Plan, respectively.
Pursuant to the terms of the 2020 Incentive Plan, the Plan Share Reserve automatically increases on the first day of each fiscal
year by a number of shares of common stock equal to the lesser of (i) the positive difference, if any, between (A) 4 % of our the
Company-s-outstanding common stock on the last day of the immediately preceding fiscal year, and (B) the Plan Share Reserve
on the last day of the immediately preceding fiscal year, and (ii) the number of shares of common stock as may be determined
by the Board. In the future, we may also issue our securities in connection with investments or acquisitions. For example, we
issued 2, 239, 717 shares of common stock in connection with our acquisition of Pinnacle in October 2021. We may issue
additional shares in connection with our acquisition of Vyasa Analyties; FEE€-based on the results of its future performance. The
amount of shares of our common stock issued in connection with an investment or acquisition could constitute a material portion
of our then- outstanding shares of our common stock. Any issuance of additional securities in connection with investments or
acquisitions may result in additional dilution. Provisions in our organizational documents could delay or prevent a change of
control. Certain provisions of our amended and restated certificate of incorporation, amended and restated bylaws and
stockholders agreement may have the effect of delaying or preventing a merger, acquisition, tender offer, takeover attempt or
other change of control transaction that a stockholder might consider to be in its best interest, including attempts that might
result in a premium over the market price of our common stock. These provisions provide, among other things: - for the
division of our board of directors into three classes, as nearly equal in size as possible, with directors in each class serving three-
year terms and with terms of the directors of only one class expiring in any given year; #-¢ that directors may only be removed
for cause, and only by the affirmative vote of the holders of at least two- thirds in voting power of all the then- outstanding
shares of stock entitled to vote thereon, voting together as a single class; -#- for the ability of our board of directors to issue one
or more series of preferred stock with voting or other rights or preferences that could have the effect of impeding the success of
an attempt to acquire us or otherwise effect a change of control; - for advance notice for nominations of directors by
stockholders and for stockholders to include matters to be considered at stockholder meetings; - that special stockholder
meetings may be called only by or at the direction of our board of directors or the chairman of our board of directors; and e-»
that certain provisions of our amended and restated certificate of incorporation and amended and restated bylaws pertaining to
amendments, our board of directors, limitation of director liability, stockholder consents, annual and special stockholder
meetings, competition and corporate opportunities and business combinations, may be amended only by the affirmative vote of
the holders of at least two- thirds in voting power of all the then- 42eutstanding--- outstanding shares of our stock entitled to
vote thereon, voting together as a single class, which limitation may have the effect of deferring, delaying or discouraging
hostile takeovers, or changes in control or management of our Company. These provisions could make it more difficult for a
third party to acquire us, even if the third party’ s offer may be considered beneficial by many of our stockholders. As a result,
our stockholders may be limited in their ability to obtain a premium for their shares. Arsenal holds a substantial amount of our
outstanding common stock, and its interests may be different than the interests of other holders of our common stock. As of
December 31, 28222023 , Arsenal owns or controls approximately 22. 8-7 % of our outstanding common stock, and subject to
the terms of the Stockholder Agreement, maintains the right to nominate up to two board members. In addition, Arsenal will
have significant influence over the outcome of all matters requiring stockholder approval, including any potential change of
control of our Company. The concentration of ownership could deprive investors of an opportunity to receive a premium for
shares of common stock as part of a sale of our Company and ultimately might affect the market price of our common stock.
Arsenal is in the business of making investments in companies and may from time to time acquire and hold interests in
businesses that compete directly or indirectly with us. Our amended and restated certificate of incorporation provides that any
director who is not employed by us or his or her affiliates will have any duty to refrain from engaging, directly or indirectly, in
the same business activities or similar business activities or lines of business in which we operate. Arsenal also may pursue
acquisition opportunities that may be complementary to our business, and, as a result, those acquisition opportunities may not be
available to us. —Our amended and restated certificate of incorporation provides, subject to limited exceptions, that the Court of
Chancery of the State of Delaware and, to the extent enforceable, the federal district courts of the United States of America will
be the sole and exclusive forums for certain stockholder litigation matters, which could limit our stockholder’ s ability to obtain
a favorable judicial forum for disputes with us or our current and former directors, officers, employees or stockholders. Our
amended and restated certificate of incorporation provides, subject to limited exceptions, that unless we consent in writing to the
selection of an alternative forum, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be
the sole and exclusive forum for any (i) derivative action or proceeding brought on behalf of our company, (ii) action asserting a
claim of breach of a fiduciary duty owed by any current or former director, officer, employee or stockholder of our company to
the Company or our stockholders, (iii) action asserting a claim against the Company or any current or former director, officer,
employee or stockholder of the Company arising pursuant to any provision of the Delaware General Corporation Law (“ DGCL
), or our amended and restated certificate of incorporation or our amended and restated bylaws (as either might be amended
from time to time) or (iv) action asserting a claim governed by the internal affairs doctrine of the State of Delaware. Unless we
consent in writing to the selection of an alternative forum, the federal district courts of the United States of America shall be the
exclusive forum for the resolution of any complaint asserting a cause of action arising under the federal securities laws of the
United States of America. Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock shall
be deemed to have notice of and consented to the forum provisions in our amended and restated certificate of incorporation.
Although our amended and restated certificate of incorporation contains the exclusive forum provision described above, it is



possible that a court could find that such a provision is inapplicable for a particular claim or action or that such provision is
unenforceable. These choice of forum provisions may limit a stockholder’ s ability to bring a claim in a different judicial forum,
including one that it may find favorable or convenient for disputes with us or any of our directors, officers or other employees
which may discourage lawsuits with respect to such claims. Alternatively, if a court were to find the choice of forum provisions
that will be contained in our amended and restated certificate of incorporation to be inapplicable or unenforceable with respect to
one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such action
in other jurisdictions, which could harm our business, operating results and financial condition. 43Gur--- Our board of directors
are authorized to issue and designate shares of our preferred stock in additional series without stockholder approval. Our
amended and restated certificate of incorporation authorizes our board of directors, without the approval of our stockholders, to
issue 50, 000, 000 shares of our preferred stock, subject to limitations prescribed by applicable law, rules and regulations and the
provisions of our amended and restated certificate of incorporation, as shares of preferred stock in series, to establish from time
to time the number of shares to be included in each such series and to fix the designation, powers, preferences and rights of the
shares of each such series and the qualifications, limitations or restrictions thereof. The powers, preferences and rights of these
additional series of preferred stock may be senior to or on parity with our common stock, which may reduce its value.







