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Annual financial statements for the business year from 01/01/2017 to 05/31/2017

Management report

1. Company portrait

1.1 Celonis SE

Celonis SE is the legal successor to Celonis GmbH founded in 2011 and the parent company of the Celonis Group. Celonis develops and sells a powerful tool for the
analysis and optimization of IT-supported business processes. Companies in all industries can use modern big data technologies to make a significant contribution to
corporate success. Satisfied customers include well-known companies from trade, industry and the service sector.

The company develops the software itself, and training and implementation are sometimes carried out together with partners. Sales are carried out both directly and via an
extensive partner network. The company is based in Munich. In addition, there are locations in the USA as well as in the Netherlands, each of which is run as its own
100% subsidiary.

Due to the change in legal form (merger), the previous financial year corresponded to the calendar year. The short fiscal year from January 1 to May 31, 2017 is required in
order to comply with the regular cycle of June 1 to May 31 in the future.

1.2 People at Celonis

As a software company with a considerable innovation lead, employees are at the center of the company's strategy. With our success, the number of employees also grows.
In the past fiscal year, we strengthened all areas due to expansion. Celonis SE employed 116 people on average from January to May. As of May 31, 2017, Celonis SE had
a total of 127 employees.

1.3 Development, innovation and quality

The innovation and quality of our product is the focus of everything we do. The complete software development is carried out by our development team in Munich. Flat
hierarchies and short distances encourage and challenge each individual in order to drive innovations forward. The founders are personally intensively involved in the
further development of our software, changes and adjustments are always extensively tested.

1.4 Distribution and Marketing

In order to place the product on the market, numerous measures are taken, some of which are very long-term.

Celonis spends significant resources on marketing. In addition to online marketing, the specific measures include numerous international trade fair appearances. The group
has an in-house sales force and field staff. In addition, diverse partnerships (e.g. with SAP) offer broad market access.

So-called Partner Management and the Academic Alliance are particularly focused on the future. The former relies on cooperation with implementation partners and
consulting firms, such as the Big4 companies. This can significantly increase the range. The Academic Alliance relies on cooperation with universities in order to reach
potential users at an early stage and introduce them to the product in a scientific environment.

Our goal is always a sustainable and long-term customer relationship.

2. Economic report

2.1 Macroeconomic and industry-specific framework conditions

2.1.1 General economic conditions

The economic situation in Germany in 2016 and 2017 was characterized by solid and sustained economic growth. The gross domestic product increased by 0.6% in the
first quarter of 2017. The growth in employment is continuing dynamically. Additional jobs are currently being created in almost all economic sectors.

The price trend has accelerated noticeably. Nonetheless, private and state consumer spending continues to increase noticeably in real terms.

Overall, the global economy is in a phase of slight recovery. However, growth in the first quarter turned out to be rather disappointing. The growth in economic output in
the United States - the most important sales market for software - fell short of expectations in the first quarter of 2017, as did that in the United Kingdom. In the euro area,
economic development appears to be continuing at roughly the same rate as last year. Overall, global economic growth will therefore be higher in 2017 than in the
previous year. In its April forecast, the IMF expects the global economy to grow by 3.5 percent for the current year, compared with 3.1 percent last year.

2.1.2 Industry-specific framework conditions

According to the industry association Bitkom, sales in information technology, telecommunications and consumer electronics rose to 160.5 billion euros in 2016. This
corresponds to a growth rate of 1.7%.

The growth driver is currently information technology, which, according to the digital association Bitkom, increased by 3.6 percent to 84 billion euros in 2016. Above all,
the business of software providers is growing at an above-average rate of 6.2 percent to 21.6 billion euros. Revenues from IT services, in which orders from the
digitization of companies are particularly reflected, recorded an increase of 2.7 percent to 38.2 billion euros. IT hardware increases by 2.8 percent to 24.3 billion euros.
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Celonis is positioning itself in the particularly fast-growing areas of cloud applications, big data and business software.

2.2 Course of business

The business is subject to seasonality, with the majority of sales being generated in the second half of the calendar year.

Against this background, subsidiaries were founded in the USA in 2016 and in the Netherlands in 2017, which will generate significant added value in the future.
Internationalization will continue to occupy a prominent place in strategic considerations.

2.3 Situation of the company

The main performance indicators of Celonis SE are sales (EUR 5,984 thousand) and the number of employees (127).

2.3.1 Profit situation

The sales of Celonis SE - without taking into account the subsidiaries - reached EUR 5,985 thousand in the short financial year 2017 (January 1, 2017 to May 31, 2017)
and thus more than 50% of the entire 2016 financial year (EUR 10,968 thousand), although the month with the highest turnover, December, was not included .

At EUR 3,925 thousand, personnel expenses almost reached the previous year's level of EUR 4,552 thousand, which is due to the strong expansion of development and
sales capacities. Furthermore, a lot of investments were made in the expansion of internal structures in order to be able to cope with the expected growth appropriately.

At EUR 3,859 thousand, other operating expenses exceeded the previous year's figure of EUR 3,180 thousand, which is attributable to considerable intercompany
payments (transfer pricing) and currency effects (EUR 1,267 thousand). The currency effects resulted mainly from the revaluation of liquid funds in USD. The net loss for
the year was therefore EUR 1,187 thousand. Adjusting for currency effects results in a slightly positive result for the period.

Looking at a 12-month period (June 1, 2016 to May 31, 2017), the seasonality of the business becomes clear. For this 12-month period, sales amounted to EUR 15,003
thousand (previous year: EUR 6,757 thousand), personnel expenses of EUR 7,080 thousand (previous year: EUR 2,792 thousand) and other operating expenses of EUR
4,950 thousand (previous year: EUR 1,473 thousand). This leads to an after-tax surplus of EUR 2,066 thousand (previous year EUR 1,694 thousand).

2.3.2 Financial position

The liquid funds increased slightly from EUR 21,867 thousand to EUR 22,956 thousand. The reason for this was the substantial inflow of funds from new business in
December 2016. At the same time, there were cash outflows due to the fact that the subsidiaries were provided with liquidity.

Receivables fell significantly from EUR 7,088 thousand to EUR 3,927 thousand. The strong seasonality of the business is also reflected here. The receivables are to be
regarded as valuable, not least due to the customer structure.

The company has no liabilities to financial institutions, the equity ratio as of May 31, 2017 was 83.7% and thus hardly changed compared to the previous reporting date
(83.3%).

2.3.3 Financial position

The balance sheet total decreased slightly to EUR 28,421 thousand (2016: EUR 29,808 thousand) compared to the previous year. This results mainly from the decrease in
receivables by EUR 3,161 thousand, which was not fully offset by the increase in liquid funds by EUR 1,089 thousand.

The increase in other provisions is largely due to performance-related remuneration of employees due to the significant increase in sales.

As of May 31, 2017, cash and cash equivalents amounted to EUR 22,956 thousand (2016: EUR 21,867 thousand), which corresponds to 80.7% of the balance sheet total.
The funds are available at short notice and give society ample scope for investment.

Research and development activities

Research and development is of central importance to us, software in particular can change industries suddenly in a very short time. Due to the high level of scalability, the
market structure is constantly changing and barriers to market entry are low. Innovation leadership is therefore fundamental to safeguarding existing successes.

We are able to maintain our technological lead through substantial investments in our development, in particular through substantial new appointments.

3. Opportunity, risk and forecast report

3.1 Risk management system

As a global technology company, Celonis SE is exposed to a multitude of risks. In the short financial year, a new finance department and a legal department were
established to supplement and improve the existing risk management processes. Our risk management system is intended to support the early identification of possible
risks and to make suitable countermeasures tangible in good time by analyzing the potential risks. There is an ongoing analysis of potential risk factors by the finance
department and the management board. In principle, monthly reports were established; these are supplemented by ad-hoc analyzes as required.

3.2 Report on opportunities and risks

We try to systematically record risks and actively manage them. In addition to market and economic risks, as a technology company, the development risk must be shown.
The development risk can be seen as manageable, as all software components have been introduced and established on the market. New developments are discussed with
existing customers and examined for marketability. An exchange about trends also takes place via our foreign partners and subsidiaries in an international environment.
The software is constantly being developed.

The aim of our financial and risk management is to protect against financial risks of all kinds. We pursue a conservative risk policy in financial management. Insofar as
default and credit risks are discernible for financial assets, we make a corresponding value adjustment.

In order to ensure solvency, we try to control liquidity management in a risk-conscious manner through key figure analyzes and planning.

Due to the high equity ratio and the extensive liquid funds, the risks on this point are negligible. The currency risks associated with foreign currency investments are
regularly evaluated.

We try to minimize the bad debt risk through an active dunning process and a more regular check of the receivables structure.

We currently do not see any risks that would jeopardize the company's continued existence. The further development of our product continually opens up new possibilities,
market saturation is not in sight. In addition, the dependency on individual markets is reduced by the consistently pursued internationalization strategy. Process mining is a
young market with little competition. Internationalization, the expansion of partnerships and the broader range of the product offer numerous growth opportunities.

3.3 Forecast report

We are looking very positively into the 2017/2018 financial year. We are also assuming at least a doubling of sales and a doubling of the number of employees at Celonis
SE in the coming year.

The result will be significantly higher than the result of 2016 and the short financial year 2017 and generate a positive cash flow, although we will continue to invest in
staff expansion, especially in the development area. The aim is to be able to launch new functions on the market more quickly in the future. Sales and the partner network
are also gradually being strengthened and expanded. Furthermore, further foreign start-ups will strengthen the international presence and enable the development of new
markets.

A positive result is expected for the period June 1, 2017 to May 31, 2018.

 

Munich, February 2, 2018
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Celonis SE

The board of directors

Bastian Nominacher

Alexander Rinke

Balance sheet
assets

May 31, 2017 December 31, 2016
EUR EUR

A. Fixed assets 767,921.44 652,035.44
I. Intangible Assets 24,651.00 26,687.00
1. other intangible assets 24,651.00 26,687.00
II. Tangible assets 193,440.00 75,518.00
1. Other equipment, factory and office equipment 95,432.00 75,518.00
2. Advance payments made and assets under construction 98,008.00 0.00
III. Financial assets 549,830.44 549,830.44
1. Shares in affiliated companies 549,830.44 549,830.44
2. Holdings 0.00 0.00
B. Current Assets 27,478,215.91 29,023,996.81
I. Inventories 39,374.88 12,134.38
II. Receivables and other assets 4,482,542.41 7,144,712.64
1. Receivables from affiliated companies 200,000.00 0.00
2. other assets 4,282,542.41 7,144,712.64
III. Cash in hand, Bundesbank balances, bank balances and checks 22,956,298.62 21,867,149.79
C. Prepaid expenses 174,579.04 131,991.93
Balance sheet total, total assets 28,420,716.39 29,808,024.18
liabilities

May 31, 2017 December 31, 2016
EUR EUR

A. Equity 23,802,218.45 24,875,676.21
I. Drawn capital 1,024,608.00 1,021,952.00
II. Capital reserve 21,298,096.64 21,187,368.00
III. retained profit 1,479,513.81 2,666,356.21
B. Provisions 1,865,063.49 1,087,137.30
C. Liabilities 990,609.50 2,529,340.38
1. Liabilities to affiliated companies 50,734.96 232,334.52
of which with a remaining term of up to one year 50,734.96 232,334.52
2. other liabilities 939,874.54 2,297,005.86
of which with a remaining term of up to one year 939,874.54 2,297,005.86
D. Prepaid expenses 1,755,765.95 891,904.29
E. Deferred Tax Liabilities 7,059.00 423,966.00
Balance sheet total, total liabilities 28,420,716.39 29,808,024.18

Profit and Loss Account
1.1.2017 - 31.5.2017 1.1.2016 - 31.12.2016

EUR EUR
1. Gross result 6,064,167.88 12,341,694.94
2. Personnel expenses 3,924,711.33 4,551,679.93
a) Wages and salaries 3,499,552.87 3,860,364.13
b) social security and pension and support expenses 425,158.46 691,315.80
of that for pensions 525.00 1,260.00
3. Depreciation 23,083.95 41,968.88
a) Depreciation on intangible assets and property, plant and equipment 23,083.95 41,968.88
4. other operating expenses 3,817,051.73 3,180,768.03
5. other interest and similar income 99,886.91 46,546.66
6. Interest and Similar Expenses 0.00 57.04
7. Taxes on income and earnings -416,907.82 1,522,874.53
a) Income from changes in deferred taxes 416,907.00 0.00
b) Expenses from changes in deferred taxes 0.00 423,966.00
8. Profit after tax -1,183,884.40 3,090,893.19
9. other taxes 2,958.00 2,408.00
10. Annual loss appropriation of profit 1,186,842.40 -3,088,485.19

Appropriation of earnings

1.1.2017 - 31.5.2017 1.1.2016-31.12.2016
EUR EUR

10. Annual deficit 1,186,842.40 -3,088,485.19
11. Advance distribution / approved distribution GJ 0.00 1,150,000.00
12. Profit carried forward to new account (if not a stock corporation) -2,666,356.21 -727,871.02
13. Balance sheet profit 1,479,513.81 2,666,356.21

attachment
General information about the company
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Celonis SE, with its registered office in Munich, is entered in the commercial register of the Munich Local Court under HRB 225439.

General information on the annual financial statements

The company is classified as a medium-sized corporation in accordance with Section 267 (2) HGB.

The fiscal year has been changed and now ends on May 31. Due to the change in the financial year, it is a short financial year from January 1, 2017 to May 31, 2017. The
previous year's information relates to the period from January 1, 2016 to December 31, 2016 and is therefore not comparable.

Information on accounting and valuation methods

Accounting and valuation principles

Acquired intangible assets were carried at acquisition cost and, if they were subject to wear and tear, reduced by scheduled depreciation.

Tangible fixed assets were valued at acquisition or production cost and, if they were subject to wear and tear, reduced by scheduled depreciation.

Scheduled depreciation was carried out on a straight-line basis based on the expected useful life of the assets. Movable objects up to a value of EUR 410.00 were
capitalized in the year of acquisition and immediately written off in full.

Payments on account are shown at their nominal value.

The financial assets were valued at acquisition cost.

The work in progress reported under inventories was carried at production cost.

Trade accounts receivable, other assets as well as cash in hand and bank balances are capitalized at their nominal values. The general value adjustment is calculated at 1%
from the net receivables.

Bank balances as well as receivables and liabilities in foreign currency were valued at the mean spot exchange rate on the reporting date.

The prepaid expenses include expenses and income that go beyond the balance sheet date.

The subscribed capital is recognized in the amount set out in the articles of association and in the commercial register.

The tax provisions include the taxes pertaining to the financial year that have not yet been assessed.

The other provisions were formed for uncertain liabilities and reported at the settlement amount. All identifiable risks were taken into account.

Liabilities were shown at the settlement amount.

In the case of multi-component transactions, sales were recognized separately on the basis of the fair values   of the individual components.

Deferred taxes are generally formed for temporary differences that are likely to be reversed in the future between the commercial and tax law accounting values. Deferred
taxes are determined on the basis of a combined income tax rate of currently 32.98%. The combined income tax rate includes corporation tax, trade tax and solidarity
surcharge.

Basics for converting foreign currency items into euros

The annual financial statements contain items denominated in a foreign currency that have been converted into EUR.

Bank balances, receivables and liabilities in foreign currencies are valued at the mean spot exchange rate on the balance sheet date. If the rate on the day of the business
transaction was lower for receivables or higher for liabilities, this is applied.

Different accounting and valuation methods compared to the previous year

The accounting and valuation methods used so far could be adopted for the annual financial statements.

Information on the balance sheet

Gross fixed asset movement schedule

The breakdown and development of the asset values   can be found in the schedule of assets.

Shareholding

As of May 31, 2017, the company held a stake of at least 20% in the capital of the following companies:

Equity Result Capital share
Celonis Inc. $ 500,090 n / A 100.00%
Celonis BV 100,000 EUR n / A 100.00%
The companies were newly founded in 2016 and 2017; the annual financial statements were not yet available at the time the financial statements were prepared.

Information on the type of shares

The share capital of Celonis SE amounted to EUR 1,024,608.00 as of December 31, 2017 and was fully paid up as of the reporting date. It is divided into 1,024,608 no-par
value shares with a notional value of EUR 1.00 each.

At the end of January 2017, shares with a nominal value of EUR 2,656 were issued by Celonis SE from authorized capital (Authorized Capital 2016 / I) as part of a capital
increase for cash.

The managing directors of Celonis SE decided on June 27, 2016 with the approval of the administrative board, partially exhausting the authorized capital, to increase the
company's share capital by a total of up to EUR 42,144.00. After the capital increase has been carried out, authorized capital of EUR 37,488.00 remains.

Development of the capital reserves

An amount of EUR 110,728.64 was allocated to the capital reserves in the financial year.

Information and explanations on provisions

The other provisions of EUR 1,298 thousand include provisions for storage obligations of EUR 13 thousand, provisions for annual financial statements and auditing of the
annual financial statements with EUR 34 thousand, invoices outstanding at the balance sheet date of EUR 79 thousand and personnel obligations of EUR 1,172 thousand.

Breakdown of Liabilities

All liabilities shown in the balance sheet have a remaining term of up to one year.

Information on remaining term notes

All claims have a remaining term of up to one year.

Information on the profit and loss account

The expenses and income are accrued to the financial year.

The deferred income is prepayments for maintenance, training and software licenses.

Other operating income includes income from currency translation in the amount of EUR 8 thousand (previous year: EUR 1,289 thousand).

The other operating expenses include expenses from currency conversion in the amount of EUR 1,267 thousand (previous year: EUR 2 thousand).
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Other Information

Average number of employees during the financial year

In the short financial year 2017, the company had an average of 116 employees.

Names of the members of the corporate bodies

The organs of the company are:

- the Board of Directors and

- the general meeting.

The managing directors conduct the business of the company by implementing the basic principles and guidelines set out by the board of directors.

The members of the Board of Directors are:

Mr. Martin Klenk, Chief Technology Officer, authorized signatory of Celonis SE
Mr. Bastian Nominacher, Managing Director of Celonis SE (Chairman)
Mr. Alexander Rinke, Managing Director of Selonis SE (Deputy Chairman)
Mr. Hendrik Willem Nelis, Investment manager
Mrs. Laurel Bowden, Investment manager
Mr. Alexander Ott, Investment manager
The Board of Directors does not receive any compensation from the company.

The remuneration of the managing directors is not stated in accordance with Section 284 (4) of the German Commercial Code.

Proposal for the use of results
The profit carried forward from the previous year amounts to EUR 2,666,356.21. The Management Board proposes that the profit carried forward together with the annual
deficit for the short financial year from January 1, 2017 to May 31, 2017 in the amount of EUR 1,186,842.40 be carried forward to the new account.

Supplementary report

No events of particular significance occurred after the end of the financial year.

Signature of the management

 

Munich, March 23, 2018

signature

Development of fixed assets in the short financial year from January 1 to May 31, 2017

Book
value

01/01/2017 Accesses Departures Depreciation
Book value May 31,

2017
EUR EUR EUR EUR EUR

Capital assets
I. Intangible Assets
Purchased concessions, industrial property rights and
similar rights and values   as well as licenses to such
rights and values

26,687.00 500.00 0.00 2,536.00 24,651.00

Total intangible assets 26,687.00 500.00 0.00 2,536.00 24,651.00
II. Tangible assets
1. Other equipment, factory and office equipment 75,518.00 41,019.95 558.00 20,547.95 95,432.00
2. Advance payments made and assets under
construction

0.00 98,008.00 0.00 0.00 98,008.00

Total property, plant and equipment 75,518.00 139,027.95 558.00 20,547.95 193,440.00
III. Financial assets
1. Shares in affiliated companies 549,830.44 0.00 0.00 0.00 549,830.44
2. Holdings 0.00 0.00 0.00 0.00 0.00
Total financial assets 549,830.44 0.00 0.00 0.00 549,830.44
Total fixed assets 652,035.44 139,527.95 558.00 23,083.95 767,921.44

Auditor's report

In the abridged annual financial statements intended for disclosure, size-dependent relief in accordance with Section 327 of the German Commercial Code (HGB) was
used.

The following auditor's report was issued for the complete annual financial statements and management report:

Auditor's report
We have audited the annual financial statements - consisting of the balance sheet, income statement and notes - including the bookkeeping system and the management
report of Celonis SE, Munich, for the financial year from January 1, 2017 to May 31, 2017. The bookkeeping and the preparation of the annual financial statements and
management report in accordance with German commercial law are the responsibility of the company's legal representatives. Our task is to provide an assessment of the
annual financial statements including the bookkeeping and the management report on the basis of the audit we have carried out.

Wir haben unsere Jahresabschlussprüfung nach § 317 HGB unter Beachtung der vom Institut der Wirtschaftsprüfer (IDW) festgestellten deutschen Grundsätze
ordnungsmäßiger Abschlussprüfung vorgenommen. Danach ist die Prüfung so zu planen und durchzuführen, dass Unrichtigkeiten und Verstöße, die sich auf die
Darstellung des durch den Jahresabschluss unter Beachtung der Grundsätze ordnungsmäßiger Buchführung und durch den Lagebericht vermittelten Bildes der
Vermögens-, Finanz- und Ertragslage wesentlich auswirken, mit hinreichender Sicherheit erkannt werden. Bei der Festlegung der Prüfungshandlungen werden die
Kenntnisse über die Geschäftstätigkeit und über das wirtschaftliche und rechtliche Umfeld der Gesellschaft sowie die Erwartungen über mögliche Fehler berücksichtigt.
Im Rahmen der Prüfung werden die Wirksamkeit des rechnungslegungsbezogenen internen Kontrollsystems sowie Nachweise für die Angaben in Buchführung,
Jahresabschluss und Lagebericht überwiegend auf der Basis von Stichproben beurteilt. Die Prüfung umfasst die Beurteilung der angewandten Bilanzierungsgrundsätze und
der wesentlichen Einschätzungen der gesetzlichen Vertreter sowie die Würdigung der Gesamtdarstellung des Jahresabschlusses und des Lageberichts. Wir sind der
Auffassung, dass unsere Prüfung eine hinreichend sichere Grundlage für unsere Beurteilung bildet.
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Unsere Prüfung hat zu keinen Einwendungen geführt.

Nach unserer Beurteilung aufgrund der bei der Prüfung gewonnenen Erkenntnisse entspricht der Jahresabschluss der Celonis SE für das Geschäftsjahr vom 1. Januar 2017
bis zum 31. Mai 2017 den gesetzlichen Vorschriften und vermittelt unter Beachtung der Grundsätze ordnungsmäßiger Buchführung ein den tatsächlichen Verhältnissen
entsprechendes Bild der Vermögens-, Finanz- und Ertragslage der Gesellschaft. Der Lagebericht steht in Einklang mit dem Jahresabschluss, entspricht den gesetzlichen
Vorschriften, vermittelt insgesamt ein zutreffendes Bild von der Lage der Gesellschaft und stellt die Chancen und Risiken der zukünftigen Entwicklung zutreffend dar.

 

München, den 9. März 2018

Warth & Klein Grant Thornton AG  
auditing company

Mauermeier, auditor

Schuster, auditor


