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Item 1. Financial Statements.

Current assets:

Cash

Accounts receivable-net (note 2)

Note receivable-current (note 6)

Inventories-net (note 4)

Prepaid expenses and other current assets (note 5)
Total current assets

Note receivable (note 6)
Property and equipment-net (note 8)
Deferred tax asset (note 14)
Right of use assets-operating leases (note 7)
Right of use assets-finance leases (note 7)
Other long-term assets
Intangibles (note 9)
Goodwill (note 9)

Total Assets

ASSETS

PART I- FINANCIAL INFORMATION

Celsius Holdings, Inc.
Consolidated Balance Sheets
(In thousands, except par value)
(Unaudited)

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:
Accounts payable and accrued expenses (note 10)
Lease liability obligation-operating leases (note 7)
Lease liability obligation-finance leases (note 7)
Other current liabilities (note 11)

Total current liabilities

Long-term liabilities:
Lease liability obligation-operating leases (note 7)
Lease liability obligation-finance leases (note 7)
Deferred tax liability
Other long-term liabilities

Total Liabilities

Stockholders” Equity:

Common stock, $0.001 par value; 100,000 shares authorized, 75,622 and 74,909 shares
issued and outstanding at June 30, 2022 and December 31, 2021, respectively (note 13)

Additional paid-in capital
Accumulated other comprehensive income (loss)
Accumulated deficit

Total Stockholders’ Equity

Total Liabilities and Stockholders’ Equity

1

June 30, December 31,
2022 2021
60,031 16,255
66,195 38,741
3,066 2,588
162,138 191,222
12,298 13,555
303,728 262,361
3,679 7,117
5,135 3,180
7,686 9,019
954 1,128
180 86
264 300
14,689 16,301
13,323 14,527
349,638 314,019
102,416 91,479
556 512
101 157
2,761 976
105,334 93,124
420 658
138 45
2,886 3,146
487 —
109,765 96,973
76 75
277,623 267,847
(2,173) 614
(35,653) (51,490)
239,873 217,046
349,638 314,019

The accompanying notes are an integral part of these unaudlited consolidated financial statements



Revenue (note 3)
Cost of revenue (note 2)
Gross profit

Selling and marketing expenses
General and administrative expenses
Total operating expenses

Income from operations
Other income/(expense)

Interest income on note receivable (note 6)
Interest on other obligations
Other miscellaneous income

Foreign exchange gain/(loss)
Total other income (expense)

Net income before income taxes
Income tax expense (Note 14)

Net income

Other comprehensive income:
Foreign currency translation gain/(loss)

Comprehensive Income

Income per share:
Basic
Diluted
Weighted average shares outstanding
Basic
Diluted'

@ Refer to Earnings Per Share section for further details.

Celsius Holdings, Inc.
Consolidated Statements of Operations and Comprehensive Income

(In thousands, except per share amounts)

(Unaudited)
For the three months For the six months
ended June 30, ended June 30,
2022 2021

$ 154,020 $ 65,073 287,408 $ 115,108
94,701 36,824 174,195 66,280
59,319 28,249 113,213 48,828
32,475 15,531 64,072 27,490
14,414 12,300 26,595 20,106
46,889 27,831 90,667 47,596
$ 12,430 $ 418 22546 § 1,232
55 76 133 163

) (1) C)) 3)
— 109 — 97

(514) 178 (676) (123)
(462) 362 (547) 134
$ 11,968 $ 780 21,999 § 1,366
2,810 — 6,161 —
$ 9,158 $ 780 15838  §$ 1,366
(2,296) 277 (2,787) 84
$ 6,862 $ 1,057 13,051 $ 1,450
$ 0.12 $ 0.01 0.21 $ 0.02
$ 0.12 $ 0.01 020 § 0.02
75,451 73,159 75,472 73,655
78,372 77,238 78,397 77,658

2

The accompanying notes are an integral part of these unaudlited consolidated financial statements



Celsius Holdings, Inc.
Consolidated Statements of Changes in Stockholders’ Equity

(In thousands)
(Unaudited)
Accumulated
Other
Additional Comprehensiv
Common Stock Paid-In e Accumulated
Shares Amount Capital Income (Loss) Deficit Total
Balance at December 31, 2021 74909 § 5 3 267,847 $ 614 § (51,490) $ 217,046
Share-based payment expense — — 4310 — — 4310
Issuance of common stock pursuant to stock incentive plan - cashless 248 — — — — —
Issuance of common stock pursuant to stock incentive plan - cash 194 — 810 — — 810
Foreign currency fluctuations — — — 491) — (491)
Net income — — — — 6,679 6,679
Balance at March 31, 2022 75351 § 78 272,967 $ 123 § 4811) $ 228,354
Share-based payment expense — — 4,207 _ _ 4207
Issuance of common stock pursuant to stock incentive plan - cashless 9 — — — — —
Issuance of common stock pursuant to stock incentive plan - cash 172 1 449 — — 450
Foreign currency fluctuations — (2,296) — (2,296)
Net income — — — — 9,158 9,158
Balance at June 30, 2022 75,622 § 76 S 277623 § 2,173) $ (35653) $ 239,873

The accompanying notes are an integral part of these unaudlited consolidated financial statements
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Celsius Holdings, Inc.

Consolidated Statements of Changes in Stockholders’ Equity

Balance at December 31, 2020

Share-based payment expense

Issuance of common stock pursuant to stock incentive plan - cashless
Issuance of common stock pursuant to stock incentive plan - cash
Foreign currency fluctuations

Net income

Balance at March 31, 2021

Share-based payment expense

Issuance of common stock pursuant to stock incentive plan - cashless
Issuance of common stock pursuant to stock incentive plan - cash
Issuance of common stock from capital raise

Foreign currency fluctuations

Net income

Balance at June 30, 2021

(In thousands)
(Unaudited)
Accumulated
Additional Other
Common Stock Paid-In Comprehensive Accumulated
Shares Amount Capital Income (Loss) Deficit Total

72263 $ 2 3 159884 § (202) $ (55427) $ 104,327

— — 3,575 — — 3,575

88 — — — — —

235 1 716 — — 717
— — (193) — (193)

— — — — 585 585

72,586 $ 73 3 164,175 $ 39%5) $ (54842) $ 109,011

— — 7,202 — — 7,202

316 — — — — —

435 — 1,799 — — 1,799

1,134 1 67,768 — — 67,769

— — — 271 — 271

— — — — 780 780

74471 § 4 3 240944 § 118) $ (54,062) $ 186,838

The accompanying notes are an integral part of these unaudited consolidated financial statements
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Cash flows from operating activities:
Net income

Celsius Holdings, Inc.
Consolidated Statements of Cash Flows
(In thousands)

(Unaudited)

Adjustments to reconcile net income to net cash /provided/(used in) by operating activities:

Depreciation
Amortization
Bad debt expense
Inventory excess and obsolescence
Stock-based compensation expense
Un-realized exchange loss
Changes in operating assets and liabilities:
Accounts receivable-net
Inventories-net
Prepaid expenses and other current assets
Accounts payable and accrued expenses
Deferred tax-net
Other current liabilities
Change in right of use assets and lease obligation-net
Other long-term liabilities
Net cash provided by/(used in) operating activities

Cash flows from investing activities:
Proceeds from note receivable
Purchase of property and equipment
Net cash provided by investing activities

Cash flows from financing activities:
Principal payments on finance lease obligations
Proceeds from capital raise
Proceeds from exercise of stock options
Net cash provided by financing activities
Effect on exchange rate changes on cash
Net increase in cash
Cash at beginning of the period

Cash at end of the period
Supplemental cash flow disclosures:
Cash paid during period for:
Taxes
Interest

For the six months ended

June 30, June 30,
2022 2021

$ 15,838 $ 1,366
556 178

275 375

466 855

331 1,260

8,517 10,777

602 —
(27,920) (18,267)
28,753 (46,683 )
1,257 (8,118)

10,336 27,579

1,072 —

1,820 340

95) 8

488 —
42,296 (30,330)

2,592 1,876

(2,456) (1,216)

136 660

(37) (50)

— 67,769

1,260 2,515

1,223 70,234

121 24)

43,776 40,540

16,255 43,248

$ 60,031 $ 83,788
$ 2,100 $ —
$ — $ —

The accompanying notes are an integral part of these unaudiited consolidated financial statements
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Celsius Holdings, Inc.
Notes to Consolidated Financial Statements (unaudited)
June 30, 2022
(Tabular dollars in thousands, except per share amounts)

1.ORGANIZATION AND DES CRIPTION OF BUSINESS

Business —Celsius Holdings, Inc. (the “Company”’ or “Celsius Holdings™) was incorporated under the laws of the State of Nevada on April 26, 2005. On January 24, 2007, the Company
entered into a merger agreement and plan of reorganization with Elite FX, Inc., a Florida corporation. Under the terms of the Merger Agreement, Elite FX, Inc. was merged into the Company’s
subsidiary, Celsius, Inc. and became a wholly-owned subsidiary of the Company on January 26, 2007. In addition, on March 28, 2007 the Company established Celsius Netshipments, Inc. a
Florida corporation as a subsidiary of the Company.

On February 7, 2018, the Company established Celsius Asia Holdings Limited, a Hong Kong corporation, as a wholly-owned subsidiary of the Company. On February 7, 2018 Celsius China
Holdings Limited, a Hong Kong corporation, became a wholly-owned subsidiary of Celsius Asia Holdings Limited and on May 9, 2018, Celsius Asia Holdings Limited established Celsius
(Beijing) Beverage Limited, a China corporation, as a wholly-owned subsidiary of Celsius Asia Holdings Limited.

On October 25, 2019, the Company acquired 100% of Func Food Group, Oyj (‘Func Food”). The Acquisition was structured as a purchase of all of Func Food’s equity shares and a
restructuring of Func Food’s pre-existing debt. Func Food was the Nordic distributor for the Company since 2015. Func Food is a marketer and distributor of nutritional supplements, health
food products, and beverages.

The Company is engaged in the development, marketing, sale and distribution of ““functional” calorie-burning functional energy drinks and liquid supplements under the Celsius® brand name.
2.BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Principles of Consolidation — The accompanying unaudited consolidated financial statements have been prepared in accordance with generally accepted accounting
principles in the United States of America (“US GAAP”) for interim financial information and with the instructions to Form 10-Q and Rule 10-01 of Regulation S-X. Accordingly, the
consolidated financial statements do not include all of the information and footnotes required by US GAAP for complete financial statements. In the opinion of management, all adjustments
considered necessary for a fair presentation have been included and such adjustments are of a normal recurring nature. These unaudited consolidated financial statements and the accompanying
notes should be read in conjunction with the Form 10-K filed for December 31, 2021. The consolidated financial statements of the Company include the Company and its wholly owned
subsidiaries. All inter-company balances and transactions have been eliminated.

Consolidation Policy— The accompanying consolidated financial statements include the accounts of Celsius Holdings, Inc. and its subsidiaries. All inter-company balances and transactions have
been eliminated in consolidation.

Significant Estimates — The preparation of consolidated financial statements and accompanying disclosures in conformity with accounting principles generally accepted in the United States of
America requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and expenses and disclosure of contingent assets and liabilities at
the date of the financial statements. Although these estimates are based on management's best knowledge of current events and actions that the Company may undertake in the future, actual
results may differ from those estimates. Significant estimates include the allowance for doubtful accounts, allowance for inventory obsolescence, promotional allowance, the useful lives of
property and equipment, impairment of intangible assets & goodwill, valuation of stock-based compensation, and deferred tax asset valuation allowance.

Segment Reporting — Operating segments are defined as components of an enterprise that engage in business activities, have discrete financial information, and whose operating results are
regularly reviewed by the chief operating decision maker ("CODM") to make decisions about allocating resources and to assess performance. Even though we have operations in several
geographies, we operate as a single enterprise. Our operations and strategies are centrally designed and executed given that our geographical components are very similar. Our CODM, the CEO,
reviews operating results primarily from a consolidated perspective, and makes decisions and allocates resources based on that review. The reason our CODM focuses on consolidated results in
making decisions and allocating resources is because of the significant economic interdependencies between our geographical operations and the Company’s U.S. entity.

Concentrations of Risk — Substantially all of the Company ’s revenue derives from the sale of Celsius® functional energy drinks and liquid supplements.

The Company uses single supplier relationships for its raw materials purchases and filling capacity, which potentially subjects the Company to a concentration of business risk. If a supplier had
operational problems or ceased making product available to the Company, operations could be adversely affected.

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents and accounts receivable. The Company places its cash
and cash equivalents with high-quality financial institutions. At times, balances in the Company’s cash accounts may exceed the Federal Deposit Insurance Corporation limit. At June 30, 2022,
the Company had approximately $60.0 million in excess of the Federal Deposit Insurance Corporation limit.



Celsius Holdings, Inc.
Notes to Consolidated Financial Statements (unaudited)
June 30, 2022
(Tabular dollars in thousands, except per share amounts)

For the sixmonths ended June 30, 2022, the Company had one customer which accounted for revenue concentrations more than 10 percent. Costco accounted for approximately 16.6% of our
revenue for the six months ended June 30, 2022. For the six months ended June 30, 2021, the company had one customer which accounted for a revenue concentration more than 10%. Amazon
accounted for 10.0% of revenue for the six months ended June 30, 2021. At June 30, 2022, Amazon represented the only customer with a 10 percent or greater concentration of accounts
receivable representing 10.0% of the accounts receivable balance. At December 31, 2021, the company had two customers with a 10 percent or greater concentration of accounts receivable.
Amazon and Publix accounted for approximately 22.7% and 10.3% of our accounts receivable balance, respectively, at December 31, 2021.

Cash Equivalents — The Company considers all highly liquid instruments with original maturities of three months or less when purchased to be cash equivalents. At June 30, 2022 and
December 31, 2021, the Company did not have any investments with original maturities of three months or less.

Accounts Receivable— Accounts receivable are reported at net realizable value. The Company establishes an allowance for doubtful accounts based upon factors pertaining to the credit risk of
specific customers, historical trends, and other information. Delinquent accounts are written-off when it is determined that the amounts are uncollectible. At June 30, 2022 and December 31,
2021, there was an allowance for doubtful accounts of approximately $1.2 million and $0.8 million, respectively.

Inventories — Inventories include only the purchase cost and are stated at the lower of cost and net realizable value. Cost is determined using the FIFO method. Inventories consist of raw
materials and finished products. The Company establishes an inventory allowance to reduce the value of the inventory duringthe period in which such materials and products are no longer
usable or marketable. Specifically, the Company reviews inventory utilization during the past twelve months and also customer orders for subsequent months. If there has been no utilization
during the last 12 months and there are no orders in-place in future months which will require the use of an inventory item, then the inventory item will be included as part of the allowance
during the period being evaluated. Inventory allowance pertains to excess and obsolete products and certain quality control costs. Management will then specifically evaluate whether these items
may be utilized within a reasonable time frame (e.g, 3 to 6 months). At June 30, 2022 and December 31, 2021, there was an inventory allowance for excess and obsolete products of $2.9 million
and $2.6 million, respectively. The changes in the allowance are included in cost of revenue.

Property and Equipment — Property and equipment are stated at cost less accumulated depreciation and amortization. Depreciation of property and equipment is calculated using the straight-
line method over the estimated useful life of the asset generally ranging from three to seven years.

Impairment of Long-Lived Assets — In accordance with ASC Topic 360, “Property, Plant, and Equipment” the Company reviews the carrying value of long-lived assets for impairment
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. An impairment loss is determined regarding a long-lived asset if its carrying
amount is not recoverable and exceeds its fair value. The carrying amount is not recoverable when it exceeds the sum of the undiscounted cash flows expected to result fromuse of the asset over
its remaining useful life and final disposition. The Company did not record any impairment charges during the six months ended June 30, 2022 and 2021.

Long-lived Asset Geographic Data— The following table sets forth long-lived asset information, which includes property and equipment and right-of-use assets and excludes goodwill and
intangibles, where individual countries represent a significant portion of the total:

June 30, December 31,
2022 2021
United States $ 4,633 $ 3,043
Sweden 1,267 1,050
Finland 369 301
Long-lived assets related to foreign operations 1,636 1,351
Total long-lived assets-net $ 6,269 $ 4,394

Goodwill — The Company records goodwill when the consideration paid for an acquisition exceeds the fair value of net tangible and intangible assets acquired, including related tax effects.
Goodwill is not amortized; instead, goodwill is tested for impairment on an annual basis as of October 1%, or more frequently if the Company believes indicators of impairment exist. The
Company first assesses qualitative factors such as macro-economic conditions, industry and market conditions, cost factors as well as other relevant events, to determine whether it is more-
likely-than-not that the fair value of a reporting unit is less than its carrying value. If the Company determines that the fair value is less than the carrying value, the Company will recognize an
impairment charge based on the excess of a reporting unit’s carrying value over its fair value. At June 30, 2022, there were no indicators of impairment.

Intangible assets — Intangible assets are comprised of customer relationships and brands acquired in a business combination. The Company amortizes intangible assets with a definitive life over
their respective useful lives. Assets with indefinite lives are tested for impairment on an annual basis as of October 1% or more frequently if the Company believes indicators of impairment exist.
If the Company determines that the fair value is less than the carrying value, the Company will recognize an impairment charge based on the excess carrying value over its fair value. At June 30,
2022, there were no indicators of impairment.



Celsius Holdings, Inc.
Notes to Consolidated Financial Statements (unaudited)
June 30, 2022
(Tabular dollars in thousands, except per share amounts)

Revenue Recognition — The Company recognizes revenue in accordance with ASC Topic 606 “Revenue from Contracts with Customers.” The Company recognizes revenue when performance
obligations under the terms of a contract with the customer are satisfied. Product sales occur once control or title is transferred based on the commercial terms. Revenue is measured as the
amount of consideration the Company expects to receive in exchange for transferring goods. Product sales are recorded net of variable consideration, such as provisions for returns, discounts and
allowances. Such provisions are calculated using historical averages and adjusted for any expected changes due to current business conditions. Consideration given to customers for cooperative
advertising is recognized as a reduction of revenue except to the extent that there is a distinct good or service, in which case the expense is classified as selling or marketing expense. Provisions for
customer volume rebates are based on achieving a certain level of purchases and other performance criteria that are established on a situation basis. These rebates are estimated based on the
expected amount to be provided to the customers and are recognized as a reduction of revenue. The amount of consideration the Company receives and revenue the Company recognizes varies
with changes in customer incentives the Company offers to its customers and their customers. Additionally, for any agreements which are 1 year or less, the practical expedient under ASC 340-
40-25-4 is applied to expense contract acquisition costs when incurred if the amortization period of the contract asset would have otherwise been recognized in one year or less. Sales taxes and
other similar taxes are excluded from revenue. Management believes that adequate provision has been made for cash discounts, returns and spoilage based on the Company’s historical
experience.

The Company receives payments from certain distributors in new territories as reimbursement for contract termination costs paid to the prior distributors in those territories. Amounts received
pursuant to these new and/or amended distribution agreements entered into with certain distributors relating to the costs associated with terminating the Company’s prior distributors, are
accounted for as deferred revenue and recognized ratably over the anticipated life of the respective distribution agreements. Termination charges related to certain of the Company’s prior
distributors are included in operating expenses upon termination. The Company recognized termination expenses of $0.8 million and $0.8 miillion for the three and six month periods ended June
30,2022. Termination expenses was immaterial for the three and six month periods ended June 30, 2021.

Deferred Revenue— Amounts received from certain distributors at inception of their distribution contracts are accounted for as deferred revenue. As of June 30, 2022, the Company had $0.6
million of deferred revenue, which is included in other current and long-term liabilities within the consolidated balance sheets. As of December 31, 2021, the Company did not have any deferred
revenue related to contract liabilities. During the three and six months ended June 30, 2022, an immaterial amount of deferred revenue was recognized in net sales. There was no deferred revenue
recognized in net sales during2021.

Customer Advances — From time to time the Company requires deposits in advance of delivery of products and/or production runs. Such amounts are initially recorded as customer advances
liability within other current liabilities. The Company recognizes such revenue as it is earned in accordance with revenue recognition policies. The Company had no customer advances as of June
30, 2022 or December 31, 2021, respectively.

Advertising Costs — Advertising costs are expensed as incurred. The Company uses mainly radio, local sampling events, sponsorships, endorsements, and digital advertising The Company
incurred marketing and advertising expenses of approximately $29.3 million and $12.6 million, during the six months ended June 30, 2022 and 2021, respectively.

Research and Development — Research and development costs are charged to general and administrative expenses as incurred and consist primarily of consulting fees, raw material usage and test
productions of beverages. The Company incurred expenses of $0.2 million and $0.4 million during the six months ended June 30, 2022 and 2021, respectively.

Foreign Currency Gain/Losses — Foreign subsidiaries” functional currency is the local currency of operations and the net assets of foreign operations are translated into U.S. dollars using
current exchange rates. The foreign subsidiaries perform re-measurements of their assets and liabilities denominated in non-functional currencies on a periodic basis and the gain or losses from
these adjustments are included in the Statement of Operations as foreign exchange gains or losses. For three months ended June 30, 2022 exchange losses have amounted to approximately $0.5
million while during the three months ended June 30, 2021, we recognized foreign currency gains of appromn‘ﬂtely $0.2 million mainly related to fluctuations in exchange rates. For the six
months ended June 30, 2022 exchange losses have amounted to approximately $0.7 million while during the six months ended June 30, 2021, we recognized foreign currency losses of
approximately $0.1 million mainly related to fluctuations in exchange rates. Translation gain and losses that arise from the translation of net assets, as well as exchange gains and losses on
intercompany balances of long-term investment nature, are included in Other Comprehensive Income. The Company incurred foreign currency translation net loss during the three months ended
June 30, 2022 of approximately $2.3 million and a net gain of approximately $0.3 million during the three months ended June 30, 2021. The Company incurred foreign currency translation net
loss during the six months ended June 30, 2022 of approximately $2.8 million and a net gain of approximately $0.1 million n during the six months ended June 30, 2021. Our operations in
different countries required that we transact in the following currencies:

Chinese-Yuan
Norwegian-Krone
Swedish-Krona
Finland-Euro

Fair Value of Financial Instruments — The carrying value of cash, accounts receivable, accounts payable, other current liabilities and accrued expenses approximate fair value due to their relative
short-term maturity and market interest rates.



Celsius Holdings, Inc.
Notes to Consolidated Financial Statements (unaudited)
June 30, 2022
(Tabular dollars in thousands, except per share amounts)

Fair Value Measurements - ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date. Additionally, ASC 820 requires the use of valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs. These inputs are

prioritized below:
Level 1: Observable inputs such as quoted market prices in active markets for identical assets or liabilities.
Level 2: Observable market-based inputs or unobservable inputs that are corroborated by market data.
Level 3: Unobservable inputs for which there is little or no market data, which require the use of the reporting entity’s own assumptions.

Other than those noted previously, the Company did not have any other assets or liabilities measured at fair value at June 30, 2022 and December 31, 2021.

Income Taxes — The Company accounts for income taxes pursuant to the provisions of ASC 740-10, “Accounting for Income Taxes,” which requires, among other things, an asset and liability
approach to calculating deferred income taxes. The asset and liability approach require the recognition of deferred tax assets and liabilities for the expected future tax consequences of temporary
differences between the carrying amounts and the tax bases of assets and liabilities. A valuation allowance is provided to offset any net deferred tax assets for which management believes it is
more likely than not that the net deferred asset will not be realized. The Company follows the provisions of the ASC 740-10 related to Accounting for Uncertain Income Tax Positions. When tax
returns are filed, it is highly certain that some positions taken would be sustained upon examination by the taxing authorities, while others are subject to uncertainty about the merits of the
position taken or the amount of the position that would be ultimately sustained. In accordance with the guidance of ASC 740-10, the benefit of a tax position is recognized in the financial
statements in the period during which, based on all available evidence, management believes it is more likely than not that the position will be sustained upon examination, including the resolution
of appeals or litigation processes, if any.

Tax positions taken are not offset or aggregated with other positions. Tax positions that meet the more-likely-than-not recognition threshold are measured as the largest amount of tax benefit that
is more than 50 percent likely of being realized upon settlement with the applicable taxing authority. The portion of the benefits associated with tax positions taken that exceeds the amount
measured as described above should be reflected as a liability for uncertain tax benefits in the accompanying balance sheet along with any associated interest and penalties that would be payable
to the taxing authorities upon examination.

The Company has adopted ASC 740-10-25 Definition of Settlement, which provides gnidance on how an entity should determine whether a tax position is effectively settled for the purpose of
recognizing previously unrecognized tax benefits and provides that a tax position can be effectively settled upon the completion of an examination by a taxing authority without being legally
extinguished. For tax positions considered effectively settled, an entity would recognize the full amount of tax benefit, even if the tax position is not considered more likely than not to be
sustained based solely on the basis of its technical merits and the statute of limitations remains open.

The Company’s tax returns for tax years in 2018 through 2020 remain subject to potential examination by the taxing authorities.
Earnings per Share— Basic earnings per share are calculated by dividing net income available to stockholders by the weighted-average number of common shares outstanding during each period.

Diluted earnings per share are computed using the weighted average number of common and dilutive common share equivalents outstanding during the period. Refer to the below table for
additional details (tabular dollars in thousands except per share amounts):

For the three months For the six months
ended June 30, ended June 30,
2022 2021 2022 2021

Net income $ 9,158 $ 780 $ 15838  §$ 1,366
Income per share:

Basic $ 0.12 $ 0.01 $ 021 § 0.02

Diluted $ 0.12 $ 0.01 $ 020 § 0.02
Weighted average shares outstanding:

Basic 75,451 73,159 75,472 73,655

Effect of dilutive shared based awards 2,921 4,079 2,925 4,003

Diluted 78,372 77,238 78,397 77,658
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Share-Based Payments — The Company follows the provisions of ASC Topic 718 “Compensation — Stock Compensation” and related interpretations. As such, compensation cost is
measured on the date of grant at the fair value of the share-based payments. Such compensation amounts, if any, are amortized over the respective vesting periods of the grants. On April 30,
2015, the Company adopted the 2015 Stock Incentive Plan. This plan is intended to provide incentives which will attract and retain highly competent persons at all levels as employees of the
Company, as well as independent contractors providing consulting or advisory services to the Company, by providing them opportunities to acquire the Company’s common stock. The 2015
Plan permits the grant of options and other share based awards for up to 5 million shares. In addition, there is a provision for an annual increase of 15% to the shares included under the plan,
with the shares to be added on the first day of each calendar year, beginning on January 1, 2017 (note 15). As of June 30, 2022, total shares available are 4.4 million.

Cost of Sales — Cost of sales consists of the cost of concentrates and or liquid bases, the costs of raw materials utilized in the manufacture of products, co-packing fees, repacking fees, in-bound
& out-bound freight charges, as well as certain internal transfer costs, warehouse expenses incurred prior to the manufacture of the Company’s finished products, inventory allowance for excess
and obsolete products, and certain quality control costs. Raw materials account for the largest portion of the cost of sales. Raw materials include cans, bottles, other containers, flavors,
ingredients and packaging materials.

Operating Expenses — Operating expenses include selling expenses such as warehousing expenses after manufacture, as well as expenses for advertising, samplings and in-store demonstrations
costs, costs for merchandise displays, point-of-sale materials and premium items, sponsorship expenses, other marketing expenses and design expenses. Operating expenses also include such
costs as payroll costs, travel costs, professional service fees (including legal fees), depreciation and other general and administrative costs.

Shipping and Handling Costs — Shipping and handling costs for freight expense on goods shipped are included in cost of sales. Freight expense on goods shipped for three months ended June
30, 2022 and 2021 was approximately $8.5 million and $5.5 million, respectively. Freight expense on goods shipped for the six months ended June 30, 2022 and 2021 was approximately $11.4
million and $9.7 million, respectively.

Recent Accounting Pronouncements
The Company adopts all applicable, new accounting pronouncements as of the specified effective dates.

In September 2016, the FASB issued ASU No. 2016-13, Financial Instruments — Credit Losses (Topic 326) (“ASU 2016-13"), which requires the immediate recognition of management’s
estimates of current and expected credit losses. In November 2018, the FASB issued ASU 2018-19, which makes certain improvements to Topic 326. In April and May 2019, the FASB issued
ASUs 2019-04 and 2019-05, respectively, which adds codification improvements and transition relief for Topic 326. In November 2019, the FASB issued ASU 2019-10, which delays the
effective date of Topic 326 for Smaller Reporting Companies to interim and annual periods beginning after December 15, 2022, with early adoption permitted. We have elected the relief
provided. In November 2019, the FASB issued ASU 2019-11, which makes improvements to certain areas of Topic 326. In February 2020, the FASB issued ASU 2020-02, which adds an SEC
paragraph, pursuant to the issuance of SEC Staff Accounting Bulletin No. 119, to Topic 326. Topic 326 is effective for the Company for fiscal years and interim reporting periods within those
years beginning after December 15, 2022. We have commenced an initial analysis of the adoption of this ASU on our results of operations, cash flows or financial position and we are not able to
estimate the effect the adoption of the new standard will have on our financial statements.

Liquidity— These financial statements have been prepared assuming the Company will be able to continue as a going concern. At June 30, 2022, the Company had an accumulated deficit of
approximately $35.7 million which includes a net income available to common stockholders of approximately $15.8 million for the six months ended June 30, 2022. During the six months ended
June 30, 2022, the Company’s net cash provided by operating activities totaled approximately $42.3 million. As of June 30, 2021, the Company had an accumulated deficit of $54.1 million
which includes a net income available to common stockholders of $1.4 million for the six months ended June 30, 2021. During the six months ended June 30, 2021 the Company’s net cash used
in operating activities totaled approximately $30.3 million.

If our sales volumes do not meet our projections, expenses exceed our expectations, our plans change, we may be unable to generate enough cash flow from operations to cover our working
capital requirements. In such case, we may be required to adjust our business plan, by reducing marketing, lower our working capital requirements and reduce other expenses or seek additional
financing Furthermore, our business and results of operations may be adversely affected by changes in the global macro-economic environment related to the pandemic and public health crises
related to the COVID-19 outbreak.

Correction of Immaterial Errors — During the third quarter of 2021, the company performed immaterial corrections to the previously reported consolidated financial statements related to the
Func Foods acquisition in 2019. Goodwill increased by $3.7 million and deferred tax liabilities increased by $3.5 million attributable to tax implications of acquired intangble assets that had not
been recorded in the purchase accounting treatment acquisition. The impact on the consolidated statements of operations and comprehensive income resulted in a $0.2 million deferred tax benefit.

Correction of previously issued financial statements — Subsequent to filing the Company’s Quarterly Reports on Form 10-Q for the periods ended June 30, 2021, and September 30, 2021, the
Company determined that the calculation of expense of share based compensation related to grants of stock options and restricted stock units (“RSUs”) issued to former employees and retired
directors was materially understated during the three-and
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six-month periods ended June 30, 2021 and three- and nine-month periods ended September 30, 2021 (the *“Affected Periods”), based on the application of U.S. generally accepted accounting
principles. During the Affected Periods, the stock options and RSUs were modified and the expense should have been calculated and recognized using the fair market value of the awards as of the
date of modification and recognized over the remaining service period.

In accordance with Staff Accounting Bulletin ("SAB") No. 99, Materiality, and SAB No. 108, Considering the Effects of Prior Year Misstatements when Quantifying Misstatements in Current
Year Financial Statements, the Company evaluated the misstatements and based on an analysis of quantitative and qualitative factors determined that the impact of the misstatement to its
interim reporting periods ending June 30, 2021, and September 30, 2021, was material. Accordingly, the Company has restated its interim consolidated financial statements for the three- and six-
months ended June 30, 2021, and three- and nine- months ended September 30, 2021, respectively, and included that restated financial information within our annual report for the period ending
December 31, 2021.

In connection with the filing of this Quarterly Report, the Company as revised the accompanying financial statements, and the related notes to revise those misstatements that impacted such
periods.

The effects of the adjustments to the Company's previously reported unaudited 2021 quarterly consolidated statements of operations and comprehensive income (loss) on a standalone quarter
basis are as follows:

Consolidated Statement of Operations and Comprehensive

Consolidated Statement of Operations and Comprehensive Income Income
Three months ended June 30, 2021 (unaudited) Six months ended June 30, 2021 (unaudited)
As Reported Adjustment As Restated As Reported Adjustment As Restated

Revenue $ 65073 § — $ 65073 $ 115,108 $ — 115,108
Gross Profit 28,249 — 28,249 48,828 — 48,828
General and administrative expenses’ 9,120 3,180 12,300 16,926 3,180 20,106
Total operating expense 24,651 3,180 27,831 44,416 3,180 47,596
Income (loss) from operations 3,598 (3,180) 418 4,412 (3,180) 1,232
Net income (loss) before income taxes 3,960 (3,180) 780 4,546 (3,180) 1,366
Net income (loss) $ 390 $ 3,180) $ 780 $ 4546 $ (3,180) $ 1,366
Net income (loss) per share

Basic $ 005 § ©.04) $ 001 $ 006 $ ©04) § 0.02

Diluted $ 005 $ 0.04) $ 001 $ 006 $ ©004) $ 0.02

" In order to correct previously reported share-based compensation for three-months and six-months ended June 30, 2021, the Company is recognizing additional share-based compensation expense of
$3.2 million, respectively.

The effects of the adjustments to the Company's previously reported unaudited 2021 quarterly consolidated balance sheet is as follows:

Consolidated Balance Sheet (unaudited)

June 30, 2021
As Reported Adjustment As Restated
Current assets $ 205,306 $ — $ —
Total assets 241,548 — —
Current liabilities $ 54,257 $ — $ —
Total liabilities 54,709 — —
Additional paid-in capital $ 237,764 $ 3,180 $ 240,944
Accumulated deficit (50,881) (3,180) (54,061)
Total Stockholders' Equity $ 186,839 $ — $ 186,839

These corrections had no effect on the Company's previously reported net cash flows from operating activities, investingactivities or financing activities for the three and six months ended June 30,
2021.
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3.REVENUE

The Company recognizes revenue in accordance with ASC Topic 606 “Revenue from Contracts with Customers.” The Company recognizes revenue when performance obligations under the terms of
a contract with the customer are satisfied. Product sales occur once control is transferred, based on the commercial terms. Revenue is measured as the amount of consideration the Company expects to
receive in exchange for transferring goods. Product sales are recorded net of variable consideration, such as provisions for returns, discounts and allowances. Such provisions are calculated using
historical averages and adjusted for any expected changes due to current business conditions. Consideration given to customers for cooperative advertising is recognized as a reduction of revenue except
to the extent that there is a distinct good or service, in which case the expense is classified as selling or marketing expense. Provisions for customer volume rebates are based on achievinga certain level
of purchases and other performance criteria that are established on a situation basis. These rebates are estimated based on the expected amount to be provided to the customers and are recognized as a
reduction of revenue. The amount of consideration the Company receives and revenue the Company recognizes varies with changes in customer incentives the Company offers to its customers and
their customers. Additionally, for any agreements which are 1 year or less, the practical expedient under ASC 340-40-25-4 is applied to expense contract acquisition costs when incurred if the
amortization period of the contract asset would have otherwise been recognized in one year or less.

Information about the Company’s net sales by geographical location for the three and six months ended June 30, 2022 and 2021 is as follows:

For the three months ended For the six months ended
June 30, June 30, June 30, June 30,

2022 2021 2022 2021
North America $ 145,409 $ 53,601 $ 268,882 $ 92,604
Europe 7,280 10,792 15,775 21,160
Asia 883 619 1,849 1,155
Other 448 61 902 189
Net sales $ 154,020 $ 65,073 $§ 287,408 $ 115,108

All of the Company’s North America revenue is derived from the United States, which is the Company’s country of domicile. Total foreign revenues are approximately $8.6 million and $11.5 million
for the three months ended June 30, 2022 and 2021, respectively. Total foreign revenues are approximately $18.5 million and $22.5 million for the six months ended June 30, 2022 and 2021,
respectively. Sweden represented the largest foreign portion of total consolidated revenue of approximately $5.1 million and $7.9 million for the three months ended June 30, 2022 and 2021,
respectively and $10.8 million and $14.6 million for the six months ended June 30, 2022 and 2021, respectively.

License Agreement

In January 2019, the Company entered into a license and repayment of investment agreement with Qifeng Food Technology (Beijing) Co., Ltd (“Qifeng”). Under the agreement, Qifeng was granted the
exclusive license rights to manufacture, market and commercialize Celsius branded products in China. The term of the agreement is 50 years, with annual royalty fees due from Qifengafter the end of
each calendar year. The royalty fees are based on a percentage of Qifeng’s sales of Celsius branded products; however, the fees are fixed for the first five years of the agreement, totaling approximately
$6.9 million, and then are subject to annual guaranteed minimums over the remaining term of the agreement.

Under the agreement, the Company grants Qifeng exclusive license rights and provides ongoing support in product development, brand promotion and technical expertise. The ongoing support is
integral to the exclusive license rights and, as such, both of these represent a combined, single performance obligation. The transaction price consists of the guaranteed minimums and the variable
royalty fees, all of which are allocated to the single performance obligation.

The Company recognizes revenue from the agreement over time because the customer simultaneously receives and consumes the benefits from the services. The Company uses the passage of time to
measure progress towards satisfying its performance obligation because of its ongoing efforts in providing the exclusive license rights including providing continuous access, updates and support. Total

revenue recognized under the agreement was approximately $0.5 million and $0.5 million for the three months ended June 30, 2022 and 2021, respectively and approximately $1.0 million and $0.8
million for the six months ended June 30, 2022 and 2021, respectively, which is reflected in the revenues from Asia.

4.INVENTORIES

Inventories consist of the following at:



Celsius Holdings, Inc.
Notes to Consolidated Financial Statements (unaudited)
June 30,2022
(Tabular dollars in thousands, except per share amounts)

June 30, December 31,
2022 2021
Finished goods $ 107,883 $ 123,594
Raw Materials 57,159 70,201
Less: Inventory allowance for excess and obsolete products (2,904) (2,573)
Inventories $ 162,138  § 191,222

5.PREPAID EXPENSES AND OTHER CURRENT ASSETS

Prepaid expenses and other current assets total approximately $12.3 million and $13.6 million at June 30, 2022 and December 31, 2021, respectively, consist mainly of prepaid advances to co-
packers related to inventory production, advertising, prepaid insurance, prepaid slotting fees, value added tax payments and deposits on purchases.

6.NOTE RECEIVABLE

Note receivable consists of the followingat:

June 30, December 31,
2022 2021
Note receivable-current $ 3,066 $ 2,588
Note receivable-non-current 3,679 7,117
Total Note receivable $ 6,745 $ 9,705

Effective January 1, 2019, we restructured our China distribution efforts by entering into two separate economic agreements as it relates to the commercialization of our Celsius products (i.e.,
license agreement) and a repayment of investment agreement with Qifeng Under the license agreement, Qifeng was granted the exclusive license rights to manufacture, market and commercialize
Celsius® brand products in China. Qifeng will pay a minimum royalty fee of approximately $6.9 million for the five years of the term of the agreement, transitioning to a volume-based royalty
fee, thereafter. Under a separate economic agreement, Qifeng Food will repay the marketing investments made by Celsius into the China market through 2018, over the same five-year period.
The repayment, which was formalized via a Note Receivable from Qifeng, will need to be serviced even if the licensing agreement is cancelled or terminated. The note receivable is denominated in
Chinese-Yuan.

Scheduled principal payments plus accrued interest are due annually on March 31 of each year starting in 2020. The note receivable is recorded at amortized cost and accrues interest at a rate per
annum equal to the weighted average of 5% of the outstanding principal up to $5 million and 2% of the outstanding principal above $5 million. On June 12, 2020, it was agreed to fix the interest
rate at 3.21% which reflected the weighted average interest rate for the 5-year period of the Note. For the three months ended June 30, 2022 and 2021, interest income was approximately $0.1
million and $0.1 million, respectively. For the six months ended June 30, 2022 and 2021, interest income was approximately $0.1 million and $0.2 million, respectively.

The Company assesses the note receivable for impairment at each reporting period, by evaluating whether it is probable that the Company will be unable to collect all the contractual principal
and interest payments as scheduled in the Note agreement, based on historical experience of Qifeng’s ability to pay, the current economic environment and other factors. If the Note is determined
to be impaired, the impairment is measured based on the present value of the expected future cash flows under the Note, discounted at the Note’s effective interest rate. At June 30, 2022, the
Note was not deemed to be impaired. Payment in-full was received by April 2022 pertaining to the amounts due on March 31, 2022.

As collateral for the Note, a stock certificate in Celsius Holdings, Inc., which amounts to 34,830 of shares owned by an affiliate under common control with Qifeng is being held at a brokerage
account. These shares were originally issued on April 20, 2015 via a private transaction which involved Risejoy Services Limited an affiliate under the common control of Qifeng, our Chinese
licensee. Furthermore, a letter of guarantee was executed with several restrictions regarding these shares. These shares serve only as collateral and is a component of management’s consideration
when evaluating impairment indicators.

7.LEASES

The Company’s leasing activities include an operating lease of its corporate office space from a related party (see note 12) and other operating and finance leases of vehicles and office space for
the Company’s European operations.

At the inception of a contract, the Company assesses whether the contract is, or contains, a lease. The Company’s assessment is based on: (1) whether the contract involves the use of a distinct
identified asset, (2) whether the Company obtains the right to substantially all the economic benefit from the use of the asset throughout the term, and (3) whether the Company has the right to
direct the use of the asset. The Company allocates the consideration in the contract to each lease and non-lease component based on the component’s relative stand-alone price to determine the
lease payments. Lease and non-lease components are accounted for separately.
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Leases are classified as either finance leases or operating leases based on criteria in ASC Topic 842, “Leases”. The Company’s operating leases are generally comprised of real estate and vehicles,
and the Company’s finance leases are generally comprised of vehicles.

At lease commencement, the Company records a lease liability equal to the present value of the remaining lease payments, discounted using the rate implicit in the lease or, if that rate cannot be
readily determined, the Company’s incremental borrowingrate. A corresponding right-of-use asset (“ROU asset™) is recorded, measured based on the initial measurement of the lease liability.
ROU assets also include any lease payments made and exclude lease incentives. Lease terms may include options to extend or terminate the lease when it is reasonably certain that the Company
will exercise that option.

Lease expense for operating leases is recognized on a straight-line basis over the lease term and is included in general and administrative expenses. Included in lease expense are any variable lease
payments incurred in the period that were not included in the initial lease liability. Lease expense for finance leases consists of the amortization of the ROU asset on a straight-line basis over the
shorter of the useful life of the asset or the lease term, and interest expense is calculated using the effective interest rate method.

The future annual minimum lease payments required under the Company’s operating and finance lease liabilities as of June 30, 2022 are as follows:

Operating Finance
Future minimum lease payments Leases Leases Total
2022 $ 29 S 9 $ 375
2023 548 68 616
2024 174 21 195
2025 6 78 84
2026 — 5 5
Total future minimum lease payments 1,024 251 1,275
Less: Amount representing interest 48) (12) (60)
Present value of lease liabilities 976 239 1,215
Less: current portion (556) (101) (657)
Long-term portion $ 420 $ 138 $ 558
8.PROPERTY AND EQUIPMENT
Property and equipment consist of the followingat:
June 30, December 31,
2022 2021

Merchandising equipment - coolers $ 4,944 $ 3,052
Office Equipment 996 891
Vehicles 739 304
Less: accumulated depreciation (1,544) (1,067)

Total $ 5,135 $ 3,180

Depreciation expense amounted to approximately $0.4 million and $0.1 million for the three months ended June 30, 2022 and 2021, respectively. Depreciation expense amounted to
approximately $0.6 million and $0.2 million for the six months ended June 30, 2022 and 2021, respectively.

9.GOODWILL AND INTANGIBLES

At June 30, 2022 and December 31, 2021, goodwill consists of approximately $13.3 million and $14.5 million, respectively resulting from the excess of the consideration paid over the fair value
of net tangble and intangible assets acquired from the Func Food Acquisition.

Intangible assets consist of acquired customer relationships and brands from the Func Food Acquisition. The gross carrying amount and accumulated amortization of intangible assets as of June
30, 2022 and December 31, 2021, respectively, were as follows:

14



Celsius Holdings, Inc.
Notes to Consolidated Financial Statements (unaudited)
June 30, 2022
(Tabular dollars in thousands, except per share amounts)

Definite-lived intangible assets
Customer relationships
Less: accumulated amortization
Definite-lived intangjble assets, net

Indefinite-lived intangible assets
Brands
Total Intangibles

June 30, December 31,
2022 2021
$ 13,068 $ 14,248
(1,307) (1,140)
$ 11,761 $ 13,108
$ 2,928 $ 3,193
$ 14,689 $ 16,301

Customer relationships are amortized over an estimated useful life of 25 years and brands have an indefinite life. Amortization expense for the three months ended June 30, 2022 and 2021 was
approximately $0.1 million and $0.2 million, respectively. Amortization expense for the six months ended June 30, 2022 and 2021 was approximately $0.3 million and $0.4 million, respectively.

Amortization expense is reflected in general and administrative expenses.
Other fluctuations in the amounts of goodwill and intangible assets are due to currency translation adjustments.
The following is the future estimated annualized amortization expense related to customer relationships:

As of June 30, 2022:
2022

2023

2024

2025

2026

Thereafter

Total

10.ACCOUNTS PAYABLE AND ACCRUED EXPENSES

Accounts payable and accrued expenses consist of the following at:

Accounts payable

Promotional allowances

Freight

Accrued expenses

Unbilled purchases
Total

11.0THER CURRENT AND LONG-TERM LIABILITIES

Other current liabilities consist of the followingat:

Short-term

Deferred revenue, short-term
VAT payable

State Beverage Container Deposit
Total short-term

Long-term
Deferred revenue, long-term

Total

12.RELATED PARTY TRANSACTIONS

15

$ 261
523
523
523
523
9,408
$ 11,761
June 30, December 31,
2022 2021
$ 25,235 $ 35,821
36,549 19,037
18,638 15,872
20,244 15,311
1,750 5,438
$ 102,416 $ 91,479
June 30, December 31,
2022 2021
151 $ —
198 —
2,412 976
2,761 976
487 —
3,248 $ 976
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The Company’s office is rented from a company affiliated with CD Financial, LLC which is controlled by one of our major shareholders. The current lease expires on December 2024 with
monthly base rent of approximately $35 thousand.

13.STOCKHOLDERS’ EQUITY
Issuance of common stock pursuant to exercise of stock options and other awards

During the six months ended June 30, 2022, the Company issued an aggregate of 712,944 shares of its common stock pursuant to the exercise of grants under the Company’s Stock Incentive
Plans. The Company received aggregate proceeds of approximately $1.3 million for 365,730 options exercised for cash, with the balance of the options having been exercised on a “cashless”
basis. During the six months ended June 30, 2021, the Company issued an ageregate of 1,073,757 shares of its common stock pursuant to the exercise of grants under the Company’s Stock
Incentive Plans. The Company received aggregate proceeds of approximately $2.5 million for 669,532 options exercised for cash, with the balance of the options having been exercised on a
“cashless” basis.

June 2021 Public Offering

On June 9, 2021, the Company and certain selling stockholders (the "Selling Stockholders™) entered into an underwriting agreement (the "Underwriting Agreement™) with UBS Securities LLC and
Jefferies LLC, as representatives (the "Representatives”) of the several underwriters (the "Underwriters”), relating to the sale of 6,518,267 shares of common stock, par value $0.001 per share,
of the Company at a public offering price of $62.50 per share less underwriting discounts and commissions in a registered public offering (the "Offering”). The Company and certain Selling
Stockholders also granted the Underwriters an option, exercisable for 30 days, to purchase up to an additional 977,740 shares of its Common Stock. The Underwriters partially exercised their
option to purchase 873,141 shares of the Company’s Common Stock on June 11, 2021; 1,133,953 of which were sold by the Company and 739,188 of which were sold by certain of the Selling
Stockholders. The Offering closed on June 14, 2021. The Company issued and sold 1,133,953 shares of Common Stock, and the Selling Stockholders sold 6,257,455 shares, in the aggregate, of
Common Stock in the Offering The Offering generated net proceeds for the Company of $67,769,386 and net proceeds for the Selling Stockholders of $375,447,300. The Company intends to
use the proceeds for general corporate purposes. The Company did not receive any proceeds from the sale of shares by the Selling Stockholders.

The Underwriting Agreement contains customary representations and warranties of the parties, and indemnification and contribution provisions under which the Company and the Selling
Stockholders have agreed to indemnify the Underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended (the "Securities Act”). Pursuant to the
Underwriting Agreement, the Company has agreed, subject to certain exceptions, not to sell or transfer any shares of Common Stock or any securities convertible into or exercisable or
exchangeable for Common Stock for 90 days after June 9, 2021 without first obtaining the written consent of the Representatives.

14.INCOME TAXES

In general, the Company uses an estimated annual effective tax rate, which is based on expected annual income and statutory tax rates in the various jurisdictions in which the Company operates,
to determine its quarterly provision for income taxes. Certain significant or unusual items are separately recognized in the quarter in which they occur and can be a source of variability on the
effective tax rates from quarter to quarter. The Company’s effective tax rate may change from period-to-period based on recurring and non-recurring factors including the geographical mix of
earnings, enacted tax legislation and state and local income taxes.

The effective income tax rate for the six months ended June 30, 2022 was 28.0%. The effective income tax rate for the six months ended June 30, 2022 differed from the statutory federal income
tax rate of 21% primarily due to the impact of disallowed stock based compensation expense, state income tax expense and the release of certain state income tax reserves.

The Company is subject to U.S. federal income tax as well as income tax in multiple state and foreign jurisdictions. The Company recognizes those tax positions that meet the more-likely-than-
not recognition threshold and establishes tax reserves for uncertain tax positions that do not meet this threshold. Interest and penalties associates with income tax matters are included in the
provision for income taxes in the consolidated statements of operations.

15.STOCK-BASED COMPENS ATION

The Company adopted an Incentive Stock Plan on January 18, 2007. This plan is intended to provide incentives which will attract and retain highly competent persons at all levels as employees
of the Company, as well as independent contractors providing consulting or advisory services to the
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Company, by providing them opportunities to acquire the Company’s common stock. While the plan terminated 10 years after the adoption date, issued awards have their own schedule of
terminations. As such, the Company is no longer granting awards under this plan and there are no unvested awards as of June 30, 2022.

The Company adopted the 2015 Stock Incentive Plan on April 30, 2015. This plan is intended to provide incentives which will attract and retain highly competent persons at all levels as
employees of the Company, as well as independent contractors providing consulting or advisory services to the Company, by providing them opportunities to acquire the Company’s common
stock or to receive monetary payments based on the value of such shares pursuant to Awards issued. The 2015 Plan permits the grant of options and shares for up to 5 million shares. In
addition, there is a provision for an annual increase of 15% of the shares pertaining to the 2015 plan that are outstanding as of the last day of the prior year. As of June 30, 2022, approximately
4.4 million shares are available.

The Company determines the fair value of restricted stock-based awards based on the market price on the date of grant. The Company uses the Black-Scholes option-pricing model to estimate
the fair value of its stock option awards and warrant issuances and recognizes forfeitures as they occur.

For the six months ended June 30, 2022 and 2021, the Company recognized an expense of approximately $8.5 million and $10.8 million, respectively, of non-cash compensation expense
(included in General and Administrative expense in the accompanying Consolidated Statement of Operations).

Stock Options

Under the 2015 Stock Incentive Plan, the Company has issued options to purchase approximately 3.2 million shares at an average price of $7.98 with a fair value of $182.1 million. For the six
months ended June 30, 2022 and 2021, the Company issued options to purchase 0 and 304,750 shares, respectively. Upon exercise, shares of new common stock are issued by the Company.

A summary of the status of the Company’s outstanding stock options as of June 30, 2022 and changes during the periods ending on that date is as follows:

Weighted Average Weighted
Aggregate Average
Shares Exercise Grant Date Fair Intrinsic Remaining
(000s) Price Value Value (000’s) Term (Yrs)
Options
At December 31, 2021 3,600 § 747 $ 241,515 6.37
Granted — S — 3 —
Exercised 401) § 357 § 5093 § 21,636
Forfeiture and cancelled 19) s 6.43
At June 30, 2022 3,180 $ 7.98 $ 182,105 6.07
Exercisable at June 30, 2022 2383 § 5.80 $ 141,688 5.58
The following table summarizes information about employee stock options outstanding at June 30, 2022:
Outstanding Options Vested Options
Number Number
Outstanding Weighted Weighted Exercisable Weighted Weighted
Range of at Averaged Averaged at Averaged Averaged
Exercise June 30, Remaining Exercise June 30, Exercise Remaining
Price 2022 (000’s) Life Price 2022 (000’s) Price Life
$0.20 - $0.53 20 159 § 0.34 20 § 0.34 1.59
$0.65 - $1.80 10 266 $ 1.05 10 § 1.05 2.66
$1.83-$2.84 105 352§ 1.97 105 §$ 1.97 3.52
$3.20- $6.20 2,665 588 § 4.14 2,123 § 4.20 5.57
$7.20-$60.00 380 84 37.16 125  §$ 37.30 8.44
Outstanding options 3,180 607 § 7.98 2383 $ 5.80 5.58

As of June 30, 2022, the Company had approximately $5.5 million of unrecognized pre-tax non-cash compensation expense related to options to purchase shares, which the Company expects to
recognize, based on a weighted-average period of 1.4 years. The Company used straight-line amortization of compensation expense over the two to three-year requisite service or vesting period
of the grant. The maximum contractual term of the Company's stock options is 10 years. The Company recognizes forfeitures as they occur. There are options to purchase approximately 2.4
million shares that have vested as of June 30, 2022.

Restricted Stock Awards



Celsius Holdings, Inc.
Notes to Consolidated Financial Statements (unaudited)
June 30,2022
(Tabular dollars in thousands, except per share amounts)

Restricted stock awards are awards of common stock that are subject to restrictions on transfer and to a risk of forfeiture if the holder leaves the Company before the restrictions lapse. The
holders of a restricted stock award are generally entitled after the release to transact and obtain the same rights as rights of a shareholder of the Company, including the right to vote the shares.
The holders of unvested restricted stock awards do not have the same rights as shareholders including but not limited to any dividends which may be declared by the Company, and do not have
the right to vote. The value of restricted stock awards that vest over time is established by the market price on the date of its grant. A summary of the Company’s restricted stock award activity
for the six months ended June 30, 2022 and 2021 is presented in the following table:

For the six months ended

June 30, June 30,
2022 2021
Weighted Weighted
Average Average

Grant Date Grant Date

Shares (000's) Fair Value Shares (000's) Fair Value
Unvested at beginning of period 02 § 14.72 66 $ 14.78
Transfers to restricted stock units — — (46) 34.02
Granted — — — —
Vested — — — 2230
Forfeiture and cancelled 02) 14.72 — 34
Unvested at end of period — $ — 20 $ 14.72

There were no shares vested during the six months ended June 30, 2022. There are no outstanding restricted stock awards as of June 30, 2022.
Restricted Stock Units

Restricted stock units are awards that give the holder the right to receive one share of common stock for each restricted stock unit upon meeting service-based vesting conditions (typically annual
vesting in three equal annual installments, with a requirement that the holder remains in the continuous employment of the Company ). The holders of unvested units do not have the same rights
as stockholders including but not limited to any dividends which may be declared by the Company, and do not have the right to vote. The value of restricted stock units that vest over time is
established by the market price on the date of its grant. A summary of the Company’s restricted stock unit activity for the six months ended June 30, 2022 and 2021 is presented in the following
table:

For the six months ended

June 30, June 30,
2022 2021
Weighted Weighted
Average Awverage

Grant Date Grant Date

Shares (000's) Fair Value Shares (000's) Fair Value
Unvested at beginning of period 566§ 52.66 —  $ —
Transfers from restricted stock awards — — 46 34.02
Granted 202 73.33 510 51.03
Vested (145) 51.08 — —
Forfeited and cancelled (42) 61.17 (15) 50.67
Unvested at end of period 581 $ 5962 $ 541 $ 49.59

The total fair value of shares vested during the six months ended June 30, 2022 was $7.4 million. Unrecognized compensation expense related to outstanding restricted stock units to employees
and directors as of June 30, 2022 and 2021 was $25.8 million and $22.5 million, respectively, and is expected to be expensed over the next 2.2 years.

Stock-based Awards Issued to Non-employee Consultants

The Company issues stock-based awards to third-party consultants for providing marketing, sales, and general business development services related to Celsius products. The stock-based
awards are in the form of restricted stock units with performance vesting conditions (“performance stock units” or “PSUs”). The holders of unvested PSUs do not have the same rights as
stockholders including but not limited to any dividends which may be declared by the Company, and do not have the right to vote. The PSU performance vesting conditions are linked to the
consultants obtaining specified incremental earnings for the Company in a given year over the performance vesting period, typically five years. The fair value of PSUs is based on the market
price of the underlying stock on the grant date. The Company recognizes compensation cost for performance stock awards issued to non-employees in the same manner and periods as though
cash had been paid for services received. A summary of the Company’s PSU activity for the six months ended June 30, 2022 and 2021 is presented in the following table:
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For the six months ended

June 30, June 30,
2022 2021
Weighted Weighted
Awverage Average

Grant Date Grant Date

Shares (000's) Fair Value Shares (000's) Fair Value
Unvested at beginning of period 15 3 64.65 — S —
Granted — — — —
Vested — — —
Forfeited and cancelled — — — —
Unvested at end of period 15 $ 64.65 $ — $ —

The total fair value of awards vested during the six months ended June 30, 2022 was $0.1 million. Unrecognized compensation expense related to outstanding PSUs issued to non-employee
consultants as of June 30, 2022 was approximately $0.8 million and is expected to be expensed over the next 4.1 years.

Modifications

There were certain Board of Directors members and employees whose service was terminated during 2021. In connection with their terminations, the vesting conditions of the previously granted
awards were modified to accelerate the vesting of specified un-vested awards pursuant to Board resolutions or severance agreements. Pursuant ASC 718, these were Type I1I modifications
requiring re-valuation of un-vested awards to modification date fair value with recognition of compensation expense over the remaining service period. There have been no modifications in the
three and six months ended June 30, 2022. Modifications during the three and six month period ended June 30, 2021 resulted in additional stock based compensation expense of $3.2 million for
both periods.

16.COMMITMENTS AND CONTINGENCIES

In November of 2020, McGovern Capital, Inc. and Kevin McGovern (collectively “McGovern”) filed a claim in arbitration related to its Representative Agreement with Celsius Holdings, Inc. as
amended by the first amendment dated August 6, 2016. Pursuant to the Representative Agreement, McGovern is entitled to receive a fee of three percent (3%) of “Net Revenues” received by
the Company from sales of the Company’s products in the People’s Republic of China for a period of four years from Initial Commercial Sale (which was September 1, 2017). “Net Revenues”
are defined in the Representative Agreement as “the Company’s revenues net of actual discounts applied, credits and returns.” Effective January 1, 2019, the Company restructured its China
operations from a distribution arrangement with Qifeng Food Technology (Beijing) Co. Ltd. (“Qifeng’), to a license and royalty arrangement and a loan, pursuant to which Qifeng will market and
distribute the Company’s products in China, and Celsius will receive an annual royalty payment. The Company intended to pay McGovern its percentage of the annual royalty payment, but
McGovern had objected claiming that McGovern is entitled to be paid commissions on the entire royalty payment and the amount of the loan to Qifeng During the quarter, a confidential
settlement agreement was signed for an amount included in our Consolidated Statements of Operations and Comprehensive Income for the three and six months ended June 30, 2022 that is not
material to the financial results of the Company .

In March of 2019, Daniel Prescod filed a putative class action lawsuit against the Company in the Superior Court for the State of California, County of Los Angeles, filed on March 19, 2019,
(the “Prescod Litigation”). Daniel Prescod asserts that the Company’s use of citric acid in its products while simultaneously claiming “no preservatives” violates California Consumer Legal
Remedies Act, California Business and Professions Code Section 17200, et seq., and California Business and Professions Code Section 17500, et seq., because citric acid acts as a preservative.
The Company does not use citric acid as a preservative in its products, but rather as a flavoring, and therefore it believes that its “no preservatives” claim s fair and not deceptive. A motion to
certify the case as a class action was filed and on August 2, 2021, that motion was granted. However, the Company also has a motion for summary adjudication pendingand that motion would
be dispositive of plaintift’s claims if granted. No fact discovery has been conducted on the merits and this matter is still in its initial stages. The Company intends to contest the claims
vigorously on the merits. Since merits discovery is still in its initial stages, we are unable to predict the outcome at this time.

On January 8, 2021, we received a letter from the SEC Division of Enforcement seeking the production of documents in connection with a non-public fact-finding inquiry by the SEC to
determine whether violations of the federal securities laws have occurred. Subsequent to January 8, 2021, we received subpoenas for production of documents in connection with the matter. The
investigation and requests from the SEC do not represent that the SEC has concluded that the Company or anyone else has violated the federal securities laws. We have cooperated and will
continue to cooperate with the SEC staff in its investigation and requests. At this time, however, we cannot predict the length, scope, or results of the investigation or the impact, if any, of the
investigation on our results of operations.

On March 16, 2022, Christian McCallion filed a putative class action lawsuit against the Company in the United States District Court for the Southern District of Florida. Plaintiff McCallion
asserts that because of Celsius’ delay in filing its Annual Report on Form 10-K for the year ended December 31, 2021, there was a decline in the market value of the Company’s securities
Plaintiff and as a result, Class members have suffered significant losses and damages. On June 6, 2022 Judge Middlebrooks appointed a lead class plaintiff and the Company filed its Motion to
Dismiss
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on August 5, 2022. As the Company has previously disclosed in its periodic reports filed with the SEC, prior to filing an application for an automatic fifteen (15) day extension of the original
filing date, the Company experienced staffing limitations, unanticipated delays and identified material errors in previous filings. Celsius has not committed any federal securities violations or
made false and/or misleading statements and/or material omissions as alleged in the complaint. The Company intends to contest the claims vigorously on the merits.

In addition to the foregoing, from time to time, we may become party to litigation or other legal proceedings that we consider to be a part of the ordinary course of our business.

The Company has entered into distribution agreements with liquidated damages in case the Company cancels the distribution agreements without Cause. Cause has been defined in various ways.
If management makes the decision to terminate an agreement without cause, an estimate of expected damages is accrued and an expense is recorded within operating expenses during the period in
which termination was initiated.

Additionally, our business and results of operations may be adversely affected by the pandemic and public health crises related to the COVID-19 outbreak which is affecting the macro-economic
environment.

17.SUBSEQUENT EVENTS
Securities Purchase Agreement

On August 1, 2022, the Company entered into a securities purchase agreement (the "Purchase Agreement™) with PepsiCo, Inc., a North Carolina corporation (the "Purchaser”), pursuant to
which the Company agreed to sell to the Purchaser, in a private placement exempt from registration under the Securities Act of 1933, as amended (the "Securities Act”), and Rule 506 of
Regulation D promulgated thereunder, 1,466,666 shares of a newly created series of the Company’s preferred stock, par value $0.001 per share, designated as "Series A Convertible Preferred
Stock” (the "Series A Preferred Stock™), for an aggregate purchase price of $550,000,000 and a price per share, on an as-converted to Common Stock (as hereinafter defined) basis, equal to
$75.00.

Pursuant to the Purchase Agreement, the Purchaser, together with its affiliates, will have certain rights and be subject to various restrictions with respect to its equity ownership in the
Company, including the right to increase its ownership to up to a specified percentage of the Company’s outstanding shares, with restrictions on new purchases above a specified percentage
for so long as the Purchaser owns any shares of Series A Preferred Stock or Common Stock (subject to certain exceptions). Additionally, the Company has agreed to permit the Purchaser to
designate one nominee (the "Purchaser Designee”) to the board of directors of the Company (the "Board”) for so long as the Purchaser (together with its affiliates) beneficially owns at least
3,666,605 shares of the Company’s outstanding Common Stock on an as-converted basis. Effective as of the closing of the transaction (the "Closing”), the size of the Board has been increased
to nine members, with James Lee elected to the Board as the initial Purchaser Designee to serve for a term expiring at the 2023 annual meeting of the Company’s stockholders.

Pursuant to the Purchase Agreement and in connection with the Closing, the Company adopted or entered into, as applicable: (i) the Certificate of Designation of Series A Convertible
Preferred Stock, as filed with the Secretary of State of the State of Nevada, setting forth the rights, preferences, privileges and restrictions applicable to the Series A Preferred Stock (the
"Series A Certificate”); (ii) a registration rights agreement between the Company and the Purchaser (the "Registration Rights Agreement”); (iii) a lock-up agreement between the Company and
each of the Company’s directors (other than Mr. Lee), chief executive officer and chief financial officer (the "Lock-Up Agreements”™); (iv) a distribution agreement (the "Distribution
Agreement”) between the Company and the Purchaser; and (v) a channel transition agreement between the Company and the Purchaser (the "Channel Transition Agreement”).

Series A Preferred Stock

The Series A Certificate authorizes 1,466,666 shares of Series A Preferred Stock, all of which were issued and sold to Purchaser under the Purchase Agreement and are convertible at the rate
of five shares of the Company’s common stock, par value $0.001 per share (the "Common Stock”) for each share of Series A Preferred Stock based on the conversion conditions noted below.
The Series A Preferred Stock ranks, with respect to distribution rights and rights on liquidation, winding-up and dissolution, (i) senior and in priority of payment to the Company’s Common
Stock, (ii) on parity with any class or series of capital stock of the Company expressly designated as ranking on parity with the Series A Preferred Stock, and (iii) junior to any class or series
of capital stock of the Company expressly designated as ranking senior to the Series A Preferred Stock.

Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company (but excludingany change of control), each holder of Series A Preferred Stock will be
entitled to receive an amount per share of Series A Preferred Stock equal to the Liquidation Preference, as defined in the Series A Certificate. Holders of shares of Series A Preferred Stock will
be entitled to cumulative dividends, which will be payable quarterly in arrears either in cash, in-kind, or a combination thereof. Dividends will accrue on each share of Series A Preferred Stock
at the rate of 5.00% per annumy, as set forth in the Series A Certificate. In addition to such quarterly regular dividends, such shares of Series A Preferred Stock are entitled to participate in
dividends paid to holders of Common Stock.

The shares of Series A Preferred Stock are convertible into shares of Common Stock at the then-applicable conversion ratio automatically or at the option of the Company at certain times and
subject to the terms and conditions set forth in the Series A Certificate. Each share of Series A
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Preferred Stock shall automatically convert into shares of Common Stock at any date from and after the sixth anniversary date on which a) the triggering condition is satisfied in accordance
with the distribution agreement and the 10-day volume weighted average price ("VWAP") immediately prior to such date exceeds the conversion price of such share as of such date and b) any
date from and after the occurrence of a corporation termination event, if the 10-day VWAP immediately preceding such date exceeds the conversion price of such share as of such date and c)
any date from and after the occurrence of an investor termination event, if the 10-day VWAP immediately preceding such date exceeds the conversion price of such share as of such date.
Conversion at the option of the company can occur at any time from and after the seventh anniversary date, provided that the 10-day VWAP immediately prior to the date the company
delivers a mandatory conversion notice to the holders of the preferred shares exceeds the conversion price, the company may elect to convert all, but not less than all, of the outstanding shares
of Series A Preferred Stock into shares of Common Stock. In the case of a Mandatory Conversion, each share of Series A Preferred Stock then outstanding shall be converted into the number
of shares of Common Stock equal to the conversion ratio of such share in effect as of the mandatory conversion date.

In addition, the shares of Series A Preferred Stock are redeemable at the option of the Company or the holders of a majority of the outstanding shares of Series A Preferred Stock at certain
times and subject to the terms and conditions set forth in the Series A Certificate. At any time from and after the earlier of a) the seventh anniversary date, if the 10-day VWAP does not
exceed the conversion price on the date immediately prior to the date the company delivers a corporation optional redemption notice to the holders and b) the occurrence of a corporation
termination event, if the 10-day VWAP does not exceed the conversion price on the date immediately prior to the date the company delivers a corporation optional redemption notice to the
holders, the company shall have the right upon written notice to the holders to redeem all (and not less than all) of the then-outstanding shares of Series A Preferred Stock. On each of the
seventh anniversary date, the tenth anniversary date and the thirteenth anniversary date, the majority holders shall have the right upon no less than six months prior written notice to the
company, to require the company to redeem in cash all (an not less than all) of the then-outstanding shares of Series A Preferred Stock.

In the event of a transaction resulting in a change of control, the company (or its successor) shall redeem all (and not less than all) of the then-issued and outstanding shares of Series A
Preferred Stock. Upon such redemption, the company will pay or deliver, as applicable, to each holder in respect of each share of Series A Preferred Stock held by such holder, an amount
equal to the greater of a) cash in the amount equal to the redemption price and b) the amount of cash and/or other assets (including securities) such holder would have received had each share
of Series A Preferred Stock held by such holder as of the close of business on the business day immediately prior to the effective date of such transaction resulting in a change of control,
converted int(l)c anumber of shares of common stock equal to the then-applicable conversion ratio and participated in such transaction resulting in a change of control as a holder of shares of
common stoc]

The conversion ratio for each share of Series A Preferred Stock shall mean the quotient of a) the sum of () the stated value of such share of Series A Preferred Stock as of the applicable
conversion date, plus (y) without duplication of all accrued and unpaid dividends previously added to the stated value of such shares of Series A Preferred Stock, all accrued and unpaid
dividends per share of Series A Preferred Stock through the applicable conversion date; divided by b) the conversion price as of the conversion date. The conversion price shall mean $75.00,
as adjusted in accordance with the terms and conditions of the agreement.

The Series A Preferred Stock confers no votingrights on holders, except as otherwise required by applicable law, and with respect to matters that adversely change the powers, preferences,
privileges, rights or restrictions given to the Series A Preferred Stock or provided for its benefit, or would result in securities that would be senior to or pari passu with the Series A Preferred
Stock.

Registration Rights Agreement

In connection with the Purchase Agreement, the Company entered into the Registration Rights Agreement with the Purchaser relating to the registered resale of the Common Stock issuable
upon exercise of the Series A Preferred Stock (the "Registrable Securities”) pursuant to a registration statement to be filed with the Securities and Exchange Commission. The Company agreed
to use commercially reasonable efforts to file a registration statement on Form S-3 or such other form under the Securities Act then available to the Company with respect to the resale of the
Registrable Securities, and to use commercially reasonable efforts to cause such registration statement to be declared effective under the Securities Act as soon as practicable thereafter. In
certain circumstances, the holders party to the Registration Rights Agreement will have piggyback registration rights and rights to request an underwritten offeringas described in the
Regjstration Rights Agreement. The resale regjstration rights under the Purchase Agreement are only transferrable to affiliates of the Purchaser, subject to the terms and conditions set forth in
the Registration Rights Agreement.

Lock-Up Agreements
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As a condition to the transaction, the Company’s chief executive officer, chief financial officer, and all of the directors of the Company (other than Mr. Lee) entered into Lock-Up Agreements
pursuant to which they agreed not to sell, pledge, hypothecate or otherwise transfer their shares for a period of 12 months commencing on the date of the Closing, subject to certain
exceptions.

Distribution Agreement

Simultaneously with the execution and delivery of the Purchase Agreement, the Company entered into the Distribution Agreement with the Purchaser relating to the sale and distribution of
certain of the Company’s beverage products in existing channels and distribution methods in the United States, excluding Puerto Rico and the US Virgin Islands (the "Territory™).

Under the Distribution Agreement, the Company has granted the Purchaser the right to sell and distribute its existing beverage products in existing channels and distribution methods and
future beverage products that are added from time to time as licensed products under the Distribution Agreement (the "Products”) in the Territory. The Distribution Agreement does not have
aspecified term. Instead, it may be terminated in accordance with the terms of the Distribution Agreement by either party "with cause” (including by the Purchaser if the Company undergoes
a change of control involving a competitor), by the Company, if the Company undergoes a change of control, and by either party without cause in the nineteenth year of the term (i.e., 2041),
the twenty-ninth year of the term (i.e., 2051) and each ten (10) year period thereafter (i.e., 2061, 2071, etc.) by providing twelve (12) months’ written notice on August 1st of each such year
to the other party. Except for a termination by the Company "with cause” and the Purchaser without cause, the Company is required to pay the Purchaser certain compensation upon a
termination as specified in the Distribution Agreement.

The Company agreed to provide the Purchaser a right of first offer in the event the Company intends to (i) manufacture, distribute or sell Products in certain additional countries as specified
in the Distribution Agreement or (ii) distribute or sell Products in any future channels and distribution methods during the term of the Agreement. Additionally, pursuant to the Distribution
Agreement, the Company and the Purchaser agreed to use commercially reasonable efforts to negotiate and execute with the Purchaser a distribution agreement reasonably consistent with the
Distribution Agreement for the sale and distribution of the Products in Canada, and the Purchaser agreed to meet and confer in good faith with the Company regarding the terms and conditions
upon which the Purchaser may be willingto sell or distribute the Products, either directly or through a local sub-distributor in certain other additional countries. The Distribution Agreement
includes other customary provisions, including non-competition covenants in favor of the Company, representations and warranties, indemnification provisions, insurance provisions and
confidentiality provisions.

Channel Transition Agreement

In connection with the Distribution Agreement, the Company entered into the Channel Transition Agreement with the Purchaser relating to the Company’s transition of certain existing
distribution rights in the Territory to the Purchaser.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
When used in this report, unless otherwise indicated, the terms “the Company,” “Celsius,” “we,” “us” and “our” refer to Celsius Holdings, Inc. and its subsidiaries.

Note Regarding Forward Looking Statements

This report contains forward-looking statements that reflect our current views about future events. We use the words “anticipate,” “assume,” “believe,” “estimate,” “expect,” “will,” “intend,” “may,”
“plan,” “project,” “should,” “could,” ““seek,” ““designed,” “potential,” “forecast,” “target,” ““objective,” “goal,” or the negatives of such terms or other similar expressions. These statements relate to
future events or our future financial performance and involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of activity, performance or
achievements to be materially different from any future results, levels of activity, performance or achievements expressed or implied by these forward-looking statements.

Business Overview

Celsius Holdings is a fast-growing company in the functional energy drink and liquid supplement categories in the United States and internationally. We engage in the development, processing,
marketing sale, and distribution of functional drinks and liquid supplements to a broad range of consumers. We believe that we provide differentiated products that offer clinically proven and
innovative formulas meant to change the lives of our consumers for the better. We also believe that our brand is attractive to a broad range of customers including fitness enthusiasts.

Our core offerings include pre- and post-workout functional energy drinks, as well as protein bars. Our flagship functional energy drink and liquid supplement brands are backed by science, being
clinically proven to deliver health benefits by six self-funded studies published in various journals including the Journal of the International Society of Sports Nutrition, the Journal of the American
College of Nutrition, and the Journal of Strength and Conditioning Research. These studies have concluded that a single serving of Celsius burns 100-140 calories (by increasing a consumer’s resting
metabolism an average of 12%, while providing sustained energy for up to three hours).

Our flagship asset, Celsius, is a fitness supplement drink which accelerates metabolism and burns calories and body fat while providing energy. This product line comes in two versions, a ready-to-
drink supplement format and an on-the-go powder form. We also offer a Celsius Heat and a Branch Chain Amino Acids line, catered to both pre- and post-workout consumer needs. Our products are
currently offered in major retail channels in the US including conventional grocery, natural, convenience, fitness, mass market, vitamin specialty and e-commerce.

An integral part of our value proposition is our focus on the functional energy drink and liquid supplement category, ensuring our products have clear and proven benefits. This is why we invest in
research and development from the start and utilize our proprietary MetaPlus formulation in our portfolio, a blend of ginger root, guarana seed extract, chromium, vitamins, and green tea extract.

Corporate Information

We were incorporated in the State of Nevada in April 2005. Our principal executive offices are located at 2424 North Federal Highway, Suite 208, Boca Raton, Florida 33431, and our telephone
number is (561) 276-2239. Our website is www. celsiusholdingsinc.com. Information contained on, or that can be accessed through, our website is not incorporated by reference into this Quarterly
Report on Form 10-Q.

Celsius” and MetaPlus” are registered trademarks of the Company in the United States. This Quarterly Report on Form 10-Q also contains other registered and unregistered trademarks of the
Company.

Results of Operations
Three months ended June 30, 2022 compared to three months ended June 30, 2021
Revenue

For the three months ended June 30, 2022, revenue was approximately $154.0 million, an increase of $88.9 million or 137% from $65.1 million for the three months ended June 30, 2021.
Approximately 103% of this growth was as a result of increased revenues from North America, where second quarter 2022 revenues were $145.4 million, an increase of $91.8 million or 171% from the
2021 quarter. The balance of the revenues for the 2022 quarter were mainly attributable to European revenues of $7.3 million, which decreased by $3.5 million from the prior year quarter primarily due
to foreign exchange rates and timing, Asian revenues (which include royalty revenues from our China licensee) contributed an additional approximately $0.9 million, an increase of 43% from
approximately $0.6 million for the prior year quarter, which include increases in royalties payable under our licensing agreement. Other international markets generated approximately $0.4 million in
revenues during the 2022 quarter, an increase of $0.4 million or 634% from $0.1 million for the prior year quarter.

The total increase in revenue was largely attributable to increases in sales volume, as opposed to increases in product pricing The primary factors behind the increase in North American sales volume

were related to continued strong triple-digit growth in traditional distribution channels, combined with an increase in and optimization of our products’ presence in world class retailers (e.g, additional
SKUs). Additionally, the continued expansion of our Direct Store Delivery (“DSD”) network resulted in significant growth in distributor revenues when compared to the prior year quarter.
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The following table sets forth the amount of revenues by category and changes therein for the three months ended June 30, 2022 and 2021 (dollars in thousands):

Three months ended
June 30,

Revenue Source 2022 2021 Change

Total Revenue $ 154,020 $ 65,073 136.7%
North American Revenue $ 145,409 $ 53,601 171.3%
BEuropean Revenue $ 7,280 $ 10,792 (32.5)°
Asian Revenue $ 883 $ 619 42.6%
Other $ 448 $ 61 634.4%
Gross profit

For the three months ended June 30, 2022, gross profit increased by approximately $31.1 million or 110% to $59.3 million, from $28.2 million for the three months ended June 30, 2021. Gross profit
margins reflected a decrease to 38.5% for the three months ended June 30, 2022 from 43.4% for the 2021 quarter. The increase in gross profit dollars is related to increases in volume, while the
decrease in gross profit margins is mainly related to higher raw material costs (particularly aluminum cans), ocean freight costs, transportation costs and repackaging costs.

We estimate that the increase in gross profit dollars of approximately $31.1 million from the 2021 quarter to the 2022 quarter, included $40.7 million related to volume increases, as well as an
unfavorable cost impact of approximately $7.5 million and unfavorable currency impact of $2.1 million.

Sales and marketing expenses

Sales and marketing expenses for the three months ended June 30, 2022 were approximately $32.5 million, an increase of approximately $16.9 million or 109% from approximately $15.5 million for
the three months ended June 30, 2021. This increase was primarily attributable to higher marketing investment activities, which resulted in an increase of $8.4 million when compared to the prior year
quarter. Additionally, employee costs increased by approximately $2.8 million from the year ago quarter as we continue to invest in this area in order to have the proper infrastructure to support our
growth. Lastly, storage and distribution expenses as well as broker costs accounted for the remainder of the increase in this area in the amount of $5.8 million from the 2021 quarter to the 2022 quarter.

General and administrative expenses

General and administrative expenses for the three months ended June 30, 2022 were approximately $14.4 million, an increase of $2.1 million or 17%, from $12.3 million for the three months ended
June 30, 2021. Employee costs for the three months ended June 30, 2022 reflect an increase of $1.0 million as investments in this area are also required to properly support our higher business volume
and the commercial and operational areas of the business, as well as travel expenses are now being incurred. Administrative expenses amounted to $6.8 million or an increase of $4.1 million when
compared to the prior year quarter. Depreciation and amortization increased by approximately $0.2 million when compared to the prior year quarter. These increases were offset by a $3.0 million
decrease in stock-based compensation expense, which amounted to $4.2 million in the current quarter, when compared to the prior year quarter. Management deems it very important to motivate
employees by providing them ownership in the business in order to promote over performance which translates into the continued success of our business based on key performance attributes.
Lastly, all other administrative expenses which were mainly composed of research, development and quality control testing, decreased by approximately $0.2 million from to the second quarter of
2021.

Other income/(expense)
Total net other expense for the three months ended June 30, 2022 is mainly related to foreign currency exchange which is offset by interest and non-operating income.
Net Income
Net income for the three months ended June 30, 2022 was $9.2 million or $0.12 per share based on a weighted average of 75,451,165 shares outstanding and dilutive earnings per share of $0.12 based
on a fully-dilutive weighted average of 78,371,705 shares outstanding, which includes the dilutive impact share-based awards of 2,920,540 shares. In comparison, for the three months ended June 30,
2021, the Company had net income of approximately $0.8 million or $0.01 per share, based on a weighted average of 73,158,836 shares outstanding and a dilutive earnings per share of $0.01 based on
a fully-dilutive weighted average of 77,238,389 shares outstanding

Six months ended June 30, 2022 compared to six months ended June 30, 2021

Revenue
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For the six months ended June 30, 2022, revenue was approximately $287.4 million, an increase of $172.3 million or 150% from $115.1 million for the six months ended June 30, 2021. Approximately
102% of this growth was as a result of increased revenues from North America, where first six months of 2022 revenues were $268.9 million, an increase of $176.3 million or 190% from the 2021 first

six months. The balance of the revenues for the six months ended June 30, 2022 were mainly attributable to European revenues of $15.8 million, which decreased by $5.4 million from the prior year six
months primarily due to foreign exchange rates and timing. Asian revenues (which include royalty revenues from our China licensee) contributed an additional approximately $1.8 million, an increase of
60% from approximately $1.2 million for the prior year, which include increases in royalties payable under our licensing agreement. Other international markets generated approximately $0.9 million in
revenues during the six months ended June 30, 2022, an increase of $0.7 million or 377.2% from $0.2 million for the prior year.

The total increase in revenue was largely attributable to increases in sales volume, as opposed to increases in product pricing The primary factors behind the increase in North American sales volume
were related to continued strong triple-digit growth in traditional distribution channels, combined with an increase in and optimization of our products’ presence in world class retailers (e.g, additional
SKUs). Additionally, the continued expansion of our Direct Store Delivery (“DSD”) network resulted in significant growth in distributor revenues when compared to the prior year quarter.

The following table sets forth the amount of revenues by category and changes therein for the six months ended June 30, 2022 and 2021 (dollars in thousands):

Six months ended
June 30,

Revenue Source 2022 2021 Change

Total Revenue $ 287,408 $ 115,108 149.7%
North American Revenue $ 268,882 $ 92,604 190.4%
European Revenue $ 15,775 $ 21,160 (25.4)°
Asian Revenue $ 1,849 $ 1,155 60.1%
Other $ 902 $ 189 377.2%
Gross profit

For the six months ended June 30, 2022, gross profit increased by approximately $64.4 million or 132% to $113.2 million, from $48.8 million for the six months ended June 30, 2021. Gross profit
margins reflected a decrease to 39.4% for the six months ended June 30, 2022 from 42.4% for the six months ended June 30, 2021. The increase in gross profit dollars is related to increases in volume,
while the decrease in gross profit margins is mainly related to higher raw material costs (particularly aluminum cans), ocean freight costs, transportation costs and repackaging costs.

We estimate that the increase in gross profit dollars of approximately $64.4 million from the six months ended June 30, 2021, included $75.4 million related to volume increases, as well as an
unfavorable cost impact of approximately $8.7 million and unfavorable currency impact of $2.3 million.

Sales and marketing expenses

Sales and marketing expenses for the six months ended June 30, 2022 were approximately $64.1 million, an increase of approximately $36.6 million or 133% from approximately $27.5 million for the
six months ended June 30, 2021. This increase was primarily attributable to higher marketing investment activities, which resulted in an increase of $17.5 million when compared to the prior year.
Additionally, employee costs increased by approximately $4.1 million from the prior year as we continue to invest in this area in order to have the proper infrastructure to support our growth. Lastly,
storage and distribution expenses as well as broker costs accounted for the remainder of the increase in this area in the amount of $14.9 million from the six months ended June 30, 2021.

General and administrative expenses

General and administrative expenses for the six months ended June 30, 2022 were approximately $26.6 million, an increase of $6.5 million or 32%, from $20.1 million for the six months ended June 30,
2021. This increase was primarily attributable to employee costs for the six months ended June 30, 2022 which reflect an increase of $2.2 million, as investments in this area are also required to
properly support our higher business volume and the commercial and operational areas of the business, as well as travel expenses are now being incurred. Administrative expenses amounted to $11.4
m]]hon, an increase of $6.6 million, when compared to the prior year quarter. Depreciation and amortization increased by approximately $0.3 million when compared to the prior year quarter. These
increases were offset by a decrease in stock-based compensation expense which amounted to $8.5 million for the six months ended June 30, 2022, compared to $10.8 million in the prior year quarter.
Management deerns it very important to motivate employees by providing them ownership in the business in order to promote over performance which translates into the continued success of our
business based on key performance attributes. Lastly, all other administrative expenses which were mainly composed of research, development and quality control testing, decreased by approximately
$0.3 million from to the first six months of 2021.

Other income/(expense)
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Total net other expense for the six months ended June 30, 2022 is mainly related to foreign currency exchange which is offset by interest and non-operating income.

Net Income

Net income for the six months ended June 30, 2022 was $15.8 million or $0.21 per share based on a weighted average of 75,472,158 shares outstanding and dilutive earnings per share of $0.20 based on
a fully-dilutive weighted average of 78,396,950 shares outstanding, which includes the dilutive impact share-based awards of 2,924,792 shares. In comparison, for the six months ended June 30, 2021,
the Company had net income of approximately $1.4 million or $0.02 per share, based on a weighted average of 73,655,125 shares outstanding and a dilutive earnings per share of $0.02 based on a
fully-dilutive weighted average of 77,658,318 shares outstanding

Liquidity and Capital Resources

As of June 30, 2022, and December 31, 2021, we had cash of approximately $60.0 million and $16.3 million, respectively, and working capital of approximately $197.9 million and $169.2 million,
respectively.

In addition to cash flow from operations, our primary sources of working capital have been private placements and public offerings of our securities, including an underwritten public offering of
1,133,953 shares at an offering price of $62.50 per share completed on June 14, 2021 and a private placement of 1,437,909 shares at a price of $15.30 completed on August 25, 2020.

Our current operating plan for the next twelve (12) months reflects sufficient financial resources, notwithstanding the potential effects of the COVID-19 pandemic.

Cash flows used in operating activities

Cash flows provided by operatingactivities totaled approximately $42.3 million for the six months ended June 30, 2022, which compares to $30.3 million net cash used in operating activities for the
six months ended June 30, 2021. The approximately $72.6 million increase in cash generation was driven by an increase in net income and improvements in working capital. Working capital
improvements were driven primarily by the stabilization of our inventory as we have established optimal levels to service the demand of our product as well as timing of accounts payable, offset in
part by increases of accounts receivable driven by the significant growth in our business.

Cash flows used in investing activities

Cash flows provided by investing activities totaled approximately $0.1 million for the six months ended June 30, 2022, which compares to cash provided by investing activities of $0.7 million for the
six months ended June 30, 2021. The decrease in the cash used in investing activities when compared to the 2021 period was primarily due to an increase of capital expenditures to $2.5 million offset
by payment on our note receivable, as we received payment on our note receivable of approximately $2.6 million in April 2022.

Cash flows provided by financing activities

Cash flows provided by financing activities totaled approximately $1.2 million for the six months ended June 30, 2022, which compares to cash provided by financing activities of $70.2 million for the
six months ended June 30, 2021. Cash provided by financing activities is mainly related to the net proceeds of $1.3 million from stock exercises. Net proceeds were received from a public offering in
June 2021 for approximately $67.8 million.

Off Balance Sheet Arrangements

As of June 30, 2022 and December 31, 2021, we had no off-balance sheet arrangements.

Item 3. Quantitative Disclosures About Market Risks.

In the normal course of business our financial position is routinely subject to a variety of risks. The principal market risks (i.e., the risk of loss arising from adverse changes in market rates and prices)
to which we are exposed are fluctuations in commodity and other input prices affecting the costs of our raw materials (including, but not limited to, increases in the costs of the price of aluminum cans,
sucralose and other sweeteners, as well as other raw materials contained within our products). We generally do not use hedging agreements or alternative instruments to manage the risks associated
with securing sufficient ingredients or raw materials. We are also subject to market risks with respect to the cost of commodities and other inputs because our ability to recover increased costs through
higher pricing is limited by the competitive environment in which we operate.

We do not use derivative financial instruments to protect ourselves from fluctuations in interest rates and generally do not hedge against fluctuations in commodity prices.

Item 4. Controls and Procedures

Management’s Report on Disclosure Controls and Procedures

Our Chief Executive Officer (our principal executive officer) and our Chief Financial Officer (our principal financial and accounting officer), conducted an evaluation of the effectiveness of the design
and operation of our disclosure controls and procedures, as defined in Rules 13a-15(¢) and 15d-15(¢)
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under the Exchange Act, as of June 30, 2022, to ensure that information required to be disclosed by us in the reports filed or submitted by us under the Exchange Act is recorded, processed,
summarized and reported, within the time periods specified in the rules and forms adopted by the SEC, including to ensure that information required to be disclosed by us in the reports filed or
submitted by us under the Exchange Act is accumulated and communicated to our management, including our Chief Executive Officer and our Chief Financial Officer, or persons performing similar
functions, as appropriate to allow timely decisions regarding required disclosure.

Our Chief Executive Officer and our Chief Financial Officer do not expect that our disclosure controls or internal controls will prevent all error and all fraud. Although our disclosure controls and
procedures were designed to provide reasonable assurance of achieving their objectives and our Chief Executive Officer and our Chief Financial Officer have determined that our disclosure controls and
procedures are effective at doing so, a control system, no matter how well conceived and operated, can provide only reasonable, not absolute assurance that the objectives of the system are met.
Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations
in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within the Company have been detected. These inherent limitations
include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented if there exists in an
individual a desire to do so. There can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions.

We identified material weaknesses as of December 31, 2021 in our internal controls over financial reporting, which were not fully remedied as of June 30, 2022. A material weakness is a deficiency or
combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be
prevented or detected and corrected on a timely basis. As a result of these material weaknesses, we concluded that internal controls over the following areas were not effective as of December 31, 2021
and were not fully remedied as of June 30, 2022.

a)Management failed to design effective controls related to the application of U.S. GAAP guidance in their evaluation of modifications to share-based payment arrangements, resulting in the
correction of errors in previously issued interim financial statements relating to the recognition of compensation expense;

b)For a substantial portion of the year, management did not design and maintain effective controls over information technology general controls (ITGCs) for information systems and
applications that are relevant to the preparation of the consolidated financial statements. Specifically, management did not design and maintain: sufficient user access controls to ensure
appropriate segregation of duties and adequately restrict user and privileged access to financial applications, programs and data to appropriate Company personnel; program change
management controls to ensure that information technology (IT) program and data changes affecting financial information technology applications and underlying accounting records are
authorized, tested, and implemented appropriately. As aresult, business process controls (automated and it-dependent manual controls) that are dependent on the ineffective ITGCs, or that
use data produced from systems impacted by the ineffective ITGCs were deemed ineffective at December 31 2021; and

c)Management did not have an adequate process in place to monitor and provide oversight over the completion of its testingand assessment of the design and operating effectiveness of
internal control over financial reportingin a timely manner. As such, we determined that management failed to fully implement components of the COSO framework, including elements of the
control environment, information and communication, control activities and monitoring activities components, relating to: (i) providing sufficient and timely management oversight and
ownership over the internal control evaluation process; (ii) hiring and training sufficient personnel to timely support the Company’s internal control objectives; (iii) performing timely
monitoring and oversight to ascertain whether the components of internal control are present and functioning effectively.

To address the issues associated with our material weaknesses as described above, management is re-assessing the design of controls and modifying processes designed to improve our internal control
over financial reporting and remediate the control deficiencies that led to the material weaknesses, including but not limited to, (a) enhancing monitoring and oversight controls in the application of U.S.
GAAP gnidance pertaining to modifications of share-based payments, (b) hiring additional accounting and IT personnel with appropriate technical skillsets, () improving consistency in change
management supported by standard operating procedures to govern the authorization, testing and approval of changes to information technology systems supporting all of the Company’s internal
control processes, (d) enhancing design and implementation of our control environment, including the expansion of formal accountingand IT policies and procedures and financial reporting controls,
and (e) implementing appropriate timely review and oversight responsibilities within the accounting and financial reporting functions. However, as of June 30, 2022, the identified material weaknesses
were not fully remedied.

Changes in Internal Controls Over Financial Reporting

During the six months ended June 30, 2022, we have been implementing and will aggressively continue to implement changes that are both organizational and process-focused to improve the control
environment. We anticipate the actions to be taken, and resulting process improvements, to generally strengthen our internal controls over financial reporting, information technology general controls
as well as our controls around share-based payments, and over time, will address the material weaknesses noted as of December 31, 2021. These remedial measures were considered changes to our
internal control environment which had a material effect on internal control over financial reporting, However, because certain of the remedial actions have only recently been undertaken and others will
occur over the next several months, we have concluded that our controls and procedures in the areas listed above were not effective as of June 30, 2022. We will not be able to conclude that the
material weaknesses have been eliminated until the completion of the December 31, 2022 annual report on form 10-K.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings.

On March 16, 2022, Christian McCallion filed a putative class action lawsuit against the Company in the United States District Court for the Southern District of Florida. Plaintiff McCallion asserts
that because of Celsius’ delay in filing its Annual Report on Form 10-K for the year ended December 31, 2021, there was a decline in the market value of the Company’s securities Plaintiff and as a
result, Class members have suffered significant losses and damages. . On June 6, 2022, Judge Middlebrooks appointed a lead class plaintiff and the Company filed its Motion to Dismiss on August 5,
2022. As the Company has previously disclosed in its periodic reports filed with the SEC, prior to filing an application for an automatic fifteen (15) day extension of the original filing date, the
Company experienced staffing limitations, unanticipated delays and identified material errors in previous filings. Celsius has not committed any federal securities violations or made false and/or
misleading statements and/or material omissions as alleged in the complaint. The Company intends to contest the claims vigorously on the merits.

In addition to other matters previously reported in our periodic reports filed under the Securities Exchange Act of 1934, as amended, from time to time, we may become party to litigation or other legal
proceedings that we consider to be a part of the ordinary course of our business.

Item 1.A. Risk Factors

See “Item 1.A. Risk Factors.” in our Annual Report on Form 10-K for the year ended December 31, 2021, as filed with the SEC.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item S. Other Information.

On June 2, 2022, the Company’s Board of Directors (the “Board”) amended and restated the Company’s bylaws to clarify and establish certain corporate procedures and make certain other
enhancements and technical changes. The changes effected by the amendment and restatement of the Company’s bylaws (as so amended and restated, the “’ Amended and Restated Bylaws”) include,
without limitation, the following

simplementing a majority vote standard for the election of directors in uncontested director elections, with a plurality vote standard applyingto contested director elections
sincreasing the number of directors to nine;
eclarifying that director nominations and proposals of other business may only be made by a stockholder who is a stockholder of record;

sestablishing procedures and disclosure requirements for stockholders to make director nomination and proposals of other business for consideration at meetings of stockholders, including
among other things, establishing that a stockholder’s advance notice of director nominations and proposals of other business must be received between 120 days and 90 days prior to the
anniversary of the immediately preceding annual meeting;

«clarifying that meetings of stockholders may, in addition to or instead of a physical meeting, be held by means of remote communication (including virtually) as provided under the Nevada
Revised Statutes;

oclarifying the power of the Board to postpone, reschedule or cancel any annual or special meeting of stockholders previously scheduled by the Board;

«clarifying the powers of (x) the Board and the chair of a stockholder meeting to establish rules for the conduct of any meeting of stockholders and (y) the chair of a stockholder meetingto
regulate conduct at any such meeting

sselecting the [Eighth Judicial District Court of Clark County of the State of Nevada]' as the sole and exclusive forum for certain types of litigation;

sselecting the federal district courts of the United States as the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933,
as amended;

*adopting gender-neutral langnage, including the adoption of the title Chair in place of Chairman; and
*making certain administrative, modernizing, clarifying and confirming changes.
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The Amended and Restated Bylaws are effective June 2, 2022. The foregoing description of the Amended and Restated Bylaws is qualified in its entirety by the full text of the Amended and Restated
Bylaws, a copy of which is filed as Exhibit 3.1 hereto and is incorporated by reference herein.

STOCKHOILDER PROPOSALS AND NOMINATIONS

The Company’s definitive proxy statement for the 2022annual meeting of stockholders of the Company, which was filed with the SEC on April 21, 2022, contained typographical errors in the section
entitled “General Information About The Annual Meeting—When are stockholder proposals due for next year’s annual meeting?”” concerning the deadline, under Rule 14a-8 under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), for stockholders to submit proposals to be considered for inclusion in the proxy materials for the Company’s 2023 annual meeting The
corrected deadline for submitting Rule 14a-8 shareholder proposals is December 23, 2022, as set forth below.

In addition, the deadline for stockholder to submit director nominations and proposals of business (other than pursuant other than shareholder proposals in accordance with Rule 14a-8) for action at
the 2023 Annual Meeting is also set forth below.

Shareholder Proposals under Rule 14a-8

Pursuant to the various rules promulgated by the U.S. Securities and Exchange Commission, stockholders interested in submitting a proposal to be considered for inclusion in our proxy materials and
for presentation at the 2023 Annual Meetingmay do so by following the procedures set forth in Rule 14a-8 under the Exchange Act. In general, to be eligible for inclusion in our proxy materials, Rule
14a-8 shareholder proposals must be received by the Company’s Corporate Secretary at the Company’s principal executive officers (located at Celsius Holdings, Inc., 2424 N Federal Highway, Suite
208, Boca Raton, Florida 33431) no later than December 23, 2022.

Stockholder Nominations for Director Candidates and Proposals

Any stockholder of record of the Company who desires to nominate one or more director candidates at the 2023 Annual Meeting or submit a proposal of business (other than sharcholder proposals in
accordance with Rule 14a-8) for action at the 2023 Annual Meeting, must deliver written notice of an intent to make such director nomination and/or make such proposal of business to the Company’s
Corporate Secretary at ¢/o Corporate Secretary, Celsius Holdings, Inc., 2424 N Federal Highway, Suite 208, Boca Raton, Florida 33431 no earlier than the close of business on February 2, 2023, and
no later than the close of business on March 4, 2023. However, if the date of the 2023 Annual Meeting is more than 30 days before or more than 70 days after the anniversary of the date of the prior
year’s annual meeting, then such notice must be delivered to the Company’s Secretary at c¢/o Corporate Secretary, Celsius Holdings, Inc., 2424 N Federal Highway, Suite 208, Boca Raton, Florida
33431 no later than the earlier of (x) the close of business of the 10th day following the day the public announcement of the date of the 2023 Annual Meeting is first made by the Company and (y) the
close of business on the date which is 90 days prior to the date of the 2023 Annual Meeting Any such notice must also comply with the timing, disclosure, procedural and other requirements as set
forth in the Amended and Restated Bylaws.

In addition to satisfying the requirements under the Amended and Restated Bylaws described in the immediately preceding paragraph, to comply with the universal proxy rules under the Exchange
Act, any stockholder who intends to solicit proxies in support of director nominees other than the Board’s nominees must provide notice that sets forth the information required by Rule 14a-19 under
the Exchange Act [no later than April 3, 2023. However, if the date of the 2023 Annual Meeting is more than 30 days before or after the anniversary of the date of the prior year’s annual meeting, then
such notice must be delivered by the later of () the 10th day following the day the public announcement of the date of the 2023 Annual Meetingis first made by the Company and (y) the date which
is 60 days prior to the date of the 2023 Annual Meeting
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Item 6. Exhibits.

Exhibit No. Description of Exhibit

3.1 Atticles of Incorporation of Celsius Holdings. Inc.. as amended.*

32 Celsius Holdings. Inc. Bylaws. as amended.*

10.1 Securities Purchase Agreement. dated August 1. 2022, between PepsiCo, Inc. and Celsius Holdings. Inc.*
102 Form of Lock-Up Agreement.*

10.3 Registration Rights Agreement. dated August 1, 2022. between PepsiCo, Inc. and Celsius Holdings. Inc.*
10.4 Distribution Agreement, dated August 1. 2022, between PepsiCo, Inc. and Celsius Holdings, Inc.*#

10.5 Channel Transition Agreement. dated August 1, 2022, between PepsiCo, Inc. and Celsius Holdings. Inc. *#
10.6 L 1110 (mt ﬁx &erax(:)rgzb.etween Celsius and Jarrod Lan effective April 18, 2022 (incorporated by reference to Exhibit 10.1 to the Registrant's Current Report on Form 8-
31.1 Section 302 Certification of Chief Executive Officer*

312 Section 302 Certification of Chief Financial Officer*

32.1 Section 906 Certification of Chief Executive Officer**

322 Section 906 Certification of Chief Financial Officer**

101.INS Inline XBRL Instance Document

101.SCH Inline XBRL Taxonomy Extension Schema Document

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document

*  Filed herewith

**  Furnished herewith

#  Portions of this exhibit, marked by brackets and asterisks, have been omitted pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act of 1933, as amended, because they are
both (i) not material and (ii) would likely cause competitive harm to the registrant if publicly disclosed. The registrant undertakes to promptly provide an unredacted copy of the exhibit on a
supplemental basis, if requested by the Commission or its staff

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the regjstrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.
CELSIUS HOLDINGS, INC.
Dated: August 9, 2022 By:  /s/John Fieldly
John Fieldly,

Chief Executive Officer
(Principal Executive Officer)

Dated: August 9, 2022 By:  /s/Jarrod Langhans

Jarrod Langhans,
Chief Financial Officer
(Principal Financial and Accounting Officer)
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ARTICLES OF INCORPORATION
of

Vector Ventures Corp.
A Nevada Corporation

|, the undersigned, being the original incorporator herein named, for the
purpose of forming a corporation under and pursuant to Chapter 78 of the
Nevada Revised Statutes, the general corporation laws of the State of Nevada,
to do business both within and without the State of Nevada, do make and file
these Articles of Incorporation hereby declaring and certifying that the facts
herein stated are true:

ARTICLE |
NAME

The name of the corporation is Vector Ventures Corp.

ARTICLE Il
PRINCIPAL OFFICE

Section 2.01 Resident Agent. The name and address of its resident agent
for service process is Resident Agents of Nevada, Inc. 711 S. Carson, Suite 4,
Carson City, Nevada 89701.

Section 2.02 Other Offices. The corporation may also maintain offices for
the transaction of any business at such other places within or without the State of
Nevada as it may from time to time determine. Corporate business of every kind
and nature may be conducted, and meetings of directors and stockholders held
outside the Stale of Nevada with the same effect as if in the State of Nevada.

ARTICLE Ill
PURPOSE

The corporation is erganized for the purpose of engaging in any lawful
activity, within or without the State of Nevada.




ARTICLE IV

SHARES OF STOCK
Section 4.01 Number and Class. The amount of the total authorized capital stock
of this corporation is Seventy-Five Million (75,000,000) shares with a par value of
$0.001 designated as Common Stock. The Common Stock may be issued from
time to time without action by the stockholders. The Common Stock may be
issued for such consideration as may be fixed from time to time by the Board of
Directors.

The Board of Directors may issue such shares of Common Stock in one of
more series, with such voting powers, designations, preferences and rights or
qualifications, limitations or restrictions thereof as shall be stated in the resolution
or resolutions adopted by them.

Section 4.02 No Preemptive Rights. Holders of the Common Stock of the
corporation shall not have any preference, preemptive right, or right of
subscription to acquire any shares of the corporation authorized, issued or sold,
or o be authorized. issued or sold, or to any obligations or shares authorized or
issued or to be authorized or issued, and convertible into shares of the
corporation, nor to any right of subscription thereto, other than to the extent, if
any, the Board of Directors in its discretion, may determine from time to time.

Section 4.03 Assessment of Shares. The Common Stock of the
corporation, after the amount of the subscription price has been paid, in money,
property or services, as the directors of the corporation shall determine, shall not
be subject to assessment to pay the debts of the corporation, nor for any other
purpose, and no stock issued as fully paid shall ever be assessable or assessed,
and the Articles of Incorporation shall not be amended in this particular.

ARTICLE V
DIRECTORS
Section 5.01 Governing Board. The members of the Board of Directors of

the corporation shall be styled directors.
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Section 5.02 Initial Board of Directors. The Board of Directors shall
consist of at least one (1) but no more than five (5) members. The name(s) and
address(s) of the initial members of the Board of Directors are as follows:

NAME ADDRESS

Kristian Kostovski of Analipseos 30 Apt. #25, 52236 Panorama, Thessaloniki,
Greece.

These individuals shall serve as directors of the corporation until the first
annual meeting of the stockholders or until their successors shall have been
elected and qualified.

Section 5.03 Change in the Number of Directors. The number of directors

may be increased or decreased by duly adopted amendment to the Bylaws of the
corporation.
ARTICLE VI
INCORPORATORS
The name and address of the sole incorporator is Sandra L. Miller 711 S.
Carson, Ste 4, Carson City, Nevada 89701

ARTICLE VII
PERIOD OF DURATION

This corporation is to have A PERPETUAL existence.

ARTICLE vill
DIRECTORS AND OFFICERS' LIABILITY

A director or officer of the corporation shall not be personally liable to this
corporation or its stockholders for damages for breach of fiduciary duty as a
director or officer, but this Article shall not eliminate or limit the liability of a
director ar officer for (1) acts or omissions which involve intentional misconduct,
fraud or a knowing violation of law, or (ii) the unlawful payment of dividends. Any
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repeal or modification of this Article by the stockholders of the corporation shall
be prospective only, and shall not adversely affect any limitation on the personal
liability of a director or officer of the corporation for acts and omissions prior to
such repeal or modification.

ARTICLE IX
INDEMNITY

Every person who was or is a party to, or is threatened to be made a party
to, or is involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he, or a person of whom
he is the legal representative, is or was a director or officer of the corporation, or
is or was serving at the request of the corporation as a director or officer of
another corporation, or as its representative in a partnership, joint venture, trust
or other enterprise, shall be indemnified and held harmiess to the fullest extent
legally permissible under the laws of the State of Nevada from time to time
against all expenses, liability and loss (including attorneys’ fees, judgments, fines
and amounts paid or to be paid in settlement) reasonably incurred or suffered by
him in connections therewith, Such right of indemnification shall be a contract
right which may be enforced in any manner desired by such person. The
expenses of officers and directors incurred in defending a civil or criminal action,
suit or proceeding must be paid by the corporation as they are incurred and in
advance of the final disposition of the action, suit or proceeding, upon receipt of
an undertaking by or on behalf of the director or officer to repay the amount if it is
ultimately determined by a court of competent jurisdiction that he is not entitled to
be indemnified by the corporation. Such right of indemnification shall not be
exclusive of any other right which such directors, officers or representatives may
have or hereafter acquire, and, without limiting the generality of such statement,
they shall be entitled to their respective rights of indemnification under any
Bylaw, agreement, vote of stockholders, provision of law, or otherwise, as well as
their rights under this Article.
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Without limiting the application of the foregoing, the Board of Directors
may adopt Bylaws from time to time with respect to indemnification, to provide at
all times the fullest indemnification permitted by the laws of the State of Nevada,
and may cause the corporation to purchase and maintain insurance on behalf of
any person who is or was a director or officer of the corporation, or is or was
serving at the request of the corporation as a director or officer of another
corporation, or as its representalive in a partnership, joint venture, trust or other
enterprises, against any liability asserted against such person and incurred in
any such capacity or arising out of such status, whether or not the corporation
would have the power to indemnify such person,

The indemnification provided in this Article shall continue as to a person
who has ceased to be a director, officer, employee or agent, and shall inure to
the benefit of the heirs, executors and administrators of such person.

ARTICLE X
AMENDMENTS
Subject at all times to the express provisions of Section 4.03, hereof,

which cannot be amended, this corporation reserves the right to amend, alter,
change, or repeal any provision contained in these Articles of Incorporation or its
Bylaws, in the manner now or hereafter prescribed by statute or by these Articles
of Incorporation or said Bylaws, and all rights conferred upon the stockholders
are granted subject to this reservation.

ARTICLE XI
POWERS OF DIRECTORS
In futherance, and not in limitation of the powers conferred by statue, the
Board of Directors is expressly authorized:
(1)  Subject to the Bylaws, if any, adopted by the stockholders, to
make, alter or repeal the Bylaws of the corporation;
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(2)  To authorize and cause to be executed mortgages and liens,
with or without limit as to amount, upon the real and personal property of
the corporation;

(3) To authorize the guaranty by the corporation of securities,
evidences of indebtedness and obligations of other persons, corporations
and business entities;

(4)  To set apart out of any of the funds of the corporation
available for dividends a reserve or reserves for any proper purpose and
to abolish any such reserve; and

(5) By resolution adopted by a majority of the whole Board of
Directors, to designate one or more committees, each committee to
consist of one or more of the directars of the wmomtbn. which, to the
extent provided in the resolution ar in the By-laws of the Board of Directors
in the management of the business and affairs of the corporation, any may
authorize the seal of the corporation to be affixed to all papers which may
require it Such committee or committees shall have such name or names
as may be stated in the Bylaws of the corporation or as may be
determined from time to time by resolution adopted by the Board of
Directors
All corporate powers of the corporation shall be exercised by the Board of

Directors except as otherwise provided herein or by law.
IN WITNESS WHEREOF, | have hereunto set my hand this 26" day of
April, 2005 hereby declaring and certifying that the facts stated herein above are

Sandra L. Miller 7
Sole Incorporator

Page 6of 7




ACKNOWLEDGMENT
STATE OF NEVADA )

;88
CITY OF CARSON )

On this 26" day of April, 2005 Sandra L. Miller personally appeared before
for me, a Notary Public, and acknowledged to me that she executed the
faregoing instrument for the purposes therein set forth.

Do O Mlwwik:

NOTARY PUBLIC™

CERTIFICATE OF ACCEPTANCE OF APPOINTMENT OF RESIDENT AGENT

IN THE MATTER OF: Vector Ventures Corp.

Resident Agents of Nevada, Inc., Resident Agent # 83364, with address at
711 S. Carson, Ste 4, Carson City, Nevada 89701, hereby accepls the
appointment as Resident Agent of the above-entitled corporation in accordance
with NRS 78.090.

Furthermore, that the mailing address for the above registered office is as
set forth above

IN WITNESS WHEREOF, | hereunto set my hand this 26" of April 2005.

ol s

Sandra L. Miller 7

Resident Agents of Nevada, Inc., Resident
Agent # B3364

Resident Agents
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Certificate of Amendment
{PURSUANT TO NRS 78.385 and 78.380)
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Of Amenaimnes D ATUCIRE OF N R Non
(Pursuant to NRS 78,385 and 78.390 - After lssuance of Stock)
1. Name of corporation:
Vector Ventures Corp.
2. The articles have been amended as follows (provide article numbers, if available).

1. NAME OF CORPORATION: "Celsius Holdings, Inc."

3. SHARES: The number of shares the corporation is suthorized 1o issue is an aggregate total 21 400,000,000 shares with
2 par value o $0.001 per share divided into:

= 350,000,000 shares of Common Stock with a par value of $0.001 per share: and
b. 50,000,000 shares of Preferred Stock with a par value of $0.001 per share.
And

ARTICLE IV
SHARES OF STOCK

Section 4.01 Number and Class. The amount of the total suthorized capital stock of this carporation is:

& 350,000,000 shares of common stock with a par value of $0.001 per share; and
b 50,000,000 shares of preferred stock with ¥ par value of $0.001 per share.

The Common Stock and Preferred Stock may be issued from time to time without action by the stockholders. The
Common Stock and Preferred Stock may be issued for such consideration as may be fixed from dme to time by the Board
of Dirgctors.

The Board of Directors may Isaue such shares of Preiirmed Stock in one of more serics, with such vaing
powers, designations. preferences and rights or g i imitations or thercof as shall
be stated in the resolutlon or resolutions adopted by them.
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ARTICLE XII

CONTROL SHARE ACQUISITIONS

The Cocporation expressly opts-out of. or elecis not 10 be ed by the "Acquisition of C ing Interest™ provisi
contained in NRS Secticns 78.378 through 78.3793 inclusive il 25 permitted under NRS Section 78.378.1

ARTICLE X1l

COMBINATIONS WITH INTERESTED STOCKHOLDERS

The Corporation expiessly opts-out of, and slects not to be go d by the "Comblinations with S: Iders™
provisions conained in NRS Section 78.411 through J'l.l“ nclusive all as permitted under NRS Section 78.434.

Effective as of December 26, 2006 (the "Effective Date"). all outsianding shares of common stock of the Carporation
automatically shall be subdivided at the rate of Rour-for-one (the *Forward Split") without the ncccssity of any (urther
action on the pan ohh: !wlom thereof or the Caq:onuon. provided, :hamr that the Corporation shall, through its
transfer agent, common stock i prior 1o the Effective Daw of
the Forward Spilt (the "Existing Common®) into new centificates represeating the appropriate number of shares of
common #iack resulting from the subdivision ("New Common”).

From and afier the Effective Date. the term "New Common® & used in this Third Articlc shall mean common stock as
provided in the Certificaic of Ingorporation,

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise

at least a majority of the voting power, or such greater proportion of the voting power as may be

requlrsd in the case of a vote by classes or serles, or as may be required by the provisions of the
* articles of incorporation have voted in favor of the amendment is:

£6.32%

4. Effective date of filing (optional): 12 /26 106

5. Officer Signature (required):

Kristlan Kostovski, President and C.E.O,
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(Pursuant to NRS 78.1955)

1. Name of corporation: _
Celsius Holdings, Inc.

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this
certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock. §
(Celsius Holdings, Inc. Certificate of Designation of Serics A Preferred Stock |
|Celsius Holdings, Inc., a N ion (the “Company”), acting pursuant to Chapter 78 of the

|Nevada Revised Statutes, the General Corporation Law of Nevada, does hereby submit the following l
|Certificate of Designation of Series A Convertible Preferred Stock (this “Certificate”). .
|FIRST: The name of the Company is Celsius Holdings, Inc. |
|SECOND: By unanimous consent of the Board of Directors of the Company (the “Board of Directors”), |
|the following resolutions were duly adopted: %
|WHEREAS the Articles of Incorporation of the Company (as ded and d, the “Articles of |

ilncorporation") authorizes Preferred Stock consisting of 50,000 shares, par value $0.001 per share, issuable ‘
ifrom time to time in one or more series;

| TEXT CONTINUES ON ATTACHED DOCUMENT

3. Effective date of fling: (optiona ||

(mmmm'lﬁrmooammmwwﬂﬁu)
4. Signature: (required)
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Filing Fee: $175.00
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Execution copy
CELSIUS HOLDINGS, INC.
CERTIFICATE OF DESIGNATION
SERIES A cowmm(fn PREFERRED STOCK
Celsius Holdings, Inc., a Nevada corporation (the “Company”), acting pursuant to
Chapter 78 of the Nevada Revised Statutes, the General Corporation Law of Nevada,

does hereby submit the following Certificate of Designation of Series A Convertible
Preferred Stock (this “Certificate™).

FIRST: The name of the Company is Celsius Holdings, Inc.

SECOND: By unanimous consent of the Board of Directors of the Company (the
-“Board of Directors”), the following resolutions were duly dopted

WHEREAS the Articles of Incorporation of the Company (as ded and
restated, the “Articles of Incorporation”) authorizes Preferred Stock consisting of 50,000
stmu,puvn)ueso.OOlpenha:e,ismblcfmmtimetotimcinoneormonseriu;

WHEREAStthoudofDirectonisamhoﬁud,subjeawﬁmimﬁonsmuuibed
by law and by the provisions of Article 4.01 of the Company’s Articles of Incorporation,
as amended, to establish and fix the number of shares to be included in any series of
Preferred Stock and the designation, rights, prefe , powers, restrictions and
limitations of the shares of such series; and

WHEREAS it is the desire of the Board of Directors to establish and fix the
numbuofshnutobeincludedinancwseﬁaofhefmedSloekanddndecigmﬁou,
rights, preferences and limitations of the shares of such new series.

NOW, THEREFORE, BE IT RESOLVED that pursuant to Article 4.01 of the
Articles of Incorporation there is hereby established a new series of 3,000 shares of
Series A Convertible Preferred Stock of the Company (the “Series A Preferred Stock”)
to have the designation, rights, prefi , powers, restrictions and limitations set forth
in a supplement of Article 4.01 as follows:

(a)  Designation. The series will be known as the “Series A

Convertible Preferred Stock” and will be a Series A consisting of 3,000 shares of the
thorized but unissued preferred stock of the Company. The face amount of each share
of Series A Preferred Stock shall be One Thousand Dollars ($1,000) (the “Stated Value”)

(b)  Defined Terms. When used herein, the terms below shall have the
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“Caphlw”nmstheupinlsockofﬂnCompmy.inchﬂin&wi!hom
limitation, the Series A Preferred Stock.

“CDS” means CDS Ventures of South Florida, LLC, a Florida limited
liability company, and its successors and permitted assigns.

“Cknuo/Canmf’memstheexim,occmme,public
or ing into an agr contemplating of any of the following: (a)
thesale.oonveynneeordisposiﬁonofaﬂorwbmuﬁaﬂynllofﬂ)emoﬂhe&mpmy
to any Person, (b) the sale, conveyance or disposition of all or substantially all of the
assets of any Company Subsidiary to a Person other than the Company or another
Company Subsidiary; (c) the effe ion of a ion or series of transactions in
Whichmorethmﬁﬁypﬂeem(so%)oftheeqlﬁtyorvoﬁngpoweroftheCmpmyis
disposedof;(d)dweﬂ‘ecuuﬁonofamacﬁonurseﬁesofmaacﬁonsinwhichmyof
the equity or voting power of any Company Subsidi y is disposed to a Person other than
the Company or another Company Subsidiary; (¢) the lidation, merger or other
busi bination of the C pany with or into any other entity, immediately
followingwhichthcpﬁorsmckholdasofﬂlecompanyﬁilmown.ditecﬂyorindimﬂy,
at least fifty percent (50%) of the surviving entity; (f) the consolidation, merger or other
busi bination of any Company Subsidi y with or into any other entity other than
the Company or another Company Subsidiary; (g) a ion or series of transactions
in which any Person or group (other than p to an agr b current
affiliates of the Company) acquires more than fifty percent (50%) of the equity or voting
power of the Company; (h) a ion or series of ions in which any Person or
group (other than the Company or a Company Subsidiary) acqui any of the voting
equity of a Company Subsidiary; and (i) the Continuing Directors do not at any time
constitute at least a majority of the Board of Directors. .

“Continuing Director” means, at any date, a member of the Board of
Directors (i) who was a member of such board on the effective date of this Certificate or
(ii)whowasnominawdorelectodbyatleas!amajoﬁtyofthedimmswbowue
Continuing Directors at the time of such ination or election or whose election to the
Bomdotheclonwnmommemdotendmsedbyuleastamjoﬁtyoﬁhedhmm
who were Continuing Directors at the time of such nomination or election or such lesser
number ising a of a inati i if authority for such

or elections has been delegated to a inating committee whose authority

andeomposiﬁonhavebeenlppmvedbyalleaslnmajorityofthedhectmswhom
Continuing Directors at the time such committee was formed.

“Conversion Price” means (A) from the date on which this Certificate is
effective in the State of Nevada until and including 200 days thereafter $0.08 (eight
cents) (B) after 200 days after the date on which this Certificate is effective in the State of
Nevada, the greater of (i) 90% of the Market Price on the conversion date and (ii) $0.08
(eight cents) as appropriately adjusted for stock splits, stock dividends and similar events,
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“Common Stock™ means the Company’s common stock, par value $0.001
per share,

“Company” means Celsius Holdings, Inc., a Nevada corporation, and its
successors and permitted assigns.

“Default Interest Rate” means the lower of eighteen (18%) and the
maximum rate permitted by applicable law or by the applicable rules or regulations of
any governmental agency or of any stock exchange or other self-regulatory organization
having jurisdiction over the C or the trading of its securities.

P

“Delivery Default Amount® means, with respect to a Delivery Default of
(i) Dividend Shares, the aggregate Liquidation Preference of the Dividend Shares subject
mtheliveryDefuul(uofﬂnedneonwhichsmhDividmdshnuwmreqdredto
be delivered; and (ii) Maturity Shares or Ci ion Shares, the product of (x) the
number of the Maturity Shares or C: ion Shares, as the case may be, subject to such
Delivery Default multiplied by (y) the VWAP as of the date on which such Maturity
Shares or C ion Shares were required to be delivered.

“Excluded Stock” shall mean: (i) the Series A Preferred Stock; (ii) all
Deliverable Shares; (iii) securities issued pursuant to the acquisition of another business
entityorbusinmsegnemofmmeﬁtybytheCompmybymger,p\whseof
substantially all of the assets or other izati hereby the Company will own
more than fifty percent (50%) of the voting power of such business entity or business
segment of any such entity; (iv) securities issued to employees, consultants, officers,

or other advisors of the Company p to any stock option, stock purchase
or stock bonus plan, agreement or arrangement approved by the Board of Directors; and
(v) securities issued to leasing ies, landlords and other providers of goods and

servim!otheCompanyandappmv;d by the Board of Directors.
“Holder” means any Person that holds any Shares.

"uquidadouEmf'mmswhﬂe(i)theCompmyormyCompmy

Subsidiary shall make a ‘general assignment for the benefit of creditors or consent to the
ppoi of a receiver, liquid dian, or similar official of all or substantially
all of its properties, or any such official is placed in control of such properties, or the
pany or any Company Subsidiary shall any action or proceeding or take
advantage of or file under any federal or state insolvency statute, including, without
limitation, the United States Bankruptcy Code, seeking to have an order for relief entered
wil.hnspectloi!orseddngudjudicaﬁonuabmkruptorinsolvent,orseeking
& liquidati g inistration, &

voluntary arrangement, or other relief with respect to it or its debts; or (ii) there shall be
d against the Company or any Company Subsidi y any action or proceeding

of the nature referred to in clause (i) above or seeking issuance of a warrant of
attachment, execution, distraint, or similar process against all or any substantial part of its




property, whlchmxltsmtheenuyofanmderfotrehefwhwhnmmlmdmssed,

und:schnrged or nnbonded for a period of sixty (60) days; or (iii) there is initiated the

luti orothcr inding up of the Company or any material Company Subsidiary,

h y and whether or not involving insolvency or bankruptcy

pmceedmg;, or (w) there is initiated any assignment for the benefit of creditors or any

marshalling of the material assets or material liabilities of the Company or any Company
Subsidiary.

“Market Price” means the average of the ten daily VWAPs for the 10
Trading Days immediately preceding the applicable date of determination.

“Securities Purchase Agreemenf” means the Securities Purchase
Agreement, dated as of August 8, 2008, by and between the Company and CDS Ventures
of South Florida, LLC, as may be amended from time to time.

“Series A Preferred Stock” has the meaning specified in the recitals of this
Certificate.

“Shares” means shares of Series A Preferred Stock.
“Stated Value” has the meaning specified in Section 1(a).

“VWAP" on a Trading Day means the volume weighted average price of the
ConunonSwnkfmmcthdngnyonthermdeukauupomdbyBloomberg
ial Mark or,nfBI berg Fi l Markets is not then reporting such prices, by a
bl ting service of nati i lected by the Holders and bl
nusfwwrylomeCompmy lf!heVWAPeannotbeellculmdfonheCommonSwekon
mcthdngayonmyofthcfomgomgMﬂmmeCompmyshaﬂsubmnmh
ion to an firm of national
wccptablemlbeﬂoldqsofmtlthmmthndsofthcshnummdhg)m
sluucausesuchmvmnembmhngﬁmbperfmmmdmmmonmdmufythe
Company and the Holders of the results of determination no later than two (2) Business
Duysﬁom'behmemhcalwlmcnwusubmﬂmdtonbydnCompmy All such
shall be ljusted for any stock dividend, stock split, reverse
stockspmowtlwrannlarmondmngmchpmod.

©) . The terms below are defined in the sections of
this Certificate indicated below:

“Board of Directors” Preamble

i Preamble
“Articles of Incorporation” Recitals
“Conversion” Section 8(a)
“Conversion Date” Section 8(b)
“Conversion Delivery Date” Section 8(c)
“Conversion Notice” Section 8(b)

/)i




“Conversion Shares” Section 8(a)

“Deliverable Shares” Section 10
“Delivery Default” Section 10(b)
“Delivery Default Date” Section 10(b)
“Delivery Default Payments” Section 10(b)
“Dividend Payment Date” Section 2(b)
“Dividend Share Delivery Date” Section 2(c)
“Dividend Shares” Section 2(c)
“Dividends” Section 2(a)
“prc” Section 10(a)
“DWAC” Section 10(a)
“ Redemption” Section 7(a)
“ Redemption Date” Section 7(a)
“Early Redemption Notice” Section 7(a)
“Early Redemption Price” Section 7(b)
“UIssue Date” Section 2(a)
“Junior Stock” Section 2(b)
“Liquidation Preference” Section 4(a)
“Me Redemption” Section 6(a)
“M Redemption Date” Section 6(c)
“Mandatory Redemption Event” Section 6(a)
“Me Redemption Notice” Section 6(c)
“Mandatory Redemption Price” Section 6(b)
“Maturity Date” Section 3(a)
“Maturity Shares” Section 3(b)
“Maturity Share Delivery Date” Section 3(b)
“Transfer Agent” Section 10(a)

@ erm
term used but not defined
Agreement.

(¢)  Usage. All definitions contained in this Certificate are equally
applicable to the singular and plural forms of the terms defined. The words “hereof”,
“herein” and “hereunder” and words of similar import contained in this Certificate refer
to this Certificate as a whole and not to any particular provision of this Certificate.

Section 2. Dividends.

()  Dividend Rate. Dividends (the “Dividends™) shall accrue on the
SmedVulmofeachShmatanannualmeequaltotenpaccm(lo%), computed on the
basis of a 360-day year (consisting of 12 months of 30 days each) and calculated using
the actual number of days elapsed since and including the date on which such Share was
issued (the “Issue Date”) or the date on which Dividends were most recently paid, as the
case may be.




(®) Dividend Payment Date. Each Holder shall be entitled to receive,
in prefe to the of dividends to any holders of the Company’s common
stock or any other class or series of preferred stock (collectively, the “Junior Stock”), the
wcmedmdunpaidDividcndsforeachSlmebeldbysucholderonﬁlclutBusinm
Day of each fiscal year of the Company (each, a “Dividend Payment Date”).

(¢)  Payment of Dividend in Shares. The Company shall pay all
Dividends in kind with additional Shares, The number of Shares to be issuable to a
HolderonaDividendPaymemDateshnllbeequnltovhequoﬁemof(x)theDividaxds
payable to such Holder on such Dividend Payment Date divided by (y) $1,000 (the
“Dividend Shares™). On or before the fifth (5th) Business Day following a Dividend
PlymentDate(the“DMdcudshvaame”),theCompanymustdeﬁmwmh
Holder the Dividend Shares issuable to such Holder in dance with the provisions of
Section 10.

Section 3. Maturity Date.

(a) Payment at Maturity. All Shares shall mature on February 1, 2013
(the “Maturity Date”). Ontthat\nityDna,ﬂ;eCompunyshallpuy!oeachHoldenhe
aggregate Liquidation Preference for such Holder’s Shares in accordance with this
Section 3.

as of the Maturity Date, Onorbefmthcthixd(Btd)Busianayfouowingthe
Maturity Date (the “MmrIqSkmMmme"),tthompmy must deliver to each
HoldertheMmm-itySbnuisnnble'ostholdannderthisSxtIanJinmordm
with the provisions of Section 10.

Section 4. Liquidation Preference.
(a) h:tnm.lntheevemofmy" idation, dissolution or inding
up of the Company, either voluntarily or invol ily, each Holder shall be entitled to

meivepxiorandinnefeteneetomydimibnﬁonofmyoﬂheumoranplusﬁmdsof
the Company to the holders of any Junior Stock, an amount (the “Liquidation
Preference”) equal to (A) $1,000 per Share held by such Holder, plus (B) a further
nmomtequnltomyDividcndsaomnedbutmpddonnnhShuu If, upon such
liquidation, dissolution or 'i,upoftheCompmy,tthoftheCompany

ilable for distribution to the stockholders of the C pany are insufficient to provide
for the of the full aforesaid prefe ial amount, such assets as are so available
shdlbedisﬂihnedmong&sﬂoldcninpmporﬁonhthenhﬁwwﬁquidaﬁm
Pnfmcesoflhcshnmheldbym"" The Liquidation Prefe set forth in
this Section 4(a) shall be appropriately adjusted for any stock splits, stock combinations,
stock dividends or similar recapitalizations,




()  Noncash Distributions. If any of the assets of the Company are to
bedumbutedotha‘thmmushlmdqthn&dbnl then the Board of Directors shall
ly engage i to d ine the value of the assets to
bedlmbuledwtheholdasof(?apmlswck. The Company shall, upon receipt of such
appraiser’s valuation, give prompt written notice to each holder of Capital Stock of the
appraiser’s valuation.

Section 5. Covenants and Agreements.

(i)  comply with all G | Requi pplicable to

the op of its busi except for i of pli that would not

bly be expected to have, individually or in the aggregate, a Material Adverse
Effect;

(i) comply with all agreements, documents and instruments
bmdmgonnornﬂ'ecunglqupnuesorbmms,mcludm&wnhomhmmon.dl
Material C except for i of noncompliance that would not reasonably be
d to have, individually or in the aggregate, a Material Adverse Effect;

(iv)  provide each Holder with copies of all materials sent to its
shareholders at the same time as such materials are delivered to such shareholders;

(v)  timely file with the Commission all reports required to be
filed pursuant to the Exchange Act and refrain from terminating its status as an issuer
nqunedbydw&mhnsemwﬁlempmtthamderevcnlﬁhe&chmgcmtmme
rules or regulations thereunder would permit such termination (and otherwise make and
keep public information available, as those terms are understood and defined in Rule
144);

(vi)  ensure that the Common Stock is at all times listed or quoted
onﬂnNaschunﬂeﬁnBoaxd,Nasdaquobalerket,tbeNewYorkStockachmge
the American Stock Exchange, or such other exch ion service ( ly
sausfaaorywtheHoldusofmtlusdunmdmaoftbeShmuMommdmg;

(vii) maintain commercially reasonable insurance coverage
(including D&O insurance) for each of the Company and Company Subsidiaries; and

(viii) obtain Stockholder Cap Approval in accordance with the
terms of the Securities Purchase Agreement, if such is needed.

®)




not, and shall cause each Company Subsidiary not to:

' (i) enter into any transaction or arangement with any Affiliate,
employee, officer, director or shareholder of the Company or Company Subsidiary, unless
such transaction is effectuated on an arms’ mmmwwmw
di of the Company or such Comp idiary, as the case may be;

(i)  incur (or permit to exist) any Debt (other than Permitted
Debt);

(iii)  grant, establish or maintain any Lien on any of its Property
other than Permitted Liens;

(iv) make any Restricted Payments other than Restricted
P made by a Company Subsidiary to the Company;

(v)  make any offers or sales of any security or solicit any offers
to buy any security, which will be integrated with the sale of the Securities in a manner
which would require the registration of any of the Securities under the Securities Act or
require stockholder approval under the rules and regulations of the Principal Market;

(vi)  dispose of all or any part of its Property unless (i) such
mmmnmumﬁemmwymofbmmmdforﬁnmmmMmdfu)m
Pmpu-tyuml mtbef‘,,sormyf‘

p or financial condition or p - of

(vii) consent to or implement any termination, amendment,
modification, supplement or waiver of the certificate or articles of incorporation, articles
of organization, bylaws, regulations or other constituent documents of the Company or
any Company Subsidiary which could reasonably be expected to adversely affect the
rights of any Holder under the Transaction Documents.

Section 6. Mandatory Redemption.

(a)  Mandatory Redemption Event. Each Holder shall have the right to
require the Company to redecm all or any portion of the Shares held by such Holder (a
“Mandatory Redemption”) in cash upon the occurrence of any of the following events
(each, a “Mandatory Redemption Event”);

(i) any of the Company set forth in
the Securities Purchase Amwmmandmu-ﬂmmﬂmpmunf
the date when made;

(ii) lthompmyﬁnh‘twyhmmwmplymthorpufwmm
all ial all of the agn ditions set forth

m&abuSumyoﬂmpmvumMm:C«nﬁmMmreqmmdhbcomphd




with or performed by it, and such failure is not cured within five (5) Business Days from
the date on which a Holder delivers written notice thereof to the Company; or

(iii)  a Change of Control.

deedbytbeConvusimPﬁcemuI@lizdbyﬂnMntnPﬁceineﬂ'mmmeMmdmy
Redemption Date.

(© Pa Mandatory Redemption Price. The Company shall pay
incuhﬂ:eMmdmryRedunpﬁonPﬁcetottholdetamisingiuﬁghwmdunpﬁonm
o prior to the fifth (5) Business Day following the date on which such Holder delivers
written notice (the * mdmukdawdmNadx")mﬂleCompmydﬂmndingme
redmpﬁonofsnhHolda'sShuesmmmthisSedan6nndspecifyingthemmberof

Section 7. Early Redemption.

(a) M.TheCompanyshlllhnvetherigmnmyﬂmemorlﬂa
Ju.lyl.2010tondeanaubmnmlmthmallofﬂwoummdingshnmineash(m
"~ Redemption”). For the avoid: of doubt, the Company shall not have the right
to redeem any Shares prior to July 1, 2010. In order to effectuate an Early Redemption,
the Company must deliver written notice thereof to each Holder (an “Early
Nodce"),mdsmhnoﬁoeshaﬂspecifythechuonwhichmhwlymdempﬁonshnllbe
effectuated (the “Early Redemption Date”), provided that the Early Redemption Date
must be at least sixty (60) days following the date on which the Early Redemption Notice
has been delivered to all of the Holders. Notwithstanding the foregoing, if a Holder
delivers a Mandatory Redemption Notice or C ion Notice at any time prior to the
Early Redemption Date, then the provisions of this Certificate applicable to such
Mandatory Redemption or C ion, as applicable, including the Company’s
obligation to pay the amounts or deliver shares of C Stock in ion with
such Mandatory Red: or Ci ion, as applicable, shall apply and control.

()  Early Redemption Price. The amount payable upon an Early
Redempﬁon(thz“Enlykdmpde')shnllbeeqwlw 104% of the aggregate
Liquidation Preference for the Shares being redeemed.

(<) Payment of Early Redemption Price. The Company shall pay in cash
dnEuﬂyRedunpﬁonPrieetoeadxHolduonﬂneEnﬂyRcdﬁnpﬁonDate. If the Company
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fails to pay the Early Redemption Price to a Holder on or before the Early Redemption Date,
such Holder shall be entitled to interest thereon, from and after the Early Redemption Date
until the Early Redemption Price has been paid in full, at an annual rate equal to the Default
Interest Rate.

Section 8. Conversion. The Series A Preferred Stock shall be convertible into
Common Stock as follows:

(@)  Right to Convert; Number of Conversion Shares. Each Holder shall
have the right to convert, at any time and from time to time, all or any part of the Shares
held by such Holder into such number of fully paid and non-assessable shares (the
“Ce ion Shares™) of C: Stock as is determined in accordance with the terms
hemof(a“Conmbn") The number of Conversion Shares to be delivered by the

to a C i ahaﬂbedetammedbydmdms(i)lhew
quuldanoanfmceofd)eShammbe d by (ii) the Cs ion Price in effect
on the applicable Conversion Date.

()  Conversion Notice. In order to convert Shares, a Holder shall send
to the Company by facsimile transmission, at any time prior to 5:00 p.m., New York City
time, on the date on which such Holder wishes to effect such Conversion (the “Conversion
Dae"),nmeeofoonvmon(a ‘Canvavaoda")mngthemmbuofShuuwbe

converted, the amount of Dividend: sed (but ining unpaid) thereon, and a
calculation of the number of shares of C Stock i le upon such C ion. Such
Hommmmmmmmﬁmmmgmsmm

d to the Comp The C shall issue a new certificate for Shares to such

Holdnmmmﬂmk&mmofﬂwsmww:mﬁwemm
provided, however, that the failure of the Company to deliver such new certificate shall not
affect the right of such Holder to submit a further Conversion Notice with respect to such
Shares and, in any such case, such Holder shall be deemed to have submitted the original of
such new certificate at the time that it submits such further Conversion Notice. Except as
otherwise provided herein, upon delivery of a Conversion Notice by a Holder in accordance
with the terms hereof, such Holder shall, as of the applicable Conversion Date, be deemed
for all purposes to be the record owner of the Common Stock to which such Conversion
Notice relates. In the case of a dispute between the Company and a Holder as to the
Iculation of the C i PnceorthenumberofConvumonShmmnbleuponn

C ion (including without li the calculation of any adj to the
Conversion Price pursuant to Section 9), the Company shall issue to such Holder the
numberofConvasxonShnutha!mnmdasp\nedwnhmthenmepmodsspemﬁedm
within

Section 10 and shall submit the disputed calculations to its indep
two(Z)B\BmcsDnysofmnptoftholdcr'sConmonNonee The Company shall
cause such the C ion Price as provided herein and to notify the

CompmymdstholderoflhcmﬂSmwnungmIata'lhnnﬁve(S) Business Days
following the Company’s receipt of such Holder’s Conversion Notice. Such accountant’s

Iculation shall be d d ive absent manifest error. The fees of any such
accountant shall be borne by the party whose calculations were most at variance with those
of such accountant.

-10-




() Delivery of Conversion Shares. Upon receipt of a fax copy of a
Conversion Notice from a Holder, the Company shall, no later than the close of business
ontbeﬁﬁh(Sth)BusianayfoUowingtheConv«sioanmforﬂ:inm
Conversion Notice (the “Conversion Delivery Date™), issue and deliver or caused to be
delivered to such Holder the number of Ci ion Shares d ined p to
Section 8(a); provided, however, that any Conversion Shares that are the subject of the
disputemowdmdmﬁbedin&cdanl(b)shallbedclive:ednolaterthmthecloseof
business on the fifth (5th) Business Day following the determination made pursuant
thereto. The Company must deliver to each Holder the Conversion Shares issuable to
such Holder under this Section 8 in d; with the provisions of Section 10.

Section 9. Adjustment of Conversion Price. The Conversion Price of the Series
A Preferred Stock shall be subject to adjustment from time to time as follows:

(@)  Stock Splits and Stock Dividends. If the number of shares of
Commonswckoummdingnmyﬁmenﬁuthedmhﬂeoﬁsiwundby(i)lswck
dividend payable in (x) shares of Common Stock (other than dividends payable pursuant
to the Series A Preferred Stock), or (y) options to purchase or rights to subscribe for
Common Stock or other securities of the Company convertible into or exchangeable for
Common Stock, or (ii) a subdivision or split-up of shares of Common Stock, then, on the
date such payment is made or such change is effective, the Conversion Price shall be
appropriately decreased so that the number of shares of Common Stock issuable on
convclsionofttheﬁaAmemedStockshaubeincmasedinpmporﬁonwsuch
increase of outstanding shares.

(b)  Reverse Stock Splits and Stock Combinations. If the number of
shnmofCommonchkumsundingatmyﬁmeaﬁerdndnehueofisdeamedbyl
bination of the ding shares of Ci Stock, then, on the effective date of
such combination, the Conversion Price shall be appropriately increased so that the
number of shares of C Stock issuable on ion of the Series A Preferred
Stock shall be d din ion to such d in ding shares.

PIop

(¢)  Distributions. In case the Company shall declare a cash dividend
upon its Common Stock or shall distribute to holders of its Common Stock shares of its
capital stock (other than Common Stock), stock or other securities of other Persons,
evidences of indebtedness issued by the Company or other Persons, assets (excluding
cash dividends) or options or rights (excl ding options to purchase and rights to subscribe
for Common Stock or other securities of the Company convertible into or exchangeable
for Common Stock), then, in such case, each Holder shall, concurrently with the
distribution to holders of Common Stock, receive a like distribution based upon the
number of shares of Common Stock into which such Holder’s Shares are then convertible
at the Conversion Price in effect on the record date for such distribution.

(d)  Capital Reorganization. In case, at any time after the date hereof,
of any capital reorganization, or any reclassification of the stock of the Company (other
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thanachnngeinpuvduornslmlﬂtofnstockdividendorsubdivi.sion. split-up or
combination of shares), or the consolidation or merger of the Company with or into
amthctPetson(othathnnnwnsoﬁdaﬁonormguinwhichtheCompmyisthe
wnﬁnuingentityandwhichdocnotmhinmychnnseintheCommonStock),orof
the sale or other disposition of all or sub ially all of the properti and assets of the
CompnnyummﬁmywmyomaPemmSmMLifmhevemisnmaaned
a liquidation for purposes of Section 4, after such reorganization, reclassification,
consolidation, merger, sale or other disposition, be convertible into the kind and number
of shares of stock or other securities or property of the Company or of the entity resulting
from such consolidation or surviving such merger or to which such properties and assets
shall have been sold or otherwise disposed to which such Holder would have been
entitled if immediately prior to such reorganization, reclassification, consolidation,
merger, sale or other disposition such Holder had converted its Shares into Common
Stock. The provisions of this Section 9(e) shall similarly apply to successive
reorganizations, reclassifications, consolidations, mergers, sales or other dispositions.
The provisions of this Section 9(e) shall not affect the Holders right to effect a
Mandatory Redemption if any of the transactions described in this Section 9(e) also
constitute a Mandatory Redemption Event.

(¢)  Minimal Adjustments. No ndjusnneminaConvelsionPﬁeemed
be made if such adjustment would result in a change in a Conversion Price of less than
$0.01. Any adjustment of less than $0.01 which is not made shall be carried forward and
shall be made at the time of and togeth with any subsequent adj which, on a

lative basis, ts to an adj of $0.01 or more in a Conversion Price. All
calctdnﬁonsmdenhissmn9shnllbemademthenmmeemonolhemutou
hmdreddl(l/lOO)ofashm,nsthecasemaybe.

(f)  Centificate as to Adjustments. Upon the occurrence of cach
lj or lj of a Co ion Price p nt to this Section 9, the
Company at its exp shall promptly compute such adj or readj in
accordance with the terms hereof and and furnish to each Holder a certificate
setﬁngfoﬂhmhadj\sunemormdjustmmnmdsbowingindeuiltlwfnmwonwhich
such adjustment or readjustment is based. The Company shall, upon written request at

setting forth (i) such adjustments and readjustments, (ii) the Conversion Price at the time
in effect for the Series A Preferred Stock held, and (iii) the number of shares of Common
Stock and the amount if any, ofothupmpqtywhichutﬂwﬁmcwmﬂdbemeivedupon
the conversion of the Series A Preferred Stock.

( Notices of Record Date. In the event of any taking by the
Companyof-reeotdofﬂwholdusofanyclmofseuniﬁufotthepm‘poseof
dmminingtheholdmdwmfwhomenﬁtledwnceivemydividend(olherthmn
cash dividend) or other distribution, the Comp shall mail to each Holder at least ten
(IO)anianysptionothcdmspeciﬁedmin.anoﬁcespecifyingthedmon
whichmymhmcordislobeukmfonhe, pose of such dividend or istributi
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Section 10. Delivery of Shares. Thepmvmomofthummmunpplymaﬂ
deliveries of Dividend Shares, Maturity Shares and Conversion Shares (collectively, the
“Deliverable Shares™):

(©) M.MMmmCmnymmdmwodmfeusm
(the “Transfer Agent”) shall effect all deliverics of Deli ired to be

dehveudtolHnlderbyluumganddchvenngsuchDehvmble Shuulot.heDepomory
Trust Company (“DTC") account on such Holder’s behalf via the Deposit Withdrawal
Agent Commission System (“DWAC”). Notwithstanding the foregoing, the delivery of
(i) all Dividend Shares, (ii) any other Deliverable Shares to the extent such Deliverable

Shares are restricted and may not be delivered in dance with the di
and(m)myoderehvuabIeShmwth:mntholdernqmmwanbe
effected by delivering to such Holder or its i k certificates

ting such
Deliverable Shares no later than the close of business on the date on which such Deliverable
Shares are due. Deliverable Shares delivered to a Holder shall not contain any restrictive
legend as long as the resale of such Deliverable Shares (x) has been or will be made (as
certified in writing by such Holder to the Company) pursuant to an effective registration
statement, (y) has been made pursuant to Rule 144 under the Securities Act, or (z) may be
made pursuant to Rule 144(k) under the Securities Act or any successor rule or provision.

(b)  Failure to Deliver.
(0] Int.heevmnhn,formymson.a!{olduhsnotthnely
received the number of Deliverable Shares ired to be delivered to such Holder, or the

Dehvmbksmwdchvandmmamuvelegmd spite of such Holder
complyhgwnhthcrequkemenuducnbedmdama),wor(ﬂofSecde(a),onor
before the delivery date for such Deliverable Shares (a “Delivery Defaulf’, and the date on
which such delivery was required to be made, the “Delivery Default Date”), the

shall pay to such Holder payments (“Delivery Default Payments™) in the amount of (A)
(N/360) muitiplied by (B) the applicable Delivery Default Amount multiplied by (C) the
Defaultlntermknte whﬂe“N”eqnnlsﬂnnumbcrofdnyselapsedbe‘wemﬂmdmzon
which such Deliverable Shares were to be delivered (or date on which the restrictive
legend was to be removed from such Deliverable Shares) and the date on which such
Delivery Default has been cured. A ble p to the di
shnllbepmdtotheHoldammmedlmlynvmlubleﬁnxbonorbefomﬂnseeond(znd)
Business Day following written notice from such Holder to the Company specifying the
amount owed to it by the Company.

(i) In addition to any other remedies provided herein, each
Holder shall have the right to pursue actual damages for the Company’s failure to issue and
deliver Deliverable Shares on the applicable delivery date, including, without limitation,
damagumhmmmypmhmofdnmof&mswckbyormbehalfofm
Holder in order to make delivery on a sale lawfull d in ion of receiving
Dehvmblesmmdmuumbemmammequdbm)thgwm
paid by such Holder for the shares of Common Stock so purchased minus (B) the aggregate
amount received by such Holder upon the sale of such Deliverable Shares (or in the case of
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Dividend Shares, the aggregate amount received by such Holder upon the conversion of
such Dividend Shares and subsequent sale of the Conversion Shares), and such Holder shall
have the right to pursue all other remedies available to it at law or in equity (including,
without limitation, a decree of specific performance and/or injunctive relief).

(c) Fractional Shares. No fractional Deliverable Shares shall be issued
upon conversion of the Series A Preferred Stock. In lieu of any fractional share to which
a Holder would otherwise be entitled, the Company shall pay cash equal to such fraction
multiplied by (i) $1,000 in the case of a fractional Dividend Share, and (ii) the Market
Price determined as of the required delivery date in the case of a fractional share of
Common Stock.

Section 11. Reservation of Deliverable Shares. The Company shall at all times
reserve and keep available out of its authorized but unissued shares of Series A Preferred
StockmglshmofCommonStocksolelyforﬂ\eputposeofeﬂ'ecﬁngthedeliveryofthe
Deliverable Shares as shall from time to time be sufficient to effect all of the delivery
requirements under this Certificate, and if at any time the number of authorized but
unissued shares of Series A Preferred Stock or shares of Common Stock shall not be
sufficient to effect any of the delivery requirements under this Certificate, the Company
will take such corporate action as may, in the opinion of its 1, be y to
i its authorized but unissued shares of Series A Preferred Stock or shares of
Common Stock, as the case may be, to such number of shares as shall be sufficient for
such purpose.

Section 12. Voting Rights: Protective Provisions; Waivers.

(8)  Voting Rights. Each Share shall have the same voting rights as the
shares of Common Stock into which it may be converted determined in accordance with the
Conversion Price then in effect. The Company shall provide each Holder with prior
notification of each meeting of stockholders (and copies of proxy statements and other
infc ion sent to such stockholders) in the same manner as notification sent to holders of
Common Stock.

()  Protective Provisions. So long any Shares are outstanding, the
Company shall not, without first obtaining the approval of the Holders of not less than two-
thirds of the Shares then outstanding:

® alter, change, modify or amend (x) the terms of the Series A
Preferred Stock in any way or (y) the terms of any other capital stock of the Company so as
to affect adversely the Series A Preferred Stock;

(i)  create or issuc any new class or series of capital stock, or
increase the authorized number of any existing class or series of capital stock, in either such
easehavingap:efqencemormldngpaipamwithduS«iﬂAhefmedsmckasm
redemption or distribution of assets upon a Liquidation Event or any other liquidation,
dissolution or winding up of the Company;

wldis
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(iii) increase the authorized number of shares of Series A

Preferred Stock;
(iv)  re-issue any Shares which have been converted or redeemed
in accordance with the terms hereof; or
(v)  issue any Shares except pursuant to the terms of this
Certificate.

In the event that (x) the Holders of not less than two-thirds of the Shares then outstanding
agree to allow the Company to alter or change the rights, preferences or privileges of the
Series A Preferred Stock pursuant to the terms hereof, no such change shall be effective to
the extent that, by its terms, it applies to less than all of the Shares then outstanding,

(¢)  Waivers. Any waiver or consent under this Certificate shall be in
writing and be binding only upon the specific Person giving such waiver or consent and
limited to the specific instance and purpose for which such waiver or consent was given.

Section 13. Notices. Any notice required by the provisions of this Certificate to
be given to a Holder shall be deemed given if deposited in the United States mail, postage
prepaid, and addressed to such Holder of record at such Holder’s latest address appearing
on the books of the Company or at such other address provided by such Holder to the
Company in writing.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Company has caused this Certificate to be
executed by its President and attested to by its Secretary this 8 th day of August, 2008,

CELSIUS HOLDNGS, INC.




Dec. 15. 2008 12:06PM No. 6608 P. 1/4

ROSS MILLER
Secretary of State
204 North Carson Street, Ste 1
Carson City, Nevada 89701-4299
(776) 684 5708
Webslte: www.nveos.gov Filed in the office of ;ala'gag';‘;\:"ss 37
':w Aom Filing Date and Time :
Ross Mill 12/15/2008 12:36 PM
) Ame"dment to St?cslsclaf'.\ %rf State ' Enity Number
Certificate of Designation Suteof Nevada ' £0241042005-4
After Issuance of Class or Series
(PURSUANT TO NRS 78.1856)
USK BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACK IS FOR OFFICE USE ONLY

For Nevada Profit Corporations
(Pursuant to NRS 78,1955 - After Issuance of Class or Serles)
1. Name of corporation:
Celsius Holdings, Inc

2. Stockholder approval pursuant to statute has been obtained.

3. The class or series of stock being amended:
Series A Preferred Stock

4. By a resolution adopted by the board of directors, the certificate of designation is being
amended as follows or the new class or series Is:

The Certificate of Designation authorizing is 3,000 shares of Series A Convertible Preferred Stock of the
Company (the “Series A Preferred Stock”) is hereby amended as follows: '

“Conversion Price” means (A) until and including December 31, 2010 $0.08 (eight cents) and (B) after
December 31, 2010 the greater of (i) 90% of the Market Price on the conversion date and (ii) $0.08 (eight
cents) as appropriately adjusted for stock splits, stock dividends and similar events.

5. Effective date of filing: (optional) | I —

(mm@be;ummsomy-ammmﬁmhw;)"
6. Signature: (required)

x W

summnﬁ Officor

Filing Fee: $175.00

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by appropriate fees. oL 0s 0 D‘m im




Dec. 15. 2008 12:06PM No. 6608 P, 2/4

CELSIUS HOLDINGS, INC.
CERTIFICATE OF AMENDMENT
CERTIFICATE :;F) DESIGNATION
SERIES A CONVERTB(:.; PREFERRED STOCK
Celsius Holdings, Inc., a Nevada corporation (the “Companmy”), acting p
Chapter 78 of the Nevada Ravned Statutes, the General Corporation Law of Nevudu. dnu

hereby submit the following Certificate of Amendment to the Certificate of Designation of Series
A Convertible Preferred Stock filed on August 20, 2008 (the “Certificate of Designation™).

FIRST: The name of the Company Is Celsius Holdings, Inc.

SECOND: By unanimous consent of the Board of Directors of the Company (the “Board
of Direciors”), the following resolutions were duly adopted:

WHEREAS it is the desire of the Board of Directors to amend the cedtificate of
designation issued August 8, 2008;

NOW, THEREFORE, BE IT RESOLVED that the Certificate of Designation authorizing
is 3,000 shares of Series A Convertible Preferred Stuckufl!nComplny(ﬂ:e“SamAW
.S‘fmk") is hereby amended as ﬁ:lluwu

“Conversion Price” means (A) until and including December 31, 2010 $0.08
(cight cents) and (B) after December 31, 2010 the greater of (i) 90% of the Market Price on the
conversion date and (if) $0.08 (eight cents) as appropriately adjusted for stock splits, stock
dividends and similar events.

IN WITNESS WHEREOF, the Company has caused this Certificate to be executed by its
President and attested to by its Secretary this [ Jsh day of December, 2008.

CELSIUS HOLDINGS, INC. p

ATTEST:

: Jan A Norelid
Title; Secretary




Filed in the office of ;88;6 5-5;;321 15
H : . = <7 Am— Filing Date and Time
Cerhﬁcate Of De8lgnatlon Ross Miller 12/22/2008 7:51 AM

(PURSUANT TO NRS 78.1955) Secretary of State  Euity Number
Statcof Nevada ' £0241042005-4

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Designation For

(Pursuant to NRS 78.1955)
1. Name of corporation:
Celsius Holdings, Inc.

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this
certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock.

Celsius Holdings, Inc. Certificate of Designation of Series B Convem'ble Preferred Stock

Celsius Holdings, Inc., a Nevada corporation (the “C ), acting to Chapter 78 of the
Nevada Revised Stnmws. the General Corporation Law of Nevada, does hereby submit the following
Certificate of Designation of Series B Convertible Preferred Stock (this “Certificate”).

FIRST: The name of the Company is Celsius Holdings, Inc.

SECOND: By unanimous consent of the Board of Directors of the Company (the “Board of Directors”),
the following resolutions were duly ndoptut

WHEREAS the Board of Di is d, subject to limitations prescribed by law and by the
provisions of Article 4.01 of the Company’s Articles of Incorporation, as ded, to establish and fix the

TEXT CONTINUES ON ATTACHED DOCUMENT

3. Effective date of filing: (optional)

(must not be later than 90 days after the certificate is filed)
4. Signature: (required)

x W/

Shnlﬁlnfmﬂ

Filing Fee: $176.00
IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

Nevada of State Stock




Execution Copy
CELSIUS HOLDINGS, INC.

CERTIFICATE OF DESIGNATION
OF
SERIES B CONVERTIBLE PREFERRED STOCK

Celsius Holdings, Inc., a Nevada corporation (the “Company™), acting pursuant to
Chapter 78 of the Nevada Revised Statutes, the General Corporation Law of Nevada,
does hereby submit the following Certificate of Designation of Series B Convertible
Preferred Stock (this “Certificate”).

A
FIRST: The name of the Company is Celsius Holdings, Inc.

SECOND: By unanimous consent of the Board of Directors of the Company (the
“Board of Directors”), the following resolutions were duly adopted:

WHEREAS the Articles of Incorporation of the Company (as amended and
restated, the “Articles of Incorporation™) authorizes Preferred Stock consisting of 50,000
shares, par value $0.001 per share, issuable from time to time in one or more series;

WHEREAS the Board of Directors is authorized, subject to limitations prescribed
by law and by the provisions of Article 4.01 of the Company’s Articles of Incorporation,
as amended, to establish and fix the number of shares to be included in any series of
Preferred Stock and the designation, rights, prefe s, powers, restrictions and
limitations of the shares of such series; and

WHEREAS it is the desire of the Board of Directors to establish and fix the
number of shares to be included in a new series of Preferred Stock and the designation,
rights, preferences and limitations of the shares of such new series.

NOW, THEREFORE, BE IT RESOLVED that pursuant to Article 4.01 of the
Articles of Incorporation there is hereby established a new series of 4,000 shares of
Series B Convertible Preferred Stock of the Company (the “Series B Preferred Stock™) to
have the designation, rights, prefi , powers, restrictions and limitations set forth in a
supplement of Article 4.01 as follows:

Section 1. Designation and Number of Shares: Defined Terms.

(a) . The series will be known as the “Series B
Convertible Preferred Stock™ and will be a Series B consisting of 4,000 shares of the
authorized but unissued preferred stock of the Company. The face amount of each share
of Series B Preferred Stock shall be One Thousand Dollars ($1.000) (the “Stated Value”)

(b)  Defined Terms. When used herein, the terms below shall have the




respective meanings indicated:

Stock” means the capital stock of the Company, including, without
limitation, the Series B Preferred Stock.

“CDS” means CDS Ventures of South Florida, LLC, a Florida limited
liability company, and its successors and permitted assigns.

“Change of Control” mecans the existence, occumence, public
announcement or entering into an agreement contemplating of any of the following: (a)
the sale, conveyance or disposition of all or sub ially all of the assets of the Company
to any Person, (b) the sale, conveyance or disposition of all or substantially all of the
assets of any Company Subsidiary to a Person other than the Company or another
Company Subsidiary; (c) the eff jon of a tr ion or series of transactions in
which more than fifty percent (50%) of the equity or voting power of the Company is
disposed of; (d) the effectuation of a transaction or series of transactions in which any of
the equity or voting power of any Company Subsidiary is disposed to a Person other than
the Company or another Company Subsidiary; (e) the consolidation, merger or other
business combination of the Company with or into any other entity, immediately
following which the prior stockholders of the Company fail to own, directly or indirectly,
at least fifty percent (50%) of the surviving entity; (f) the consolidation, merger or other
business combination of any Company Subsidiary with or into any other entity other than
the Company or another Company Subsidiary; (g) a transaction or series of transactions
in which any Person or group (other than pursuant to an agreement between current
affiliates of the Company) acquires more than fifty percent (50%) of the equity or voting
power of the Company; (h) a transaction or series of transactions in which any Person or
group (other than the Company or a Company Subsidiary) acquires any of the voting
equity of a Company Subsidiary; and (i) the Continuing Directors do not at any time
constitute at least a majority of the Board of Directors.

“Continuing Director” means, at any date, a member of the Board of
Directors (i) who was a member of such board on the effective date of this Certificate or
(ii) who was nominated or elected by at least a majority of the directors who were
Continuing Directors at the time of such nomination or election or whose election to the
Board of Directors was recommended or endorsed by at least a majority of the directors
who were Continuing Directors at the time of such nomination or election or such lesser
number comprising a majority of a nominating committee if authority for such
nominations or elections has been delegated 10 a inating ittee whose authority
and composition have been approved by at least a majority of the directors who were
Continuing Directors at the time such committee was formed.

“Conversion Price’” means (A) from the date on which this Certificate is
effective in the State of Nevada until and including December 31, 2010, $0.05 (five
cents) and (B) after December 31, 2010, the greater of (i) 90% of the Market Price on the
conversion date and (i) $0.05 (five cents) as appropriately adjusted for stock splits, stock
dividends and similar events.




“Common Stock” means the Company’s common stock, par value $0.001
per share.

“Company” means Celsius Holdings, Inc., a Nevada corporation, and its
successors and permitted assigns.

“Default Interest Rate” means the lower of eighteen (18%) and the
maximum rate permitted by applicable law or by the applicable rules or regulations of
any governmental agency or of any stock exchange or other self-regulatory organization
having jurisdiction over the Company or the trading of its securities.

“Delivery Default Amount’ means, with respect to a Delivery Default of
(i) Dividend Shares, the aggregate Liquidation Preference of the Dividend Shares subject
to such Delivery Default as of the date on which such Dividend Shares were required to
be delivered; and (ii) Maturity Shares or Conversion Shares, the product of (x) the
number of the Maturity Shares or Conversion Shares, as the case may be, subject to such
Delivery Default multiplied by (y) the VWAP as of the date on which such Maturity
Shares or Conversion Shares were required to be delivered.

“Excluded Stock” shall mean: (i) the Series B Preferred Stock (u) all

Deliverable Shares; (iii) securities issued pursuant to the acquisition of
entity or business segment of any such entity by the Company by merger, purchase of
substantially all of the assets or other ion y the Company will own

more than fifty percent (50%) of the voting power of such busmess entity or business
segment of any such entity; (iv) securities issued to employees, consultants, officers,
directors or other advisors of the Company pursuant to any stock option, stock purchase
or stock bonus plan, agreement or arrangement approved by the Board of Directors; and
(v) securities issued to leasing companies, landlords and other providers of goods and
services to the Company and approved by the Board of Directors.

“Holder” means any Person that holds any Shares.

“Liquidation Event” means where (i) the Company or any Company
Subsidiary shall make a general assignment for the benefit of creditors or consent to the
ppointment of a 5 dian, or similar official of all or substantially
all of its properties, or any such official is placed in control of such properties, or the
Company or any Company Subsidiary shall any action or proceeding or take
advantage of or file under any federal or state insolvency statute, including, without
limitation, the United States Bankruptcy Code, seeking to have an order for relief entered
with respect to it or seeking ad_]udlcauon as a bankrupt or insolvent, or seeking
reorganization, arrang idati dissolution, administration, a
voluntary arrangement, or other relief with respect to it or its debts; or (ii) there shall be

commenced against the Company or any Company Subsidiary any action or proceeding
of the nature referred to in clause (i) above or seeking issuance of a warrant of
h execution, distraint, or similar p against all or any substantial part of its




property, which results in the entry of an order for relief which remains undismissed,
undischarged or unbonded for a period of sixty (60) days; or (iii) there is initiated the
dissolution or other winding up of the Company or any material Company Subsidiary,
whether voluntary or involuntary and whether or not involving insolvency or bankruptcy
proceedings; or (iv) there is initiated any assignment for the benefit of creditors or any
marshalling of the material assets or material liabilities of the Company or any Company
Subsidiary.

“Market Price” means the average of the ten daily VWAPs for the 10
Trading Days immediately preceding the applicable date of determination.

“Securities Purchase Agreemenf” means the Securities Purchase
Agreement, dated as of December __, 2008, by and between the Company and CDS
Ventures of South Florida, LLC, as may be amended from time to time.

“Series B Preferred Stock™ has the meaning specified in the recitals of this
Certificate,

“Shares” means shares of Series B Preferred Stock.

“Stated Value™ has the ing specified in Section I(a).

“FWAP" on a Trading Day means the volume weighted average price of the
Common Stock for such Trading Day on the Principal Market as reported by Bloomberg
Financial Markets or, if Bloomberg Financial Markets is not then reporting such prices, by a
comparable reporting service of national reputation selected by the Holders and reasonably
satisfactory to the Company. 1f the VWAP cannot be calculated for the Common Stock on
such Trading Day on any of the foregoing bases, then the Company shall submit such
lculation to an ind investment banking firm of national reputation (reasonably
acceptable to the Holders of not less than two-thirds of the Shares then outstanding), and
shall cause such investment banking firm to perform such determination and notify the
Company and the Holders of the results of determination no later than two (2) Business
Days from the time such calculation was submitted to it by the Company. All such
! inations shall be appropriately adjusted for any stock dividend, stock split, reverse
stock split or other similar transaction during such period.

()  Cross References. The terms below are defined in the sections of
this Certificate indicated below:

“Board of Directors” Preamble
“Certificate” Preamble
“Articles of Incorporation™ Recitals
“Conversion” Section 8(a)
“Conversion Date” Section 8(b)
“Conversion Delivery Date” Section 8(c)
“Conversion Notice" Section 8(b)
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“Conversion Shares” Section 8(a)

“Deliverable Shares™ Section 10
“Delivery Default” Section 10(b)
“Delivery Default Date” Section 10(b)
“Delivery Default Payments” Section 10(b)
“Dividend Payment Date™ Section 2(b)
“Dividend Share Delivery Date” Section 2(c)
“Dividend Shares” Section 2(c)
“Dividends™ Section 2(a)
“prC” Section 10(a)
“DWAC” Section 10(a)
“Early Redemption” Section 7(a)
“Early Redemption Date” Section 7(a)
“Early Redemption Notice” Section 7{a)
“Early Redemption Price” Section 7(b)
“Issue Date” Section 2(a)
“Junior Stock” Section 2(b)
“Liquidation Preference” Section 4(a)
“Mandatory Redemption™ Section 6(a)
“Mandatory Redemption Date” Section 6(c)
“Mandatory Redemption Event” Section 6(a)
“Mandatory Redemption Notice” Section 6(c)
“Mandatory Redemption Price” Section 6(b)
“Maturity Date” Section 3(a)
“Maturity Shares™ Section 3(b)
“Maturity Share Delivery Date” Section 3(b)
“Transfer Agent” Section 10(a)

(d)  Terms Defined in Securities Purchase Agreement. Any capitalized
term used but not defined herein has the meaning specified in the Securities Purchase
Agreement.

(¢)  Usage. All definitions contained in this Certificate are equally
applicable to the singular and plural forms of the terms defined. The words “hereof”,
“herein” and “hereunder” and words of similar import contained in this Certificate refer
to this Certificate as a whole and not to any particular provision of this Certificate.

Section 2. Dividends.

(a)  Dividend Rate. Dividends (the “Dividends”) shall accrue on the
Stated Value of each Share at an annual rate equal to ten percent (10%), computed on the
basis of a 360-day year (consisting of 12 months of 30 days each) and calculated using
the actual number of days elapsed since and including the date on which such Share was
issued (the “Issue Date™) or the date on which Dividends were most recently paid, as the
case may be.




(b)  Dividend Payment Date. Each Holder shall be entitled to receive,
in preference to the payment of dividends to any holders of the Company’s common
stock or any other class or series of preferred stock other than Series A Convertible
Preferred Stock (collectively, the “Junior Stock™), the accrued and unpaid Dividends for
each Share held by such Holder on the last Business Day of each fiscal year of the

Company (each, a “Dividend P Date”).
(¢)  Payment of Dividend in Shares. The Company shall pay all

Dividends in kind with additional Shares. The number of Shares to be issuable to a
Holder on a Dividend Payment Date shall be equal to the quotient of (x) the Dividends
payable to such Holder on such Dividend Payment Date divided by (y) $1,000 (the
“Dividend Shares™). On or before the fifth (5th) Business Day following a Dividend
Payment Date (the “Dividend Share Delivery Date”), the Company must deliver to each
Holder the Dividend Shares issuable to such Holder in accordance with the provisions of
Section 10.

Section 3. Maturity Date.

(a)  Payment at Maturity. All Shares shall mature on December 31,
2013 (the “Maturity Date”). On the Maturity Date, the Company shall pay to each
Holder the aggregate Liquidation Preference for such Holder's Shares in accordance with
this Section 3.

(b)  Payment in Shares of Common Stock. The Company shall pay the
amount due on the Maturity Date in kind with shares of Common Stock. The number of
shares of Common Stock to be issuable to a Holder on the Maturity Date (the “Maturity
Shares”) shall be equal to the quotient of (x) the aggregate Liquidation Preference for
such Holder’s Shares on the Maturity Date divided by (y) the Conversion Price in effect
as of the Maturity Date. On or before the third (3rd) Business Day following the
Maturity Date (the “Maturity Share Delivery Date”), the Company must deliver to each
Holder the Maturity Shares issuable to such Holder under this Section 3 in accordance
with the provisions of Section 10.

Section 4. Liquidation Preference.

(a)  Preference. In the event of any liquidation, dissolution or winding
up of the Company, either vol ily or invol ily, each Holder shall be entitled to
receive prior and in preference to any distribution of any of the assets or surplus funds of
the Company to the holders of any Junior Stock, an amount (the “Liquidation
Preference”) equal to (A) $1,000 per Share held by such Holder, plus (B) a further
amount equal to any Dividends accrued but unpaid on such Shares. If, upon such
liquidation, dissolution or winding up of the Company, the assets of the Company
available for distribution to the stockholders of the Company are insufficient to provide
for the payment of the full aforesaid preferential amount, such assets as are so available
shall be distributed among the Holders in proportion to the relative aggregate Liquidation
Preferences of the Shares held by such Holders. The Liquidation Preference set forth in
this Section 4(a) shall be appropriately adjusted for any stock splits, stock combinations,




stock dividends or similar recapitalizations

(b) ions. If any of the assets of the Company are to
be distributed other than in cash under this Section 4, then the Board of Directors shall
promptly engage independent competent appraisers to determine the value of the assets to
be distributed to the holders of Capital Stock. The Company shall, upon receipt of such
appraiser’s valuation, give prompt written notice to each holder of Capital Stock of the
appraiser’s valuation.

Section 5. Covenants and Agreements,

The Company

(a) i
shall, and shall cause each Company Subsidiary to:

0] intain its corporate existence in good standing

(i)  comply with all Governmental Requirements applicable to
the operation of its business, except for instances of noncompliance that would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect;

(iii)  comply with all agreements, documents and instruments
binding on it or affecting its Properties or business, including, without limitation, all
Material Contracts, except for instances of noncompliance that would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect;

(iv)  provide each Holder with copies of all materials sent to its
shareholders at the same time as such materials are delivered to such sharcholders;

(v)  timely file with the Commission all reports required to be
filed pursuant to the Exchange Act and refrain from terminating its status as an issuer
required by the Exchange Act to file reports thereunder even if the Exchange Act or the
rules or regulations thereunder would permit such termination (and otherwise make and
keep public information available, as those terms are understood and defined in Rule
144);

(vi)  ensure that the Common Stock is at all times listed or quoted
on the Nasdaq Bulletin Board, Nasdaq Global Market, the New York Stock Exchange,
the American Stock Exchange, or such other exchange or quotation service (reasonably
satisfactory to the Holders of not less than two-thirds of the Shares then outstanding;

(vii) maintain ially r ble i coverage
(including D&O insurance) for each of the Company and Company Subsidiaries; and

(viii) obtain Stockholder Cap Approval in accordance with the
terms of the Securities Purchase Agreement, if such is needed.
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(b) . The Company shall
not, and shall cause each Company Subsidiary not to:

[0} enter into any transaction or arrangement with any Affiliate,
employee, officer, director or shareholder of the Company or Company Subsidiary, unless

such transaction is effectuated on an arms® length basis and approved by the independent
directors of the Company or such Company Subsidiary, as the case may be;

(ii) incur (or permit to exist) any Debt (other than Permitted
Debt);

(iii)  grant, establish or maintain any Lien on any of its Property
other than Permitted Liens;

(iv) make any Restricted Payments other than Restricted
Payments made by a Company Subsidiary to the Company;

(v)  make any offers or sales of any security or solicit any offers
to buy any security, which will be integrated with the sale of the Securities in a manner
which would require the registration of any of the Securities under the Securities Act or
require stockholder approval under the rules and regulations of the Principal Market;

(vi)  dispose of all or any part of its Property unless (i) such
disposition is in the ordinary course of business and for fair market value, and (ii) such
Property is not material to the Company’s or any Company Subsidiary’s business,
operations or financial condition or performance; or

(vii) consent to or implement any termination, amendment,
modification, supplement or waiver of the certificate or articles of incorporation, articles
of organization, bylaws, regulations or other constituent documents of the Company or
any Company Subsidiary which could reasonably be expected to adversely affect the
rights of any Holder under the Transaction Documents.

Section 6. Mandatory Redemption.

(a)  Mandatory Redemption Event. Each Holder shall have the right to
require the Company to redeem all or any portion of the Shares held by such Holder (a
“Mandatory Redemption”) in cash upon the occurrence of any of the following events

(cach, a “Mandatory Redemption Event"):

(i any representation or warranty of the Company set forth in
the Securities Purchase Agreement was not true and correct in all material respects as of
the date when made;

(i)  the Company fails at any time to comply with or perform in
all material r all of the ag obligations, and conditions set forth
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in Section 5 or any other provision of this Certificate that are required to be complied
with or performed by it, and such failure is not cured within five (5) Business Days from
the date on which a Holder delivers written notice thereof to the Company; or

(iii)  a Change of Control.

(b)  Mandatory Redemption Price. ~The amount payable upon a
Mandatory Redemption (the “Mandatory Redemption Price”) shall be equal to the greater
of (i) the aggregate Liquidation Preference for the Shares being redeemed as of the
Mandatory Redemption Date and (ii) the aggregate Liquidation Preference for such Shares
divided by the Conversion Price multiplied by the Market Price in effect on the Mandatory
Redemption Date.

(c)  Payment of Mandatory Redemption Price. The Company shall pay
in cash the Mandatory Redemption Price to the Holder exercising its right to redemption on
or prior to the fifth (5") Business Day following the date on which such Holder delivers
written notice (the “Mandatory Redemption Notice”) to the Company demanding the
redemption of such Holder’s Shares pursuant to this Section 6 and specifying the number of
Shares to be redeemed (such fifth (Sth) Busi Day being referred to herein as the
“Mandatory Redemption Date”). 1f the Company fails to pay the Mandatory Redemption
Price to a Holder on or before the Mandatory Redemption Date, such Holder shall be
entitled to interest thereon, from and after the Mandatory Redemption Payment Date until
the Mandatory Redemption Price has been paid in full, at an annual rate equal to the Default
Interest Rate.

Section 7. Early Redemption.

(@)  General. The Company shall have the right at any time on or after
December 31, 2010 to redeem all but not less than all of the outstanding Shares in cash
(an “Early Redemption”). For the avoidance of doubt, the Company shall not have the
right to redeem any Shares prior to January 1, 2011. In order to effectuate an Early
Redemption, the Company must deliver written notice thereof to each Holder (an “Early
Redemption Notice”), and such notice shall specify the date on which such early
redemption shall be effectuated (the “Early Redemption Date”), provided that the Early
Redemption Date must be at least sixty (60) days following the date on which the Early
Redemption Notice has been delivered to all of the Holders. Notwithstanding the
foregoing, if a Holder delivers a Mandatory Redemption Notice or Conversion Notice at
any time prior to the Early Redemption Date, then the provisions of this Certificate
pplicable to such Mandatory Redemption or Conversion, as applicable, including the
Company’s obligation to pay the amounts or deliver shares of Common Stock in
jon with such Mandatory Redemption or Conversion, as applicable, shall apply

and control.

()  Early Redemption Price. The amount payable upon an Early
Redemption (the “Early Redemption Price”) shall be equal to 104% of the aggregate
Liquidation Preference for the Shares being redeemed.




(c)  Payment of Early Redemption Price. The Company shall pay in cash
the Early Redemption Price to each Holder on the Early Redemption Date. If the Company
fails to pay the Early Redemption Price to a Holder on or before the Early Redemption Date,
such Holder shall be entitled to interest thereon, from and after the Early Redemption Date
until the Early Redemption Price has been paid in full, at an annual rate equal to the Default
Interest Rate.

Section 8. Conversion. The Series B Preferred Stock shall be convertible into
Common Stock as follows:

(@  Right to Convert; Number of Conversion Shares. Each Holder shall
have the right to convert, at any time and from time to time, all or any part of the Shares

held by such Holder into such number of fully paid and non-assessable shares (the
“Conversion Shares”) of Common Stock as is determined in accordance with the terms
hereof (a “Conversion”). The number of Conversion Shares to be delivered by the
Company pursuant to a Conversion shall be determined by dividing (i) the aggregate
Liquidation Preference of the Shares to be converted by (ii) the Conversion Price in effect
on the applicable Conversion Date.

(b) Conversion Notice. In order to convert Shares, a Holder shall send
to the Company by facsimile transmission, at any time prior to 5:00 p.m., New York City
time, on the date on which such Holder wishes to effect such Conversion (the “Conversion
Date”), a notice of conversion (a “Conversion Notice”) stating the number of Shares to be
converted, the amount of Dividends accrued (but remaining unpaid) thereon, and a
calculation of the number of shares of Common Stock issuable upon such Conversion. Such
Holder shall thereafter send the certificate or certificates representing the Shares being

d to the Company. The Company shall issue a new certificate for Shares to such

Holder in the event that less than all of the Shares represented by a certificate are converted;
provided, however, that the failure of the Company to deliver such new certificate shall not
affect the right of such Holder to submit a further Conversion Notice with respect to such
Shares and, in any such case, such Holder shall be deemed to have submitted the original of
such new certificate at the time that it submits such further Conversion Notice. Except as
otherwise provided herein, upon delivery of a Conversion Notice by a Holder in accordance
with the terms hereof, such Holder shall, as of the applicable Conversion Date, be deemed
for all purposes to be the record owner of the Common Stock to which such Conversion
Notice relates. In the case of a dispute between the Company and a Holder as to the
calculation of the Conversion Price or the number of Conversion Shares issuable upon a
Conversion (including without limitation the calculation of any adj to the
Conversion Price pursuant to Section 9), the Company shall issue to such Holder the
number of Conversion Shares that are not dlspmed within the tlme periods specified in
Section 10 and shall submit the di d calculations to its i within
two (2) Business Days of receipt of such Holder’s Conversion Noucc. The Company shall
cause such accountant to calculate the Conversion Price as provided herein and to notify the
Company and such Holder of the results in writing no later than five (5) Business Days
following the Company s recelp( of such Holder’s Conversion Notice. Such accountant’s
Iculation shall be d ive absent manifest error. The fees of any such
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accountant shall be borne by the party whose calculations were most at variance with those
of such accountant.

(©)  Delivery of Conversion Shares. Upon receipt of a fax copy of a
Conversion Notice from a Holder, the Company shall, no later than the close of business
on the fifth (5th) Business Day following the Conversion Date set forth in such
Conversion Notice (the “Conversion Delivery Date”), issue and deliver or caused to be
delivered to such Holder the number of Conversion Shares determined pursuant to
Section 8(a); provided, however, that any Conversion Shares that are the subject of the
dispute procedure described in Section 8(b) shall be delivered no later than the close of
business on the fifth (5th) Business Day following the determination made pursuant
thereto. The Company must deliver to each Holder the Conversion Shares issuable to
such Holder under this Section 8 in accordance with the provisions of Section 10.

Section 9. Adjustment of Conversion Price. The Conversion Price of the Series
B Preferred Stock shall be subject to adjustment from time to time as follows:

(a)  Stock Splits and Stock Dividends. If the number of shares of
Common Stock outstanding at any time after the date hereof is increased by (i) a stock
dividend payable in (x) shares of Common Stock (other than dividends payable pursuant
to the Series B Preferred Stock), or (y) options to purchase or rights to subscribe for
Common Stock or other securities of the Company convertible into or exchangeable for
Common Stock, or (i) a subdivision or split-up of shares of Common Stock, then, on the
date such payment is made or such change is effective, the Conversion Price shall be
appropriately decreased so that the number of shares of Common Stock issuable on
conversion of the Series B Preferred Stock shall be increased in proportion to such
increase of outstanding shares.

(b)  Reverse Stock Splits and Stock Combinations. If the number of

shares of Common Stock outstanding at any time after the date hereof is decreased by a

bination of the ding shares of C Stock, then, on the effective date of

such combination, the Conversion Price shall be appropriately increased so that the

number of shares of Common Stock issuable on conversion of the Series B Preferred
Stock shall be decreased in proportion to such decrease in outstanding shares.

(¢)  Distributions. In case the Company shall declare a cash dividend
upon its Common Stock or shall distribute to holders of its Common Stock shares of its
capital stock (other than Common Stock), stock or other securities of other Persons,
evidences of indebtedness issued by the Company or other Persons, assets (excluding
cash dividends) or options or rights (excluding options to purchase and rights to subscribe
for Common Stock or other securities of the Company convertible into or exchangeable
for Common Stock), then, in such case, each Holder shall, concurrently with the
distribution to holders of Common Stock, receive a like distribution based upon the
number of shares of Common Stock into which such Holder’s Shares are then convertible
at the Conversion Price in effect on the record date for such distribution.




(d)  Capital Reorganization. In case, at any time after the date hereof,
of any capital reorganization, or any reclassification of the stock of the Company (other
than a change in par value or as a result of a stock dividend or subdivision, split-up or
combination of shares), or the consolidation or merger of the Company with or into
another Person (other than a consolidation or merger in which the Company is the
continuing entity and which does not result in any change in the Common Stock), or of
the sale or other disposition of all or sut ially all of the properties and assets of the
Company as an entirety to any other Person, the Shares shall, if such event is not deemed
a liquidation for purposes of Section 4, after such reorganization, reclassification,
consolidation, merger, sale or other disposition, be convertible into the kind and number
of shares of stock or other securities or property of the Company or of the entity resulting
from such consolidation or surviving such merger or to which such properties and assets
shall have been sold or otherwise disposed to which such Holder would have been
entitled if immediately prior to such reorganization, reclassification, consolidation,
merger, sale or other disposition such Holder had converted its Shares into Common
Stock. The provisions of this Section 9(e) shall similarly apply to successive
reorganizations, reclassifications, consolidations, mergers, sales or other dispositions.
The provisions of this Section 9(e) shall not affect the Holders right to effect a
Mandatory Redemption if any of the transactions described in this Section 9(e) also
constitute a Mandatory Redemption Event.

(e) Minimal Adjustments. No adjustment in a Conversion Price need

be made if such adjustment would result in a change in a Conversion Price of less than
$0.01. Any adjustment of less than $0.01 which is not made shall be carried forward and
shall be made at the time of and together with any subseq dj which, on a
cumulative basis, amounts to an adjustment of $0.01 or more in a Conversion Price. All

Iculations under this Section 9 shall be made to the nearest cent or to the nearest one
hundredth (1/100) of a share, as the case may be.

[6)] Certificate as to Adjustments. Upon the occurrence of each
dj or readj of a Conversion Price pursuant to this Section 9, the
Company at its expense shall promptly pute such adj or readjustment in

accordance with the terms hereof and prepare and furnish to each Holder a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which
such adjustment or readjustment is based. The Company shall, upon written request at
any time of any Holder, furnish or cause to be furnished to such Holder a like certificate
setting forth (i) such adj and readj (ii) the Conversion Price at the time
in effect for the Series B Preferred Stock held, and (iii) the number of shares of Common
Stock and the amount if any, of other property which at the time would be received upon
the conversion of the Series B Preferred Stock.

(g Notices of Record Date. In the event of any taking by the
Company of a record of the holders of any class of securities for the purpose of
determining the holders thereof who are entitled to receive any dividend (other than a
cash dividend) or other distribution, the Company shall mail to each Holder at least ten
(10) Business Days prior to the date specified therein, a notice specifying the date on
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which any such record is to be taken for the purpose of such dividend or distribution.

Section 10. Delivery of Shares. The provisions of this Section 10 shall apply to all
deliveries of Dividend Shares, Maturity Shares and Conversion Shares (collectively, the
“Deliverable Shares™):

(@  Method of Delivery. The Company or its desi d fer agent
(the “Transfer Agent”) shall effect all deliveries of Deliverable Shares required to be
delivered to a Holder by issuing and delivering such Deliverable Shares to the Depository
Trust Company (“DTC”) account on such Holder’s behalf via the Deposit Withdrawal
Agent Commission System (“DWAC”). Notwithstanding the foregoing, the delivery of
(i) all Dividend Shares, (ii) any other Deliverable Shares to the extent such Deliverable
Shares are restricted and may not be delivered in d: with the precedi
and (iii) any other Deliverable Shares to the extent such Holder requests in wrmng, shall be
effected by delivering to such Holder or its inee physical certificates rep g such
Deliverable Shares no later than the close of business on the date on which such Delxverable
Shares are due. Deliverable Shares delivered to a Holder shall not contain any restrictive
legend as long as the resale of such Deliverable Shares (x) has been or will be made (as
certified in writing by such Holder to the Company) pursuant to an effective registration
statement, (y) has been made pursuant to Rule 144 under the Securities Act, or (z) may be
made pursuant to Rule 144(k) under the Securities Act or any successor rule or provision.

() Failure to Deliver.
() In the event that, for any reason, a Holder has not timely
received the number of Deliverable Shares required to be delivered to such Holder, or the
Deliverable Shares so delivered contain a restrictive legend in spite of such Holder

complying with the requirements described in clause (x), () or (3) of Section 10(a), on or
before the delivery date for such Deliverable Shares (a “Delivery Default”, and the date on
which such delivery was required to be made, the “Delivery Default Date”), the Company
shall pay to such Holder payments (“Delivery Default Payments™) in the amount of (A)
(N/360) multiplied by (B) the applicable Delivery Default Amount multiplied by (C) the
Default Interest Rate, where “N” equals the number of days elapsed between the date on
which such Deliverable Shares were to be delivered (or date on which the restrictive
legend was to be d from such Deliverable Shares) and the date on which such
Delivery Default has been cured. Amounts payable pursuant to the preceding sentence
shall be paid to the Holder in immediately available funds on or before the second (2nd)
Business Day following written notice from such Holder to the Company specifying the
amount owed to it by the Company.

(i) In addition to any other remedies provided herein, each
Holder shall have the right to pursue actual damages for the Company’s failure to issue and
deliver Deliverable Shares on the applicable delivery date, including, without limitation,
damages relating to any purchase of shares of Common Stock by or on behalf of such
Holder in order to make delivery on a sale lawfully effected in anticipation of receiving
Deliverable Shares, such damages to be in an amount equal to (A) the aggregate amount
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paid by such Holder for the shares of Common Stock so purchased minus (B) the aggregate
amount received by such Holder upon the sale of such Deliverable Shares (or in the case of
Dividend Shares, the aggregate amount received by such Holder upon the conversion of
such Dividend Shares and subsequent sale of the Conversion Shares), and such Holder shall
have the right to pursue all other remedies available to it at law or in equity (including,
without limitation, a decree of specific performance and/or injunctive relief).

(¢)  Fractional Shares. No fractional Deliverable Shares shall be issued
upon conversion of the Series B Preferred Stock. In lieu of any fractional share to which
a Holder would otherwise be entitled, the Company shall pay cash equal to such fraction
multiplied by (i) $1,000 in the case of a fractional Dividend Share, and (ii) the Market
Price determined as of the required delivery date in the case of a fractional share of
Common Stock.

Section 11. Reservation of Deliverable Shares. The Company shall at all times
reserve and keep available out of its authorized but unissued shares of Series B Preferred
Stock and shares of Common Stock solely for the purpose of effecting the delivery of the
Deliverable Shares as shall from time to time be sufficient to effect all of the delivery
requirements under this Certificate, and if at any time the number of authorized but
unissued shares of Series B Preferred Stock or shares of Common Stock shall not be
sufficient to effect any of the delivery requirements under this Certificate, the Company
will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Series B Preferred Stock or shares of
Common Stock, as the case may be, to such number of shares as shall be sufficient for
such purpose.

Section 12. Voting Rights; Protective Provisions: Waivers.
(@  Voting Rights. Each Share shall have the same voting rights as the

shares of Common Stock into which it may be converted determined in accordance with the
Conversion Price then in effect. The Company shall provide each Holder with prior
notification of each meeting of stockholders (and copies of proxy statements and other
information sent to such stockholders) in the same manner as notification sent to holders of
Common Stock.

()  Protective Provisions. So long any Shares are outstanding, the
Company shall not, without first obtaining the approval of the Holders of not less than two-
thirds of the Shares then outstanding:

(0] alter, change, modify or amend (x) the terms of the Series B
Preferred Stock in any way or (y) the terms of any other capital stock of the Company so as
to affect adversely the Series B Preferred Stock;

(i) create or issue any new class or series of capital stock, or

increase the authorized number of any existing class or series of capital stock, in either such
case having a preference over or ranking pari passu with the Series B Preferred Stock as to

- 14~




redemption or distribution of assets upon a Liquidation Event or any other liquidation,
dissolution or winding up of the Company;

(iii)  increase the authorized number of shares of Series B
Preferred Stock:

(iv)  re-issue any Shares which have been converted or redeemed
in accordance with the terms hereof: or

(v)  issue any Shares except pursuant to the terms of this
Certificate,

In the event that (x) the Holders of not less than two-thirds of the Shares then outstanding
agree to allow the Company to alter or change the rights, preferences or privileges of the
Series B Preferred Stock pursuant to the terms hereof, no such change shall be effective to
the extent that, by its terms, it applies to less than all of the Shares then outstanding.

(c)  Waivers. Any waiver or consent under this Certificate shall be in
writing and be binding only upon the specific Person giving such waiver or consent and
limited to the specific instance and purpose for which such waiver or consent was given,

Section 13. Notices. Any notice required by the provisions of this Certificate to
be given to a Holder shall be deemed given if deposited in the United States mail, postage
prepaid, and addressed to such Holder of record at such Holder's latest address appearing
on the books of the Company or at such other address provided by such Holder to the
Company in writing.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Company has caused this Certificate to be
d by its President and d to by its Secretary this _th day of December,
2008.

. CELSIUS HOLDINGS, INC.

By: _./}zﬁ;‘ﬂ d (
, Mame;Stephen C. Hal
Title! Chief Executive icer

ATTEST:

Nnﬁf: Jan A Norelid

Title: Secretary




ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(776) 684 5708

Website: www.nvsos.gov

Filed in the office of |Document Number

20090625049-17
¢ ez om Filing Date and Time
- Ross Miller 08/17/2009 7:04 AM
Certificate of Amendment Secretary of SWE Eagiy Number
(PURSUANT TO NRS 78.385 AND 78.390) State of Nevada E0241042005-4
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Ci f |

For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)
1. Name of corporation:
CELSIUS HOLDINGS, INC.

2. The articles have been amended as follows: (provid: article if availabl

!CERTIFICATE OF AMENDMENT TO THE CERTIFICATE OF INCORPORATION OF CELSIUS HOL
DINGS, INC (a Nevada Corporation)

Pursuant to with provisions of the Nevada Revised Statutes, Chapter78, the undersigned, being the Chair-
|man and Chief Executive Officer of Celsius Holdings, Inc., a corporation organized and existing under the
laws of the State of Nevada (the "Corporation"), does hereby certify that the following resolutions were
adopted by the Corporation’s Board of Directors and its stockholders as hereinafter described:
|IRESOLVED: Certificate of Incorporation of this Corporation is hereby amended as follows:

3. SHARES: The number of shares the corporation is authorized to issue is an aggregate total of
1,050,000,000 shares with a par value of $0.001 per share divided into: [continued on attached sheet]

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
a least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or series, or as may be requireq py the provisions of the

articles of incorporation* have voted in favor of the amendment is: 94.9 percent

4. Effective date of filing: (optional) |

(must not be later than 90 days after the certificate is filed)

SIQMM icer

*If any propésed amendment wmhange any preference or any relative or other right given to any class or series of
outstanding shares, then the amendment must be approved by the vote, in addition to the affirmative vote otherwise required, of
the holders of shares representing a majority of the voting power of each class or series affected by the amendment regardless to
limitations or restrictions on the voting power thereof.

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.
This form must be accompanied by appropriate fees. Novada Secretry of Stle WMWM




CERTIFICATE OF AMENDMENT
TO THE CERTIFICATE OF INCORPORATION

OF
CELSIUS HOLDINGS, INC.
(A Nevada Corporation)

Pursuant to with provisions of the Nevada Revised Statutes, Chapier78, the undersigned, being the Chairman and
Chief Executive Officer of Celsius Holdings, Inc., a corporation organized and existing under the laws of the State
of Nevada (the "Corporation™), does hereby certify that the following resolutions were adopted by the Corporation’s
Board of Directors and its stockholders as hereinafter described:

RESOLVED: Certificate of Incorporation of this Corporation is hereby amended as follows:

3. SHARES: The number of shares the corporation is authorized 1o issue is an aggregate total of 1,050,000,000
shares with a par value of $0.001 per share divided into:

a.  1,000,000,000 shares of Common Stock with a par value of $0.001 per share; and
b. 50,000,000 shares of Preferred Stock with a par value of $0.001 per share.
And

ARTICLE IV
SHARES OF STOCK

Section 4,01 Number and Class. The amount of the total autherized capital stock of this corporation is:

a. 1,000,000,000 shares of common stock with a par value of $0.001 per share; and
b. 50,000,000 shares of preferred stock with a par value of $0.001 per share.

The Common Stock and Preferred Stock may be issued from time to time without action by the stockholders. The
Common Stock and Preferred Stock may be issued for such consideration as may be fixed from time to time by the
Board of Directors.

The Board of Directors may issue such shares of Preferred Stock in one of more series, with such voting powers,
designations, preferences and rights or qualifications, limitations or restrictions thereof as shall be stated in the
resolution or resolutions adopted by them.

The foregoing lutions and this Certi of A d were adopted by the Board of Directors of the
Corporation pursuant to a written consent of the directors of the Corporation dated May 18, 2009 in accordance with
provisions of the Nevada Revised Statutes, Chapter 78, and by the holders 94.9% of the votes cast at the annual
meeting of stockholders held on July 16, 2009 in accordance with provisions of the Nevada Revised Statutes,
Chapier 78.

IN WITNESS WHEREOF, the undersigned, being the Chief Executive Officer of this Corporation, has executed
this Certificate of Amendment to the Corporation’s Certificate of Incorporation as of August 10, 2009.

CELSIUS HOLDINGS, INC.

A

{
t\:ulivrwg‘:r

By:

Stepfien C;ﬂﬁy, Chief Ex




Dec. 21. 2009 3:43PM No. 1086 P. 1

ROSS MILLER

Secretary of State
204 North Carson Street, Sulte 1
Carson Clty, and- 89701-4520
(775) su 5708
: WWW.NVE0S.gov
Filed in the office of 36“63155';":525 85
Certificate of Change Pursuant R;s:s r;;;l:‘h i rr s
to NRS 78.209 Secretary of Ste oty Number
State of Nevada E0241042005-4
USE BLACK INK ONLY « DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY
Certificate of Change flled Pursuant to NRS 78.209
For Nevada Profit Corporatlons
1. Name of corporation:
CELSIUS HOLDINGS, INC. J
2. The board of have adopted a lution p t to NRS 78.209 and have obtained any
quired approval of the stockhold

3. The current number of authorized shares and the par value, if any, of each class or serles, If any, of
shares before the change:
1 000000000mthormdnhuuoroommonnock,paxvaluc30001
50,000,000 authorized shms ofpreferred stock, par value $0.001

4. The number of authorized shares and the parvaluo.Ifany,oleadldassorseﬂos,lany.ofshamaﬂer
the change:
SOOOOOOOmnhoﬂzeddmesofcammonstmk,parvdueSOOOlzsooooo thorized shares of preferred
stock hobeo\mundmgamtm:evematocklpmdembedbe ow..

5. The number of shares of each affected class or series, if any, to be issued after the d\ange In exchange
for each Issued share of the same class or serles:

7,675,779 shares in exchange for 153,515,570 ding shares of stock; 354.6 shares in
|exchange for 7,092 outstanding shares of preferred stock in a 20 for 1 reverse stock split.

8. The provisions, if any, for the issuance of fractional shares, or for the payment of money or the issuance of
scrip to stockholders otherwise entitled to a fraction of a share and the percentage of outstanding shares
affected thereby:

Practional share of common stock will be rounded up to 2 whole share, not possible to esti % affected
Frlcuonnl ahues of prefened stock w:ll be issued 100% ofoutsund.mg prefened slnren are aﬂ‘oc!ed

7. Effective date of filing: (optional) |_ __n'_ at the close of business December 23, 2009 ]
(must not be later han 90 days afler the ceriificate Is filed)

l_ Chief Executive Officer ]
Title

IMPORTANT: Fallure to Include any of lhe above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanled by appropriate fees. ovds i """m




260201
ROSS MILLER
Sacretary of State
204 North Carson Street, Sulte 1
Carson Gity, Nevada 89701-4520 Filed in the office of %‘11"3"6;*&;‘;49 20
(775) 684-5T08 !
Websie: www.nvsos.gov ';-r A—-— Filing Date and Time
Ross Miller 11/27/2013 8:38 AM
gﬁcm"}t\N"f 5('[:“-‘ Entity Number
e O hevare E0241042005-4
Certificate of Reinstatement

(PURSUANT TO NRS CHAPTERS 78, 78A, BD, 81, B2,
84, 86, 87, B8 AND 88)

USE BLACK INK ONLY - DO NOT HIGHUGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Cortificate of Reinstatement
(For Entities G d by NRS Chapters 78,

78A, 80, 81, 82, 84, 86, 87, 88 and 89)

1. Name of Entity:
CELSIUS HOLDINGS, INC.

2. Entity Number: E0241042005-4

3. Signature:

| declare under penalty of perjury that the reinstatement has been authorized by a court of
competent jurisdiction or by the duly elected board of directors of the entity or if the entity has no
board of directors, its equivalent of such board.

| declare, to the best of my knowledge under penalty of perjury, that the information contained
herein Is correct and acknowledge that pursuant to NRS 239.330, it is a category C felony to
knowingly offer any false or forged Instrument for filing in the Office of the Secretary of State.

This form musi be accompanied by appropriate feas.




ROSS MILLER

Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

AN AT

*180303*

USE BLACK INK ONLY - DO NOT HIGHLIGHT

2 Filed in the office of ;,6“1“3“(‘) ;néng;‘s is
RegIStered Agent - ez Am Filing Date and Time
Acceptance Ross Miller 11/27/2013 8:38 AM
(PURSUANT TO NRS 77.310) Secretary of Sate Euity Number
. State of Nevada E0241042005-4
IThis form may be by:aC Agent,
i Agent or Entity. For more
information please visit :/www.nvsos.goviindex.aspx?| =141

ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Acceptance of Appointment by Registered Agent

In the matter of CELSIUS HOLDINGS, INC.

Name of Represented Business Entity

|, RESIDENT AGENTS OF NEVADA, INC. am a:
Name of i g Agent OR Entity Serving as Own Agent*
(complete only one)
a) x commercial registered agent listed with the Nevada Secretary of State,
b) noncommercial registered agent with the following address for service of process:
Nevada
Street Address City Zip Cod
Nevada
Mailing Address (if different from street address) City Zip Code
c) | represented entity accepting own service of process at the following address:
Title of Office or Position of Person in Represented Entity
Nevada
Street Address City Zip
Nevada
Malling Address (if different from street address) City Zip Code

and hereby state that on 11/6/2013

the above named business entity. Dets

X QJJ/LLcm BOSL.M.LQ

| accepted the appointment as registered agent for

11/6/2013

Authorized Signature of R.A. or On Behalf of R.A. Company

Date

X

*If changing Registered Agent when reinstating, officer's signature required.

Signature of Officer

Date

Novada Secratary of State Form RA Acceptance
Revised: 5-7-13




(PROFIT) INITIAL/ANNUAL LIST OF OFFICERS, DIRECTORS AND STATE BUSINESS

LICENSE APPLICATION OF: ENTITY NUVBER

CELSIUS HOLDINGS, INC. E0241042005-4

NAME OF CORPORATION

FOR THE FILING PERICD OF 4/3072011 T0 4/30/2014 Filed in the office of A Document Number

USE BLACK INK ONLY - DO NOT HIGHLIGHT =z 20130788847-08

Filing Date and Time

**YOU MAY FILE THIS FORM ONLINE AT www.nvsilverflume.gov**

- Ross Miller 11/27/2013 8:38 AM
[ Retum one flle stamped copy. (1 fling not accomparied by ordor instructions, e Secretary of State ity Number
stamped copy whl be sent o reglsiered agert.) State of Nevada Y
Mieemepcin s ekt E0241042005-4
1 mawmunummmun—u for all officers and dwectors. A
Prosident, Secrotary, Treasurer, or equivalent of and sl Diroctors must be named. There must be al
feast one director. An Officer mustsignthe forn  FORM WILL BE RETURNED I UNSIGNED. Gog “
2.t are adciional offcers, atiach s it of them o bs form. ﬁdd"\?‘ohﬂ-\ (ﬂl‘((?ﬁ
3. Retum the completed form wah the g fee. Annual i e is based upon the currt ota X
| Ust Fos AS$75.00 ABOVE SPACE IS FOR OFFICE USE ONLY
iy for more than
MHH 3
4. Siate business Kconse (ee is $200.00. ENectve 2/1/2010, L

5. Make your check payable 1o (he Secretary of State.

& Qrearina Copies: !f requasied above,
Aa-nlooduun-pmm\hdhunmwmmmmzumhwuwm WM-M
accompeny your order.

7. Retum the compleled form to: Secrotary of State, 202 North Carson Street, Carson City, Nevode 897014201, (775) 684-5706.
€ay of e month in (Postmark date is ) Forme.
"y ool st

recolved afler due cate wil be retumed for addtional fees and penalties. Fall

Dhm-nnmsmwu n-mhmmumwu Exomption code: NRS 76.020 Exemotion Codes
NOTE: If claiming an axemption, a notarized Declaration of Eligibility form must be attached. Failureto 001 - Govemmental Entky

attach the Declaration of Eligibility form will result In rejection, which could result In late fees. 005 - Motion Picture Company
O is a publicly The Central index Key number is: 006 - NRS 6808.020 Insurance Co.
[ his publicty traded corporation s not required o have a Central index Key number.

NAME TMLE(S)

srerENetaey Corry Lhv. o PRESIDENT (0% EQUIVALENT OF)

Aocress oy STATE 2P CODE

711 S CARSON ST STE 4 CARSON CITY NV 89701

":‘fwzmﬂ Kaﬁ/«’)ﬂ pﬂ'/yé J oo mngCRETARY (OR EQUIVALENT OF)
ADDRE!

oy STATE 2P CODE
711 S CARSON ST STE4 CARSON CITY NV 89701
NANE — TITLES)
i e Y7/ L7' TREASURER (oR EQUVALENTOR)
ADCRESS ory STATE 2% CODE
711 S CARSON ST STE4 CARSON CITY NV | 89701
NAME A TITLES)
FGRARYCOTFON = 2 DIRECTOR
ADDRESS oy STATE  ZIP CODE
711 S CARSON STSTE 4 CARSON CITY NV 89701
Caaeiing o Dowes & Sy O ot o e - Ry ARV B R Dt
:u-\'ut::uu_m_..m - AR the o ......:;: o It
N Tite Oste
: . )ReasureR =313
Other Authorized slgn.mn v Sy o Tovts




CELSIUS HOLDINGS, INC.

ADDITIONAL OFFICERS/DIRECTORS

SAMESTAST  /rckols CasteldD
711 S CARSON ST STE 4
CARSON CITY, NV 89701

THOMAS E LYNCH
711 SCARSON STSTE 4
CARSON CITY, NV 89701

WILLIAM MILMOE
711 S CARSON ST STE 4
CARSON CITY, NV 89701

CHRTSTHOVANAST  faA /e /[/ %7- v
711 S CARSON ST STE 4
CARSON CITY, NV 89701

RICHAZIFFSWANSON Vs RSP
oAt ey [T Hert ”j"Laﬂ

CARSON CITY, NV 89701

Dage 2
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*is00*

ROSS MILLER
of State
”‘Nm&s“m ”:1"»“‘“ Filed in the office of ;’6“1";“66“5:31045
%m 2 :-r Ao Filing Date and Time
Hpntgo Ross Miller 01/15/2014 8:04 AM
Secretary of State ity Number

State of Nevada E0241042005-4

Certificate of Designation
(PURSUANT TO NRS 78.1955)

USE BLACK INK ONLY - 0O NOT MIGHUGHT ABOVE SPACE IS FOR OFFICE USE ONLY
Certificate of Designation For
Nevada Profit Corporations
(Pursuant to NRS 78.1955)
1. Name of corporation:
Celsius Holdings, Inc.

Z.BymsohMmofheboaMof‘ 2l P 10 a provisk inmearﬂdeaalinoorpa-aﬂonm
certificale

ﬂmevoﬂngpowers.deagnaﬂons.prafm
hmhanons.msmcﬂonsand relauvevightsofmebﬂwhvgdassorsemsofsbdc

CELSIUS HOLDINGS, INC. CERTIFICATE OF DESIGNATION OF SERIES C CONVERTIBLE

PREFERRED STOCK

Celsius Holdings, Inc., a Nevada corporation (the “Cowmﬂxlmgpmmw@aplu?ﬂof&c

Nevada Revised Statutes, the General Corporation Law of Nevada, does hercby submit the following

Certificate of Designation of Series C C F d Stock (this “Cextificate”).

FIRST: The name of the Company is Celsius Holdings, Toc.

SEOOND BywmmmwmmxofﬂwBoudofDnndmof&:Cmuny(the'BmtﬂofDum').
g ions were duly ad

TEXT CONTINUES ON ATTACHED DOCUMENT

3. Effective date of filing: (optional)

4. Signature: (required) /

Filing Fee: $175.00
IMPORTANT: Fallure to include any of the above information and submit with the proper fees may causer this filing to be rejecied.

(must not be later than S0 days afler the certificate is filed)

This form must bo accompanied by appropriate f00s. i Secretery o B e et
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CELSIUS HOLDINGS, INC.
CERTIFICATE OF DESIGNATION
SERIES C OONVERTT:LPE PREFERRED STOCK
Celsius Holdings, Inc., a Nevada corporation (the “Company™), acting p
ﬂnpuﬁafﬂeﬂmwsmﬂuﬁmedComﬂmmome

does hereby submit the following Certificate of Designation of Series C Convertible
Preferred Stock (this “Cerfificate™).

FIRST: The name of the Company is Celsius Holdings, Inc.

SECOND: Byummummofmhudofbmnf&umﬁlh
“Board of Directors™), the foll lutions were duly adk

‘WHEREAS the Articles of Incorporation of the C (as ded and
mmwﬂm‘ﬂuwmmsmmﬁnm
shares, par value $0.001 per share, issusble from time to time in one or more series,

Wﬁewofﬂmuwnﬂummhmlmmw
by law and by the provisions of Article 4.01 of the Company's Asticles of Incorporation,
asmanhd.mesnblnshmdﬁxth:mhufmmbemwmmmcsuf
Preferred Stock and. the designation, rights, p powers, and
limitations of the shares of such series; and

WHEREAS it is the desire of the Board of Diréctors 10 establish and fix the
number of shares to be included in a new series of Preferred Stock and the designation,
rights, preferences and limitations of the shares of such new series.

NOW, THEREFORE, BE IT RESOLVED that pursuant to Article 4.01 of the
Articles of Incorporation there is hereby established a new series of 2,200 shares of
Series C Convertible Preferred EtockofmeCmuy(lht“SerhcmMM‘)w
have the desi rights, p powers, restrictions and limitations set forth ina
supplement of Article 4.01 as follaws:

(a The series will be known as the “Series C
Convertible Preferred Stock™ and will be a Series C consisting of 2,200 shares of the
authorized but unissued preferred stock of the Company. The face amount of each share
of Series C Preferred Stock shall be One Thousand Dollars ($1,000) (the “Stated Value”)

(b)  Defined Terms. When used herein, the torms below shall have the

iy




From: 15612762268 Page: 6/22 Received by: NV Secretary of State Date: 1/15/2014 7:08:28 AM

From: 15612762268 Page: 4/18 Received by NV Secretary of State Date: 8/18/2013 204:39 PM

respective meanings indicated:

“Capital Stock” means the capital stock of the Company, including, without
limitation, the Series C Preferred Stock.

“CDS” means CDS Ventures of South Florida, LLC, a Florida limited
liability company, and its successors and permitted assigns.

“Change of Control’ means the existence, occurrence, public
announcement or entering into an agreement contemplating of any of the following: (a)
the sale, conveyance or disposition of all or substantially all of the assets of the Company
to any Person, (b) the sale, conveyance or disposition of all or substantially all of the
assctsofmyCompanySubmdmylaaPasonothﬂdand\eCnmpmyorumha

Subsidiary; (c) the effe ion of a ion or series of transactions in
whlch mmelhanﬁﬁypumnt(so%)ofmeeqmyorvonngpowaoftheCmpmyu
disposed of; (d) the cffe i otsenuof ions in which any of
ﬂleeqmtyorvotmgpowaofany!" Subsidiary is disposed to a Person other than
theCmplnymmotha'f‘_, bsidi y,(e)me lidation, merger or other

of the Comp with or into any other eatity, immediately
following which the prior stockholders of the Company fail to own, directly orindirectly,
nlustﬁnypmt(so%)ofmesmnvmgemty;mﬂnmhdmmuxn'aroﬂur
of any Company Subsidi ymlhormloanyothummyolhﬁm

the Company or another C Subsidiary; (g) a ion or series of

mwmdlnnyPasouorg;wp(oﬂwdnn to an b current
afﬁliausofﬂ:e()ompmy)mqunummﬁﬁypamt(m)ofmeeqmty«mm
power of the Company; (h) 2 i ona-mnt‘ inwhich any Person or
group (other than the Company or a C di quires any of the voting

equity of a Company Subaxdmy and (n)duConmnnng Duectondonotnmym:
constitute at least a majority of the Board of Directors.

“Continuing Director” means, at any date, a member of the Board of
Directors (i) who was a member of such board on the effective date of this Certificate or
(ii) who was nominated or clected by at least a majority of the directors who were
Commngbmumemofsodnmmordmonormsedewonmme
Board of Directors was d or endorsed by at least a majority of the di
whovn:reComwbmdmebmofwmmumordewmorwblm
number a majority of a if authority for such
inations or elections has been delegated to a nominating committee whose authority
and composition have been approved by at least a majority of the directors who were
Continuing Directors at the time such committee was formed.

“Conversion Price” means the Market Price on the Closing Date as
defined in the Certificate as appropriately adjusted for stock splits, stock dividends and
similar events,

“Common Stock” means the Company’s common stock, par value $0.001

2
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per share.

“Company” means Celsius Holdings, Inc., a Nevada corporation, and its
successors and permitted assigns.

“Defaul: Interest Rate” means the lower of eighteen (18%) and the
rate p d by applicable law or by the applicable rules or mguhnons of
mygomnmmulagmcyorofmys(o& h or other self-regulatory

having jurisdiction over the Company or the trading of its securities.

“Delivery Default Amount” means, with respect to a Delivery Default of
(i) Dividend Shares, the aggregate Liquidation Preference of the Dividend Shares subject
to such Delivery Default as of the date on which such Dividend Shares were required to
be delivered; and (ii) Maturity Shares or Conversion Shares, the product of (x) the
namber of the Maturity Shares or Conversion Shares, as the case may be, subject to such
Delivery Default multiplied by (y) the VWAP as of the datc on which such Maturity
Shares or C ion Shares were required to be delivered

“Excluded Stock” shall mean: (i) the Series C Preferred Stock; (ii) all
Deliverable Shares; (jii) securities issued pursuant to the acquisition of another business
mwmhmmnofmymmwbymeammybymmmof
substantially all of the assets or other reor pany will own
muedunﬁﬂypu'eml(so%)ofd)evmmgpowﬂ'ofmhmmmmymhwm
mmofmwmv(nv)mnmmmmhmmmoﬁm

or other ad of the Company p to eny stock option, stock purchase
or stock bonus plan, or 18 pproved by the Board of Directors; and
(v) securities issued to leasing ies, landlords and other providers of goods and

suvuusto'.hnCampmynndappwedbytbeBnudofDnmom
“Holder™ means any Person that holds any Shares.

“Liquidation Event” means where (i) the Company or any Company
Snbsdmylhaﬂmnkengmuﬂunwufoﬂhebmﬁtofmmwmmmthe

ofa dian, or similar official of all or substantially
mofmpmpetﬁs,ormymdwﬂicullsplanedmconunlof:ud:pmpemes,orme
G or any C Subsidiary shall any action or proceeding or take
advantage of or ﬁlemmfedqdmmnmlmcymmdwmg without
Inmuhon,ﬁuUmmdSmBaﬂmptcyCodthngmhwmotdafondxdmhnd

wnhmpectvono:neehng ion as a | krupt or ww*ms
vnlunmynmngnnmt,orotharehefwm\mpecuonorindebu.or('u’)thmdmﬂbo
the y or any Comp bsidiary any action or p ding

d against
ofthemmremfenedtomdmm@nbovuorseddngmof:wmmtof
distraint, or similar process against all or any substantial part of its
property, which results in the entry of an order for relief which remains undismissed,
undischarged or unbonded for a period of sixty (60) days; or (iii) there is initiated the




From: 15612762268 Page: 8/22 Received by: NV Secretary of State Date: 1/15/2014 7:08:29 AM

From: 15612762268 Page: 6/18 Received by: NV Secretary of State Date: 9/18/2013 2.04:40 PM

dissolution or other winding up of the Corapany or any matmal Complny Subsdmy
whether voluntary or involuntary and whether or not i
proceedings; or (iv) there is initiated any assignment for the “benefit of aeditors or my
marshalling of the material assets or material liabilities of the Company or any Company
Subsidiary.

“Market Price” means the weighted average of the ten daily VWAPs for
the 10 Trading Days immediately preceding the Closing Date.

“Securities Purch ' means the Securities Purchase
Md.mduofmzo’mu by and between the Company and CDS
Ventures of South Florida, LLC, as may be amended from time to time.

“Series C Preferred Stock” has the meaning specified in the recitals of this
Certificate.

“Shares™ means shares of Series C Preferred Stock.
“Stated Value" has the meaning specified in Section 1(a).

“VWAP" on a Trading Day means the volume weighted average price of the
Common Stock for such Trading Day on the Principal Market as reported by Nasdag.com
or, |lesdnqmnsno(m:epuhngsuhmbynmpmﬂemmngsuweeof
national reputation selected by the Holders and bly satisfs to the Comp If
the VWAP cannot be calculated for the Common Stock on such Trading Day on any of the
ﬁwmmuwwmmmwmmwm
investment banking firm of national bl ble to the Holders of not
Immmhofmmmmmwmmm
banking firm to perform such determination and notify the Company and the Holders of the
results of determination no later than two (2) Business Days from the time such calculation
was submitted to it by the Company. All such determinations shall be appropriately
adjusted for any stock dividend, stock split, reverse stock split or other similar transaction
during such period.

© Qmm The terms below are defined in the sections of
this Certificate indicated below:

“Board of Directors™ Preamble
“Certficate” Preamble
“Articles of Incorporation” Recitals
“Conversion™ Section 8(a)
“Conversion Date” Section 8(b)
“Conversion Delivery Date” Section 8(c)
“Conversion Notice” Section 8(b)
“Conversion Shares” Section 8(a)

“Deliverable Shares” Section 10

-4-
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“Dividend Payment Date”
“Dividend Share Delivery Date”
“Dividend Shares”

“Dividends”

“Early Redemption Date”
“Early Redemption Notice”
“Early Redemption Price”

“Issue Date”
“Junior Stock™

“Liquidation Preference”
“Mandatory Redemption™
“Mandatory Redemption Date”

(aturity
“Muaturity Share Delivery Date”

“Transfer Agent”

A

() Usage

() erm
term used but not defined herein
greement.

has the

ecy

ities Purchase Agx
eaning specified in

Date: 1/15/2014 7:08:28 AM

Date: 9/1872013 2:04:40 PM

Section 10(b)
Section 10(b)
Section 10(b)
Section 2(b)
Section 2(c)
Section 2(c)
Section 2(a)
Section 10(a)
Section 10(a)
Section 7(a)
Section 7(a)
Section 7(a)
Section 7(b)
Section 2(a)
Section 2(b)
Section 4(a)

All definitions contained in this Certificate are equally

applicable to the singular and plural forms of the terms defined. The words “hereof”,
“herein” and “hereundes” and words of similar import contained in this Certificate refer
to this Certificate as a whole and not to any particular provision of this Certificate.

Section 2. Dividends.

(a) Dividend Rate. Dividends (the “Dividends™) shall accrue on the
Stated Value of each Share at an annua) rate equal to six percent (6%), computed on the
basis of a 360-day year (consisting of 12 months of 30 days each) and calculated using
the actual number of days elapsed since and including the date on which such Share was
issued (the “Issue Date™) or the date on which Dividends were most recently paid, as the

case may be.

() Divid
in pref to the p

Each Holder shall be entitled to recsive,

of divid

ds to any holders of the Company's common
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stock or any other class or series of preferred stock (collectively, the “Junior Stock”), the
accrued and unpaid Dividends for cach Share held by such Holder on the last Business
Day of each fiscal year of the Company (each, a “Dividend Paymient Date™).

()  Pavment of Dividend in Shares. The Company shall pay all
Dividends in kind with additional Shares. The number of Shares to be issuable to a
Holder on a Dividend Paymeat Date shall be equal to the quotient of (x) the Dividends
payable to such Holder on such Dividend Payment Date divided by (y) $1,000 (the
“Dividend Shares”). On or before the fifth (5th) Business Day following a Dividend
Payment Date (the “Dividend Share Delivery Date"), the Company must deliver to each
Holder the Dividend Shares issvable to such Holder in accordance with the provisions of
Section 10.

Section 3. Maturity Date:

(a)  Payment at Maturity. All Shares shall mature on December 31,
2018 (the “Maturity Date”). On the Maturity Date, the Company shall pay to each
Holder the aggregate Liquidation Preference for such Holder’s Shares in accordance with
this Section 3.

()  Payment in Shares of Common Stock. The Company shall pay the
amount due on the Maturity Date in kind with shares of Common Stock. The number of
shares of Common Stock to be issuable to a Holder on the Maturity Date (the “Maturity
Shares™) shall be equal to the quotient of (x) the aggregate Liquidation Preference for
such Holder's Shares on the Maturity Date divided by (y) the Conversion Price in effect
as of the Maturity Date. On or before the third (3rd) Business Day following the
Maturity Date (the “Maturity Share Delivery Date”), the Company must deliver to each
Holder the Maturity Shares issuable to such Holder under this Section 3 in accordance
with the provisions of Section 10.

Section 4. Liquidation Preference.

(@  Preference. lnthawm!ofmthnldmon.dmhmonorwmdmg
up of the C either vol , each Holder shall be entitled to
mcuvepncnndmpeﬁuenwwmydnmbnmofmyoﬂbnssﬁsormmluﬁmdaof
the Company to the holders of any Junior Stock, an amount (the “Liguidation
Preference”) equal to (A) $1,000 per Share held by such Holder, plus (B) a further
amount equal to any Dividends accrued but unpaid on such Shares. If, upon such
Ilqmdahou, dmolunon or wmdmg up of the Company, the assets of the Company

jon to the stockhold: the Company are insufficient to provide
fu&ep&ymmlofﬂmeﬁﬂlafomdpréumﬂmmmmumsoamhble
shall be distributed among the Holders in proportion to the relative aggregate Liquidation
Preferences of the Shares held by such Holders. The Liguidation Preference set forth in
this Seetion 4(a) shall be appropriately adjusted for any stock splits, stock combinations,
stock dividends or similar italizati

(b)  Noncash Distributions. If any of the assets of the Company are to
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be distributed other than in cash under this Section 4, then the Board of Dicectors shall
P ly engage independs P ppraisers t ine the value of the assets to
be distributed to the holders of Capital Stock. The Company shall, upon receipt of such
appraiser’s valuation, give prompt written notice to each holder of Capital Stock of the
appraiser’s valuation.

Section 5. Covengn(s and Agreements.

(2) j i . “The Company
shall, and shall cause each Company Subsidiary to:
(0] intain its corp i in good standi
(i)  comply with all Go  Requi ts applicable to
of its busi except for i of pli that would not

mlykwmhmimWyahMWIMmAm
Effect;

(iii) comply with all agr d and i
binding on it or affecting its Properlies or busi including, without limitation, all
Material Contracts, except for instances of noncompliance that would ot reasonably be
expected 1o have, individually or in the aggregate, a Material Adverse Effect;

(iv)  provide each Holder with copies of all materials sent to ils
ime as such ials are delivered to such sharehold

PR 1)

4] intai inlly i
(including D&O insurance) for each of the Company and Company Subsidiaries; and

(vi) obtain Stockholder Cap Approval in accordance with the
terms of the Securities Purchase Agreement, if such is needed.

®) i . The Company shall
not, and shall cause each Company Subsidiary not to*

()  enter into any transaction or ammangement with any Affiliate,
employee, officer, director or shareholder of the Company or Company Subsidiary, unless
such transaction is effectuated on an arms® length basis and approved by the independent
di of the Company or such Company Subsidiary, as the case may be;

(i)  incur (or permit to exist) any Debt (other than Permitted

Debt),

(iii)  grant, establish or maintain any Lien on any of its Property
other than Permiltted Liens;

(iv) make aoy Restricted P other than Restricted

7.
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P made by a C Subsidiary to the Ct

Ys

(v)  make any offers or sales of any security or solicit any offers
to buy any security, which will be integrated with the sale of the Securities in a manner
which would require the registration of any of the Securities under the Securities Act or
require stockholder approval under the rules and regulations of the Principal Market;

(vi) dispose of all or any part of its Property unless (i) such
disposition is in the ordinary course of business and for fair market vtlue. and (u).sm:h

Property is not ial to the Company’s or any Company idiary’s b
P orfi | condition or perfi or
(vii) consent to or impl any ds

modification, supplement or waiver of the certificate or articles of incorporation, articles
of organization, bylaws, regulations or other constituent documents ol‘ the Company or
any Company Subsidiary which could bly be expected to ly affect the
rights of any Holder under the Transaction Documents.

Section 6. Mandatory Redemption.

(8)  Mandatorv Redemption Event. Each Holder shall have the right to
require the Company to redeem all or any portion of the Shares held by such Holder (a
“Mandatory Redemption™) in cash upon the occurrence of any of the following events
(each, a “Mandatory Redemuption Event”).

@) i y of the Company set forth in
meSeumnqhnchmAymmmmmdwmademmalmasof
the date when made;

(ii) lheCompanyfmlsnunymmmplywnhorpufmm
all material respects all of the agr and conditions set forth
in Section Sauyoﬁummmofmcmﬁwodmammwdmbemmphd
with or performed by it, and such failure is not cured within five (5) Business Days from
the date on which a Holder delivers written notice thereof to the Company; or

(ii))  a Change of Contro.

()  Mandatory Redemption Price. The amount payable upon a
Mandatory Redemption (the “Mandatory Redemption Price”) shall be equal to the greater

of(;)uwmmmmqummmwuotm
Mandatory Redemption Date and (ii) the aggregate Liquidation Preference for such Shares
divided by the Conversion Price multiplied by the Market Price in effect on the Mandatory
Redemption Date.
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or prior to the fifth (5™) Business Day following the date on which such Holder delivers
written notice (the “Mandatory Redemption Notice™ to the Company demanding the
ndempuonofmubﬂddusShlmpmmmmuSazlnn6mdwfym5&emxbcof
Smmbeledeaned(sudlﬁﬂh(sm)anmDaybmmfuwdmhamnﬂn
“Mandatory Redemption Date”). If the Company fails to pay the Mandatory Redemption
Price to a Holder on or before the Mandatory Redemption Date, such Holder shall be
entitled to interest thereon, from and after the Mandatory Redemption Payment Date until
the Mandatory Redemption Price has been paid in full, at an annual rate equal to the Default
Interest Rate.

Section 7. Easly Redemption.

(a) General. The Company shall have the right at any time on or after
December 31, 2014 to redeem all but not less than all of the outstanding Shares in cash
(an “Early Redemption”). For the avoid. of doubt, the Company shall not have the
right to redeem any Shares prior to January 1, 2015. In order to effectuate an Early
Redemption, the Company must deliver written notice thereof to each Holder (an “Early
Redemption Notice”), and such notice shall specify the date on which such early
redemption shall be effectuated (the “Early Redemption Date"), provided that the Early
Redemption Date must be at least sixty (60) days following the date on which the Early
Redemption Notice has been delivered to all of the Holders. Notwithstanding the
foregoing, if a Holder deli al 'y Red ion Notice or C ion Notice at

unynmepnorlotheﬁnlykedunptwnbua,ﬂmthepmvmmofduCuﬂﬁmc
" the

PRSI

Company’s obligati lopaytbe i ordelwuﬂmesofmnmmsmckm
ion with such Mandatory Redemption or C ion, as applicable, shall apply
and control.

()  Early Redemption Price. The amount paysble upon an Eady
Red (the “Early Redemption Price”) shalt be equal to 104% of the aggregatc
hqmdemﬁrdnShnubang:edemed.

()  Paymentof Early Redemption Price. The Company shall pay in cash
the Early Redemption Price to each Holder on the Early Redemption Date. If the Company
fails to pay the Early Redemption Price to a Holder on or before the Early Redemption Date,
such Holder shall be entitled to interest thereon, from and after the Early Redemption Date
until the Early Redemption Price has been paid in full, at an annual rate equal to the Default
Interest Rate.

Section 8. Conversion. The Series C Preferred Stock shall be convertible into
Common Stock as follows:

(@ Rig er et
luvednnghtmmven,acmymnemdﬁomhmebnmz.aﬂumypmoﬁbesm
beld by such Holder into such number of fully paid and non-assessable. shares (the
“Conversion Shares") of Common Stock s is determined in accordance with the terms
hereof (a “Conversion™. The number of Conversion Shares to be delivered by the

Q-
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C to a C jon shall be d ined by dividing (i) the aggregate
qumdmnn Preference of the Shares to be d by (ii) the Cor ion Price in effect
on the applicable Conversion Date.

Conversion Notice. In order to convert Shares, a Holder shall sead
to the Company by facsimil ission, at any time prior to 5:00 p.m., New York City
time, on the date on which such Holder wishes to effect such Conversion (the “Conversion
Date™), a notice of conversion (a “Conversion Notice”) stating the number of Shares to be
converted, the amount of Dividends accrued (but remaining unpaid) thereon, and a
calculation of the number of shares of Common Stock issuable upon such Conversion. Such
Holder shall thereafier send the certificate or certificates representing the Shares being
converted to the Company. The Company shall issue a new certificate for Shares to such
Holder in the event that less than all of the Shares represented by a cestificate are converted;
provided. however, that the failure of the Company to deliver such new cestificate shall not
affect the right of such Holder to submit a further Conversion Notice with respect to such
Shares and, in any such case, such Holder shall be deemed to have submitted the original of
such new certificate at the time that it submits such further Conversion Notice. Except as
otherwise provided herein, upon delivery of a Conversion Notice by a Holder in accordance
with the terms hereof, such Holder shall, as of the applicable Conversion Date, be deemed
for all purposes to be the record owner of the Common Stock to which such Conversion
Notice relates. In the case of a dispute between the Company and a Holder as to the
ulaﬂlnonofﬂwOunvsmninwth:numberomemsummbkml

i without 1 the calculation of any adj to the
Convm?napumtosgﬂmﬁ).ﬁecummmﬂmbnwhﬂoldulhe
mmbsomevuuonShammedlqmedmﬂmthempamdsmﬁdm

Section 10 and shall submit the di i 1 1o its within
two (2) Business Days ofmce:ptofsnch Holder’s OoxmonNm The Company shall
cause such to the C ion Price as provided herein and to notify the

Compnyundwdlﬂolduoflhermﬂtsmwmngmlmﬂmﬁw(ﬂmmmys
following the Company's receipt of such Holder’s Conversion Notice. Such accountant's
calculation shall be deemed conclusive absent manifest emor. The fees of any such
accountant shall be bome by the party whose calculations were most at variance with those
of such accountant.

(c)  Delivery of Conversion Shares. Upon receipt of a fax copy of a
ConvmnNonaﬁmnHoldwm:GmpmyMme«hnmdmofbm
on the fifth (5th) Busi Day foll the C jon Date set forth in such
< ion Notice (the “C i lklnmybm"),wwemddelwerotmmdwbe
delivered to such Holder the number of C ion Shares to
Section 8(a); provided, however, that any Conversion Shares that are the subject of the
dnspﬂepmeedmdmibedm&abn&(b)shﬂlbeddw«edmhhmmmadmeof

business on the fifth (5th) Busi Day made p
thereto. TheCompmymustdehvumuduuolduﬂwConvmmShuumublem
such Holder unider this Section 8 in di with the provisions of Section 10.

Section 9. Adjustment of Conversion Price. The Conversion Price of the Sedes

-10-
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C Preferred Stock shall be subject to adjustment from time to time as follows:

()  Stock Splits and Stock Dividends. If the number of shares of
Common Stock outstanding at any time after the date hereof is increased by (i) a stock
dividend payable in (x) shares of Common Stock (other than dividends payable pursuant
to the Series C Preferred Stock), or (y) options to purchase or rights to subscribe for
Common Stock or other securities of the Company convertible into or exchangeable for
Common Stock, or (ii) a subdivision or split-up of shares of Common Stock, then, on the
date such payment is made or such change is effective, the Conversion Price shall be
appropriately decreased so that the number of shares of Common Stock issuable on
conversion of the Series C Preferred Stock shall be increased in proportion to such
increase of outstanding shares.

®) Stoc
shaesofCommonSto&oumudmgnmynmenﬁumedmhuufudeaeuedbya
ion of the ding shares of Common Stock, then, on the effective date of
such combination, the Conversion Price shall be appropriately increased so that the
mmhofshtuofComonSM:suublammmmof!beSm&Cheﬁnd
Stock shall be in proportion to such d in outstanding shares.

(¢) Distributions. In case the Company shall declare a cash dividend
upon its Common Stock or shall distribute to holders of its Common Stock shares of its
capital stock (other than Common Stock), stock or other securities of other Persons,
evidences of indebtedness issued by the Company or other Persons, assets (excluding
cash dividends) or optioas or rights (excluding options to purchase and rights to subscribe
for Common Stock or other securities of the Company convertible into or exchangeable
for Common Stock), then, in such case, each Holdet shall, concurrently with the
distribution to holders of Common Stock, receive a like distribution based upon the
number of shares of Common Stock into which such Holder's Shares are then convertible
at the Conversion Price in effect on the record date for such distribution.

M_Bmmm In case, at any time after the date hereof,
of any capital izati lassi jon of the stock of the Company (other
!hanlchungempurvdueorasnrmltohstockdividmdorwbdmson.sphwpot
combinafion of shares), or the consolidation or merger of the Company with or into
another Person (other than a consolidation or merger in which the Company is the
continuing entity and which does not result in any change in the Common Stock), or of
the sale or other disposition of all or substantially all of the properties and assets of the
Company 2s an entirety to any other Person, the Shares shall, if such event is not deemed
a liquidation for purposes of Section 4, afler such reorganization, reclassification,
consolidation, merger, sdeorodmdxsposmon.bewuvuﬁblemwmehndmdmmbﬂ
of shares of stock or other ities or property of the Company or of the entity resulting
from such consolidation or surviving such merger or to which such properties and assets
shall hvebeaxmldwodlawmdupoeedbwhxd;mdxﬂoldu would have been
entitled if immediately prior to such reorganization, reclassification, consolidation,

merger, sale or other disposition such Holder had converted its Shares into Common
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Stock. 'l'he pmvmons of this Seaian 9(:) shall similarly apply to successive

mergers, sales or other dispositions.
The provisions of this Section 9(e) shall not affect the Holders right to effect 8
Mandatory Redemption if any of the transactions described in this Section 9(e) also
constitute a Mandatory Redemption Event.

© No adjustment in a Conversion Price need
bemadenfsuchldjushnmtwouldmulhnachnngemnCmvusmnPnceoﬂslhm
$0.01. Any adjustment of less than $0.01 which is not made shall be carried forward and
shall be made at the time ofmd together with any subsequent adjustment which, on a
basis, to an adj of $0.01 or more in a Conversion Price. All
calculations under this Section 9 shall be made to the nearest cent or to the nearest one
hundredth (1/100) of a share, as the case may be,

()  Cerificate as o Adjustments. Upon the occurrence of cach

dj vr djf of a C i P:ice, lodnsSecdnnﬂaw
C shall i} j or

dewﬂhﬁetﬂmshmfundmandﬁnmshmadtmldu’nmﬁnh
setting forth such adj and showing in detail the facts upon which

snnhud,nsunenlormd)mmmubucd. TheCompmyslnll upon wrilten request at
any time of any Holder, fumish or cause to be furnished to such Holder a like certificate
setting forth (i) such adj and (ii) the C: jon Price at the time
maﬁ'edfmmeSmesCl’nfmedsmheld and (iii) the number of shares of Common
Stock and the amount if any, of ather property which at the time would be received upon
the conversion of the Series C Preferred Stock.

(8)  Notices of Record Date. In the event of any taking by the
Company of a record of the holders of any class of securities for the purpose of
dﬁammgmemldmlbemofwbomewﬂedwmvamydmdaﬂ(omummn

cash dividend) or other di ion, the Company shall mail to each Holder at least ten
(lO)BumDaysmm\oﬂwddespeuﬁedmmtnweespeufymgﬁmedmm
which any such record is to be taken for the purpose of such d or

Section 10, ggy_fg_qf_sm Tl\epammsofm&cdoummllapplytodl
deliveries of Dividend Shares, Maturity Shares and C ion Shares (¢ ly, the:
“Deliverable Shares"):

@ Mmmammomdwwmm

(the “Transfer Agenr”) shall effect all deliveries of D ,"Iohe
delivered to a Holder by issuing and delivering such Deliverat Shamwlhe" i

Trust Company (“DTC) AeeomlmuwhHoldﬂ'lbdnl!wulﬁnDepoﬂt Withdnwnl
Agent Commission System (“DWAC”). Notwithstanding the foregoing, the delivery of
(i) all Dividend Shares, (ii) any other Deliverable Shares fo the extent such Deliverable
Shares are restricted and may not be delivered in dance with the precedi

and(ni)myo(herDehmkalmbﬂtmmmleoldamqmmmg.Mbe
effected by delivering to such Holder or its nominee physical certificates rep such

-12-
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Deliverable Shares no later than the close of business on the date on which such Deliverable
Shares are due. Deliverable Shares delivered to a Holder shall not contain any restrictive
legend as long as the resale of such Deliverable Shares (x) has beea or will be made (25
certified in writing by such Holder to the Company) pursuant to an effective registration
statement, (y) has been made pursuant to Rule 144 under the Securities Act, or (z) may be
made pursuant to Rule 144(k) under the Securities Act or any successor rule or provision.

®) ailure to Deli

()  In the event that, for any reason, a Holder has not timely
received the number of Deliverable Shares required to be delivered to such Holder, or the
Deliverable Shares so delivered contain a ictive legend in spite of such Holder

lying with the requi described in clause (x), () or (2) of Section 10(a), on or
bdmdwddlvuymhrsuchbd:vunblcsm(l “Delivery Default’, and the date on
which such delivery was required to be made, the “Delivery Default Date™), the Company
shlllplymsud':Holdupaymau(‘MvaychukPmaﬁ')mthemMof(A)
(N/360) muliplied by (B) the applicable Delivery Defauilt Amount multiplied by (C) the
Deﬁnllhnmkmwbac"ﬂ“ethmenmbuofday:d-psedmmthebtnm
which such Deliverable Shares were to be delivered (or date on which the restrictive
legend was to be removed from such Deliverable Shares) and the date on which such
Delivery Default has been cured. A ts payable to the preced
shallbepmdbﬂnﬂoldammwdmdywﬂableﬁmdsonorbefomﬂnmnd(hd)
Business Day following written notice from such Holder t the Company specifying the
amount owed to it by the Company.

() In addition to any other remedies provided herein, each
Hold«shlﬂhmﬂnnﬁ!omumddlmagesbrﬂm&mpmy'sﬁﬂmmmmd
deliver Deliverable Shares on the applicable delivery date, including, without li
damages relating to any purchase of shares of Common Stock by or on behalf of such
Holdeinolﬂebmkedelimonaulehwﬁﬂlyed‘eﬂzdinmﬂdpnﬁcnvtmﬁvinx
Deliverable Shares, such damages to be in an amount equal to (A) the aggregate amount
paid by such Holder for the shares of Common Stock so purchased mimus (B) the aggregate
amount received by such Holder upon the sale of such Deliverable Shares (or in the case of
Dividend Shares, the aggregate smount received by such Holder upon the conversion of
such Dividend Shares and subsequent sale of the Conversion Shares), and such Holder shall
hlveﬂ\endumpmauodnrmdneslvnlnble!onnhwormeqﬁty(indm
without limitation, a decree of specific p inj relief).

{©)  Factional Shares. No fractional Deliverable Shares shail be issued
upon conversion of the Series C Preferred Stock. In lien of any fractional share to which
a Holder would otherwise be entitled, the Company shall pay cash equal to such fraction
mnlupbedby(t)SIOOOmmemeoanomlDlvndmdSlmt,md(ii)meMn‘kﬁ

Price determined as of the required delivery date in the case of a fractional share of
Common Stock.

Section 11. Reservation of Deliverable Shares. The Company shall at all times

a3
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reserve and keep available out of its authorized but unissued shares of Series C Preferred
Stock and shares of Common Stock solely for the purpose of effecting the delivery of the
Deliverable Shares as shall from time to time be sufficient to effect all of the delivery
requirements under this Certificate, and if at any time the number of authorized but
unissued shares of Series C Preferred Stock or shares of Common Stock shall not be
sufficient to effect any of the delivery requirements under this Certificate, the Company
wﬂluke such corporate actmasmay. in the opinion of its counsel, be necessary to

its authorized but unissued shares of Series C Preferred Stock or shares of
Common Stock, as the case may be, to such number of shares as shall be sufficieat for
such purpose.

Section 12. Voting Rights; Protective Provisions; Waivers.

(@)  Voting Rights. Eﬂnsmdnuhw!hcmevomnghsnﬂm
shares of Common Stock into which it may be with the

Convuswn?needmneﬁea.mCompmmedeucb}b\damﬂ:pnx
mﬂﬁmduﬁmeﬁmgofmd:hnldal(mdcopuofpmzym-dodn

ion sent to such stockholders) in the same manner as notification sent to holders of
Common Stock.

()  Protective Provisious. So long any Shares are outstanding, the
Company shall not, without first obtaining the approval of the Holders of not less than two-
thirds of the Shares then outstanding:

G)  alter, change, modify or amend (x) the terms of the Series C
Preferred Stock in any way or (y) the terms of any other capital stock of the Company so as
10 affect adversely the Series C Preferred Stock;

(i) create or issue any new class or series of capital stock, or
increase the authorized number of any existing class or series of capital stock, in either such
mwglmmwmhmmﬁmummﬂwmcmsmdnb
redemption or distribution of assets upon a Liquidation Event or any other liquidation,
dissolution or winding up of the Company;

(iii) increase the authorized number of shares of Series C

Preferred Stock;

(iv)  re-issue any Shares which have been converted or redeemed
in accordance with the terms hereof; or

(v)  issue any Shares except pursuant to the terms of this
Certificate.

In the event that (x) the Holders of not less than two-thirds of the Shares then outstanding
agree 10 allow-the Company to alter or change the rights, preferences or privileges of the
Series C Preferred Stock pursuant to the terms hereof, no such change shall be effective to

-14-
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(c)  Waivers Any waiver or consent under this Certificate shall be in
writing and be binding enly upon the specific Person giving such waiver or consent and
limited to the specific instance and purpose for which such waiver or consent was given.

Section 13. Naotices. Any notice required by the provisions of this Cextificate to
be given to a Holder shall be deemed given if deposited in the United States mail, postage
prepaid, and addressed to such Holder of record at such Holder's latest address appearing
on the books of the Company or at such other address provided by such Holder to the
Company in writing.

[Remainder of Page Intentionally Left Blank]
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TN WITNFSS WHFREOF, the Company has caused this Centificate 10 be
exccuted by its President and attested to by its Secretary this 26th day of August, 2013,

CELSIUS HOLDINGS, INC.

By:
Name: David
Tide: Chief Executive Officer

ATTEST:

Name:
Title: Secretary to the Board of Directors
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1. Name of corporation:

CELSIUS HOLDINGS, INC.

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this
certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock.

See hed Certi of Desi ion of Series D Convertible Preferred Stock.

3. Effective date of filing: (optional)
(must nol be fater than 90 days aher the certificale is filed)
4, Signature: (required)

X
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Filing Fee: $175.00
IMPORTANT: Fallure 1o includo any of the abava information and submil with the proper fees may causa this filing to be rejected.

Nevada ol State Stock
This farm must ba sccompaniad by appropriate foas. Sy I\-m




CELSIUS HOLDINGS, INC,

CERTIFICATE OF DESIGNATION
OF
SERIES D CONVERTIBLE PREFERRED STOCK

Celsius Holdings, Inc., a Nevada corporation (the “Company ), acting pursuant
to Chapter 78 of the Nevada Revised Statutes, the General Corporation Law of Nevada,
does hereby submit the following Certificate of Designation of newly created Series D
Convertible Preferred Stock (this “Certificate™).

FIRST: The name of the Comp is Celsius Holdi Ta:

SECOND: By unanimous consent of the Board of Directors of the Company
(the “Board of Directors”), the following resolutions were duly adopted:

WIIEREAS the Articles of Incorporation of the Company (as amended and
restated, the “Articles of Incorporation”) authorizes Preferred Stock consisting of
2,500,000 shares, par value $0.001 per share, issuable from time to time in one or more
series;

WHEREAS the Board of Directors is authorized, subject to limitations

pmscnbed hsy law and by the provisions of Article 4.01 of the Company’s Articles of

ion, as ded, to blish and fix the nmnbuofshmu to be included in

any series of Prefered Stock and the designati rights, es, POWerS,
restrictions and limitations of the shares of such series; and

WHEREAS it is the desire of the Board of Directors to establish and fix
lhe number of sheres to be included in a new series of Preferred Stock and the
ignation, rights, prefé and limitations of the shares of such new series.

NOW, THEREFORE, BE IT RESOLVED that pursuant to Article 4.01 of the
Adticles of Incorporation there is hereby established a new series of 4,000 shares of Series
D Convertible Preferred Stock of the Company (the "Series D Preferred Stock”) to have
the designation, rights, prefi , powers, restrictions and limitations set forth in a
supplement of Article 4.01 as follows:

Section 1. Designation_and Number of Shars; Defined Terms.

(a) Designation. The series will be known as the "Series D Convertible
Preferred Stock” and will be a Series D consisting of 4,000 shares of the authorized but
unissued preferred stock of the Company. The face amount of each share of Series D
Preferrcd Stock shall be One Thousand Dollars ($1,000) (the “Stated Value”).

®) Defined Terms. When used herein, the terms below shall have
3 indicatad:
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“A&R Note” means that certain ded and R d Promissory Note,
dated as of April 16, 2015, in the principal amount of $4,500,000 uwud by the Company
to CD Financial.

“Amendment” means that certain Amendment to Loan and Security
Agreement, dated as of April 16, 2015, between the Company and CD Financial.

"Capital Stock” means the capital stock of the Company, including,
without limitation, the Series D Preferred Stock.

"CD Financial” means CD Financial, LLC, a Florida Timited liability
y, and its and permitted assigns.

P

"Change of Control” means the existence, occurrence, public
t or ing into an agr lating of any of the following:
(@) the sale, conveyance or disposition of all or submmaa.lly all of the assets of the
Company to any Person, (b) the sale, conveyance or disposition of all or substantially
all of the assets of any subsidiary of the Company (each a “Company Subsidiary”} to a
Person other than the Company or another Company Subsidiary; (c) the effe ion of a
transaction or series of transactions in which more than fifty percent (50%) of the
equity or voting power of the Company is disposed of; (d) the consolidation, merger or
other business combination of the Company with or into any other entity, immediately
following which the prior stockholders of the Comp fail to own, directly or
indirectly, at least fiflty percent (50%) of the surviving entity; (¢) a transaction or series
of transactions in which any Person or group (other than pursuant to an agreement
between current affiliates of the Company) acquires more than fifty percent (50%) of
the equity or voting power of the Company;; and (f) the Continuing Dircctors do not at
any time constitute at least a majority of the Board of Directors.

"Continuing Directer” means, at any date, 2 member of the Board of
Directors (i) who was a member of such board on the effective date of this Certificate
or (i) who was nominated or elected by af least a majority of the directors who
were Continuing Directors at the time of such ination or election or whose electi
to the Board of Directors was recommended or endorsed by at least a majority of the
directors who were Conrunu:ng Directors at the time n!‘ such nomination or election or

such lesser number comprising a majority of & i ittee if authority for such
nominations or elections has been delegated to a nati i whose
suthority and position have been approved by at least a majority of the directors

who were Continuing Dircctors at the time such committee was formed.

"Conversion Price” means $0.86 per share, as appropriately adjusted
for stock splits, stock dividends and similar events.

“Common Stock"” means the Company’s common stock, par value
$0.001per share.




“Company” means Celsius Holdings, Inc., a Nevada corporation, and its
successors and permitted assigns.

“Default Interest Rate” means the lower of cighteen (18%) and the
maximum rate permitted by applicable law or by the applicable rules or lations of
any govemmental agency or of any stock exchange or other self-regulatory
organization having jurisdiction over the Company or the trading of its securities.

"Delivery Default Amount” means, with respect to a Delivery Default
of (i) Dividends, the amount of such Dividends subject to such Delivery Default as of
the date on which such Dividends were required to be delivered; and (ii) Maturity
Shares, Mandatory Red: ion Shares or Co jon Shares, the product of (x) the
number of the Maturity Shares, Mandatory Redemption Shares or Conversion Shares,
as the case may be, subject to such Delivery Default mudtiplied by (y) the VWAP as
of the date on which such Maturity Shares or Conversion Shares were required to be
delivered,

“Holder" means any Person that holds any Shares.

“Liguidation Event” means where (i) the Company or any Company
Subsidiary shall make a general assignment for the benefit of creditors or consent to
the appointment of a receiver, liquidator, custodian, or similar official of all or
substantially all of its properties, or any such official is placed in control of such
properties, or the Comp or any Comp bsidiary shall any action or
proceeding or take advantage of or file um!ﬂ' any federal or state insolvency statute,
including, without limitation, the United States Bankruptcy Code, secking to have an
order for relief entered w:thmpodm it or aeekmg a:ljud:cnlmn s a bmh-upt or

lig

insolvent, or seeking tm
administration, a voluntary arrangement, or other relief with rospcd to it ur its debts; or
(ii) there shall be commenced against the Company or any Comp idiary any

action or pr di nflhen.nmn ferred to in clause (i) aboveor uekmg issuance of
a warrant of h distraint, or similar process against all or any
snbutanual [un uf lls pmpu-ly, which results in the entry of an order for relief which

ged or unbonded for a period of sixty (60) days; or
(iif) there is initiated the dissolution or other winding up of the Company or any
material Company Subsidi Y, whether voluntary or involuntary and whether or not
involving insolvency or b dings; or (iv) there is initiated any assignment
for the benefit of creditors ur nny mmhllhug of the material assets or material
liabilities of the Ci or any C Subsidiary.

"Market Price” means lhc wughted average of the ten daily VWAP: for
the 10 Trading Days i liately p 1g the applicable date of d i

“Material Adverse Effect’ means any circumstances, state of facts or
matters which might mao:\lbly be a.peclcd to hnve a m.mnal adverse eﬂ'wt in respect of
the Company's or the Comp y's assets,
condition (ﬁmmu al or othermse) results, plans, smmes or ptuspedx as the case may be.




“Person " means an individual, a corporation, partnership, limited lisbility
company, association, trust, or other legal entity or organization.

“Series D Preferred Stock ™ has the meaning specified in the recitals of this
Certificate.

“Shares" means shares of Series D Preferred Stock.
“Stated Valwe" has the meaning specified in Section I{a).

"WWAP" on a Trading Dey means the volume weighted average price of
the Common Stock for such Trading Day on the Principal Market as reported by
Nasdag.com or, if Nasdag.com is not then reporting such prices, by & comparable
reporting service of national reputation selected by the Holders and reasonably
satisfactory to the Company. If the VWAP cannot be calculated for the Common Stock
on such Trading Day on any of the foregoing bases, then the Company shall submit
such calculation to an independent in banking firm of national reputati
(reasonably acceptable to the Holders of not less than two-thirds of the Shares then
oustanding), and shall cause such investment banking firm to perform such
determination and notify the Company and the Holders of the results of such
determination no later than two (2) Business Days from the time such calculation was
submitted to it by the Company. All such determinations shall be appropriately
adjusted for any stock dividend, stock split, reverse stock split or other similar
transaction during such period.

(¢) Cross References, The terms below are defined in the sections
of this Certificate indicated below:
“Board of Directors: Preamble
“Certificate” Preamble
“Articles of Incorporation” Recitals
“Conversion" Section 8(a)
“Conversion Date” Section 8(b)
“Conversion Delivery Date” Section 8(c)
“Conversion Notice” Section 8(b)
"Conversion Shares" Section 8(a)
"Deliverable Shares" Section 10(b)
“Delivery Default” Section 10(b)
"Delivery Default Date” Section 10(b)
“Delivery Default Payments” Section 10(b)
“Dividend Payment Date” Section 2(b)
“Dividends" Seciion 2(a)
“Drc” Section 10(a)
“DWAC™ Section 10(a)
“Early Redemption” Section 7(a)

“Early Redemption Date" Section 7{a)




“Early Redemption Notice" Section 7(a)

“Early Redemption Price” Section 7(b)
“Issue Date” Section (a)
“Junior Stoek” Section (b)
“Liquidation Preference” Section 4(a)
“Mandatory Redemption™ Section 6(a)
“Mandatory Redemption Date™ Section 6(c)
“Mandatory Redemption Event” Section 6(a)
“Mandatory Redemption Notice" Section 6(c)
“Mandatory Redemption Price” Section 6(b)
“Maturity Date"™ Section 3(a)
“Maturity Shares"™ Section 3(b)
“Maturity Share Delivery Date" Section 3(b)
“Transfer Agent" Section 10(a)

(¢) Usage. All definitions contained in this Certificate are equally
applicable to the singular and plural forms of the terms defined. The words "hereof’,
*herein” and "hereunder” and words of similar import contained in this Certificale
refer to this Certificate as a whole and not to any particular provision of this Certificate.

Section 2. Dividends.

(a)  Dividend Rate, Dividends (the "Dividends") shall accrue on the
Stated Value of each Share at an annual rate equal to five percent (5%), computed on
the basis of a 360-day year (consisting of 12 months of 30 days each) and caleulated
using the actual number of days elapsed since and including the date on which such
Share was issued (the “Issue Date”) or the date on which Dividends were most recently
paid, as the case may be.

(b) ivi The Holder shall be entitled to receive
Dividends in preference to the payment of dividends to any holders of the Company’s
common stock or any other class or series of preferred stock (collectively, the “Junior
Stock"), the accrued and unpaid Dividends for each Share held by such Holder on the
last Business Day of each fiscal quarter of the Company (each, & "Dividend Payment
Date").

(¢)  Payment of Dividend in Cash. The Company shall pay all Dividends
in cash or other immediately available funds. On or before the fifth (5th) Business Day
following & Dividend Payment Date, the Company must deliver ta each Holder the
Dividend payable to such Holder in cash or other immediately availablc funds.

Section 3. Maturity Date,

(2) Payment _at_Maturity. All Shares shall mature on the earlier to
occur of (i) the maturity date of the A&R Note and (ii) such date that the A&R Nole is
repaid in full (the “Maturity Date”). On the Maturity Date, the Company shall pay
to the Holder the aggregate Liguidation Preference for such Holder's Shares in




accordance with this Section 3.

()  Payment in Shares of Common Stock. The Company shall pay
the amount due on the Maturity Date in kind with shares of Common Stock. The number
of shares of Common Stock to be issusble to a Holder on the Maturity Date (the
“Maturity Shares”) shall be equal to the quotient of (x) the aggregatc Liquidation
Preference for such Holder's Shares on the Maturity Date divided by (y) the
Conversion Price in effect as of the Maturity Date. On or before the third (3rd) Business
Day following the Maturity Date (the “Maturity Share Delivery Date”), the Company
must deliver to each Holder the Maturity Shares issuable to the Holder under this Section 3
in accordunce with the provisions of Section 10, as applicable.

Section 4. Liquidation Preference.
(a)  Preference. In the event of any liquidation, dissolution or winding

up of the Company, either voluntarily or invol ily, each Holder shall be entitled
to receive pari passu with the holders of the Company’s Series C Preferred Stock and prior
and in pref to any distribution of any of the assets or surplus funds of the

Company to the holders of any Junior Stock, an amount (the "Liguidarion Preference”)
equal 1o (A) $1,000 per Share held by such Holder, plus (B) a further amount equal to any
Dividends accrued but unpaid on such Shares. If, upon such liquidation, dissolution or
winding up of the Company, the assets of the Company available for distribution to the
stockholders of the Company are insufficient to provide for the pay of the full
aforesaid preferential amount, such assets as are so available shall be distributed to the
Holders in proportion to the relative aggregate Liquidation Preferences of the Shares

held by such Holders. The Liquid Pr set forth in this Section 4(a) shall be
appropriately adjusted for any stock splits, stock combinations, stock dividends or
similar pitali Such Liquidation Prefe shall be paid in lieu of any

conversion into and distribution on any shares of Common Stock issuable upon
conversion of the Series D Preferred Stock, unless the Holder elecls to convert such
Holder’s shares of Series D Preferred Stock into Commeon Stock.

(b)  Noncash Distributions. If any of the assets of the Company are lo
be distributed other than in cash under this Section 4, then the Board of Directors shall
promptly engage independ P i tod ine the value of the assets
to be distributed to the holders of Capital Stock. The Company shall, upon receipt of
such appraiser’s valuation, give prompt written notice ta each holder of Capital Stock of
the appraiser's valuation.

Section 5. Covenants and Agreements.

(8)  Certain Affirmative Covenants of the Company. The Company
shall, and shall cause each Company Subsidiary to:

(i)  maintain its corporate existence in good standing;

(ij) comply with all governmental requirements
licable to the operation of its busi except for instances of




noncompliance that would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect;

(iii) comply with all agreements, documents and instruments
binding on it or affecting its properties and assefs or business, including,
without limitation, all material contracts to which the Company is a party,
except for instances of noncompliance that would not reasonsbly be
expected to have, individually or in the aggregate, a Material Adverse
Effect;

(iv)  provide each Holder with copies of all materials sent to its
shareholders at the same time as such materials are delivered to such
sharcholders; and

1 h. [

(v) intai ially
(including D&O  insurance) for cach of the Company and Company
Subsidiaries.

(b) Certain Negative Covenants of the Company. The Company
shall not, and shall cause each Company Subsidiary not to:

(i) enter into any transaction or arrangement with any affiliate,
employee, officer, dircctor or sharcholder of the Company or Company
Subsidiary, unless such transaction is effectuated on an arms’ length basis and
approved by the directors of the Company or such Company Subsidiary, as the case
‘may be;

(ii) dispose of all or any parl of its Property unless (i) such
disposition is in the ordinary course of business and for fair market value, and
(ii) such Property is not material to the Company's or any Company Subsidiary’s
business, operations or financizl condition or perfonnance; or

(iii) consent to or impl any terminati dment
modification, supplement or waiver of the cerlificate or articles of incorporation,
articles of ization, bylaws, lations or other constituent documents of the

Company or any Company Subsidiary which could reasonably be expected to
adversely affect the rights of any Holder hereunder.

Section 6. Mandatory Redemption.

())  Mandatory Redemption Event. Esch Holder shall have the right,
at its election, to require the Company to redeem all or any portion of the Shares
held by such Holder (a "Mandatory Redemption”) in excl for cash or
Common Stock upon the occurrence of any of the following cvents (each, a
“Mandatory Redemption Event”):

(i)  any representation or warranty of the Company set forth in
the Amendment was not true and correct in all material respects as of the date




when made;

(i)  the Company fails at any time to comply with or perform in
all material respects all of the agreements, obligations, covenants and conditions
set forth in Section 5 or any other provision of this Certificate that are required
to be complied with or performed by it, and such failure is not cured within five
(5) Business Days from the date on which a Holder delivers written notice thereof
to the Company; or

(iii)  aChange of Control.

(b) Mﬂm&iﬂ. The cash amount payable upon a
Mandatory Redemption Event (the "Mandatory Redemption Price®) shall be equal o the
greater of (i) the aggregate Liquidation ['referenne for the Shares being redeemed as of the
Mandatory Redemption Date and (i) the aggregate Liquidation Preference for such
Shares divided by the Conversion Price multiplied by the Market Price in effect on the
Mandatory Redemption Date. The number of shares of Common Stock issuable upon a
Mandatory Redemption Event shall be equal to the quotient of (x) the Mand:.lory
Redemption Price divided by (y) the Co ion Price (the “Mand:
Shares”).

(c) ice and

i . The Compmy shall pay in cash the Mandatory
Redemption Price or deliver the Mandatory Redemption Shares to the Holder
ising its right to redemption on or prior to the fifth (Sth) Business Day following
the date on which such Holder delivers written notice (the "Mandatory Redemption
Notice") to the Company demanding the redemption of such Holder's Shares pursuant to
this Section G and specifying the number of Shares to be redeemed (such fifth (5th)
Business Day being referred to herein as the “Mandatory Redemption Date”). 1f the
Company fails to pay the Mandatory Redemption Price or deliver the Mandatory
Redemption Shares in accordance with the provisions of Section 10 to a Holder on or before
the Mandatory Redemption Date, such Holder shall be entitled to interest thereon, from
and after the Mandatory Redemption Payment Date until the Mandatory Redemption

Price has been paid in full, at an annual rate equal to the Default Interest Rate.

Section 7. Early Redemption.

(2)  QGeneral. The Company shall have the right at any time on or after
December 31, 2016 to redeem all but not less than all of the outstanding Shares in
exchange for cash or shares of Common Stock (an "Early Redempiion”). For the
avoidance of doubt, the Company shall not have the right to redeem any Shares prior to
January 1, 2017. In order to effectuate an Early Redemption, the Company must deliver
written notice thereof to cach Holder (an “Early Redemption Notice”), and such notice
shall specify the date on which such early redemption shall be eff d (the "Early
Redemption Date”), provided that the Early Redemption Date must be at least sixty
(60) days following the date on which the Early Redemption Notice has been delivered
to all of the Holders. Notwithstanding the foregoing, if a Holder delivers a Mandatory
Redemption Notice or Co ion Notice at any time prior to the Early Redemption Date,




then the provisions of this Certifi pplicable to such Mandatory Redemption or
Conversion, as applicable, including the C y's obligation to pay the amounts or
deliver shares of Common Stock in connection with such Mandatory Redemption or
Conversion, as applicable, shall apply and centrol.

Early Redemption Price. The amount payable upon an Eardy
Redemption (the "Early Redemption Price”) shall be equal to 104% of the aggregate
Liquidation Preference for the Shares being redeemed.

(c)  Payment of Early Redemption Price. The Company shall pay in cash
the Barly Redemption Price to each Holder on the Early Redemplion Date. If the Company
fails to pay the Early Redemption Price on or before the Early Redemption Date, such
Holder shall be entitled to interest thereon, from and after the Early Redemption Date until
the Barly Redemption Price has been paid in full, al an annual rate equal to the Default
Interest Rate.

Section 8. Conversion. The Series D Preferred Stock shall be convertible into
Common Stock as follows:

(a)  Right to Convert; Number of Conversion Shares. Each Holder shall
have the right to convert, at any time and from time to time, all or eny part of the
Shares held by such Holder into such number of fully paid and non-assessable shares (the
"Conversion Shares”) of Common Stock as is determined in accordance with the
terms hereof (a "Conversion”). The number of Conversion Shares to be delivered
by the Company p 0 a C jon shall be detenmined by dividing (i) the
aggregate Liquidation Preference of the Shares to be converted by (ii) the Conversion
Price in effect on the applicable Conversion Date.

(b) QmmﬂmN_auu_n, In order to convert Shares, a Holder shall send
to the Company by facsi ission, at any time prior to 5:00p.m., New York
City lime, on the date on which such Holder wishes to effect such Conversion (the
"Conversion Date"), a notice of conversion (a "Cenversion Notice") stating the number of
Shares to be converted, the amount of Dividends accrued (but remaining unpaid)
thereon, and a caloulation of the number of shares of Common Stock issuable upon such
Conversion. Such Holder shall thereafter send the certificate or certificates representing
the Shares being converted to the Company. The Company shall issue a new certificate
for Shares to such Holder in the event that less than all of the Shares represented by a
certificate are converted; provided, however, that the failure of the Company to deliver
such new certificate shall not affect the right of such Holder to submit a further
Conversion Notice with respect to such Shares and, in any such case, such Holder shall be
decmed to have submitted the original of such new certificate at the time that it submits
such further Conversion Notice. Except as otherwise provided herein, upon delivery of a
Conversion Notice by a Holder in accordance with the terms hereof, such Holder shall, as
of the applicable Conversion Date, be deemed for all purposes 1o be the record owner of
the Common Stock to which such Conversion Notice relates. In the case of a dispute
between the Company and a Holder as to the calculation of the Conversion Price or the
number of Conversion Sheres issuable upon a Conversion (including without limitation
the calculation of any adjustment to the Conversion Price pursuant to Section 9), the




Company shall issue to such Holder the number of Conversion Shares that are not
disputed within the time pmod.s specified in Section 10 and shall submit the disputed

Iculations to its indep within two (2) Business Days of receipt of such
Holder's Conversion Notice. The Company shall cause such accountant to calculate the
Conversion Price as provided herein and to notify the Company and such Holder of the
results in writing no later than five (5) Business Days follomng the Company's receipt ul’
such Holder's Conversion Notice, Such lculation shall be d
conclusive absent manifest error. The fees of any such accountant shall be bome by
the party whose calculations were most at variance with those of such accountant,

(c)  Delivery of Conversion Shares. Upon receipt of a fax copy of a
Conversion Notice from a Holder, the Company shall, no later than the close of
business on the fifth (5th) Business Day following the Conversion Date set forth in such
Conversion Notice (the "Conversion Delivery Date”), issue and dehw.r or caused to be
delivered to such Holder the number of C ion Shares d i to Section
8(a); provided, however, that any Conversion Shares that are the S\l.bju:t of the dispute
procedure described in Secrion 8(B) shall be delivered no later than the close of
business on the fifth (5th) Business Day following the determination made pursuant thereto.
The Company must deliver to each Holder the Conversion Shares issuable to such
Holder under this Section 8 in d. with the provisions of Section 10.

Section 9 Adjustment_of Conversion Price, The Conversion Price of the
Series D Preferred Stock shall be subject to adjustment from time to time as follows:

(4)  Stock Splits and Stock Dividends. If the number of shares of
Common Stock oul.umdmg at any time after the date hereof is increased by (i) a
stock dividend payable in (x) shares of Common Stock (other than dividends payable
pursuant to the Series D Preferred Stock), or (y) options to purchase or rights to
subscribe for Common Stock or other securities of the Company convertible into or
exchangeable for Common Stock, or (i) a subdivision or split-up of shares of Common
Stock, then, on the date such payment is made or such change is effective, the Conversion
Price shall be appropriately decreased so that the number of shares of Common Stock
issuable on conversion of the Series D Preferred Stock shall be increased in proportion
to such increase of outstanding shares.

(b)  Reverse Stock Splits and Stock Combinations. If the number of
shares of Common Stock outstanding at any time afler the date hereof is decreased by a
combination of the outstanding shares of Common Stock, then, on the effective date of
such combination, the Conversion Price shall be appropriately increased so that the
number of shares of Common Stock issuable on conversion of the Series D Preferred
Stock shall be decreased in proportion to such decrease in outstanding shares.

()  Distributiops. In case the Company shall declare 2 cash dividend
upon its Common Stock or shall distribute to holders of its Common Stock shares of
its capital stock (other than Common Stock), stock or other securities of other Persons,
evidences of indebtedness issued by the Company or other Persons, assets (excluding
cash dividends) or options or rights luding options to purchase and rights to
subscribe for Common Stock or other securitics of the Company convertible into or




exchangeable for Common Stock), then, in such case, each Holder shall, concurrently - with
the distribution to holders of Common Stock, receive a like distribution based upon the
number of shares of Common Stock into which such Holder's Shares are then convertible
at the Conversion Price in effect on the record date for such distribution.

(d)  Capital Reorganization. In case, at any time after the date hereof,
of any capital reorganization, or any reclassification of the stock of the Company (other

than a change in par value or as a result of a stock dividend or subdivision, split-up
or combination of shares), or the consolidation or merger of the Company with or into
another Person (other than a consolidation or merger in which the Company is the
continuing entity and which does not result in any change in the Common Stock), or
of the sale or other disposition of all or sub ially all of the properties and assets of
the Company as an entirety to any other Person, the Shares shall, if such event is not
d d a liquidation for purp of Section 4, after such reorganization, reclassification,
consolidation, merger, sale or other disposition, be convertible into the kind and
number of shares of stock or other securities or property of the Company or of the entity
resulting from such consolidation or surviving such merger or to which such properties
and assets shall have been sold or otherwise disposed to which such Holder would have
been entitled if immediately prior to such reorganization, reclassification, consolidation,
merger, sale or other disposition such Holder had converted its Shares into Common
Stock. The provisions of this Section 9(d) shall similarly apply to successive
reorganizati lassificati lidati sales or other dispositions. The
provisions of this Section 9(d) shall not affect the Holders right to effect a Mandatory
Redemption if any of the transactions described in this Section 9(d) also constitute a
Mandatory Redemption Event.

(¢)  Minimal Adjustments. No adjustment in a Conversion Price need
be made if such adjustment would result in a change in a Conversion Price of less than
$0.01. Any adjustment of less than $0.01 which is not made shall be carried forward
and shall be made at the time of and together with any subseq dj which, on a

lative basis, to an adj of $0.01 or more in a Conversion Price.
All calculations under this Section 9 shall be made to the nearest cent or to the necarest
one hundredth (1/100) of a share, as the case may be.

) Certificate as to Adjustments. Upon the occurrence of each
dj or readj of a C ion Price p to this Section 9, the Company
at its exp shall promptly pute such adj or readj in d

with the terms hereof and prepare and furmnish to each Holder a certificate setting forth
such adj t or readj and showing in detail the facts upon which such
adjustment or readjustment is based. The Company shall, upon written request at any
time of any Holder, furnish or cause to be furnished to such Holder a like certificate
setting forth (i) such adj and dj (i) the Conversion Price at the
time in effect for the Series D Preferred Stock held, and (iii) the number of shares of
Common Stock and the amount if any, of other property which at the time would be
received upon the conversion of the Series D Preferred Stock.

Notices of Record Date. In the event of any taking by the
Company of a record of the holders of any class of securities for the purpose of determining




the holders thereof who-are- entitled to- receive any dividend (other than a cash dividend)
or other distribution, the Company shall mail to each Holder at least ten (10) Business
Days prior to the date specified therein, a notice specifying the date on which any such
record is to be taken for the purpose of such dividend or distribution.

Scction 10, Delivery of Shares. The provisions of this Section 10 shall apply to
all deliveries of Maturity Shares, Mandatory Redemption Shares and Conversion Shares
(collectively, the “Deliverable Shares®):

() Method of Delivery. The Company or its designated transfer
agent (the "Transfer Agent”) shall effect all deliveries of Deliverable Shares required to
be delivered to a Holder by issuing and delivering such Deliverable Shares to the
Depository Trust Company ("DTC”) account on such Holder's behalf via the Deposit
Withdrawal Agent Commission System ("DWAC"). Notwithstanding the foregoi g, the
delivery of any Deliverable Shares to the extent such Deliverable Shares are restricted
and may not be delivered in accordance with the preceding sentence, and (iii) any other
Deliverable Shares to the extent such Holder requests in writing, shall be effected by
delivering to such Holder or its nominee physical certificates representing such
Deliverable Shares no later than the close of business on the date on which such
Deliverable Shares are due. Deliverable Shares delivered to a Holder shall not
contain any restrictive legend as long as the resale of such Deliverable Shares (x)
has been or will be made (as cettified in writing by such Holder to the Company)
pursuant to an effective registration statement, (y) has been made pursuant to Rule
144 under the Securities Act, or (z) may be made pursuant to Rule 144(k) under the
Securilies Act or any successor rule or provision.

(b)  Failure to Deliver.

(i) In the event that, for any rcason, a Holder has not timely
received the number of Deliverable Shares required to be deli d to such
Holder, or the Deliverable Shares so delivered contain a restrictive legend in spite
of such Holder complying with the requirements described in clause (x), (v) or (z)
of Section 10(z), on or before the delivery date for such Deliverable Shares (a
“Delivery Default”, and the date on which such delivery was required to be
made, the “Delivery Default Date”), the Company shall pay to such Holder
payments ("Delivery Default Payments”) in the amount of (A) (N/360)
multiplied by (B) the applicable Delivery Default Amount multiplied by (C) the
Default Interest Rate, where "N" equals the number of days elapsed between
the date on which such Deliverable Shares were to be delivered (or date on which
the restrictive legend was to be removed from such Deliverable Shares) and the
date on which such Delivery Default has been cured. Amounts payable pursuant
to the preceding sentence shall be paid to the Holder in immediately available
funds on or before the second (2nd) Business Day following wrilten notice from
such Holder to the Company specifying the amount owed to it by the Company.

(i) In addition to any other remedies provided herein,
each Holder shall have the right to pursue actuzl damages for the Company's




failure to issue and deliver Deliverable Shares on the applicable delivery
date, includi without limitation, damages relaling to any purchase of
shares of Common Stock by or on behalf of such Holder in order to make
delivery on a sale lawfully effected in anticipation of receiving Deliverable
Shares, such damages to be in an amount equal to (A) the aggregate amount
paid by such Holder for the shares of Common Stock so purchased minus (B)
the aggregate amount received by such Holder upon the sale of such
Deliverable Shares, and such Holder shall have the right to pursue all other
remedies available to it at law or in equity (including, without limitation, 2
decree of specific performance and/or injunctive relicf).

(¢)  Fractional Shares. No fractional Deliverable Shares shall be
issued upon conversion of the Series D Preferred Stock. In lieu of any fractional share
to which a Holder would otherwise be entitled, the Company shall pay cash cqual to
such fraction multiplied by the Market Price determined as of the required delivery
date in the case of a fractional share of Common Stock.

Section 11. Reservation of Deliverable Shares, The Company shall at all
times reserve and keep out of its authorized but unissued shares of Series D
Preferred Stock and shares of Common Stock solely for the purpose of effecting the
delivery of the Deliverable Shares as shall from time to time be sufficient to effect all of
the delivery requirements under this Certificate, and if at any time the number of authorized
but unissued shares of Series D Preferred Stock or shares of Common Stock shall not be
sufficient to cffect any of the delivery requirements under this Certificate, the Company
will take such corporate action as may, in the opinion of its counsel, be necessary to
increase ils authorized but unissucd shares of Series D Prefemred Stock or shares of
Common Stock, s the case may be, to such number of shares as shall be sufficient for
such purpose.

Section 12. Voting Rights; Protective Provisions; Waivers,

(a)  Voting Rights. Each Share shall have the same voting rights as the
shares of Common Stock into which it may be converted determined in accordance with
the Conversion Price then in effect. The Company shall provide each Holder with prior
notification of each meeting of stockholders (and copies of proxy statements and other
i ion sent to such stockholdess) in the same manner as notification sent to holders
of Common Stock.

(5)  Protective Provisions, So long as any Shares are outstanding, the
Company shall not, without first obtaining the approval of the Holders of not less than
two- thirds of the Shares then outstanding:

(i) alter, change, modify or amend (x) the terms of the Series D
Preferred Stock in any way or (y) the terms of any other capital stock of the
Company so s to affect adversely the Series D Preferred Stock;

(i) create or issue any new class or series of capital stock,




or increase the authorized number of any existing class or series of capital stock,
in either such case having a prefcrence over or ranking pari passu with the Series
D Preferred Stock as to redemption or distribution of assets upon a Liquidation
Event or any other liquidation, dissolution or winding up of the Company;

(iv) increase the authorized pumber of shares of Series D
Preferred Stock;

(v) reissue any Shares which have been converied or
redeemed in accordance with the terms hereof] or

(vi) issuc any Shares exccpt pursuant to the terms of this
Certificate.

In the event that (x) the Holders of not less than (wo-thirds of the Shares then oulstanding
agree to allow the Company to elter or change the rights, preferences or privileges of
the Series D Preferred Stock pursuant to the terms hereof, no such change shall be
effective to the extent (hat, by its terms, it applies to less than all of the Shares then
outstanding.

()  Waivers. Any waiver or consent under this Certificate shall be in
writing and be binding only upon the specific Person giving such waiver or consent
and limited to the specific instance and purpose for which such waiver or consent was
given.

Section 13. Notices. Any notice required by the provisions of this Certif
to be given to a Holder shall be deemed given if deposited in the United States mail,
postage prepaid, and addressed to such Holder of record at such Holder's latest address
appearing on the books of the Company or at such other address provided by such Holder
to the Company in writing.

[Remainder of Page I lly Lefi Blank)




IN WITNESS WHEREOF, the Company has caused this Certificate to
be executed by its President and attested to by its Secretary this 16® day of April, 2015.

CELSIUS HOLDINGS, INC.

o s 2

Y v 1, Chief Executive
Officer

ATTEST:

—

Name: Jokn Fre 75
Title: Secretary to the Board of Directors
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Filed in the office of | Document Numibee
b K. 20150172650-29

Filing Date and Time

™ 04/16/2015 9:35 AM
S f Nevada Entity Number
Certificate of Amendment it E0241042005-4
(PURSUANT TO NRS 78.385 AND 78.390)

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

For Nevada Profit Corporations
(Pursuant to NRS 78,385 and 78,390 - After Issuance of Stock)
1. Name of corporation:
CELSIUS HOLDINGS, INC.

2. The articles have been amended as follows: (provida arficle numbers, If avallable)

To amend Article IV to increase the number of authorized shares of common stock issuable by the
corporation from 50,000,000 to 75,000,000, par value $0.001 per share.

3. The vote by which the stockholders holding shares in the corporation entitling them fto exercise
at least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or series, or as may be required by the provisions of the
articles of incorporation™ have voted in favor of the amendment Is:

4, Effective date and time of filing: (optional)  Date: ‘//J/f o Time: /722 #mn
(must not ba laiar than 90 days afler the certficata Is fied)

5. Signature: (required)

xd%cﬁd’

Signatureof OMSE"  Jahn Fridly cF?
'Ilanywmmﬂmmmwmmw:mmuoﬁumwhuwm«mo{

shares, then tha by the vole, in addition to the affirmative vole otherwise required, of
Nmdmwnmnmmmmmdmmaﬂunﬂmwwlmmmm-h
Iimitations or restrictions on the voting power thereof.

IMPORTANT: Failura lo Inchude any of the above information and submit with the proper fees may causa this fillng to be rejecled.

Navada of State Amend Prolt-Afer
This form must ba accompania by appropriato feas. i it
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*|50300°

BARBARA K. CEGAVSKE
Secretary of Sta
202 North Carson Straet
Carson City, Novada 86701-4201
(775) 884-5708
Wetalie: SaLavsOR 00 Filed in (he office of | Document Sumber
o K. 20150172649-97
. Filing Date and Time
Amendment to T SEv™ 0411612015 9:35 AM
£ 2 2 State of Nevads Entity Number
Certificate of Designation ol Neada D A1042005-4
After Issuance of Class or Series
(PURSUANT TO NRS 78.1055)
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Eor Nevada Profit Corporations
(Pursuant to NRS 78.1955 - After Issuance of Class or Series)
1. Name of corparation:
CELSIUS HOLDINGS, INC.

2. Stockholder approval pursuant to statute has been obtained.

3. The class or series of stock being amended:
Serics C Converlible Preferred Stock

4, By a resolution adopted by the board of directors, the certificate of designation is being
amended as follows or the new class or series is:

To amend Section 1(a) to increase the number of authorized shares of Series C Convertible Preferred Stock
issuable by the Company from 2,200 to 3,000.

5. Effective date of filing: (optional)
{musi not bo later than B0 daye after the certificats Is fled)
6. Signature: (required)

" 7

Signawre &oMMcer”  Tohs Fedldly €FE

Filing Fee: $175.00
IMPORTANT: Fallure to Inchide any of the above Informalion and submit with the proper fees may cause this filing lo be rejectad.

This form must be sccompanied by appropriale fees. Rvised: ;“;’5




EX-3.1 2 cal21965ex3-1_celsiushold.htm CERTIFICATE OF AMENDMENT TO ARTICLES OF INCORPORATION

Filed i the Office of Business Number
E02410420084
bt Filing Nussber
| 20200643025
Secretary of State On
BARBARA K. CEGAVSKE State Of Nevads
Secretary of State
202 North Carson Street
Carson Cily, Nevada 89701-4201
({775) 684-5708

Website: www.nvses.gev

Certificate of Amendment eursuswr o nes 76300 8 7838578350
Certificate to Accompany Restated Articles or Amended and

Profit Corporatiol

Restated Articles pursuant 10 s 18403

Officer's Statement (PURSUANT TO NRS 80.030)

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Name of entity as on file with the Nevada Secretary of State:
Celsius Holdings, Inc.
Entity or Nevada Business |dentification Number (NVID):  NV20051151800

2. Restated or
Amended and
Restatad Articles:
(Select one)

(if amending and

I i , complate
section 1.2 3. 5 and 6]

Certificate 1o Accompany Restaled Articles or Amended and Restated Articles

Restated Articles - No amendments; articles are reslated only and are signed by an
officer of the corparation whe has been authonized to execute the certificate by
resolution of the board of directors adopted on:
The certificate correctly sets forth the text of the articies or certificate as amended
to the date of Lhe certificate.
Amended and Restated Articles

" Restated or Amended and Restaled Articles must be wichided with this filing type.

3. Typo of
Amendment Filing
Being Completed:
(Select only one box)

(if amending, complete
saction 1,3, 5and 8,)

Certificate of Amendment to Articles of Incorporation {Pursuant to NRS 78.380 - Before
Issuance of Stock)

The undersigned declare that they conslitute al least two-thirds of the
following:
{Check only one box) incorporators board of directors

The undersigned alffirmatively declare that to the date of this cerlificate. no stock
of the corporation has been issued

x Certificate of Amendment to Articles of Incorporation (Fursuan! to NRS 76,385 and
78.380 - After Issuance of Stock)
The vote by which the stockhalders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater progortion of the voling power as may
be required in the case of a vole by classes or senes, or as may be required by the provisians
of the articles of incorporation” have voled in favor of the amendment s 55 §%,

Officer's Statement {foreign qualified entities only) -
Name in home state, if using a2 modified name in Nevada:

Jurisdiction of formation;

Changes to takes the following effect
The entity name has been amended. Dissolution
The purpose of the entity has been amended, Merger
The authorized shares have been amended. Conversion

Other (specify changes)

* Officer's Statement must be submitied with either a certified copy of or a cenificate evidencing the filing
of any document, amendatory or clherwise, relating 1o the ariginal articies in the place of the corparations
creation.

This form must be accompanied by appropriate fees.,

Revised 112018

Exhibit 3.1




BARBARA K. CEGAVEKE
Secretary of State

202 Nurth Carsen Struet

Carson City, Nevada BB701-4201
(775) 6B4-5708

Weahsite: www.nvsos.gov

Profit Corporation:

Certificate of Amendment porsuant to nre 72 280 & 7¢ 28578 350)
Certificate to Accompany Restated Articles or Amended and
Restated Articles rursusnr 1o nrs raacy
Officer's Statement rursuariowas s

4. Effective Date and Late: me
Time: {Ontizal) {must nol be later than SC cays after the certificate is fled)
§. Information Being | Changes lo takes the bllowing effect:
Changed: (Dorestic he e y SN &
corcrations only] The enfity name has been amenced
Tne registered agent has besn changed (anach Cenfate of Acceplance from new

reg stered ager?)

Tne purpose of the entity has been amendes,

Tre authcrized shares have been amerded.

Tae directars, managers or general partrers have been amended.

IRS tax language has been added

Articles have been added.

Artic/es have heen deleted

Qher,

The articles have been amerded as fol ows (prov ce arcle numbers it avalace)

[see amenrdmant to Article IV below)

{ottach addicg ol pagels) i nucussary)
G. Signature: ’—%7
X "";’{‘Z/ Chiet Executive Officer

(Required)
Sigiatare of CHifcar or Avthorized Signer Title
X
Sigrature of Officer cr Autrorized Signer Ivle

“Iany proposed amendment wourd alter or charge any prefecence or any reletive or efher rght given to
any claes or seres of nutstanding shares then e amendment mustbe approved by the vole in additicn (o]
the affirmat.ve vole omenw sa requiced, of twe nelders of shares raoresentng & majority of the veting puwer
cf pach dass or seans affected by the amens ment regardie §s 10 [vatatons or resncions on the voling
WAt hereo!
Please include any required or optional information in space balow:

(attach ade tional page(e) it fasessary)

Article IV is hercby amended to increase the number of authorized shares of common stock te
100,000,000, par value $0.001 per share.

This ‘aim muJs: be accompanied by appropr ate feas age 2 ot 2
Ruwsod (%1018
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Exhibit 3.1

Tt m e e | Moo Smicr
Ea241042005 4
MK%'M\G«
BARBARA K. CEGAVSKE 1
of atbiayg eagan)
202 North Carson QI
Carson City, Nevada 897014201

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)

Mﬁuudbulnuﬁm
] of - Bafore Issuance of Class or Series
of A to - After Issuance of Class or Serles.
X of of of Desig
TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT
1. Entity information: | Name of entity:
Celsius Holdings, Inc.
Entity or Nevada Business Identification Number (NVID): |NV20051151800
2. Effoctive date and  |For Certificate of Designation or Date Time:
time: Amendment to Designation Only . ¥
{Optionaly {must not be later than 0 days after the certificale is filed)
3. Class or series of | The class or series of stock being designated within this filing:
stock: (Centificate of
Dasignation only)
4. Information for 5
k of clewn The original class or series of stock being amended within this filing:
or series of stock:
5. Amendment of (] Genificate of Amendment 1o Designation- Before Issuance of Class of Series
elass or series of As of the date of this certficale no shares of the class or saries of stock have been issued.
stock: _| Certificate of Amendment to Dasignation- After Issuance of Class or Serles
The amendment has been approved by the vote of stockholders holding shares in the corporation
mmhnm-mdhmumwmmrmmumm
|power as may be required by the articles of
6. Resolution: By resolution of the board of directors pursuant to a provision in the articles of incorporation this
Cenificate of Designation nM«mmﬁmmmemmMmmﬂ designations,
and [’ e and relative rights of the following class or series of stock.®
Designation only)
7. Withdrawal:
iarawer B0 Serias A Convertble Preferred Stock. Dasmation: -08/20/2008
No shares of the class or series of stock baing withdrawn are outstanding.
The resslution of the board of directors authorizing the withdrawal of the canificats of
designation establishing the class or series of siock: *
ummwtmmmﬂmmmmmmummm
[+ and the of each of the previously designated series
of Preferred Stock;
8. Signature: (Required)|
X e ose  06/04/2021
Signature of Officar
* Attach additional page(s) if necessary Page 1 041

Ruviad 117018

This form must be accompanied by appropriate fees.
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Exhibit 3.2

mm.u.-:mn-c

Numbcy
K lelq-q
2 ullsﬂn‘rﬂ

BARBARA K. CEGAVSKE T i on
o o Carian sraat e e i
Carson Clly.lh\mil 237014201 1
mn
ww NVS08 gov
Certificate, Amendment or Withdrawal of Designation
NRS 78.1955, 78.1955(6)
| Gertificate of Designation
]mlﬂuﬂ nflmlndlmnl to Designation - Bafore Issuance of Class or Saries
of 1o = After of Class or Series
X ce of of C of

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information: | Name of entity: -

[Cabius Holdings, Inc.

Entity or Nevada Business Identification Number (NVIDY: |NV20051151800

2. Effective date and  [For Contificats of Designation of Cais: Time:
tima: Amendment io Designation Only i
(Optional): {must not b later than 90 days afiar the certificate is filed)

3. Class or series of | The class or series of stock being designated within this filing:
stock: (Cenificate of
only)

4. Information for The original class or series of stock being amended within this filing:

amendment of class

or series of stock:

5. [ Centificate of ol Before Issuance of Class o Series

class or series of As of the date of this certificats no shares of the class or series of stock have been issued.
ook L] Certificate of Amendment to Designation- After Issuance of Class or Series

The amendmant has been appraved by the vote of stockholders holding shares in the corporation
entitling them 10 exercisa @ majonty of the voling power, uwmmuwm
power 88 may be required by the adticles of i
6. Resolution: By resolution of the board of directors pursuant to a provision in the articles of incorporation this
Centificate of Designation | certificate establishes OR amends the following regarding the voting powers, designations,

and ] -Mrulalmrlnmsdlhurdlcmngmormnram

Dasignation anly)
¥ st —
oo 2% Sarios 8 Convertible Proferred Stock| Do o | 1212212008
No shares of the class or series of stock being withdrawn are cutstanding.
The resclution of the mmﬂdmmwmmmmrnulo‘huuﬁﬂmd
designation establishing the class or sefies of stock: *
ESOLVED that the Board of Directors hereby approves the withdrawal of each Certificate of
and the of the of each of the series
dwm
8. Signature: (Required)
X s ome (0610412021
Signature of Officer
* Attach additonal page(s) If necessary Page et

This form must be accompanied by appropriate fees. Raveed 1172015
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Exhibit 3.3

el m e Olbos of

BARBARA K. CEGAVSKE e
Secretary of State 00 AN
202 North Carson Strest s

Caraon City, Nevada 897014201

ars)

684-5708
Website: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)
| Certificate of Designation
[ of to D - Bafore of Class or Series
G of to D - After | of Class or Series
o of of € of

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT
1. Entity information; | Name of eniity:

Celsius Holdings, Inc. a—
Entity or Nevada Business Identification Number (NVID):  NV20051151800

2. Effective date and  |For Certificate of Designation or Date: Tima:
time: |Amenament to Designation Only ¥
(Optional) (must nol be later than $0 days afler the ceriificate is fled)

3. Class or serles of | The class or senes of stock baing designated within this filing:
stock: (Cenificate of
Designation only)

4. Information for 1 i .
sl The original class or series of slock being amended within this filing:

or series of stock:
5. Amendment of | Certificate of Amendment to Designation- Before Issuance of Class or Series
class or series of As of the date of this certficate no shares of the class or series of slock have been issued
e [] Certificate of Amendment to Designation- After Issuance of Class or Series
The amendment has been approved by the vote of stockhalders shares in the corsporation
entiling them 1o xerciss a majority of the valing power, or such greater propartion of the voling
powar as may by the articles of of the cartificate
6. Resolution: By resolution of the board of directors pursuant to a provision in the articles of incorporation this
Cantificate of Designation mmuuuummmmwmmmmmm
and. ] and relative rights of the following class or series alM
Dasignation only)
7. Withdrawal: w.gmbgm' f
(Series C Convertible Preferred Stock g:‘,:;;m,, 01/15/2014
No shares of the class or sefies of stock being withdrawn are oulstanding.
The resclution of the board of directors the of the J
dcwnwmmbwnnqwmorumerm
RESDLVED mmawduinnammwwvw‘ withdrawal of each Certificate of
and the of sach of the previously designated series
otmmsw
8. Signature: (Required) % -
X Date: 06/0412021
Signature of Officer

* Attach additional page{s) if necessary

Page 1of 1
This form must be accompanied by appropriate fees. Revaed 112018
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BARBARA K. CEGAVSKE e LT

m»onhgmonm Siate Of Nevada |eaqai 181200 AM
) Namsher af Pager

Carson City, Nevada 897014201 i

(775) 684-5708

Website: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)

[ Gertificate of Designation
of to - Bafore | of Class or Series
of to ~ After I of Class or Series
X of of of Di

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information: | Name of entity.

Celsius Holdings, Inc.
Ently or Nevada Businass Identification Number (NVID): |NV20051151800

2. Effoctiva date and  |For Cartificats of Designation or Date: Time:
time: Amendment to Designation Only d :
(Optionaly (must not be later than B0 days ater (he centficate is filed)
3. Class or series of | The class or series of stock being designated within this filing:
stock: (Conificate of
Designation o)
4. Information for The original class or series of stock baing amended within this filing:

| Centificate of Amendmant to Designation- Before Issuance of Class or Series
As of the dala of this certificale no shares of tha class or series of stock have been issuad.

] Centifi f to De fon- After Issuance of Class or Series
The amendment has been appraved by the vote of stockholders holding shares in the corporation
‘entiting them 10 exercise a majority of the votng power, ummwwdmm
power a8 may be required by the articies of

6. Resolution:
mdmm
w0

By resolution of the board of directors pursuant 1o a provision in the arlicles of incorporation this
Mumwmmmammmqmmmw designations,

Designation only)

and relative rights of the following class or series of stock.”

i Series D Convertbe Preferred SIock| peysrion: | 0411672015
No shares of the class or series of stock being withdrawn are outstanding.

The resolution of the board of directors g the of the of

ammmummmaumm;m
RESO\.VED MmBumn!Dim:lm hereby approves the withdrawal of each Centificate of
of each of the pr ly series

dPlﬂBﬂ'lU Elod(.

8. Signature: (Required)

X _,% Date: 06/04/2021

Signature of Officer

* Attach acditional page(s)

This form must be accompanied by appropriate fees.

it necessary Paga 1ol 1
Ravass 11209

Exhibit 3.4




BARBARA K. CEGAVSKE

Filed in the Offiee of Business Number

E0241042005-4

Filing Number
20222520354

Filed On
#2022

M&%

Secretary of State
State Of Nevada

Secretary of State ;nmnbcroj
202 North Carson Street

Carson City, Nevada B9701-4201

(T75) 684-5708

Website: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

Cartificate of Amendment to Designation - Befora Issuance of Class or Series
Certificate of Amendment to Dasignation - After Issuance of Class or Series

NRS 78.1955, 78.1955(6)
% Certificate of Designation

Certificate of Withdrawal of Certificate of Designation

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Name of entity:
CELSIUS HOLDINGS, INC.

Entity or Nevada Business Identification Number (NVID):  E0241042005-4

2. Effective date and
time:

For Certificate of Designation or
Amendment to Designation Only
(Optional):

Date: Time:

(must not be later than 90 days after the certificate is filed)

3. Class or series of
stock: (Certificate of
Designation only)

The class or series of stock being designated within this filing:
Series A Convertible Preferred Stock

4. Information for
amendment of class
or series of stock:

The original class or series of stock being amended within this filing:

5. Amendment of
class or series of

Certificate of Amendment to Designation- Before Issuance of Class or Series
As of the date of this certificate no shares of the class or series of stock have been issued

stock:

Certificate of Amendment to Designation- After Issuance of Class or Series
The amendment has been approved by the vote of stockholders holding shares in the corporation
entitling them to exercise a majority of the voling power, or such greater propartion of the veting
power as may be required by the articles of incorporation or the certificate of designation

6. Resolution:
Certificate of Designation
and Amendment to
Designation only)

By resolution of the board of directors pursuant to a provision in the articles of incorporation this

certificate establishes OR amends the following regarding the voting powers, designations,

preferences, limitations, restrictions and relative rights of the following class or series of stock.*
NOW THEREFORE, BE IT RESOLVED, that pursuant to the authority
expressly vested in the Board... [see attached full text of designation]

7. Withdrawal:

Date of
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Designation being
‘Withdrawn

No shares of the class or series of stock being withdrawn are outstanding.

The resolution of the board of directors authorizing the withdrawal of the certificate of
designation establishing the class or series of stock *

B. Signature: (Required)
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CELSIUS HOLDINGS, INC.
CERTIFICATE OF DESIGNATION
OF
SERIES A CONVERTIBLE PREFERRED STOCK

WHEREAS, in accordance with the applicable provisions of the Nevada Revised Statutes
(“NRS") and pursuant to the authority under the Articles of Incorporation of the Corporation (as amended
from time to time, the “Articles of Incorporation™), the Board of Directors (the “Board”) of Celsius
Holdings, Inc., a corporation duly organized and existing under the laws of the State of Nevada (the
“Corporation”) is authorized to issue from time to time shares of the Corporation’s Preferred Stock. par
value $0.001 per share (the “Preferred Stock™). in one or more series; and

WHEREAS, the Board has adopted a resolution establishing a series of Preferred Stock
designated as the “Series A Convertible Preferred Stock™ and approving the terms thereof as set forth in
this Certificate of Designation for such Preferred Stock (this “Certificate™).

NOW THEREFORE, BE IT RESOLVED, that pursuant to the authority expressly vested in
the Board and in accordance with the provisions of the Articles of Incorporation and the NRS, the
designation and amount of the Series A Convertible Preferred Stock. and the voting powers, designations,
preferences, limitations, restrictions, and relative rights of the shares of Series A Convertible Preferred
Stock, as well as the qualifications, limitations or restrictions thereof (in addition to any provisions set
forth in the Articles of Incorporation that are applicable io the Preferred Stock of all classes and series)
are as set forth in this Certificate.

SERIES A CONVERTIBLE PREFERRED STOCK

Section 1. Definitions. For the purposes hereof, the following terms shall have the following
meanings:

“10-Day VWAP" per share of Common Stock, measured as of any date of determination, shall
mean the arithmetic average of the VWAP per share of Common Stock for each of the ten consecutive
Trading Days ending on, and including, the Trading Day immediately preceding such date of
determination.

“Accrued Dividend Amount” shall have the meaning set forth in Section 3(c).

“Affiliate" shall mean, as to any Person, any other Person that, directly or indirectly through one
or more intermediaries, controls or is controlled by or is under common control with such Person, as such
terms are used in and construed under Rule 144 under the Securities Act; provided, hawever, the
Corporation and its Subsidiaries shall not be deemed to be Affiliates of any Holder or any of its Affiliates.

“Articles of Incorporation” shall have the meaning set forth in the first WHEREAS clause.

“Automatic Conversion” shall have the meaning set forth in Section 6(b)(i).

" Automatic Conversion Date” shall mean the date an Automatic Conversion Event occurs.

“Automatic Conversion Event” shall have the meaning set forth in Section 6(b)(iii).




“Automatic Conversion Notice" shall have the meaning set forth in Section 6(b)(i1).

“Board" shall have the meaning set forth in the first WHEREAS clause.

“Business Day" shall mean any day except Saturday. Sunday. any day which shall be a federal
legal holiday in the United States or any day on which banking institutions in the State of New York are
authorized or required by law or other governmental action to close.

“Cash and PIK Dividend™ shall have the meaning set forth in Section 3(d).

“Cash and PIK Dividend Aggregate Cash Amount” shall mean, with respect to any Cash and
PIK Dividend authorized and declared by the Board (or any duly authorized committee thereof), the
aggregate amount of cash authorized and declared to be paid to the Holders in respect of all issued and
outstanding shares of Series A Preferred Stock as of the Record Date for such Cash and PIK Dividend.

“Cash and PIK Dividend Cash Settlement Amount™ shall mean, with respect 1o each share of
Series A Preferred Stock, an amount equal to the quotient of (A) the Cash and PIK Dividend Aggregate
Cash Amount, divided by (B) the aggregate number of shares of Series A Preferred Stock issued and
outstanding as of the Record Date for the applicable Cash and PIK Dividend.

“Certificate” shall have the meaning set forth in the second WHEREAS clause.

“Change of Control” shall mean: (i) a sale or transfer, directly or indirectly, of all or
substantially all of the assets of the Corporation in any transaction or series of related transactions (other
than sales in the ordinary course of business); (ii) any merger, consolidation or reorganization of the
Corporation with or into any other entity or entities as a result of which the holders of the Corporation’s
outstanding capital stock (on a fully-diluted basis) immediately prior to the merger, consolidation or
reorganization no longer represent at least a majority of the voting power of the surviving or resulting
corporation or other entity; or (iii) any sale or series of sales, directly or indirectly, beneficially or of
record, of shares of the Corporation’s capital stock by the holders thereof which results in any Person or
group of Affiliated Persons owning capital stock holding more than 50% of the voting power of the
Corporation.

“Change of Control Notice” shall have the meaning set forth in Section 8(d)(ii

“Change of Control Redemption™ shall have the meaning set forth in Section 8(d)(1).
“Change of Control Redemption Date” shall have the meaning set forth in Section 8(d)(ii).
“Change of Control Redemption Price” shall have the meaning set forth in Section 8(d)(1).

“Close of Business” shall mean 5:00 p.m., New York City time, on any Business Day.

“Common Stock™ shall mean the Corporation’s common stock, par value $0.001 per share, and
stock of any other class of securitics into which such securities may hereafter be reclassified or changed
into.

“Conversion Date” shall mean any Automatic Conversion Date or Mandatory Conversion Date,
as applicable,

“Conversion Notice” shall mean any Automatic Conversion Notice or Mandatory Conversion
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Notice, as applicable.

“Conversion Ratio” for each share of Serics A Preferred Stock with respect to any conversion
pursuant to Section 6, shall mean the quotient of (a) the sum of (x) the Stated Value of such share of
Series A Preferred Stock as of the applicable Conversion Date, plus (y) without duplication of all accrued
and unpaid Dividends previously added to the Stated Value of such share of Series A Preferred Stock, all
accrued and unpaid Dividends per share of Series A Preferred Stock through the applicable Conversion
Date; divided by (b) the Conversion Price as of the Conversion Date.

“Conversion Price” shall mean $75.00, as adjusted in accordance with the terms and conditions
of Section 7.

“Convertible Securities” shall mean any evidences of indebtedness, shares or other securities. in
each case directly or indirectly convertible into or exchangeable for Common Stock, but excluding
Options.

“Corporation” shall mean Celsius Holdings, Inc.. a corporation organized and existing under the
laws of the State of Nevada.

“Corporation Optional Redemption™ shall have the meaning set forth in Section 8(a).

“Corporation Optional Redemption Notice™ shall have the meaning set forth in Section 8(a)

“Corporation Optional Redemption Right" shall have the meaning set forth in Section 8(a).

“Corporation Termination Event” shall mean the date upon which the Distribution Agreement
is terminated as a result of a valid termination by the Corporation in accordance with the terms of the
Distribution Agreement.

“Distribution Agreement” shall mean that certain Distribution Agreement, effective as of
August 1, 2022, by and between the Corporation and the Investor.

“Dividend™ shall have the meaning set forth in Section 3(a).
“Dividend Payment Date” shall have the meaning set forth in Section 3(b).
“Dividend Rate" means, for a Regular Dividend Period for a share of Series A Preferred Stock,

5.00% per annum of the Stated Value of such share as of the Record Date for such dividend, as may be
adjusted pursuant to Section 8(c)(iv).

“Exchange Property” shall have the meaning set forth in Section 7(b).

“Holder" shall mean any holder of Series A Preferred Stock.

“Holder Optional Redemption™ shall have the meaning set forth in Section 8(h)
“Holder Optional Redemption Notice™ shall have the meaning set forth in Section 8(b)
“Holder Optional Redemption Right” shall have the meaning sct forth in Section 8(b).

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
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“Investor” shall mean the initial purchaser of the Series A Preferred Stock.

“Investor Termination Event" shall mean the date upon which the Distribution Agreement is
terminated as a result of a valid termination by Investor in accordance with the terms of the Distribution

Agreement.

“Issuance Date” shall mean August 1, 2022,

“Junior Stock™ shall have the meaning set forth in Section 5(a).

“Liquidation Event” shall have the meaning set forth in Section 5(b).
“Liquidation Preference” shall have the meaning set forth in Section 5(b).
“Majority Holders” shall have the meaning set forth in Section 4(b).

“Mandatory Conversion” shall have the meaning set forth in Section 6(a)(i).
“Mandatory Conversion Date” shall have the meaning set forth in Section 6(a)(11).

“Mandatory Conversion Notice" shall have the meaning set forth in Section 6(a)(i1)

“NRS" has the meaning set forth in the first WHEREAS clause hereof.

“Option” shall mean rights, options or warrants to subscribe for, purchase or otherwise acquire
Common Stock or Convertible Securities.

“Parity Stock” shall have the meaning set forth in Section 5(a).

“Participating Dividend " shall have the meaning set forth in Section 3(a).

“Participating Dividend Payment Date” shall have the meaning set forth in Section 3(b).

“Person” shall mean any individual, partnership, corporation, association, trust. joint venture,
limited hability company, unincorporated organization, entity or division, or any government,

governmental department or agency or political subdivision thereof.

“PIK Dividend” shall have the meaning set forth in Section 3(¢).

“Preferred Stock™ shall have the meaning set forth in the first WHEREAS clause.

“Record Date” shall mean, with respect to any dividend, distribution or other transaction or event
in which the holders of shares of Common Stock or shares of Series A Preferred Stock, as applicable,
have the right to receive any cash, securities or other property or in which the shares of Common Stock or
shares of Series A Preferred Stock (or other applicable security), as applicable, is exchanged for or
converted into any combination of cash, securities or other property, the date fixed for determination of
shareholders entitled to receive such cash, securities or other property (whether such date is fixed by the
Board or a committee thercof, or by statute, contract, this Certificate of Designation or otherwise).

“Redemption Date” shall have the meaning set forth in Section 8(c)(i).
“Redemption Notice” shall have the meaning set forth in Section 8(c)(ii).




“Redemption Price” shall mean a price per share of Series A Preferred Stock equal to the sum of
(i) the Stated Value of such share of Series A Preferred Stock as of the applicable Redemption Date. plus
(ii) without duplication of all accrued and unpaid Dividends previously added to the Stated Value of such
share of Series A Preferred Stock, all acerued and unpaid Dividends per share of Series A Preferred Stock
through such Redemption Date.

“Regular Dividend' shall have the meaning set forth in Section 3(a).

“Regular Dividend Pavment Date™ shall have the meaning set forth in Section 3(b).
“Regular Dividend Period shall have the meaning set forth in Section 3(b).
“Required Approval” shall have the meaning set forth in Section 6(¢)(iv).
“Redemption Notice™ shall have the meaning set forth in Section 8(c)(ii)

“Related Person™ shall have the meaning given to such term in [tem 404(a) of Regulation 5-K as
promulgated under the Securities Act (“Item 404™).

“Related Person Transaction” means any transaction for which disclosure is required under the
terms of Item 404 involving the Corporation and any Related Person.

“Reorganization Event” shall have the meaning set forth in Section 7(b)(iii).

“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder,

“Securities Purchase Agreement™ shall mean that certain Sccurities Purchase Agreement,
effective as of August 1, 2022, by and between the Corporation and Investor.

“Senior Stock” shall have the meaning set forth in Section 5(a).
“Series A Preferred Stock™ shall have the meaning set forth in Section 2(a).

“Series A Preferred Stock Register” shall have the meaning set forth in Section 2(b).

“Seventh Anniversary Date” shall mean August I, 2029,
“Share Delivery Date” shall have the meaning set forth in Section 6(¢)(i).

“Sixth Anniversary Date” shall mean August 1, 2028,

“Stated Value™ shall mean $375.00 per share of Series A Preferred Stock, as shall be increased
from time to time for any PIK Dividends.

“Subject Action” shall have the meaning set forth in Section 9(a).

“Subsidiary” shall mean, with respect to any Person, (a) any corporation, association or other
business entity (other than a partnership or limited liability company) of which more than 50% of the total
voting power of the equity entitled (without regard to the occurrence of any contingency, but after giving
effect to any voting agreement or sharcholders” agreement that effectively transfers voting power) to vote
in the election of directors, managers or trustees, as applicable, of such corporation, association or other




business entity is owned or controlled, directly or indirectly, by such Person or one or more of the other
Subsidiaries of such Person; and (b) any partnership or limited liability company where (i) more than 50%
of the capital accounts, distribution rights. equity and voting interests, or of the general and limited
partnership interest applicable, of such partnership or limited liability company are owned or
controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of such Person,
whether in the form of membership, general, special or limited partnership or limited liability company
interests or otherwise: and (ii) such Person or any one or more of the other Subsidiaries of such Person is a
controlling general partner of, or otherwise controls, such partnership or limited liability company.

“Tenth Anniversary Date” shall mean August 1, 2032

“Thirteenth Anniversary Date” shall mean August 1, 2035,

“Trading Day" shall mean a day on which the Common Stock is traded for any period on the
principal securities exchange or if the Common Stock 15 not traded on a principal securities exchange, on
a day that the Common Stock is traded on another securities market on which the Common Stock 1s then
being traded.

“Triggering Condition” shall have the meaning set forth in the Distnbution Agreement.

“YWAP™ per share of Common Stock on any Trading Day means the per share volume-weighted
average price as displayed under the heading VW AP with Bloomberg Definition calculation method (or, if
Bloomberg ceases to publish such price, any successor service reasonably chosen by the Corporation) in
respect of the period from the open of trading on the relevant Trading Day until the close of trading on
such Trading Day (or if such volume-weighted average price is unavailable. the market price of one share
of Common Stock on such Trading Day determined, using a volume-weighted average method. by a
nationally recognized independent investment banking firm selected by the Corporation in good faith).

Section 2. Designation, Amount and Par Value: Assignment

(a) The series of the Corporation’s preferred stock designated by this Certificate of
Designation shall be designated as Series A Convertible Preferred Stock (the * ies A Preferred
Stock™) and the number of shares so designated shall be One Million Four Hundred Sixty-Six "housand
Six Hundred Sixty Six (1,466.666). Each share of Series A Preferred Stock shall have a par value of
$0.001 per share. The Series A Preferred Stock may be issued in certificated form or in uncertificated
book-entry form at the election of the Holder. To the extent that any shares of Series A Preferred Stock
are issued in uncertificated book-entry form, references herein to “certificates” shall instead refer to the
book-entry notation relating to such shares.

(b) The Corporation shall register shares of the Series A Preferred Stock, upon records to be
maintained by the Corporation for that purpose (the “Series A Preferred Stock Register™). in the name
of the Holders thereof from time to time. The Corporation may deem and treat the registered Holder of
shares of Serics A Preferred Stock as the absalute owner thereof for the purpose of any conversion thereof
and for all other purposes. The Corporation shall register the transfer of any shares of Series A Preferred
Stock in the Series A Preferred Stock Register, upon surrender of the certificates, if any, evidencing such
shares to be transferred, duly endorsed by the Holder thereof, to the Corporation at its address specified
herein. Upon any such registration or transfer of certificated shares of Series A Preferred Stock, a new
certificate evidencing the shares of Series A Preferred Stock so transferred shall be issued to the transferee
and a new certificate evidencing the remaining portion of the shares not so transferred, if any, shall be
issued to the transferring Holder, in each case, within three Business Days. The provisions of this
Certificate of Designation are intended to be for the benefit of all Holders from time to time and shall be




enforceable by any such Holder.
Section 3. Dividends

(a) Fach share of Series A Preferred Stock shall be entitled 1o receive, in the manner set forth
in this Section 3. (i) cumulative dividends in an amount equal to the Dividend Rate (each such dividend
on the Series A Preferred Stock. a “Regular Dividend™” and, collectively, the “Regular Dividends”), and
(ii) on an as-converted basis, current payments of any dividend or other distribution (other than a
distribution upon a Liquidation Event), whether paid in cash, in-kind or in other property (including, for
the avoidance of doubl, any securities other than any dividends on shares of Common Stock payable in
shares of Common Stock). authorized and declared hy the Board on the issued and outstanding shares of
Common Stock in an amount determined by assuming that a number of shares of Common Stock equal to
the Conversion Ratio in effect on the applicable Record Date for such dividend or distribution (other than
a distribution upon a Liguidation Event) were issued to, and held by. the Holder of such share of Series A
Preferred Stock on such Record Date (each such dividend on the Series A Preferred Stock pursuant to this
clause (ii), a “Participating Dividend " and, collectively, the “Participating Dividends” and. together
with the Regular Dividends, the “Dividends™).

(b) Regular Dividends shall be payable quarterly in arrcars on March 31, June 30, September
30 and December 31 of each vear (unless any such day is not a Business Day. in w hich event such
Regular Dividends shall be payable on the next succeeding Business Day, without accrual of interest
thereon to the actual payment date), commencing on September 30, 2022 (each such payment date.a
“Regular Dividend Payment Date,” and the period from, and including, the Issuance Date to, and
including, the first Regular Dividend Payment Date and each such quarterly period thereafter from, but
excluding, the immediately preceding Regular Dividend Payment Date to. and including, the next
occurring Regular Dividend Payment Date. a “Regular Dividend Period™). The amount of Regular
Dividends payable in respect of each sharc of Series A Preferred Stock for any period shall be computed
on the basis of a 365-day year and actual days elapsed (i.¢., the daily accrual rate shall be determined by
dividing the Dividend Rate by 365). Regular Dividends shall be cumulative and shall begin to accrue on a
daily basis from the Issuance Date whether or not declared and w hether or not the Corporation has assets
legally available to make payment thereof, at a rate equal to the applicable Dividend Rate. regardless of
whether or not in any Regular Dividend Period there are funds of the Corporation legally available for the
payment of such Regular Dividend. The Corporation may. in its sole discretion and notwithstanding
anything to the contrary in this Certificate of Designation, settle such Regular Dividend in cash out of
funds legally available therefor, in-kind pursuant to the terms and conditions of Section 3{c), or a
combination of cash and in-kind settlement pursuant to the terms and conditions of Section 3(d), and the
Corporation shall set aside sufficient funds for the portion of any Regular Dividend to be paid in whole or
in part in cash before the Board or any other authorized Person may declare, set apart funds for or pay any
dividend on the Junior Stock. Participating Dividends shall be payable as and when paid to the holders of
shares of Common Stock (each such date, a “Participating Dividend Pavment Date" and, together with
a Regular Dividend Payment Date, a “Dividend Payment Date™).

(<) With respeet to each share of Series A Preferred Stock, any Regular Dividend or portion
thereof in respect of such share of Serics A Preferred Stock that has acerued during any applicable
Regular Dividend Period but is not paid (in whole or in part) in cash on the applicable Regular Dividend
Payment Date (the amount of any accrued and unpaid Regular Dividend with respeet to any share of
Series A Preferred Stock for any Regular Dividend Period, regardless of whether such Regular Dividend
is paid in cash or kind. the “Accrued Dividend Amount™ with respect to such share of Series A Preferred
Stock for such Regular Dividend Period) shall, regardless of whether or not such Regular Dividend is
authorized and declared by the Board, or whether the Corporation has assets legally available to make
payment thereof, be added to the Stated Value of such share of Series A Preferred Stock immediately




following the Close of Business on such Regular Dividend Payment Date. Any such addition of the
Accrued Dividend Amount in respect of a share of Series A Preferred Stock to the Stated Value of such
share of Series A Preferred Stock pursuant to this Section 3(c) is referred to herein as a “"PIK Dividend.”
The Acerued Dividend Amount in respect of any Regular Dividend Period that is not paid (in whole or in
part) in cash shall, without duplication of any prior PIK Dividends (if any) only be added to the Stated
Value of such share of Series A Preferred Stock once. Regular Dividends with respect to each share of
Series A Preferred Stock shall continue, from and after the date of each PIK Dividend, if any, to accrue in
an amount per annum equal to the Dividend Rate (as such amount per annum may be adjusted pursuant to
the terms and conditions hereof) of the Stated Value of such share of Series A Preferred Stock as of the
relevant Record Date.

(d) In the event that the Board has elected to effect the settlement of a Regular Dividend
payment in part by payment of cash to cach Holder of shares of Series A Preferred Stock and in part
pursuant to a PIK Dividend (any such Regular Dividend, a “Cash and PIK Dividend™), the Corporation
shall, on the applicable Regular Dividend Payment Date and in respect of each share of Series A Preferred
Stock, (i) pay to the Holder thereof an amount of cash equal to the Cash and PIK Dividend Cash
Settlement Amount in respect of such share of Series A Preferred Stock, and (1) add to the Stated Value
of such share of Series A Preferred Stock an amount equal 10 (A) the Accrued Dividend Amount with
respect to such share of Series A Preferred Stock for the Regular Dividend Period ending on, and
including, such Regular Dividend Payment Date, minus (B) the Cash and PIK Dividend Cash Settlement
Amount in respect of such share of Series A Preferred Stock. If the Board declares a Cash and PIK
Dividend, and any portion of the cash payment of such Cash and PIK Dividend per share of Series A
Preferred Stock is not paid pursuant to the terms of this Section 3, then such portion shall be added to the
Stated Value of such share of Series A Preferred Stock in accordance with the terms of this Section 3(d).

(e) In the event that the Board has authorized and declared the payment of a Participating
Dividend, such Participating Dividend shall be paid in a manner consistent with the payments of
dividends on the shares of Common Stock. The Corporation will not declare any dividend or distribution
(other than a distribution upon a Liquidation Event) on the Common Stock unless, concurrently therewith,
the Corporation declares a corresponding Participating Dividend in accordance with Section 3(a).

(f Except as otherwise provided herein, if at any time the Corporation pays, in cash, less
than the total amount of Dividends then accrued, but unpaid, with respect to the shares of Series A
Preferred Stock, such cash payment shall be distributed pro rata among the Holders thereof based upon the
Stated Value of all shares of Series A Preferred Stock held by each such Holder as of the Record Date for
such payment. When Dividends are not paid in full upon the Series A Preferred Stock, all dividends on
Series A Preferred Stock and any other class or series of Parity Stock shall be paid pro rata so that the
amount of dividends on the shares of Series A Preferred Stock and cach such other class or series of Parity
Stock shall in all cases bear to each other the same ratio as acerued, but unpaid, Dividends (for the full
amount of dividends that would be payable for the most recently completed Regular Dividend Period 1f
dividends were declared in full on non-cumulative Parity Stock) on the Series A Preferred Stock and such
other class or series of Parity Stock bear to cach other.

(g) Within one Business Day of the Record Date for any Regular Dividend, the Corporation
will send written notice to cach Holder of shares of Series A Preferred Stock stating (i) whether such
Regular Dividend will be paid in cash or in kind pursuant to Section 3(¢), or pursuant to a Cash and PIK
Dividend pursuant to Section 3(d), and (ii) if such Regular Dividend will be paid, at least in part, in kind
pursuant to Section 3(c) or pursuant to a Cash and PIK Dividend pursuant to Section 3(d). the Stated
Value of cach share of Serics A Preferred Stock immediately before and immediately after the applicable
increase.




Section 4. Voting Rights

(a) Except as otherwise provided herein or as otherwise required by the NRS, the Series A
Preferred Stock shall have no voting rights,

(b) As long as any shares of Series A Preferred Stock are outstanding, the Corporation shall
not. without the affirmative vote of the Holders of a majority of the then outstanding shares of the Series
A Preferred Stock ("Majority Holders™):

(1) alter or change adversely the powers, preferences or rights given to the Series
A Preferred Stock or alter or amend this Certificate of Designation, amend or repeal any provision
of, or add any provision to, the Articles of Incorporation or the bylaws of the Corporation, if such
action would adversely alter or change the preferences, rights, privileges or powers of, or
restrictions provided for the benefit of the Series A Preferred Stock, regardless of whether any of
the foregoing actions shall be by means of amendment to or other alteration of the Articles of
Incorporation (including, without limitation, by way of filing a certificate of amendment or
certificate of correction or by way of filing a certificate of designation with respect to any class or
series of the Corporation’s capital stock, or any amendment or correction to such certificate of
designation) or by merger. consolidation or otherwise;

(1) increase or decrease (other than by conversion) the number of authorized
shares of Series A Preferred Stock;

(111)  authorize, create, issue or reclassify securities (or securities that are
convertible into or exercisable for such securities) that would be Parity Stock or Senior Stock; or

(iv)  enter into any agreement with respect to any of the foregoing.

(c) As long as any share of Series A Preferred Stock remains issued and outstanding, any
action required or permitted to be taken by the Holders of shares of Series A Preferred Stock may be
effected without a meeting, without prior notice and without a vote, if a consent or consents in writing,
setting forth the action so taken, shall be signed by the Majority Holders and shall be delivered to the
Corporation by delivery to its registered office in the State of Nevada, its principal place of business, or an
officer or agent of the Corporation having custody of the books in which proceedings of meetings of
holders of any other c¢lass or series of capital stock of the Corporation are recorded.

(d) During such time or times as any [Holder of Series A Preferred Stock is entitled to
nominate for election a director and such seat is filled (a *Preferred Director™), the Corporation shall
not, without approval of the Board (which such approval must include the affirmative approval of such
Preferred Director), enter into any Related Person Transaction other than on an arms’ length basis (as
determined in the reasonable discretion of the Board).

Section 5. Rank: Liquidation

(a) The Series A Preferred Stock shall, with respect to dividend rights and rights upon a
Liquidation Event, rank: (i) senior to all of the Commeon Stock; (ii) senior to any class or series of capital
stock of the Corporation hereafter created specifically ranking by its terms junior to any Secries A
Preferred Stock (any such junior class, together with the Common Stock, “Junior Stock™): (iii) on parity
with any class or scries of capital stock of the Corporation hereafter created specifically ranking by its
terms on parity with the Series A Preferred Stock (the “Parity Stock™); and (iv) junior to any class or

series of capital stock of the Corporation hereafter created specifically ranking by its terms sentor to any




Series A Preferred Stock (“Senior Stock™).

(b) Upon any voluntary or involuntary liquidation. disselution or winding up of the affairs
of the Corporation (but exeluding any Change of Control) (each, a “Liquidation Event”). after
satisfaction of all liabilities and obligations to creditors of the Corporation, subject to the rights of any
class or series of Senior Stock and before any distribution or payment shall be made to any holder of any
Junior Stock, and subject to Section 5(d), each Holder shall be entitled to receive, out of the assets of the
Corporation or proceeds thereof (whether capital or surplus) legally available therefor, an amount per
share of Series A Preferred Stock equal to the greater of (i) the sum of (1) the Stated Value of such share
of Series A Preferred Stock as of the applicable as of the date of the liquidating payment, plus (2) without
duplication of all accrued and unpaid Dividends previously added to the Stated Value of such share of
Series A Preferred Stock, all accrued and unpaid Dividends per share of Series A Preferred Stock through
the date of the liquidating payment; and (ii) the amount that such Holder would have received had each
share of Series A Preferred Stock held by such Holder, as of the commencement of such Liguidation
Event. converted into a number of shares of Common Stock equal to the then-applicable Conversion Ratio
(such greater amount, the “Liguidation Preference™).

(c) No Holder shall (i) be entitled to any payment in respect of its shares of Series A
Preferred Stock in the event of any Liquidation Event other than payment of the Liquidation Preference
expressly provided for in Section 5(b), or (i) have any further right or claim to any of the Corporation's
remaining assets, including any right or claim to participate in the receipt of any payment on Junior Stock
in connection therewith (except as provided in Section S(b)(ii)).

(d) If, in connection with any liquidating distribution pursuant to Section 3(b), the assets of
the Corporation or proceeds thereof are not sufficient to pay in full the applicable Liquidation Preference
payable on the shares of Series A Preferred Stock and the corresponding liquidating distributions payable
on the shares of Parity Stock, if any, then such assets, or the proceeds thereof, shall be paid pro rata in
accordance with the full respective aggregate liquidating distributions that would be payable on all such
shares if all amounts payable thereon were paid in full.

Section 6, Conversion

(a) Conversion at the Option of the Corporation.

(1) At any time from and after the Seventh Anniversary Date, provided the 10-Day
VWAP immediately prior to the date the Corporation delivers a Mandatory Conversion Notice to
the Holders exceeds the Conversion Price, the Corporation may elect to convert (a “Mandatory
Conversion™) all, but not less than all, of the outstanding shares of Series A Preferred Stock into
shares of Common Stock. In the case of a Mandatory Conversion, each share of Series A
Preferred Stock then outstanding shall be converted into the number of shares of Common Stock
equal to the Conversion Ratio of such share in effect as of the Mandatory Conversion Date.

(ii) If the Corporation elects to effect a Mandatory Conversion, the Corporation shall
provide notice thereof to each Holder (such notice, a “Mandatory Conversion Notice™) and the
Holder Optional Redemption Right with respeet to such shares shall terminate. The Mandatory
Conversion Notice shall state: (A) the date selected by the Corporation for the Mandatory
Conversion to become effective, which shall be at least 5 Business Days and not more than 15
Business Days after the date on which the Corporation provides the Mandatory Conversion Notice
to each such Holder (the “Mandatory Conversion Date”); (B) the applicable Conversion Price
and Conversion Ratio as in effect on the date of the Mandatory Conversion Notice; and (C) the
number of shares of Common Stock to be issued (and the amount of cash to be paid in lieu of any




fractional share) to such Holder upon conversion of the shares of Series A Preferred Stock held by
such Holder. calculated in accordance with the Conversion Price and Conv ersion Ratio referred to
in the immediately preceding clause (B).

(b) Automatic Conversion

(i) Each share of Series A Preferred Stock shall automatically convert (an
“Automatic Conversion™) into shares of Common Stock upon the occurrence of an Automatic
Conversion Event and the Holder Optional Redemption Right shall terminate. In the case of an
Automatic Conversion, each share of Series A Preferred Stock then outstanding shall be
converted into the number of shares of Common Stock equal to the Conversion Ratio of such
share in effect as of the Automatic Conversion Date.

(1) If an Automatic Conversion Event occurs, the Carporation shall promptly. and in
any event within 10 Business Days of such Automatic Conversion Event, provide notice of such
Automatic Conversion to each Holder (such notice, a “Automatic Conversion Notice™). The
Automatic Conversion Notice shall state: (A) the Automatic Conversion Date: (B) a description in
reasonable detail of the Automatic Conversion Event, with such supporting information as the
Holder may reasonably request; (C) the applicable Conversion Price and Conversion Ratio as in
effect on the Automatic Conversion Date; and (D) the number of shares of Common Stock to be
issued (and the amount of cash to be paid in lieu of any fractional share) to such Holder upon
conversion of the shares of Series A Preferred Stock held by such Holder, calculated n
accordance with the Conversion Price and Conversion Ratio referred to in the immediately
preceding clause (C).

(1) Each of the following shall be an “Automatic Conversion Event” with respect
to any share of Series A Preferred Stock:

A. Any date from and after the Sixth Anniversary Date on which (x) the
Triggering Condition is satisfied in accordance with the Distribution Agreement and ()
the 10-Day VWAP immediately prior to such date exceeds the Conversion Price of such
share as of such date; and

B. Any date from and after the occurrence of a Corporation Termination Event,
if the 10-Day VWAP immediately preceding such date exceeds the Conversion Price of
such share as of such date.

C. Any date from and after the occurrence of an Investor Termination Event, if
the 10-Day VWAP immediately preceding such date exceeds the Conversion Price of
such share as of such date

(c) Mechanics of Conversion.
(1) Record Holder; Delivery. The Holder entitled to receive shares of Common

Stock issuable upon conversion of Series A Preferred Stock shall be treated for all purposes as the record
holder(s) of such Common Stock as of the Close of Business on the Conversion Date for such conversion,
As promptly as practicable on or after the Conversion Date (and in no event later than three Trading Days
thereafter) (the “Share Delivery Date™), the Corporation shall issue the number of whole shares of
Common Stock issuable upon conversion (and deliver payment of cash in licu of fractional shares in
accordance with Section 6(c)(iii)). Such shares of Common Stock shall be issued, at the option of the
applicable Holder. in certificated or uncertificated form. Any such certificate or certificates, if applicable,




shall be delivered by the Corporation to the appropriate Holder(s) by mailing certificates evidencing the
shares to such Holder(s) at their respective addresses as set forth in the applicable conversion notice. Any
such uncertificated shares of Common Stock, if applicable, shall be registered in the name and delivered
to the Depository Trust Company or other applicable account directed by the applicable Holder. If fewer
than all of the certificated shares of Series A Preferred Stock held by any Holder are converted pursuant to
this Section 6, then a new certificate representing the unconverted certificated shares of Series A Preferred
Stock shall be issued to such Holder representing such unconverted certificated shares. In all cases, the
Holder shall retain all of its rights and remedies for the Corporation’s failure to convert Series A Preferred
Stock.

(i) ation of Shares Issuable Upon Conversion. The Corporation covenants
that it will at all times reserve and keep available out of its authorized and unissued shares of Common
Stock for the sole purpose of issuance upon conversion of the Series A Preferred Stock, free from
preemptive rights or any other actual contingent purchase rights of Persons other than the Holders of the
Series A Preferred Stock, not less than such aggregate number of shares of the Common Stock as shall be
issuable (taking into account the adjustments of Section 7) upen the conversion of all outstanding shares
of Series A Preferred Stock. The Corporation covenants that all shares of Common Stock that shall be so
issuable shall, upon issuc, be duly authorized, validly issued, fully paid and nonassessable.

(iii) Fractional Shares. Notwithstanding anything herein to the contrary, the
Corporation shall not issue any fractional share of Common Stock upon conversion, as applicable, of any
share of Series A Preferred Stock. In lieu of fractional shares otherwise issuable, Holders of shares of
Series A Preferred Stock will be entitled to receive an amount in cash equal to the product of (i) such
fraction of a share of Common Stock. mulriplied by (ii) the 10-Day VW AP, measured as of the applicable
Conversion Date. The Corporation shall pay such cash to the applicable Holder on the applicable Share
Delivery Date.

(iv) Regulatory Approvals. Notwithstanding anything herein to the contrary. if any
Mandatory Conversion or Automatic Conversion would require any consent, waiver, authorization or
order of, or any notice provided to or filing or registration made with, any Governmental Entity (as
defined in the Purchase Agreement) or the shareholders of the Corporation (a *Required Approval”).
including pursuant to the HSR Act, the Corporation and the Majority Holders shall use reasonable best
efforts to obtain such Required Approval as promptly as practical, and such Automatic Conversion or
Mandatory Conversion shall not be effected until such Required Approval is obtained. If the Corporation
and the Majority Holders determine in good faith that such Required Approval is not reasonably likely to
be obtained. the Corporation shall take all action necessary to effect such conversion into Common Stock
that is non-voting (but otherwise having identical rights as the existing Common Stock). For avoidance of
doubt. the Holders shall retain all rights in respect of their Series A Preferred Stock (including with
respect to Dividends) until such Required Approval is obtained.

(d) Transfer Restriction. With respect to any Mandatory Conversion or Automatic
Conversion of Series A Preferred Stock held by Investor, in addition to any wransfer restrictions which
may otherwise apply to such shares of Common Stock, Investor shall not transfer or otherwise dispose of
the shares of Common Stock received by Investor in such Mandatory Conversion or Automatic
Conversion for a period of 35 calendar days after the receipt of the Common Stock in the Mandatory
Conversion or Automatic Conversion.

Scction 7. Certain Adjustments

(a) Stock Dividends and Stock Splits.




(1) If the Corporation at any time after the Issuance Date: (i) pays a stock dividend or
otherwise makes a distribution or distributions payable in shares of Common Stock (which, for
avoidance of doubt, shall not include any shares of Common Stock issued by the Corporation
upon conversion of this Series A Preferred Stock) with respect to the then-outstanding shares of
Common Stock: (i) subdivides outstanding shares of Common Stock into a larger number of
shares: or (iii) combines (including by way of a reverse stock split) outstanding shares of
Common Stock into a smaller number of shares, then the Conversion Ratio shall be divided by a
fraction of which the numerator shall be the number of shares of Common Stock (excluding any
treasury shares of the Corporation) outstanding immediately before such event and of which the
denominator shall be the number of shares of Common Stock outstanding immediately after such
event (excluding any treasury shares of the Corporation). Any adjustment made pursuant to this
Section 7(a) shall become effective immediately after the Record Date for the determination of
shareholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision or combination. All calculations
under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a share, as the case
may be.

(i) Whenever the Conversion Ratio is adjusted pursuant to any provision of this
Section 7, the Corporation shall promptly deliver to each Holder a notice setting forth the
Conversion Ratio after such adjustment and setting forth a brief statement of the facts req
such adjustment.

(b) Reorganization Events. In the event of:

(1 any reclassification, statutory exchange, merger, consolidation or other similar
business combination of the Corporation with or into another Person, in each case, pursuant to
which at least a majority of the Common Stock is changed or converted into, or exchanged for,
cash, securities or other property of the Corporation or another Person;

(1) any sale, transfer, lease or conveyance to another Person of all or a majority of
the property and assets of the Corporation, in each case pursuant to which the Common Stock 1s
converted into cash, securities or other property; or

(1) any statutory exchange of securities of the Corporation with another Person (other
than in connection with a merger or acquisition) or reclassification, recapitalization or
reorganization of the Common Stock into other securities; (each of which is referred o as a
“Reorganization Event”);

then ¢ach share of Series A Preferred Stock outstanding immediately prior to such Reorganization Event
will, subject to Seetion 8(d), remain outstanding but shall become convertible into, out of funds legally
available therefor, the number, kind and amount of securities, cash and other property (the “Exchange
Property”) that the Holder of such share of Series A Preferred Stock would have received in such
Reorganization Event had cach of the shares of Series A Preferred Stock held by such Holder been
converted into a number of shares of Common Stock equal to the Conversion Ratio i effect immediately
prior the Reorganization Event. If the kind or amount of securities, cash and other property reccivable
upon such Reorganization Event is not the same for cach share of Common Stock held immediately prior
to such Reorganization Event by a Person, then for the purpose of this Section 7(b). the kind and amount
of securities, cash and other property receivable upon conversion following such Reorganization Event
will be deemed to be the weighted average of the types and amounts of consideration received by the
holders of Common Stock. Notwithstanding anything herein to the contrary, in the event of a
Reorganization Event that constitutes a Change of Control, the provisions of Section 8(d) shall control.




Section 8. Redemption

(@) Corporation Optional Redemption. At any time from and after the earlier of (1) the
Seventh Anniversary Date, if the 10-Day VWAP does not exceed the Conversion Price on the date
immediately prior to the date the Corporation delivers a Corporation Optional Redemption Notice to the
Holders, and (ii) the occurrence of a Corporation Termination Event, if the 10-Day VWAP does not
exceed the Conversion Price on the date immediately prior to the date the Corporation delivers a
Corporation Optional Redemption Notice to the Holders, the Corporation shall have the right (the
“Corporation Optional Redemption Right" and. such redemption, a “Corporation Optional
Redemption™) upon written notice to the Holders (such written notice, the “Corporation Optional
Redemption Notice”) to redeem all (and not less than all) of the then-outstanding shares of Series A
Preferred Stock, at the Redemption Price in the manner set forth in Section 8(c).

(h) Holder Optional Redemption. On each of the Seventh Anniversary Date, the Tenth
Anniversary Date and the Thirteenth Anniversary Date, the Majority Holders shall have the right (the
“Holder Optional Redemption Right” and, such redemption, a “Holder Optional Redemption ™), upon
no less than six months prior written notice to the Corporation (such written notice, the “Holder Optional
Redemption Notice™), to require the Corporation to redeem all (and not less than all) of the then-
outstanding shares of Series A Preferred Stock. at the Redemption Price in the manner set forth in Section

8(¢).

(¢) Mechanics of Optional Redemption,

(i) In the event of a Corporation Optional Redemption, the Corporation shall effect
such redemption by paying the entire Redemption Price on or before the date that is 30 days after the
delivery of the Corporation Optional Redemption Notice and by redeeming all of the shares of Series A
Preferred Stock on such date. In the event of a Holder Optional Redemption, the Redemption Price shall
be payable, and the shares of Series A Preferred Stock redeemed by the Corporation, in three equal
installments, commencing on the Seventh Anniversary Date, the Tenth Anniversary Date or the
Thirteenth Anniversary Date, as applicable, and in each case on the 15" and 30" month anniversary
thereafter, The date any portion of the Redemption Price is paid pursuant hereto shall be referred to as a
“Redemption Date”. On each Redemption Date for a Holder Optional Redemption, the Corporation
shall redeem, on a pro rata basis in accordance with the number of shares of Series A Preferred Stock
owned by each Holder, that number of outstanding shares of Series A Preferred Stock determined by
dividing (i) the total number of shares of Series A Preferred Stock outstanding immediately prior to such
Redemption Date by (ii) the number of remaining Redemption Dates (including the Redemption Date to
which such caleulation applics). If, on any Redemption Date, Nevada law governing distributions to
stockholders or the terms of any indebtedness of the Corporation to banks and other financial institutions
engaged in the business of lending money prevent the Corporation from redeeming all share of Series A
Preferred Stock to be redeemed, the Corporation shall ratably redeem the maximum number of shares
that it may redeem consistent with such law, and shall redeem the remaining shares as soon as it may
lawfully do so under such law.

(ii)  Upon receipt of a Holder Optional Redemption Notice or delivery of the
Corporation Optional Redemption Notice, the Corporation shall send written notice (the “Redemption
Notice”) to each holder of record of Series A Preferred Stock not less than 15 days prior to each
Redemption Date. Each Redemption Notice shall state:

(A) The number of shares of Series A Preferred Stock held by the Holder that the
Corporation shall redeem on the Redemption Date specified in the Redemption Notice;




(B)  the Redempuion Date and the Redemption Price;

(C) for shares in certificated form, that the Holder is to surrender to the Corporation,
in the manner and at the place designated, such certificate or certificates representing
the shares of Series A Preferred Stock to be redeemed; and

(D) the procedures that Holders must follow in order for their shares of Serics A
Preferred Stock to be redeemed.

On or before the applicable Redemption Date, the Corporation shall deliver to each Holder, by wire
transfer of immediately available funds to an account or accounts specified in writing by such Holder,
the Redemption Price for the shares being redeemed on such Redemption Date, subject to such Holder
having complied with the procedures for surrender specified in the Redemption Notice. In the event that
less than all of the shares of Series A Preferred Stock represented by a certificate are redeemed, a new
certificate or book entry representing the unredeemed shares of Series A Preferred Stock shall be
promptly issued to such Holder.

(11i)  If the Redemption Notice shall have been duly given, and if on the applicable
Redemption Date the Redemption Price payable upon redemption of the shares of Series A Preferred
Stock to be redeemed on such Redemption Date is paid or tendered for payment or deposited with an
independent payment agent so as to be available therefor in a timely manner, then notwithstanding that
any certificates evidencing any of the shares of Series A Preferred Stock so called for redemption shall
not have been surrendered, dividends with respect 1o such shares of Series A Preferred Stock shall cease
1o accrue after such Redemption Date and all rights with respect to such shares shall forthwith after the
Redemption Date terminate, except only the right of the holders to receive the Redemption Price without
interest upon surrender of any such certificate or certificates therefor.

(iv) Ifany shares of Series A Preferred Stock scheduled for redemption on a
Redemption Date are not redeemed for any reason on such Redemption Date, (x) from such Redemption
Date until the 15-month anniversary of such Redemption Date, the Dividend Rate with respect to such
unredeemed share of Series A Preferred Stock shall automatically increase to 8%, (y) from such 15-
month anniversary of such Redemption Date until the 30th-month anniversary of such Redemption Date,
the Dividend Rate with respect to such unredeemed share of Series A Preferred Stock shall automatically
increase to 10% and (z) from and after such 30th-month anniversary of such Redemption Date, the
Dividend Rate with respect to any such unredeemed share of Series A Preferred Stock shall
automatically increase to 12%, in each case until such share is duly redeemed.

(d) Change of Control Redemption.

(1) In the event of a transaction resulting in a Change of Control, the Corporation
(or its successor) shall redeem (a “Change of Control Redemption™) all (and not less than all) of
the then-issued and outstanding shares of Series A Preferred Stock. Upon such redemption, the
Corporation will pay or deliver, as applicable. to each Holder in respect of each share of Serics A
Preferred Stock held by such Holder, an amount equal to the greater of (A) cash in an amount
equal to the Redemption Price and (B) the amount of cash and/or other assets (including
securities) such Holder would have received had each share of Series A Preferred Stock held by
such Holder as of the Close of Business on the Business Day immediately prior to the effective
date of such transaction resulting in a Change of Control, converted into a number of shares of
Common Stock equal to the then-applicable Conversion Ratio and participated in such transaction
resulting in such Change of Control as a holder of shares of Common Stock (such greater amount,
the “Change of Control Redemption Price”). No later than the consummation of any




transaction resulting in a Change of Control, the Corporation (or its successor) shall deliver or
cause 1o be delivered to each Holder the Change of Control Redemption Price with respect to such
Holder’s shares of Series A Preferred Stock.

(i) On or prior to the 10th Business Day prior to the date on which the Corporation
anticipates consummating a transaction which would result in a Change of Control (or, if later,
promptly after the Corporation shall have discovered that a transaction resulting in a Change of
Control has occurred), the Corporation shall send written notice (a “Change of Control Notice™)
to the Holders of record of shares of Series A Preferred Stock, which such Change of Control
Notice shall include (A) the date on which the transaction that would result in a Change of’
Control is anticipated to be effected (or. to the extent applicable, the date on which a Schedule TO
or other similar schedule, form or report disclosing the occurrence of a Change of Control was
filed), (B) a description of the material terms and conditions of such transaction, (C) a statement
that all shares of Series A Preferred Stock shall be redeemed by the Corporation (or its successor)
on a date specified in such Change of Control Notice (the “Change of Control Redemption
Date™), which such date must be a Business Day of the Corporation’s choosing that is no later
than the date of the consummation of the transaction resulting in such Change of Control, (D) the
Change of Control Redemption Price with respeet to each share of Series A Preferred Stock, and
(E) the procedures that Holders of shares of Series A Preferred Stock must follow in order for
their shares of Series A Preferred Stock to be redeemed. The Holder of shares of Series A
Preferred Stock subject to any Change of Control Redemption entitled to receive any securities or
other assets payable upon such redemption shall be treated for all purposes as the record holder of
such securities or assets as of the Close of Business on the Change of Control Redemption Date;
provided, however, that such Holder may identify one or more other Persons to receive such
securities or assets in connection with any such redemption in a written notice sent to the
Corporation no later than three Business Days prior to the Change of Control Redemption Date.

(111) If, in connection with a transaction resulting in a Change of Control. the
Corporation or its successor shall not have sufficient funds legally available under the Nevada law
governing distributions to stockholders to redeem all outstanding shares of Series A Preferred
Stack, then the Corporation shall (A) redeem, pro rata among the Holders, a number of shares of
Series A Preferred Stock equal to the number of shares of Series A Preferred Stock that can be
redeemed with the maximum amount legally available for the redemption of such shares of Series
A Preferred Stock under the Nevada law governing distributions to stockholders, and (B) redeem
all remaining shares of Series A Preferred Stock not redeemed because of the foregoing
limitations at the applicable Change of Control Redemption Price as soon as practicable after the
Corporation (or its successor) is able to make such redemption out of assets legally available for
the purchase of such share of Series A Preferred Stock. The inability of the Corporation (or its
successor) to make a redemption payment for any reason shall not relieve the Corporation (or its
successor) from its obligation to effect any required redemption when, as and if permitied by
applicable law.

Section 9. Miscellaneous

(a) Notwithstanding anything herein to the contrary, if at any time the payment of any PIK
Dividend or a conversion of Series A Preferred Stock (a “Subject Action™) would be prohibited until the
Corporation has obtained the approval of the sharcholders of the Corporation under the NRS, continued
listing rules of Nasdaq or otherwise, the Corporation and the Holder shall not effect such Subject Action
until such vote has been duly obtained; provided, however, that nothing herein will affect the
compounding of any Dividend that the Corporation does not pay in cash (which compounding will apply
even if the Corporation is otherwise prohibited from ¢lecting to make any PIK Dividend pursuant to this
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sentence). In such case, until such time as the requisite shareholder approval has been obtained for the
Subject Action. the Corporation covenants that it shall use its reasonable best efforts 1o obtain such
approval at any annual or special meeting of the shareholders entitled to vote on such for the purpose of
voting on such Subject Action to be called as soon as reasonably practicable.

(b) Notices. Any and all notices or other communications or deliveries to be provided by the
Holders hereunder including, without limitation, any Conversion Notice or Redemption Notice, shall be in
writing and delivered personally, by email, or sent by a nationally recognized overnight courier serviee,
addressed to the Corporation, 2424 N. Federal Highway. Suite 208, Boca Raton, Florida 33431. Attn:
Chief Financial Officer and General Counsel, email address: ? om and
msandifer@celsius.com, or such other address or email address as the Corporation may specify for such
purposes by notice to the Holders delivered in accordance with this Section. Any and all notices or other
communications or deliveries to be provided by the Corporation hereunder shall be in writing and
delivered personally, by email, or sent by a nationally recognized overnight courier service addressed to
each Holder at the address or email address of such Holder appearing on the books of the Corporation, or
if no such address or email address appears on the books of the Corporation, at the principal place of
business of such Holder. Any notice or other communication or deliveries hereunder shall be deemed
given and effective on the earliest of (i) the date of transmission, if such notice or communication is
delivered via email, (i) the second Business Day following the date of mailing, if sent by nationally
recognized overnight courier service, or (iii) upon actual receipt by the party to whom such notice is
required to be given.

(€) Lost or Mutilated Series A Preferred Stock Certificate. 1f a Holder’s Series A Preferred
Stock certificate shall be mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver, in
exchange and substitution for and upon cancellation of a mutilated certificate, or in lieu of orin
substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Series A Preferred
Stock so mutilated. lost, stolen or destroyed. but only upon receipt of evidence of such loss, theft or
destruction of such certificate, and of the ownership thereof. reasonably satisfactory to the Corporation
and, in each case, customary and reasonable indemnity, if requested. Applicants for a new certificate
under such circumstances shall also comply with such other reasonable regulations and procedures and
pay such other reasonable third-party costs as the Corporation may prescribe.

(d) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this
Certificate of Designation shall not operate as or be construed to be a waiver of any other breach of such
provision or of any breach of any other provision of this Certificate of Designation or a waiver by any
other Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this
Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that party
(or any other Holder) of the right thereafter to insist upon strict adherence to that tenn or any other term of
this Certificate of Designation. Any waiver by the Corporation or a Holder must be in writing.
Notwithstanding any provision in this Certificate of Designation to the contrary. any provision contained
herein and any right of the Holders of Series A Preferred Stock granted hereunder may be waived as to all
shares of Series A Preferred Stock (and the Holders thereof) upon the written consent of the Majority
Holders. unless a higher percentage is required by the NRS, in which case the written consent of the
Holders of not less than such higher percentage shall be required.

(e) Severability. If any provision of this Certificate of Designation is invalid, illegal or
unenforceable, the balance of this Certificate of Designation shall remain in effect, and if any provision is
inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other Persons and
circumstances. I it shall be found that any interest or other amount deemed interest due hereunder violates
the applicable law governing usury, the applicable rate of interest due hereunder shall automatically be
lowered to ¢qual the maximum rate of interest permitted under applicable law.




s Day. Whenever any payment or other obligation hereunder shall be due on
a day other than a Business Day. such payment shall be made on the next succeeding Business Day.

(g) Headings. The headings contained herein are for convenience only, do not constitute a
part of this Certificate of Designation and shall not be deemed to limit or affect any of the provisions
hereof.

(h) Status of Preferred Stock. If any shares of Series A Preferred Stock
shall be converted or reacquired by the Corporation. such shares shall be automatically, and without need
for further action by the Board, restored to the status of authorized and unissued shares of Preferred Stock,
without designation or classification as to series, until such shares are once more designated or classified
as part of a particular series by the Board pursuant to the provisions of the Articles of Incorporation.

% * %




IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation this 1stday
of August, 2022.

CELSIUS HOLDINGS, INC.
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Name: Lhn Fieldly %

Title: President and Chief Executive Officer
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AMENDED AND RESTATED BYLAWS
OF
CELSIUS HOLDINGS, INC.

ARTICLE ONE OFFICES

Section 1. Principal Office. The principal office of Celsius Holdings, Inc., a Nevada corporation (the “Corporation”), shall be located at such place
determined by the Board of Directors of the Corporation (the “Board of Directors”) in accordance with applicable law.

Section 2. Other Offices. The Corporation may also have offices at such other places, either within or without the State of Nevada, as the Board
of Directors may from time to time determine or as the business of the Corporation may require.

ARTICLE TWO MEETINGS OF
STOCKHOLDERS

Section 1. Place. All annual meetings of stockholders shall be held at such place, within or without the State of Nevada, as may be designated by
the Board of Directors and stated in the notice of the meeting or in a duly executed waiver of notice thereof. Special meetings of stockholders may be held at
such place, within or without the State of Nevada, and at such time as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.
The Board of Directors may, in its sole discretion, determine that a meeting of stockholders shall, in addition to or instead of a physical meeting, be held by
means of remote communication (including virtually) as provided under Title 7, Chapter 78 of Nevada Revised Statutes (as amended from time to time, the
“NRS”).

Section 2. Time of Annual Meeting. Annual meetings of stockholders shall be held on such date and at such time fixed, from time to time, by the
Board of Directors, provided, that there shall be an annual meeting held every calendar year at which the stockholders shall elect a board of directors and
transact such other business as may properly be brought before the meeting. The Board of Directors may postpone, reschedule or cancel any annual meeting of
stockholders previously scheduled by the Board of Directors.

Section 3. Call of Special Meetings. Special meetings of the stockholders may be called for any purpose or purposes at any time by the Chair of
the Board or the President or by the Board of Directors and shall be called by the secretary of the Corporation (the “Secretary”) upon the written request of
stockholders holding of record at least 50% of the outstanding shares of stock of the Corporation entitled to vote at such meeting. Such written request shall
state the purpose or purposes for which such meeting is to be called. Only such business shall be conducted at a special meeting as shall have been brought
before the meeting pursuant to the Corporation’s notice of meeting. A special meeting of stockholders called by the Board of Directors, the Chair of the Board
or the President other than one required to be called by reason of a written request of stockholders, may be postponed, rescheduled or cancelled by the Board
of Directors at any time before the scheduled commencement of the meeting.

Section 4. Conduct of Meetings. The Board of Directors may adopt by resolution such rules, regulations and procedures for the conduct of any
meeting of stockholders of the Corporation as it shall deem appropriate, including such guidelines and procedures as it may deem appropriate regarding the
participation by means of remote communication of stockholders and proxyholders not physically present at a meeting. The Chair of the Board (or in the Chair
of the Board’s absence, the President, or in the President’s absence, such other designee of the Board of Directors) shall preside at the annual and special



meetings of stockholders and shall be given full discretion in establishing the rules and procedures to be followed in conducting the meetings, except as
otherwise provided by law or in these Amended and Restated Bylaws (as amended from time to time, the “Bylaws”). Such rules, regulations or procedures,
whether adopted by the Board of Directors or prescribed by the chair of the meeting, may include the following: (a) the establishment of an agenda or order of
business for the meeting; (b) rules and procedures for maintaining order at the meeting and the safety of those present, including regulation of the manner of
voting and the conduct of discussion; (c) limitations on attendance at or participation in the meeting to stockholders of record of the Corporation, their duly
authorized and constituted proxies or such other persons as the chair of the meeting shall determine; (d) restrictions on entry to the meeting after the time fixed
for the commencement thereof; (e) limitations on the time allotted to questions or comments by participants; and (f) restrictions on the use of cell phones, audio
or video recording devices and similar devices at the meeting. The chair of the meeting, in addition to making any other determinations that may be appropriate
to the conduct of the meeting, shall, if the facts warrant, determine and declare to the meeting that a nomination or matter or business was not properly brought
before the meeting and if such chair should so determine, such chair shall so declare to the meeting and any such matter or business not properly brought before
the meeting shall not be transacted or considered. Unless and to the extent determined by the Board of Directors or the chair of the meeting, meetings of
stockholders shall not be required to be held in accordance with the rules of parliamentary procedure. The chair of the meeting shall announce at the meeting
when the polls for each matter to be voted upon at the meeting will be opened and closed. After the polls close, no ballots, proxies or votes or any revocations
or changes thereto may be accepted. The chair of the meeting shall have the power, right and authority to convene, recess or adjourn any meeting of
stockholders, whether or not a quorum is present.

Section 5. Notice and Waiver of Notice. Except as otherwise provided by law, written or printed notice stating the place, date and time of the
meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than 10 nor more than 60 days
before the date of the meeting, either personally or by first-class mail or other legally sufficient means, by or at the direction of the Chair of the Board,
President, or the persons calling the meeting, to each stockholder of record entitled to vote at such meeting.

(a)Form of Notice. If the notice is mailed at least 30 days before the date of the meeting, it may be done by a class of United States
mail other than first class. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail addressed to the
stockholder at the address appearing on the stock transfer books of the Corporation, with postage thereon prepaid. If given by courier, such notice
shall be deemed given at the earlier of when the notice is received or left at such stockholder’s address. Subject to the limitations of Section 5(c) of
this ARTICLE TWO, if given by electronic transmission, such notice shall be deemed to be delivered: (i) if given by facsimile telecommunication,
when directed to a number at which the stockholder has consented to receive notice by facsimile; (ii) if by electronic mail, when directed to such
stockholder’s electronic mail address at which the stockholder has consented to receive notice; (iii) if by a posting on an electronic network together
with separate notice to the stockholder of such specific posting, upon the later of (x) such posting and (y) the giving of such separate notice; and (iv)
if by any other form of electronic transmission consented to by the stockholder, when directed to the stockholder. An affidavit of the Secretary or an
assistant secretary of the Corporation, the transfer agent of the Corporation or any other agent of the Corporation that the notice has been given
shall, in the absence of fraud, be prima facie evidence of the facts stated therein. If a meeting is adjourned to another time and/or place, and if an
announcement of the adjourned time and/or place is made at the meeting, it shall not be necessary to give notice of the adjourned meeting unless the
Board of Directors, after adjournment, fixes a new record date for the adjourned meeting.



(b)Waiver of Notice. Whenever any notice is required to be given to any stockholder, a waiver thereof in writing signed by the person
or persons entitled to such notice, whether signed before, during or after the time of the meeting stated therein, and delivered to the Corporation for
inclusion in the minutes or filing with the corporate records, shall constitute an effective waiver of such notice. Neither the business to be transacted
at, nor the purpose of, any regular or special meeting of the stockholders need be specified in any written waiver of notice. Attendance of a person
at a meeting shall constitute a waiver of (a) lack of or defective notice of such meeting, unless the person objects at the beginning to the holding of
the meeting or the transacting of any business at the meeting, or (b) lack of or defective notice of a particular matter at a meeting that is not within
the purpose or purposes described in the meeting notice, unless the person objects to considering such matter when it is presented.

(c)Notice by Electronic Transmission. Without limiting the manner by which notice otherwise may be given effectively to
stockholders of the Corporation pursuant to the NRS, the articles of incorporation of the Corporation (as amended from time to time, the “Articles of
Incorporation”) or these Bylaws, any notice to stockholders of the Corporation given by the Corporation under any provision of the NRS, the Articles
of Incorporation or these Bylaws shall be effective if given by electronic mail complying with the NRS or other form of electronic transmission
provided that receipt of notice by electronic mail or such other form of electronic transmission has been consented to by the stockholder of the
Corporation to whom the notice is given. Any such consent is revocable by the stockholder by notice to the Corporation. Notice may not be given by
electronic transmission from and after the time: (i) the stockholder is unable to receive by electronic transmission two consecutive notices given by
the Corporation; and (i) such inability becomes known to the Secretary or an assistant secretary of the Corporation or to the transfer agent or other
person responsible for the giving of notice; provided, however, that the inadvertent failure to discover such inability shall not invalidate any meeting or
other action. For purposes of these Bylaws, the term “electronic transmission” has the meaning ascribed to it in NRS 75.050.

Section 6. Advance Notice of Business and Nominations for Annual and Special Meetings

(a)Annual Meeting of Stockholders. Nominations of persons for election to the Board of Directors and the proposal of other business

to be considered by the stockholders may be made at an annual meeting of the stockholders only as (A) specified in the notice of meeting (or any supplement
thereto) given by or at the direction of the Board of Directors or any duly authorized committee thereof,

(B) brought by or at the direction of the Board of Directors or any duly authorized committee thereof, or

(C) otherwise properly brought by any stockholder of the Corporation who (1) was a stockholder of record

(I) at the time of giving of notice provided for in Section 6(a)(ii) of this ARTICLE TWO, (II) on the record date for determination of stockholders of the
Corporation entitled to vote at the meeting, and (III) at the time of the annual meeting, (2) is entitled to vote at the meeting and (3) complies with the notice
procedures set forth in Section 6(a)(ii) of this ARTICLE TWO. For the avoidance of doubt, the foregoing clause (C) of this Section 6(a) shall be the exclusive
means for a stockholder to nominate for election or reelection to the Board of Directors any director or propose such business (other than business included in
the Corporation’s proxy materials pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) before an annual
meeting of stockholders.

(1)In addition to any other applicable requirements, for any business or nominations to be properly brought before an annual
meeting by a stockholder of record, the stockholder of record giving the notice (the “Noticing Stockholder””) must have given timely notice
thereof in proper form and in writing to the Secretary and any such proposed business must be a proper matter for stockholder action. To
be timely, a Noticing



Stockholder’s notice for such business must be delivered to the Secretary at the principal executive offices of the Corporation not earlier
than the Close of Business on the 120th day prior to the first anniversary of the date of the preceding year’s annual meeting of
stockholders nor later than the Close of Business on the 90th day prior to the first anniversary of the date of the preceding year’s annual
meeting of stockholders; provided that if the date of the annual meeting is more than 30 days before or more than 70 days after such
anniversary date, or if no annual meeting was held in the preceding year, such Noticing Stockholder’s notice to be timely must be so
delivered no later than the earlier of

(A) the Close of Business of the 10th day following the day the Public Announcement of the date of the annual meeting is first made by
the Corporation and (B) the Close of Business on the date which is 90 days prior to the date of the annual meeting. In no event shall any
adjournment, recess, rescheduling or postponement of an annual meeting or the announcement thereof commence a new time period (or
extend any time period) for the giving of a stockholder’s notice as described above. For the avoidance of doubt, a stockholder shall not be
entitled to make additional or substitute nominations following the expiration of the time periods set forth in these Bylaws. Notwithstanding
anything in the second sentence of this Section 6(a)(i) to the contrary, in the event that the number of directors to be elected to the Board
of Directors is increased and there is no Public Announcement by the Corporation naming all of the nominees for director proposed by the
Board of Directors or specifying the size of the increased Board of Directors at least 10 days before the last day a Noticing Stockholder
may deliver a notice of nominations in accordance with such sentence, a Noticing Stockholder’s notice required by this Bylaw shall be
considered timely, but only with respect to proposed nominees for any new positions created by such increase, if it shall be delivered to
the Secretary not later than the Close of Business on the 10th day following the day on which such Public Announcement is first made by
the Corporation.

(i))To be in proper form, a Noticing Stockholder’s notice to the Secretary (whether given pursuant to Section 6(a) or Section
6(b) of this ARTICLE TWO) must:

(A)if the notice relates to any business other than the nomination of a director or directors that the stockholder
proposes to bring before the meeting, set forth (1)(a) a brief description of the business desired to be brought before the annual
meeting and (b) the text, if any, of the proposal or business (including the text of any resolutions or actions proposed for
consideration and if such business includes a proposal to amend these Bylaws, the specific language of the proposed
amendment), (2) the reasons for conducting such business at the meeting and any material interest in such business of each
Holder and any Stockholder Associated Person (as such terms are defined below), and (3) a description of all agreements,
arrangements and understandings between each Holder and any Stockholder Associated Person and any other person or
persons (including their names) in connection with the proposal of such business by such stockholder;

(B)set forth, as to the Noticing Stockholder giving the notice and the beneficial owner, if any, on whose behalf
the nomination or proposal is made (collectively with the Noticing Stockholder, the “Holders” and each a “Holder”):
(1) the name and address, as they appear on the Corporation’s books, of each Holder and the name and address of any
Stockholder Associated Person, (2)(a) the class or series and number of shares of stock of the Corporation which are directly
or indirectly held of record or beneficially owned by each Holder and any Stockholder Associated Person (provided that, for
the purposes of this



Section 6(a)(ii), any such person shall in all events be deemed to beneficially own any shares of the Corporation as to which
such person has a right to acquire beneficial ownership at any time in the future), (b) any short position, profits interest, option,
warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement
payment or mechanism at a price related to any class or series of shares of the Corporation or with a value derived, in whole
or in part, from the value of any class or series of shares of the Corporation, whether or not such instrument or right shall be
subject to settlement in the underlying class or series of capital stock of the Corporation or otherwise (a “Derivative
Instrument”) directly or indirectly held or beneficially held by each Holder and any Stockholder Associated Person, and any
other direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of any
security of the Corporation, (c) a description of any proxy, contract, arrangement, understanding or relationship pursuant to
which each Holder and any Stockholder Associated Person has a right to vote or has granted a right to vote any security of the
Corporation, (d) any Short Interest held by each Holder and any Stockholder Associated Person presently or within the last 12
months in any security of the Corporation (for purposes of these Bylaws, a person shall be deemed to have a “Short Interest”
in a security if such person, directly or indirectly, though any contract, arrangement, understanding, relationship or otherwise,
has the opportunity to profit or share in any profit derived from any decrease in the value of the subject security), (¢) any
agreement, arrangement or understanding (including any contract to purchase or sell, acquisition or grant of any option, right or
warrant to purchase or sell, swap or other instrument) between and among each Holder and/or any Stockholder Associated
Person, on the one hand, and any person acting in concert with any such person, on the other hand, with the intent to, or the
effect of which may be to, transfer to or from any such person, in whole or in part, any of the economic consequences of
ownership of any security of the Corporation or to increase or decrease the voting power of any such person with respect to
any security of the Corporation, (f) any direct or indirect legal, economic or financial interest (including Short Interest) of each
Holder and any Stockholder Associated Person in the outcome of any (I) vote to be taken at any annual or special meeting of
stockholders of the Corporation or (II) any meeting of stockholders of any other entity with respect to any matter that is
related, directly or indirectly, to any nomination or business proposed by any Holder under this Bylaw, (g) any rights to
dividends on any security of the Corporation owned beneficially by each Holder and any Stockholder Associated Person that
are separated or separable from the underlying security of the Corporation, (h) any proportionate interest in any security of the
Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership or limited liability company
or similar entity in which any Holder or any Stockholder Associated Person is a general partner or, directly or indirectly,
beneficially owns any interest in a general partner or is the manager or managing member or, directly or indirectly, beneficially
owns any interest in the manager or managing member of a limited liability company or similar entity, (i) any performance-
related fees (other than an asset-based fee) that each Holder and any Stockholder Associated Person is entitled to based on
any increase or decrease in the value of securities of the Corporation or Derivative Instruments, if any, as of the date of such
notice, (j) any direct or indirect legal, economic or financial interest (including Short Interest) in any principal competitor of the
Corporation held by each Holder and any Stockholder Associated



Person, and (k) any material pending or threatened action, suit or proceeding (whether civil, criminal, investigative,
administrative or otherwise) in which any Holder or any Stockholder Associated Person is, or is reasonably expected to be
made, a party or material participant involving the Corporation or any of its officers, directors or employees, or any Affiliate of
the Corporation, or any officer, director or employee of such Affiliate (sub-clauses (a) through (k) of this Section 6(a)(ii)(B)(2)
shall be referred to as the “Stockholder Information™), (3) a representation by the Noticing Stockholder that such stockholder is
a holder of record of stock of the Corporation entitled to vote at such meeting, will continue to be a stockholder of record of the
Corporation entitled to vote at such meeting through the date of such meeting and intends to appear in person or by proxy at
the meeting to propose such business or nomination, (4) a representation by the Noticing Stockholder as to whether any Holder
and/or any Stockholder Associated Person intends or is part of a group which intends (a) to deliver a proxy statement and/or
form of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock required to approve or adopt
the proposal or elect any nominee and/or (b) otherwise to solicit proxies or votes from stockholders in support of such proposal
or nomination or nominations, (5) a certification by the Noticing Stockholder that each Holder and any Stockholder Associated
Person has complied with all applicable federal, state and other legal requirements in connection with its acquisition of shares
or other securities of the Corporation and such person’s acts or omissions as a stockholder of the Corporation, (6) the names
and addresses of other stockholders (including beneficial owners) known by any of the Holder or Stockholder Associated
Person to support such proposal or nomination or nominations, and to the extent known the class and number of all shares of
the Corporation’s capital stock owned beneficially or of record by such other stockholder(s) or other beneficial owner(s), and
(7) a representation by the Noticing Stockholder as to the accuracy of the information set forth in the notice;

(C)set forth, as to each person, if any, whom the Noticing Stockholder proposes to nominate for election or
reelection to the Board of Directors (1) the name, age, business address and residence address of such person, (2) the
principal occupation or employment of such person (at present and for the past five years),

(3) the Stockholder Information for such person and any member of the immediate family of such person, or any Affiliate or
Associate (as such terms are defined below) of such person, or any person acting in concert therewith, (4) all information
relating to such person that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14 of the Exchange
Act and the rules and regulations promulgated thereunder (including such person’s written consent to being named in proxy
statements as a proposed nominee of the Noticing Stockholder and to serving as a director if elected), (5) a complete and
accurate description of all direct and indirect compensation and other material monetary agreements, arrangements and
understandings (whether written or oral) during the past three years, and any other material relationships, between or among
the Holders and/or any Stockholder Associated Person, on the one hand, and such person and any member of the immediate
family of such person, and such person’s respective Affiliates and Associates, or others acting in concert therewith, on the
other hand, including, without limitation, all biographical and related party transaction and other information that would be
required to be disclosed pursuant to the federal and state



securities laws, including Rule 404 promulgated under Regulation S-K under the Securities Act of 1933, as amended (the
“Securities Act”) (or any successor provision), if any Holder and/or any Stockholder Associated Person were the “registrant”
for purposes of such rule and such person were a director or executive officer of such registrant; and (6) a completed and
signed questionnaire, representation and agreement and any and all other information required by Section 6(d) of this
ARTICLE TWO.

(ii))A Noticing Stockholder shall further update and supplement its notice of any nomination or other business proposed to be
brought before a meeting, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section
6(a) shall be true and correct (A) as of the record date for the meeting and (B) as of the date that is 10 Business Days prior to the
meeting or any adjournment, recess, rescheduling or postponement thereof. Such update and supplement shall be delivered to the
Secretary not later than three Business Days after the later of the record date or the date a Public Announcement of the notice of the
Record Date is first made (in the case of the update and supplement required to be made as of the record date for the meeting) and not
later than seven Business Days prior to the date of the meeting, if practicable (or, if not practicable, on the first practicable date prior to
the meeting), or any adjournment, recess, rescheduling or postponement thereof (in the case of the update and supplement required to be
made as of 10 Business Days prior to the meeting or any adjournment, recess, rescheduling or postponement thereof). In addition, if the
Noticing Stockholder has delivered to the Corporation a notice relating to the nomination of directors, the Noticing Stockholder shall
deliver to the Corporation no later than seven Business Days prior to the date of the annual meeting or any adjournment, recess,
rescheduling or postponement thereof, if practicable (or, if not practicable, on the first practicable date prior to the date of the annual
meeting or such adjournment, recess, rescheduling or postponement thereof) reasonable evidence that it has complied with the
requirements of Rule 14a-19 of the Exchange Act.

(iv)The Corporation may also, as a condition to any such nomination or business being deemed properly brought before an
annual meeting, require any Holder or any proposed nominee to deliver to the Secretary, within five Business Days of any such request,
such other information as may be reasonably requested by the Corporation, including, without limitation, such other information as may be
reasonably required by the Board of Directors, in its sole discretion, to determine (1) the eligibility of such proposed nominee to serve as a
director of the Corporation, (2) whether such proposed nominee qualifies as an “independent director” or “audit committee financial
expert” under applicable law, securities exchange rule or regulation, or any publicly disclosed corporate governance guideline or
committee charter of the Corporation and (3) that the Board of Directors determines, in its sole discretion, could be material to a
reasonable stockholder’s understanding of the independence, or lack thereof, of such proposed nominee.

(b)Special Meetings of Stockholder. In the event that a special meeting of stockholders is called for the purpose of electing one or
more directors to the Board of Directors, nominations of persons for election to the Board of Directors may be made at such special meeting (i) by a
stockholder who submitted a request for a special meeting in the manner provided for Section 3 of this ARTICLE TWO, (ii) by or at the direction of the Board
of Directors or any duly authorized committee thereof or (iii) by any stockholder other than any stockholder who submitted a request for a special meeting in
accordance with Section 3 of this ARTICLE TWO that included the election of directors in the request who (A) is a stockholder of record (1) at the time of
giving of notice provided for in this Section 6, (2) on



the record date for the determination of stockholders of the Corporation entitled to vote at the meeting, and

(3) at the time of the special meeting, (B) is entitled to vote at the meeting and (C) complies with the notice procedures provided for in Section 6(a) of this
ARTICLE TWO, including delivering the stockholder’s notice required by Section 6(a) of this ARTICLE TWO with respect to any nomination to the Secretary
not earlier than the Close of Business on the 120th day prior to such special meeting, nor later than the Close of Business on the later of the 90th day prior to
such special meeting or the 10th day following the date on which Public Announcement is first made by the Corporation of the special meeting and of the
nominees, if any, proposed by the Board of Directors to be elected at such meeting. In no event shall the Public Announcement of an adjournment, recess,
rescheduling or postponement of a special meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice as
described above.

(c)General.

(1)As applicable to nominees or business being proposed by one or more stockholders, only such persons who are nominated
in accordance with the procedures set forth in this Section 6 shall be eligible to be elected at an annual or special meeting of stockholders
of the Corporation to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought
before the meeting in accordance with the procedures set forth in this Section 6. Except as otherwise provided by law, the chairperson of
the meeting shall have the power and duty (a) to determine whether a nomination or any business proposed to be brought before the
meeting was made or proposed, as the case may be, in accordance with the procedures set forth in this Section 6 (including whether the
Holder, if any, on whose behalf the nomination or proposal is made, solicited (or is part of a group which solicited) or did not so solicit, as
the case may be, proxies in support of such Noticing Stockholder’s nominee or proposal in compliance with such Holder’s representation
as required by Section 6(a)(ii)(B)(4) of ARTICLE TWO) and (b) if any proposed nomination or business was not made or proposed in
compliance with this Section 6, to declare that such nomination shall be disregarded or that such proposed business shall not be transacted.
The number of nominees a Noticing Stockholder may propose to nominate for election at a meeting of stockholders (or in the case of a
Noticing Stockholder giving the notice on behalf of a beneficial owner, the number of nominees a Noticing Stockholder may propose to
nominate for election at the meeting on behalf of such beneficial owner) shall not exceed the number of directors to be elected at such
meeting.

(i))Notwithstanding the foregoing provisions of this Section 6, unless otherwise required by law, if the Noticing Stockholder
(or a Qualified Representative thereof) does not appear at the annual or special meeting of stockholders of the Corporation to present a
nomination or propose business, such nomination shall be disregarded and such business shall not be transacted, notwithstanding that
proxies in respect of such vote may have been received by the Corporation.

(ii))For purposes of this Section 6, delivery of any notice or materials by a stockholder as required under this Section 6 shall
be made by both (1) hand delivery, overnight courier service, or by certified or registered mail, return receipt requested, in each case to
the Secretary at the principal executive offices of the Corporation and
(2) electronic mail to the Secretary.

(iv)Definitions. For purposes of these Bylaws, the term:



(A)“Affiliate” shall have the meaning attributed to such term in Rule 12b-2 under the Exchange Act and the
rules and regulations promulgated thereunder;

(B)“Associate” shall have the meaning attributed to such term in Rule 12b-2 under the Exchange Act and the
rules and regulations promulgated thereunder;

(C)Business Day” shall mean each Monday, Tuesday, Wednesday, Thursday and Friday that is not a day on
which banking institutions in Boca Raton, Florida or New York, New York are authorized or obligated by law or executive
order to close;

(D)“Close of Business” shall mean 5:00 p.m. local time at the principal executive offices of the Corporation, and
if an applicable deadline falls on the Close of Business on a day that is not a Business Day, then the applicable deadline shall be
deemed to be the Close of Business on the immediately preceding Business Day;

(E)“Public Announcement” means any method (or combination of methods) of disclosure that is reasonably
designed to provide broad, non- exclusionary distribution of the information to the public or the furnishing or filing of any
document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d)
of the Exchange Act and the rules and regulations promulgated thereunder;

(F)“Qualified Representative” of any stockholder means a duly authorized officer, manager or partner of such
stockholder or authorized by a writing executed by such stockholder (or a reliable reproduction or electronic transmission of the
writing) delivered to the Corporation prior to the presentation of any matters at any meeting of stockholders stating that such
person is authorized to act for such stockholder as proxy at such meeting of stockholders; and

(G)*“Stockholder Associated Person” of any Holder means (1) any person acting in concert with such Holder, (2)
any person controlling, controlled by or under common control with such Holder or any of their respective Affiliates and
Associates, or person acting in concert therewith and (3) any member of the immediate family of such Holder or an Affiliate or
Associate of such Holder.

(v)Notwithstanding the foregoing provisions of this Section 6, a stockholder must also comply with all applicable requirements
of the Exchange Act and the rules and regulations promulgated thereunder with respect to the matters set forth in this Section 6; provided
that any references in these Bylaws to the Exchange Act or the rules and regulations promulgated thereunder are not intended to and
shall not limit the requirements applicable to nominations or proposals as to any other business to be considered pursuant to Section 6(a) or
Section 6(b) of this ARTICLE TWO. Nothing in this Section 6 shall be deemed to affect any rights of stockholders to request inclusion of
proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act or any other applicable federal or state
securities law with respect to that stockholder’s request to include proposals in the Corporation’s proxy statement.



(d)Submission of Questionnaire, Representation and Agreement. In addition to the other requirements of this Section 6, each
person who a Noticing Stockholder proposes to nominate for election or re-election as a director of the Corporation must deliver in writing (in accordance with
the time periods prescribed for delivery of notice under this Section 6) to the Secretary at the principal executive offices of the Corporation (A) a written
questionnaire with respect to the background and qualification of such person and the background of any other person or entity on whose behalf the nomination
is being made (which questionnaire shall be provided by the Secretary upon written request of any stockholder of record identified by name within five Business
Days of such written request) and (B) a written representation and agreement (in the form provided by the Secretary upon written request of any stockholder
of record identified by name within five Business Days of such written request) that such person (1) is not and will not become a party to (x) any agreement,
arrangement or understanding (whether written or oral) with, and has not given any commitment or assurance to, any person or entity as to how such person, if
elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the Corporation or (y)
any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected as a director of the Corporation, with such person’s
fiduciary duties under applicable law, (2) is not and will not become a party to any agreement, arrangement or understanding with any person or entity other
than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director
that has not been disclosed to the Corporation, (3) in such person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is
being made, would be in compliance, if elected as a director of the Corporation, and will comply with all applicable rules of the exchanges upon which the
securities of the Corporation are listed and all applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock ownership and
trading policies and guidelines of the Corporation, and (4) in such person’s individual capacity and on behalf of any Holder on whose behalf the nomination is
being made, intends to serve a full term if elected as a director of the Corporation.

Section 7. Quorum. Shares entitled to vote as a separate voting group may take action on a matter at a meeting only if a quorum of those shares
exists with respect to that matter. Except as otherwise provided in the Articles of Incorporation or applicable law, shares representing a majority of the votes
pertaining to outstanding shares which are entitled to be cast on the matter by the voting group constitute a quorum of that voting group for action on that
matter. If less than a quorum of shares are represented at a meeting, the holders of a majority of the shares so represented may adjourn the meeting from time
to time. After a quorum has been established at any stockholders’ meeting, the subsequent withdrawal of stockholders, so as to reduce the number of shares
entitled to vote at the meeting below the number required for a quorum, shall not affect the validity of any action taken at the meeting or any adjournment
thereof. Once a share is represented for any purpose at a meeting, it is deemed present for quorum purposes for the remainder of the meeting and for any
adjournment of that meeting unless a new record date is or must be set for that adjourned meeting.

Section 8. Voting Rights Per Share. Every stockholder of record who is entitled to vote shall at every meeting of the stockholders be entitled to
one vote for each share of stock held on the record date, except to the extent that the voting rights of the shares of any class are limited or denied by or
pursuant to the Articles of Incorporation or the NRS.

Section 9. Voting of Shares. A stockholder may vote at any meeting of stockholders of the Corporation, either in person or by proxy. Shares
standing in the name of another corporation, domestic or foreign, may be voted by the officer, agent or proxy designated by the bylaws of such corporate
stockholder or, in the absence of any applicable bylaw, by such person or persons as the board of directors of the corporate stockholder may designate. In the
absence of any such designation, or, in case of conflicting designation by the corporate stockholder, the chair of the board, the president, any vice president, the
secretary and the treasurer of the corporate stockholder, in that order, shall be presumed to be fully
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authorized to vote such shares. Shares held by an administrator, executor, guardian, personal representative, or conservator may be voted by such person, either
in person or by proxy, without a transfer of such shares into such person’s name. Shares standing in the name of a trustee may be voted by such person, either
in person or by proxy, but no trustee shall be entitled to vote shares held by such person without a transfer of such shares into such person’s name or the name
of such person’s nominee. Shares held by or under the control of a receiver, a trustee in bankruptcy proceedings, or an assignee for the benefit of creditors may
be voted by such person without the transfer thereof into such person’s name. If shares stand of record in the names of two or more persons, whether
fiduciaries, members of a partnership, joint tenants, tenants in common, tenants by the entirety or otherwise, or if two or more persons have the same fiduciary
relationship respecting the same shares, unless the Secretary of the Corporation is given notice to the contrary and is furnished with a copy of the instrument or
order appointing them or creating the relationship wherein it is so provided, then acts with respect to voting shall have the following effect: (a) if only one votes,
in person or by proxy, such person’s act binds all; (b) if more than one vote, in person or by proxy, the act of the majority so voting binds all; (c) if more than
one vote, in person or by proxy, but the vote is evenly split on any particular matter, each faction is entitled to vote the share or shares in question proportionally;
or (d) if the instrument or order so filed shows that any such tenancy is held in unequal interest, a majority or a vote evenly split for purposes hereof shall be a
majority or a vote evenly split in interest. The principles of this paragraph shall apply, insofar as possible, to execution of proxies, waivers, consents, or
objections and for the purpose of ascertaining the presence of a quorum.

Section 10. Proxies. Any stockholder of the Corporation, other person entitled to vote on behalf of a stockholder pursuant to law, or attorney-in-
fact for such persons may vote the stockholder’s shares in person or by proxy. Any stockholder of the Corporation may appoint a proxy to vote or otherwise
act for such person by signing an appointment form, either personally or by such person’s attorney-in-fact. An executed telegram or cablegram appearing to
have been transmitted by such person, or a photographic, photostatic, or equivalent reproduction of an appointment form, shall be deemed a sufficient
appointment form. An appointment of a proxy shall be valid for up to 6 months from its creation, unless a longer period is expressly provided in the appointment
form in compliance with applicable law. The death or incapacity of the stockholder appointing a proxy does not affect the right of the Corporation to accept the
proxy’s authority unless notice of the death or incapacity is received by the Secretary or other officer or agent authorized to tabulate votes before the proxy
authority under the appointment is exercised. An appointment of a proxy is revocable by the stockholder unless the appointment form conspicuously states that
it is irrevocable and the appointment is coupled with an interest.

Section 11. Stockholder List. After fixing a record date for a meeting of stockholders, the Corporation shall prepare an alphabetical list of the
names of all its stockholders who are entitled to notice of the meeting, arranged by voting group with the address of, and the number and class and series, if
any, of shares held by each. The stockholders’ list must be available for inspection by any stockholder for a period of 10 days prior to the meeting or such
shorter time as exists between the record date and the meeting and continuing through the meeting at the Corporation’s principal office, at a place identified in
the meeting notice in the city where the meeting will be held, or at the office of the Corporation’s transfer agent or registrar. Any stockholder of the
Corporation or such person’s agent or attorney is entitled on written demand to inspect the stockholders’ list (subject to the requirements of law), during regular
business hours and at such person’s expense, during the period it is available for inspection. The Corporation shall make the stockholders’ list available at the
meeting of stockholders, and any stockholder or agent or attorney of such stockholder is entitled to inspect the list at any time during the meeting or any
adjournment. The stockholders’ list is prima facie evidence of the identity of stockholders entitled to examine the stockholders’ list or to vote at a meeting of
stockholders.

Section 12. Action Without Meeting. Any action required or permitted by law to be taken at a meeting of stockholders may be taken without a
meeting or notice if a consent, or consents, in writing,
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setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary
to authorize or take such action at a meeting at which all voting groups and shares entitled to vote thereon were present and voted with respect to the subject
matter thereof.

Section 13. Fixing Record Date. For the purpose of determining stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment, recess, rescheduling or postponement thereof, or entitled to receive payment of any dividend, or in order to make a determination of stockholders
for any other proper purposes, the Board of Directors may fix in advance a date as the record date for any such determination of stockholders, such date in any
case to be not more than 60 days, and, in case of a meeting of stockholders, not less than 10 days, before the meeting or action requiring such determination of
stockholders. If no record date is fixed for the determination of stockholders entitled to notice of or to vote at a meeting of stockholders or the determination of
stockholders entitled to receive payment of a dividend, the Close of Business on the next day preceding the day on which the first notice of the meeting is
mailed or the date on which the resolutions of the Board of Directors declaring such dividend is adopted, as the case may be, shall be the record date for such
determination of stockholders. When a determination of stockholders entitled to vote at any meeting of stockholders has been made as provided in this Section,
such determination shall apply to any adjournment thereof, except where the Board of Directors fixes a new record date for the adjourned meeting.

Section 14. Inspectors and Judges. The Board of Directors in advance of any meeting may, but need not, appoint one or more inspectors of
election or judges of the vote, as the case may be, to act at the meeting or any adjournment thereof. If any inspector or inspectors, or judge or judges, are not
appointed, the person presiding at the meeting may, but need not, appoint one or more inspectors or judges. In case any person who may be appointed as an
inspector or judge fails to appear or act, the vacancy may be filled by the Board of Directors in advance of the meeting, or at the meeting by the person
presiding thereat. The inspectors or judges, if any, shall determine the number of shares of stock outstanding and the voting power of each, the shares of stock
represented at the meeting, the existence of a quorum, the validity and effect of proxies, and shall receive votes, ballots and consents, hear and determine all
challenges and questions arising in connection with the right to vote, count and tabulate votes, ballots and consents, determine the result, and do such acts as are
proper to conduct the election or vote with fairness to all stockholders. On request of the person presiding at the meeting, the inspector or inspectors or judge or
judges, if any, shall make a report in writing of any challenge, question or matter determined by them, and execute a certificate of any fact found by them.

ARTICLE THREE DIRECTORS

Section 1. Powers. The business and affairs of the Corporation shall be managed by the Board of Directors, which may exercise all such powers
of the Corporation and do all such lawful acts and things as are not by statute or by the Articles of Incorporation or by these Bylaws directed or required to be
exercised and done by the stockholders.

Section 2. Number; Term; Qualification. The number of directors of the Corporation shall be nine. Directors shall be elected in the manner and
hold office for a one-year term which shall terminate at the conclusion of the next annual meeting of the stockholders at which their successors shall be elected
and qualified or until such director’s earlier resignation, removal from office, death or incapacity. Notwithstanding any stated term, all directors shall continue in
office until the election and qualification of their respective successors in office or the expiration of the term of the directorship held by the director. Directors
must be natural persons who are 18 years of age or older but need not be residents of the State of Nevada, stockholders of the Corporation or citizens of the
United States.
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Section 3. Election. The manner by which directors will be elected at an annual meeting or other meeting of stockholders will be as follows,
depending on whether the election is “contested” or “uncontested” (as such terms are defined below). No director need be a stockholder. In an uncontested
election, directors shall be elected by a majority of the votes cast by holders of shares of the Corporation’s capital stock entitled to vote in the election of
directors at any meeting of stockholders at which a quorum is present. In a contested election, directors shall be elected by a plurality of the votes cast by
holders of shares of the Corporation’s capital stock entitled to vote in the election of directors at any meeting of stockholders at which a quorum is present. Any
director that does not receive an affirmative vote of the majority of the votes cast by holders of shares of the Corporation’s capital stock entitled to vote in the
election of directors shall submit such person’s resignation to the Board of Directors. The Board of Directors is not legally obligated to accept such resignation
and can take any factors and other information into consideration that it deems appropriate or relevant. An election of directors will be “contested” if, in
connection with any annual meeting or other meeting of stockholders (i) the Secretary shall have received one or more notices that a stockholder has nominated
or proposes to nominate a person or persons for election as a director, which notice(s) purports to be in compliance with the advance notice requirements set
forth in Section 6 of ARTICLE TWO of these Bylaws, irrespective of whether the Board of Directors at any time determines that any such notice is not in
compliance with such requirements, and (ii) as of the date that is 14 days in advance of the date that the Corporation files its definitive proxy statement
(regardless of whether or not thereafter amended, revised or supplemented) with the Securities and Exchange Commission each such notice has not been
formally and irrevocably withdrawn by the applicable stockholder. Any election of directors that is not contested shall be “uncontested.”

Section 4. Resignation; Vacancies; Removal. Any director may resign at any time by giving written notice to the Board of Directors or the
Charir of the Board. Such resignation shall take effect at the date of receipt of such notice or at any later time specified therein; and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective. In the event the notice of resignation specifies a later effective date, the
Board of Directors may fill the pending vacancy (subject to the provisions of the Articles of Incorporation) before the effective date if they provide that the
successor does not take office until the effective date. Any director may be removed, with or without cause, at any time, by action of the holders of record of
two-thirds of the voting power of the issued and outstanding stock of the Corporation. Any newly created directorships and vacancies occurring in the Board of
Directors by reason of death, resignation, retirement, disqualification or removal, with or without cause, may be filled by the action of the holders of record of
the majority of the issued and outstanding voting stock of the Corporation or by action of the Board of Directors. The director so chosen, whether filling an
existing vacancy or elected to a new directorship, shall hold office until the next meeting of stockholders at which the election of directors is in the regular order
of business, and until such director’s successor has been elected and qualifies, or until such director sooner dies, resigns or is removed.

Section 5. Place of Meetings. Meetings of the Board of Directors, regular or special, may be held either within or without the State of Nevada.

Section 6. Annual Meetings. Unless scheduled for another time by the Board of Directors, the first meeting of each newly elected Board of
Directors shall be held, without call or notice, immediately following each annual meeting of stockholders.

Section 7. Regular Meetings. Regular meetings of the Board of Directors may also be held without notice at such time and at such place as shall
from time to time be determined by the Board of Directors.

Section 8. Special Meetings and Notice. Special meetings of the Board of Directors may be called by the President or Chair of the Board and
shall be called by the Secretary on the request of a majority
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of the directors. At least 48 hours’ prior written notice of the date, time and place of special meetings of the Board of Directors shall be given to each director.
Except as required by law, neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be
specified in the notice or waiver of notice of such meeting. Notices to directors shall be in writing and delivered to the directors at their addresses appearing on
the books of the Corporation by personal delivery, mail or other legally sufficient means. Subject to the provisions of the preceding sentence, notice to directors
may also be given by telegram, teletype or other form of electronic communication. Notice by mail shall be deemed to be given at the time when the same shall
be received. Whenever any notice is required to be given to any director, a waiver thereof in writing signed by the person or persons entitled to such notice,
whether before, during or after the meeting, shall constitute an effective waiver of such notice. Attendance of a director at a meeting shall constitute a waiver
of notice of such meeting and a waiver of any and all objections to the place of the meeting, the time of the meeting and the manner in which it has been called
or convened, except when a director states, at the beginning of the meeting or promptly upon arrival at the meeting, any objection to the transaction of business
because the meeting is not lawfully called or convened.

Section 9. Quorum and Required Vote. A majority of the prescribed number of directors determined as provided in the Articles of Incorporation
or these Bylaws shall constitute a quorum for the transaction of business and the act of the majority of the directors present at a meeting at which a quorum is
present shall be the act of the Board of Directors, unless a greater number is required by the Articles of Incorporation. Whenever, for any reason, a vacancy
occurs in the Board of Directors, a quorum shall consist of a majority of the remaining directors until the vacancy has been filled. If a quorum shall not be
present at any meeting of the Board of Directors, a majority of the directors present thereat may adjourn the meeting to another time and place, without notice
other than announcement at the time of adjournment. At such adjourned meeting at which a quorum shall be present, any business may be transacted that might
have been transacted at the meeting as originally notified and called.

Section 10. Action Without Meeting. Any action required or permitted to be taken at a meeting of the Board of Directors or committee thereof
may be taken without a meeting if a consent in writing, setting forth the action taken, is signed by all of the members of the Board of Directors or the
committee, as the case may be, and such consent shall have the same force and effect as a unanimous vote at a meeting. Action taken under this Section 10 is
effective when the last director signs the consent, unless the consent specifies a different effective date. A consent signed under this Section 10 shall have the
effect of a meeting vote and may be described as such in any document.

Section 11. Conference Telephone or Similar Communications Equipment Meetings. Directors and committee members may participate in
and hold a meeting by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear
each other. Participation in such a meeting shall constitute presence in person at the meeting, except where a person participates in the meeting for the express
purpose of objecting to the transaction of any business on the ground the meeting is not lawfully called or convened.

Section 12. Committees. The Board of Directors, by resolution adopted by a majority of the whole Board of Directors, may designate from
among its members an executive committee and one or more other committees, each of which, to the extent provided in such resolution, shall have and may
exercise all of the authority of the Board of Directors in the business and affairs of the Corporation except where the action of the full Board of Directors is
required by applicable law. Each committee must have two or more members who serve at the pleasure of the Board of Directors. The Board of Directors, by
resolution adopted in accordance with this ARTICLE THREE, may designate one or more directors as alternate members of any committee, who may act in
the place and stead of any absent member or members at any meeting of such committee. Vacancies in the membership of a committee may be filled only by
the Board of Directors at a regular or special meeting of the Board of Directors. The executive committee shall keep regular
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minutes of its proceedings and report the same to the Board of Directors when required. The designation of any such committee and the delegation thereto of
authority shall not operate to relieve the Board of Directors, or any member thereof, of any responsibility imposed upon it or such member by law.

Section 13. Compensation of Directors. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of
Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as director. No such payment shall preclude
any director from serving the Corporation in any other capacity and receiving compensation therefore. Similarly, members of special or standing committees
may be allowed compensation for attendance at committee meetings or a stated salary as a committee member and payment of expenses for attending
committee meetings. Directors may receive such other compensation as may be approved by the Board of Directors.

ARTICLE FOUR OFFICERS

Section 1. Positions. The officers of the Corporation may consist of a Chair of the Board, a Chief Executive Officer, a President, one or more
Vice Presidents (any one or more of whom may be given the additional designation of rank of Executive Vice President or Senior Vice President), a Secretary,
a Chief Financial Officer and a Treasurer. Any two or more offices may be held by the same person. Officers other than the Chair of the Board need not be
members of the Board of Directors. The Chair of the Board must be a member of the Board of Directors.

Section 2. Election of Specified Officers by Board. The Board of Directors at its first meeting after each annual meeting of stockholders shall
elect a Chair of the Board, a Chief Executive Officer, a President, one or more Vice Presidents (including any Senior or Executive Vice Presidents), a
Secretary, a Chief Financial Officer and a Treasurer.

Section 3. Election or Appointment of Other Officers. Such other officers and assistant officers and agents as may be deemed necessary may
be elected or appointed by the Board of Directors, or, unless otherwise specified herein, appointed by the Chair of the Board. The Board of Directors shall be
advised of appointments by the Chair of the Board at or before the next scheduled Board of Directors meeting.

Section 4. Compensation. The salaries, bonuses and other compensation of the Chair of the Board and all officers of the Corporation to be
elected by the Board of Directors pursuant to Section 2 of this ARTICLE FOUR shall be fixed from time to time by the Board of Directors or pursuant to its
direction. The salaries of all other elected or appointed officers of the Corporation shall be fixed from time to time by the Chair of the Board or pursuant to the
Charir of the Board’s direction.

Section 5. Term; Resignation; Removal; Vacancies. The officers of the Corporation shall hold office until their successors are chosen and
qualified. Any officer or agent may be removed, with or without cause, at any time, by resolution adopted by the Board of Directors, but such removal shall be
without prejudice to the contract rights, if any, of the person so removed. Any vacancy occurring in any office of the Corporation by death, resignation, removal
or otherwise shall be filled by the Board of Directors, or, in the case of an officer appointed by the Chair of the Board, by the Chair of the Board or the Board
of Directors. Any officer of the Corporation may resign from such officer’s respective office or position by delivering notice to the Corporation, and such
resignation shall be effective upon receipt of such notice or at any later time specified therein, and the acceptance of such notice shall not be necessary to make
it effective. If a resignation is made effective at a later date and the Corporation accepts the future effective date, the Board of Directors may fill the pending
vacancy before the effective date if the Board of Directors provides that the successor does not take office until such effective date.
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Section 6. Chair of the Board. The Chair of the Board shall preside at all meetings of the stockholders and the Board of Directors. The Chair of
the Board shall also serve as the chair of any executive committee.

Section 7. Chief Executive Officer. Subject to the control of the Board of Directors, the Chief Executive Officer, in conjunction with the
President, shall have general and active management of the business of the Corporation, shall see that all orders and resolutions of the Board of Directors are
carried into effect and shall have such powers and perform such duties as may be prescribed by the Board of Directors. In the absence of the Chair of the
Board or in the event the Board of Directors shall not have designated a Chair of the Board, the Chief Executive Officer shall preside at meetings of the
stockholders and the Board of Directors. The Chief Executive Officer shall also serve as the vice-chair of any executive committee.

Section 8. President. Subject to the control of the Board of Directors, the President, in conjunction with the Chief Executive Officer, shall have
general and active management of the business of the Corporation and shall have such powers and perform such duties as may be prescribed by the Board of
Directors. In the absence of the Chair of the Board and the Chief Executive Officer or in the event the Board of Directors shall not have designated a Chair of
the Board and a Chief Executive Officer shall not have been elected, the President shall preside at meetings of the stockholders and the Board of Directors.
The President shall also serve as the vice-chair of any executive committee.

Section 9. Vice Presidents. The Vice Presidents, in the order of their seniority, unless otherwise determined by the Board of Directors, shall, in
the absence or disability of the President and the Chief Executive Officer, perform the duties and exercise the powers of the President. They shall perform
such other duties and have such other powers as the Board of Directors, the Chair of the Board or the Chief Executive Officer shall prescribe or as the
President may from time to time delegate. Executive Vice Presidents shall be senior to Senior Vice Presidents, and Senior Vice Presidents shall be senior to all
other Vice Presidents.

Section 10. Secretary. The Secretary shall attend all meetings of the stockholders and all meetings of the Board of Directors and record all the
proceedings of the meetings of the stockholders and of the Board of Directors in a book to be kept for that purpose and shall perform like duties for the
standing committees when required. The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the Board
of Directors and shall keep in safe custody the seal of the Corporation and, when authorized by the Board of Directors, affix the same to any instrument
requiring it. The Secretary shall perform such other duties as may be prescribed by the Board of Directors, the Chair of the Board, the Chief Executive Officer
or the President.

Section 11. Chief Financial Officer. The Chief Financial Officer shall be responsible for maintaining the financial integrity of the Corporation, shall
prepare the financial plans for the Corporation and shall monitor the financial performance of the Corporation and its subsidiaries, as well as performing such
other duties as may be prescribed by the Board of Directors, the Chair of the Board, the Chief Executive Officer or the President.

Section 12. Treasurer. The Treasurer shall have the custody of corporate funds and securities and shall keep full and accurate accounts of
receipts and disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the
Corporation in such depositories as may be designated by the Board of Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered
by the Board of Directors, taking proper vouchers for such disbursements, and shall render to the Chair of the Board and the Board of Directors at its regular
meetings or when the Board of Directors so requires an account of all of such person’s transactions as Treasurer and
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of the financial condition of the Corporation. The Treasurer shall perform such other duties as may be prescribed by the Board of Directors, the Chair of the
Board, the Chief Executive Officer or the President.

Section 13. Other Officers; Employees and Agents. Each and every other officer, employee and agent of the Corporation shall possess, and
may exercise, such power and authority, and shall perform such duties, as may from time to time be assigned to such person by the Board of Directors, the
officer so appointing such person or such officer or officers who may from time to time be designated by the Board of Directors to exercise such supervisory
authority.

ARTICLE FIVE CERTIFICATES FOR SHARES

Section 1. Issue of Certificates. The shares of the Corporation shall be represented by certificates, provided that the Board of Directors of the
Corporation may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares. Any such
resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation. Notwithstanding the adoption of such a
resolution by the Board of Directors, every holder of stock represented by certificates (and upon request every holder of uncertificated shares) shall be entitled
to have a certificate signed by or in the name of the Corporation by the Chair of the Board or a Vice Chair of the Board, or the Chief Executive Officer,
President or Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation, representing the
number of shares registered in certificate form.

Section 2. Legends for Preferences and Restrictions on Transfer. The designations, relative rights, preferences and limitations applicable to
each class of shares and the variations in rights, preferences and limitations determined for each series within a class (and the authority of the Board of
Directors to determine variations for future series) shall be summarized on the front or back of each certificate. Alternatively, each certificate may state
conspicuously on its front or back that the Corporation will furnish the stockholder a full statement of this information on request and without charge. Every
certificate representing shares that are restricted as to the sale, disposition, or transfer of such shares shall also indicate that such shares are restricted as to
transfer, and there shall be set forth or fairly summarized upon the certificate, or the certificate shall indicate that the Corporation will furnish to any stockholder
upon request and without charge, a full statement of such restrictions. If the Corporation issues any shares that are not registered under the Securities Act, or
not registered or qualified under the applicable state securities laws, the transfer of any such shares shall be restricted substantially in accordance with the
following legend:

“THESE SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR UNDER
ANY APPLICABLE STATE LAW. THEY MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED
OR PLEDGED WITHOUT (1) REGISTRATION UNDER THE SECURITIES ACT OF 1933 AND ANY
APPLICABLE STATE LAW, OR (2) AT HOLDER’S EXPENSE, AN OPINION (SATISFACTORY TO THE
CORPORATION) OF COUNSEL (SATISFACTORY TO THE CORPORATION) THAT REGISTRATION IS
NOT REQUIRED.”

Section 3. Facsimile Signatures. Any and all signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon such certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate is issued, it may be issued by the Corporation with the same effect as if the person were such officer, transfer agent or registrar at the date of issue.
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Section 4. Lost Certificates. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or
certificates theretofore issued by the Corporation alleged to have been lost or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost or destroyed. When authorizing such issue of a new certificate or certificates, the Corporation may, in its discretion and as a
condition precedent to the issuance thereof, require the owner of such lost or destroyed certificate or certificates, or such owner’s legal representative, to
advertise the same in such manner as it shall require and/or to give the Corporation a bond in such sum as it may direct as indemnity against any claim that may
be made against the Corporation with respect to the certificate alleged to have been lost or destroyed.

Section 5. Transfer of Shares. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue a new certificate
to the person entitled thereto, cancel the old certificate and record the transaction upon its books.

Section 6. Registered Stockholders. The Corporation shall be entitled to recognize the exclusive rights of a person registered on its books as the
owner of shares to receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in such share or
shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of the State of
Nevada.

ARTICLE SIX GENERAL PROVISIONS

Section 1. Dividends. The Board of Directors may from time to time declare, and the Corporation may pay, dividends on its outstanding shares in
cash, property, stock (including its own shares) or otherwise pursuant to law and subject to the provisions of the Articles of Incorporation.

Section 2. Reserves. The Board of Directors may by resolution create a reserve or reserves out of earned surplus for any proper purpose or
purposes, and may abolish any such reserve in the same manner.

Section 3. Checks. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other person
or persons as the Board of Directors may from time to time designate.

Section 4. Fiscal Year. The fiscal year of the Corporation shall end on December 31 of each year, unless otherwise fixed by resolution of the
Board of Directors.

Section 5. Seal. The Board of Directors may adopt a seal by resolution of the Board of Directors. The corporate seal shall have inscribed thereon
the name and state of incorporation of the Corporation. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any other
manner reproduced.

Section 6. Gender. All words used in these Bylaws in the masculine gender shall extend to and shall include the feminine and neuter genders.

ARTICLE SEVEN AMENDMENT OF BYLAWS

Except as otherwise set forth herein, these Bylaws may be altered, amended or repealed or new
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Bylaws may be adopted at any meeting of the Board of Directors at which a quorum is present, by the

19




affirmative vote of a majority of the directors present at such meeting, or pursuant to an appropriate written consent adopted by the Board of Directors.

ARTICLE EIGHT EXCLUSIVE FORUM

Section 1. Internal Actions. Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for
(a) any derivative action or proceeding brought on behalf of the Corporation by a person other than the Corporation, (b) any action asserting a claim of breach
of a fiduciary duty owed by any director or officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (c) any action
asserting a claim against the Corporation or any director or officer or other employee of the Corporation arising pursuant to any provision of the NRS or the
Articles of Incorporation or these Bylaws, or (d) any action asserting a claim against the Corporation or any director or officer or other employee of the
Corporation governed by the internal affairs doctrine, shall be the Eighth Judicial District Court of Clark County of the State of Nevada (the “Court”) (or if the
Court does not have jurisdiction, the federal district court for the District of Nevada). Any person who, or entity that, purchases or otherwise acquires an
interest in stock of the Corporation will be deemed (i) to have notice of, and agree to comply with, the provisions of this Section 1, and (ii) to consent to the
personal jurisdiction of the Court (or if the Court does not have jurisdiction, the federal district court for the District of Nevada) in any proceeding brought to
enjoin any action by that person or entity that is inconsistent with the exclusive jurisdiction provided for in this Section 1.

Section 2. Securities Act Claims. Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of
the United States shall be the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act against
the Corporation or any director or officer or other employee of the Corporation.
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CORPORATE SECRETARY'S CERTIFICATE OF ADOPTION OF THE AMENDED AND RESTATED BYLAWS OF
CELSIUS HOLDINGS, INC.

I hereby certify:
That the foregoing Amended and Restated Bylaws, constitute the Bylaws of said corporation as duly adopted by the Board of Directors of the Corporation on August 5, 2022.

IN WITNESS WHEREOF, I have hereunder subscribed my name this sth day of August, 2022.

Mardus Sandifer, Corporate Secreta




Exhibit 10.1
Execution Version
SECURITIES PURCHASE AGREEMENT
This SECURITIES PURCHA SE AGREEMENT (this “Agreement”) is made and entered into effective as of August 1, 2022, by and between Celsius Holdings, Inc., a

Nevada corporation (the “Company”), and PepsiCo, Inc., a North Carolina corporation (the “Purchaser”). Certain terms used and not otherwise defined in the text of this Agreement
are defined in Section 8 hereof.

RECITALS
WHEREAS, the Company desires to sell to the Purchaser, and the Purchaser desires to purchase fromthe Company, 1,466,666 shares of preferred stock, $0.001 par value
per share (the “Preferred Stock”) designated as “Series A Convertible Preferred Stock” (the “Series A Preferred Stock”), having the rights, preferences and privileges set forth in
the Certificate of Designation attached hereto as Exhibit A (the “Certificate”), subject to the terms and conditions set forth in this Agreement; and

WHEREAS, in connection herewith, the Company and the Purchaser, are entering into a distribution agreement in the form mutually agreed by the Company and the
Purchaser (the “Distribution Agreement”).

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants herein contained, the parties hereto hereby agree as
follows:

Section 1. Sale and Purchase of'the Shares. Upon the terms and subject to the conditions herein contained, the Company agrees to sell to the Purchaser, and the
Purchaser agrees to purchase fromthe Company, at the Closing, a total of 1,466,666 shares of a Series A Preferred Stock, at a price per share of $375.00, for an aggregate purchase
price of $550,000,000 (the “Purchase Price”). The shares of Series A Preferred Stock sold hereunder at the Closing shall be referred to as the “Shares.”

Section 2. Closing.

2.1 The closing of the purchase and sale of the Shares (the “Closing”) shall take place on August 1, 2022 via electronic exchange of required documents at
the time of receipt of certified evidence fromthe Secretary of State of the State of Nevada of the filing of the Certificate (the “Effective Date”). The date the Closing actually occurs
shall be referred to herein as the “Closing Date”.

2.2 At or prior to the Closing, the Company shall deliver or, as applicable, cause to be delivered, to the Purchaser:

(a) the Shares, free and clear of all Liens (except restrictions imposed by any applicable federal and state securities Laws and the transfer
restrictions set forth herein or in any Transaction Document);

(b) evidence that the Certificate has been filed with the Secretary of State of Nevada and is in full force and effect as of the Closing;

(c) a registration rights agreement, in the formattached hereto as Exhibit B (the “Registration Rights Agreement”), duly executed by the
Company;



(d) lock-up agreements, each in the formattached hereto as Exhibit C, duly executed by each of the Persons listed on Section 2.2(d) of the

Disclosure Schedules;
(e) a properly executed IRS Form W-9; and
(f) the Distribution Agreement, duly executed by the Company.

2.3 At or prior to the Closing, the Purchaser shall deliver to the Company (a) the Purchase Price, by wire transfer in immediately available U.S. federal funds,
to the account designated by the Company in writing, (b) the Registration Rights Agreement, duly executed by the Purchaser, (c) a properly executed IRS Form W-9; and (d) the
Distribution Agreement, duly executed by Purchaser.

Section 3. Representations and Warranties of the Purchaser. The Purchaser represents and warrants to the Company as of the Effective Date that:

3.1 Organization and Good Standing: Corporate Power and Authority; Validity. The Purchaser is a duly organized and validly existing North Carolina
corporation, has all requisite corporate power and authority to own its properties and conduct its business as presently conducted, and is duly qualified to do business and is in
good standing in all jurisdictions where its ownership or leasing of property or the conduct of its business requires it to be so qualified, except where failure to be so qualified or in
good standing would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on the legality, validity or enforceability of any Transaction
Documents. The Purchaser has all requisite corporate power and authority and has taken all necessary corporate action required for the due authorization, execution, delivery and
performance by the Purchaser of this Agreement and the other Transaction Documents to which it is a party and the consummation of the transactions contemplated hereby and
thereby. This Agreement has been duly executed and delivered by the Purchaser, and the other Transaction Documents to which it is a party will be duly executed and delivered by
the Purchaser, and each such agreement constitutes or will constitute a legal, valid and binding obligation of the Purchaser enforceable against it in accordance with its terms,
except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, and any other Laws of general application affecting enforcement of
creditors’ rights generally, and as limited by Laws relating to the availability of specific performance, injunctive relief, or other equitable remedies.
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3.2 No Conflicts. The execution, delivery and performance by the Purchaser or its relevant Affiliate of the Transaction Documents and the consummation by
each such party of the transactions contemplated hereby and thereby to which it is a party do not and will not (a) conflict with or violate any provision of the Purchaser’s
Organizational Documents, (b) conflict with, or constitute a default (or an event that with notice or lapse of time or both would become a default) under, result in the creation of any
Lien upon any of the properties or assets of the Purchaser pursuant to, or give to others any rights of termination, amendment, acceleration or cancellation (with or without notice,
lapse of time or both) of, any material agreement, indenture or other instrument to which the Purchaser or its relevant Affiliate or any of their respective Subsidiaries is a party or by
which any property or asset of such party is bound or affected, or (c¢) conflict with or result in a violation of any Law or other restriction of any Governmental Entity to which the
Purchaser or its relevant Affiliate or any of their respective Subsidiaries is subject (including federal and state securities laws and regulations), or by which any property or asset of
the Purchaser or its relevant Affiliate or any of their respective Subsidiaries is bound or affected, except in the case of each of clauses (a), (b) and (c), such as could not have or
reasonably be expected to result in a material adverse effect on the legality, validity or enforceability of any Transaction Document.

3.3 Filings. Consents and Approvals. Assuming the accuracy of the representations set forth in Section 4.3, the Purchaser is not required to obtain any
consent, waiver, authorization or order of, give any notice to, or make any filing or registration with, any Governmental Entity in connection with the execution, delivery and
performance by the Purchaser of the Transaction Documents to which it is a party and the consummation of the transactions contemplated thereunder, other than such filings and
registrations as are required to be made under applicable federal and state securities Laws.



3.4 Brokers. Except for Centerview Partners LLC, the fees and expenses of which shall be the obligation of the Purchaser, there is no broker, investment
banker, financial advisor, finder or other Person which has been retained by or is authorized to act on behalf of the Purchaser who might be entitled to any fee or commission for
which the Company will be liable in connection with the execution of this Agreement and the consummation of the transactions contemplated hereby.

3.5 Investment Representations and Warranties. The Purchaser understands and agrees that the offering and sale of the Shares has not been registered
under the Securities Act or any applicable state securities Laws and is being made in reliance upon federal and state exemptions for transactions not involving a public offering
which depend upon, among other things, the bona fide nature of the investment intent and the accuracy of the Purchaser’s representations, warranties, agreements,
acknowledgements and understandings as expressed herein.

3.6 Acquisition for Own Account; No Control Intent. The Purchaser is acquiring the Shares for its own account for investment and not with a view toward
distribution in a manner which would violate the Securities Act or any applicable state securities Laws. The Purchaser is not party to any agreement providing for or contemplating
the distribution of any of the Shares.

3.7 Ability to Protect Its Own Interests and Bear Economic Risks. The Purchaser, by reason of the business and financial experience of its management, has
the capacity to protect its own interests in connection with the transactions contemplated by this Agreement and is capable of evaluating the merits and risks of the investment in
the Shares. The Purchaser is able to bear the economic risk of an investment in the Shares and is able to sustain a loss of all of its investment in the Shares without economic
hardship, if such a loss should occur.

3.8 Accredited Investor: No Bad Actor. The Purchaser is an “accredited investor” as that termis defined in Rule 501(a) under the Securities Act. The
Purchaser has not taken any of the actions set forth in, and is not subject to, the disqualification provisions of Rule 506(d)(1) of the Securities Act.

3.9 No Governmental Review. The Purchaser understands that no United States federal or state agency or any Governmental Entity has passed on or made
any recommendation or endorsement of the Shares or the faimess or suitability of the investment in the Shares nor have such authorities passed upon or endorsed the merits of the
offering of the Shares.

3.10 Access to Information. The Purchaser has been provided with certain Company documents, records, and other information, and has been given an
opportunity to ask questions of, and receive answers from, the Company’s officers, employees, agents, accountants, and representatives conceming the Company’s business,
operations, financial condition, assets, liabilities, and other matters relevant to its investment in the Shares. The Purchaser understands that an investment in the Shares bears
significant risk and represents that it has reviewed the SEC Reports, which serve to qualify certain of the Company representations set forth below.

3.11 Restricted Shares.

(a) The Purchaser understands that the Shares, as well as the common stock, par value $0.001 (“Common Stock”) issuable upon conversion of
the Shares, will be characterized as “restricted securities” under the federal securities Laws inasmuch as they are being acquired fromthe Company pursuant to the
exemption fromregistration provided by Regulation D of the Securities Act and that under such Laws and applicable regulations such Shares may be resold without
registration under the Securities Act only in certain limited circumstances.

(b) The Purchaser acknowledges that the Shares must be held indefinitely unless subsequently registered under the Securities Act and under
applicable state securities Laws or an exemption fromsuch registration is available. The Purchaser understands that the Company is under no obligation to register the
Shares, except as provided in this Agreement or the Registration Rights Agreement.



(c) The Purchaser is aware of the provisions of Rule 144 under the Securities Act, which permit limited resale of securities purchased in a
private placement.

3.12 Sufficient Funds. The Purchaser has sufficient funds presently available to deliver the Purchase Price in full and to consummate the transactions
contemplated by this Agreement and the other Transaction Documents in accordance with the terms hereof and thereof.
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3.13 No Public Market. The Purchaser understands that no public market now exists for the Shares, and that the Company has made no assurances that a
public market will ever exist for the Shares.

3.14 Tax Advisors. The Purchaser has had the opportunity to review with the Purchaser’s own taxadvisors the federal, state and local tax consequences of
this investment, where applicable, and the transactions contemplated by this Agreement. The Purchaser is relying solely on the Purchaser’s own determination as to tax
consequences or the advice of such taxadvisors and not on any statements or representations of the Company or any of its agents and understands that the Purchaser (and not the
Company) shall be responsible for the Purchaser’s own tax liability that may arise as a result of this investment or the transactions contemplated by this Agreement.

3.15 Limitation. Except as expressly set forth in Section 4 or in any other Transaction Document, the Purchaser acknowledges and agrees that none of the
Company, its Subsidiaries, nor any other Person, has made any representation or warranty, express or implied, at law or in equity, by statute or otherwise, and any other
representations or warranties are hereby expressly disclaimed by the Company, including, without limitation, any implied representation or warranty as to condition, merchantability,
suitability or fitness for a particular purpose. Notwithstanding anything to the contrary, nothing in this Agreement shall limit the right of the Purchaser and its Affiliates to rely on
the representations, warranties, covenants and agreements expressly set forth in this Agreement or in any other Transaction Document, nor will anything in this Agreement operate
to limit any claimby the Purchaser or any of'its Affiliates for actual and intentional fraud.

Section 4. Representations and Warranties by the Company. Except as set forth (x) in SEC Reports filed with or furnished to the Commission after January 1, 2020 and at
least one Business Day prior to the date of this Agreement, excluding any disclosure set forth in any risk factor section, any disclosure in any section relating to forward-looking
statements and any other disclosure included in any such form, report, schedule, statement or other document to the extent such disclosure is predictive or forward-looking in
nature or constitutes a “forward looking statement” within the meaning of the Securities Act or the Exchange Act, or (y) in a correspondingly identified schedule separately
provided by the Company to the Purchaser on the Effective Date (the “Disclosure Schedules™), it being understood that the disclosure of any fact or itemin any section of the
Disclosure Schedules will, should the existence of such fact or itembe relevant to any other section, be deemed to be disclosed with respect to that other section to the extent that
its relevance is reasonably apparent on its face, the Company represents and warrants to the Purchaser as of the Effective Date that:

4.1 Organization and Good Standing.

(a) The Company is a duly organized and validly existing Nevada corporation, has all requisite corporate power and authority to own its
properties and conduct its business as presently conducted, is duly qualified to do business and is in good standing in all jurisdictions where its ownership or leasing
of property or the conduct of'its business requires it to be so qualified, except where failure to be so qualified or in good standing would not, individually or in the
aggregate, reasonably be expected to have Material Adverse Effect. Except as disclosed on Section 4.1(a) of the Disclosure Schedules, true and accurate copies of the
articles of incorporation (as amended fromtime to time prior to the Effective Date, the “Arficles”) and bylaws (as amended fromtime to time prior to the Effective Date,
the “Bylaws” and, together with the Articles, the “Organizational Documents”), are publicly available in the SEC Reports.
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(b) Each of the Company’s Subsidiaries is duly organized and validly existing under the Laws of'its jurisdiction of organization, has all
requisite corporate or other applicable entity power and authority to own its properties and conduct its business as presently conducted, is duly qualified to do
business and is in good standing (where such concept is recognized under applicable Law) in all jurisdictions where its ownership or leasing of property or the conduct
of'its business requires it to be so qualified, except where failure to be so qualified or in good standing (where such concept is recognized under applicable Law) would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

4.2 Corporate Power and Authority; Valid Issuance of Shares.

(a) The Company has all requisite corporate power and has taken all necessary corporate action required for the due authorization, execution,
delivery and performance by the Company of this Agreement and the other Transaction Documents and the consummation of the transactions contemplated hereby and
thereby. The execution, delivery and performance by the Company of this Agreement and the consummation by the Company of the transactions contemplated hereby,
have been duly authorized by the Company’s board of directors (the “Board”) or a duly authorized committee thereof and no further consent or authorization of the
Company, its Board or its stockholders is required. This Agreement has been duly executed and delivered by the Company, and the other Transaction Documents to
herein to which it is a party will be duly executed and delivered by the Company, and each such agreement constitutes or will constitute a legal, valid and binding
obligation of the Company enforceable against it in accordance with its terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, and any other Laws of general application affecting enforcement of creditors’ rights generally, and as limited by Laws relating to the availability
of specific performance, injunctive relief, or other equitable remedies. Nevada Revised Statutes (“/VRS”) 78.378 to 78.3793, inclusive, and NRS 78.411 to 78.444, inclusive,
are inapplicable to the Purchaser and its Affiliates, this Agreement and the transactions contemplated hereby.

(b) The Shares and the Common Stock issuable upon conversion of the Shares (the “Conversion Shares”) have been duly and validly
authorized and, when issued and paid for pursuant to this Agreement, the Shares and Conversion Shares (collectively, the “Securities”) will be validly issued, fully paid
and non-assessable, and shall be free and clear of all Liens (other than restrictions on transfer under the Transaction Documents or arising under applicable federal and
state securities Laws), and will not be subject to preemptive rights or other similar rights of stockholders of the Company, and will effectively vest in the Purchaser good
title to all such Securities, free and clear of all Liens (other than restrictions on transfer under the Transaction Documents or arising under applicable federal and state
securities Laws). The respective rights, preferences, privileges, and restrictions of the Series A Preferred Stock and the Common Stock are as stated in the Articles or, in
respect of the Series A Preferred Stock, in the Certificate. As of the Closing, the shares of Common Stock to be issued upon any conversion or redemption of the Shares
shall have been duly reserved for such issuance.

(c) Assuming the accuracy of the Purchaser’s representations in Section 3, the offer and sale of the Shares is exempt fromthe registration and
prospectus delivery requirements of the Securities Act and the rules and regulations thereunder. Without limiting the foregoing, neither the Company nor, to the
knowledge of the Company, any other person authorized by the Company to act on its behalf, has engaged in a general solicitation or general advertising (within the
meaning of Regulation D under the Securities Act) of investors with respect to offers or sales of the Shares and neither the Company nor, to the knowledge of the
Company, any person acting on its behalf, has made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would
cause the offering or issuance of the Shares under this Agreement to be integrated with prior offerings by the Company for purposes of the Securities Act that would
result in Regulation D under the Securities Act or any other applicable exemption fromregistration under the Securities Act not being available, nor will the Company
take any action or steps that would cause the offering or issuance of the Shares under this Agreement to be integrated with other offerings.



4.3 Consents. Neither the execution, delivery or performance of this Agreement by the Company, nor the consummation by it of the obligations and
transactions contemplated hereby (including, without limitation, the issuance, the reservation for issuance and the delivery of the Shares and the provision to the Purchaser of the
rights contemplated by the Transaction Documents) requires any consent of, authorization by, exemption from, filing with or notice to any Governmental Entity or any other Person,
other than filings required under applicable U.S. federal and state securities Laws.

4.4 No Conflicts. The execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby (including,
without limitation, the issuance, the reservation for issuance and the delivery of the Securities and the provision to the Purchaser of the rights contemplated by the Transaction
Documents) will not (a) result in a violation of the Organizational Documents or require the approval of the Company’s stockholders, (b) violate, conflict with or result in the breach
of'the terms, conditions or provisions of or constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give rise to any right of
termination, acceleration or cancellation under, any Material Contract to which the Company is a party, (c) result in any material respect in a violation of any Law, rule, regulation,
order, judgment or decree (including, without limitation, U.S. federal and state securities Laws and regulations and regulations of any self- regulatory organizations to which the
Company or its securities are subject) applicable to the Company or by which any material property or asset of the Company is bound or affected, (d) result in a violation of or
require stockholder approval under any rule or regulation of Nasdag, or (¢) result in the creation of any encumbrance upon any of the Company’s assets, except in the case of
clauses (b) or (e), for matters that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
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4.5 Capitalization.

(a) The authorized capital stock of the Company consists of 100,000,000 shares of Common Stock and 2,500,000 shares of Preferred Stock.
There are (i) 75,633,954 shares of Common Stock issued and outstanding; (ii) zero shares of Preferred Stock issued and outstanding; (iii) 3,178,942 shares of Common
Stock reserved for issuance upon the exercise of stock options outstanding (“Options”); (iv) 595,843 shares of Common Stock issuable (and such number are reserved
for issuance) upon vesting of restricted stock units for the issuance of Common Stock (the “RSUs”) outstanding; and (v) zero shares of Common Stock held by the
Company in its treasury. All of the issued and outstanding shares of Common Stock have been duly authorized and validly issued and are fully paid, nonassessable and
free of preemptive rights.

(b) No bonds, debentures, notes or other indebtedness having the right to vote (or convertible into or exchangeable for, securities having the
right to vote) on any matters on which the stockholders of the Company may vote (“Voting Debt”) are issued and outstanding. Except (i) pursuant to any cashless
exercise provisions of any Options or pursuant to the surrender of shares to the Company or the withholding of shares by the Company to cover tax withholding
obligations under Options or RSUs, and (ii) as set forth in Section 4.5(a) of the Disclosure Schedules, there are no outstanding equity securities of the Company, the
Company does not have and is not bound by any outstanding options, preemptive rights, rights of first offer, warrants, phantomrights, calls, or other similar rights or
written commitments or agreements calling for the purchase, redemption or issuance of; or securities or rights convertible into, or exchangeable for, any shares of
Common Stock or any other equity securities of the Company or Voting Debt or any securities representing the right to purchase or otherwise receive any equity
securities of the Company (including any stockholder rights plan or agreement) (collectively, “Company Securities”), or any obligations of the Company or any of its
Subsidiaries to make any payments based on the price or value of any Company Securities. Neither the Company nor any of its Subsidiaries is a party to any
stockholders’ agreement, voting trust agreement or other similar agreement or understanding relating to any Company Securities or any other agreement relating to the
disposition, voting or dividends with respect to any Company Securities. Except as contemplated by the Registration Rights Agreement, the Company has not granted
oragreed to grant, and is not under any obligation to provide, any right to register under the Securities Act any



ofthe Company Securities. The Company is not party to a stockholder rights agreement, “poison pill” or similar anti-takeover agreement or plan.

4.6 Material Contracts. Each Material Contract is the legal, valid and binding obligation of the Company, enforceable against it in accordance with its terms,
except to the extent that enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, and any other Laws of general application
affecting enforcement of creditors’ rights generally, and as limited by Laws relating to the availability of specific performance, injunctive relief, or other equitable remedies. The
Company is in compliance with all material terms of the Material Contracts to which it is party, and there has not occurred any breach, violation or default or any event that, with the
lapse of time, the giving of notice or the election of any Person, or any combination thereof, would constitute a breach, violation or default by the Company under any such Material
Contract or, to the knowledge of the Company, by any other Person to any such contract except where such breach, violation or default would not have a Material Adverse Effect.
The Company has not been notified in writing that any counterparty to any Material Contract intends, outside of the ordinary course, to cancel, terminate, not renew or exercise an
option under any Material Contract, whether in connection with the transactions contemplated hereby or otherwise.

8

4.7 Exchange Act: Nasdag.

(a) The Common Stock is registered pursuant to Section 12(b) of the Exchange Act, and the Company has taken no action intended to, or
which, to the knowledge of the Company, is reasonably likely to have the effect of, terminating the registration of the Common Stock under the Exchange Act, nor has
the Company received as of the date of this Agreement any written notification that the Commission is contemplating terminating such registration.

(b) The Common Stock is listed on Nasdaq. To the Company’s knowledge, there are no proceedings to revoke or suspend such listing or the
listing of the Shares. The Company is in compliance in all material respects with the requirements of Nasdaq for continued listing of the Common Stock thereon and any
other Nasdagq listing and maintenance requirements, and the execution, delivery and performance of this Agreement by the Company and the consummation by the
Company of the transactions contemplated hereby (including the issuance of the Shares) will not result in any noncompliance by the Company with any such
requirements.

4.8 SEC Reports: Financial Statements.

(a) The Company has, since January 1, 2019, filed with or furnished to the Commission, on a timely basis (giving effect to extensions under
Rule 12b-25), all required reports, proxy statements, schedules, forms, and other documents required to be filed or fumished by the Company with the Commission
pursuant to the Securities Act or the Exchange Act since January 1, 2019 (the foregoing, together with all exhibits thereto, collectively, the “SEC Reports™). Each of the
SEC Reports, as of'its respective filing date, complied in all material respects with the requirements of the Securities Act and the Exchange Act, as the case may be, and
the rules and regulations of the Commission thereunder applicable to such SEC Reports, and, except to the extent that information contained in any SEC Reports has
been revised, amended or superseded by a later filed SEC Report filed and publicly available prior to any date as to which this representation speaks, none of the SEC
Reports as of such respective dates of filing or furnishing (or, if revised, amended or superseded by a later filed SEC Report, as of the date of the filing or furnishing of
such revision or amendment) contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading.
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(b) The Company (i) has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act)
that are reasonably designed to ensure that material information relating to the Company and its Subsidiaries is made known to the individuals responsible for the
preparation of the Company’s filings with the Commission, and (ii) has disclosed, based on its most recent evaluation prior to the date of this Agreement, to the
Company’s outside auditors and the audit committee of the Board (A) any significant deficiency or material weakness in the design or operation of internal controls over
financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) that is reasonably likely to adversely affect the Company’s ability to record, process, summarize
and report financial information, and (B) any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s
internal controls over financial reporting.

(c) There is no transaction, arrangement or other relationship between the Company or any of'its Subsidiaries and an unconsolidated or other
off-balance sheet entity that is required to be disclosed by the Company in its SEC Reports and is not so disclosed.

(d) The financial statements of the Company and its Subsidiaries included in the SEC Reports (i) complied as to formin all material respects
with applicable accounting requirements and the published rules and regulations of the Commission with respect thereto, in each case as of the date such SEC Report
was filed (or, if any such SEC Report was revised, amended or superseded by a later filed SEC Report, as of the date of the filing or furnishing of such revision or
amendment), and (ii) have been prepared in all material respects in accordance with generally accepted accounting principles in the United States (“U.S. GAAP”) applied
on a consistent basis during the periods involved (except as may be indicated in such financial statements or the notes thereto) and fairly present in all material respects
the consolidated financial position of the Company and its Subsidiaries as of the dates thereof and the consolidated results of their operations and cash flows of the
Company and its Subsidiaries for the periods then ended (subject, in the case of unaudited quarterly statements, to the absence of footnote disclosures and normal
year-end audit adjustments).

(e) Except for (i) those liabilities that are reflected or reserved for in the consolidated financial statements of the Company included in its
Annual Report on Form 10-K for the fiscal year ended December 31, 2021, (ii) liabilities incurred since December 31, 2021 in the ordinary course of business consistent
with past practice, and (iii) liabilities that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, the Company and its
Subsidiaries do not have any liability or obligation of any nature whatsoever (whether accrued, absolute, contingent or otherwise).
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4.9 Absence of Litigation. There is no claim, action, suit, arbitration, investigation or other proceeding pending against, or to the knowledge of the Company,
threatened, in writing, against or affecting, the Company or any of its Subsidiaries or any of their respective properties or, to the knowledge of the Company, any of their respective
officers or directors before any Governmental Entity, in each case other than legal proceedings that are not reasonably expected to result in a Material Adverse Effect. Neither the
Company, any of'its Subsidiaries, or any director or officer thereof, is or has been the subject of any action involving a claim of a material violation of or liability under applicable
federal or state securities Laws or a claimof breach of fiduciary duty relating to the Company or any of'its Subsidiaries. Except as set forth on Section 4.9 of the Disclosure
Schedules, there has not been, and to the knowledge of the Company, there is not pending or contemplated, any investigation by the Commission of the Company, any of its
Subsidiaries or any current or former director or officer of the Company or any of its Subsidiaries. The Company has not received any stop order or other order suspending the
effectiveness of any registration statement filed by the Company under the Exchange Act or the Securities Act and, to the Company’s knowledge, the Commission has not issued
any such order.

4.10 Compliance with Law. The Company and each of its Subsidiaries are and, since January 1, 2019 have been, in compliance with all Laws, in each case,
that are applicable to the Company or any of'its Subsidiaries, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The
Company and each of its Subsidiaries hold all licenses, franchises, permits, certificates, approvals and



authorizations from Governmental Entities necessary for the lawful conduct of their respective businesses, except where the failure to hold the same would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

4.11 Absence of Changes. Since January 1, 2022, (a) except for the execution and performance of this Agreement and the Transaction Documents and the
discussions, negotiations and transactions related thereto and any transaction of the type contemplated by this Agreement, the Transaction Documents or other extraordinary
transaction, the business of the Company and its Subsidiaries has been carried on and conducted in all material respects in the ordinary course of business, consistent with past
practice, and (b) there has not been any Material Adverse Effect or any event or occurrence that would, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

4.12 Title. Each of the Company and its Subsidiaries has (i) good and marketable title to its property that is owned real property, (ii) to the knowledge of the
Company, valid leases to its property that is leased real property, and (iii) good and valid title to all of its other property, except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

4.13 Taxes.

(a) Each of the Company and its Subsidiaries has filed all material Tax Returns required to have been filed, such Tax Returns were accurate in
all material respects, and all Taxes due and payable (taking into account any extensions properly obtained) by the Company and its Subsidiaries (whether or not shown
on any Tax Return) have been timely paid, except for those which are being contested in good faith and by appropriate proceedings and in respect of which adequate
reserves with respect thereto are maintained in accordance with U.S. GAAP.
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(b) Each of the Company and its Subsidiaries has duly and timely withheld all Taxes required to be withheld, and such withheld Taxes have
been either duly and timely paid to the proper taxing authority or properly set aside in accounts for such purpose.

(c) No examination, audit, claim, suit, action, proceeding, or investigation of any Tax Return relating to any Taxes of the Company or any ofits
Subsidiaries or with respect to any Taxes due from or with respect to the Company or any of its Subsidiaries is currently in progress, pending, or threatened in writing.

(d) During the two year period ending on the date of this Agreement, the Company was not a “distributing corporation” or a “controlled
corporation” (within the meaning of Section 355(a)(1)(A) of the United States Internal Revenue Code of 1986 (the “Code™)) in a transaction intended to qualify for tax-
free treatment under Section 355 of the Code.

(e) Neither the Company nor any of its Subsidiaries has engaged in, or has any liability or obligation with respect to, any “listed transaction”
within the meaning of Treasury Regulations Section 1.6011-4.

(f) Neither the Company nor any of'its Subsidiaries (i) has been a member of an affiliated, consolidated, combined or unitary group, other than
one comprised only of the Company and/or one or more of its Subsidiaries, (ii) is party to any agreement relating to the apportionment, sharing, assignment or allocation
of Taxes (other than (x) an agreement solely between or among the Company and/or one or more of'its Subsidiaries or (y) Tax indemmification provisions in ordinary
course commercial agreements that are not primarily related to Taxes), (iii) has entered into a closing agreement pursuant to Section 7121 of the Code, or any similar
provision of state, local or non-U.S. law, which would be binding on the Company or its applicable Subsidiary after the Closing Date or (iv) has any liability for the Taxes
ofany Person (other



than the Company or any of its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or non-U.S. law) or as a transferee or
SUCCEesSOr.

(g) The Company is not and has not been during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code, a “United States real
property holding Corporation” within the meaning of Section 897(c)(2) of the Code.
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4.14 Employee Matters.

(a) Except as would not reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect, (i) each Plan complies
with, and has been operated and administered in compliance with, its terms and all applicable Laws (including ERISA and the Code), (i) the Company and each of its
Subsidiaries have each filed all reports, returns, notices, and other documentation required by ERISA, the Code or other applicable Law to be filed by such Person with
any Governmental Entity with respect to each Plan, (iii) with respect to any Plan, no action, Lien, lawsuit, claim or complaint (other than routine claims for benefits,
appeals of such claims and domestic relations order proceedings) is pending or, to the knowledge of the Company, threatened, and (iv) to the knowledge of the
Company, no event has occurred with respect to a Plan which would reasonably be expected to result in a liability of the Company or any of its Subsidiaries to any
Governmental Entity or adversely affect the qualified status for any such Plan. None of the Company, any of its Subsidiaries, or any other entity which, together with the
Company or any of its Subsidiaries, would be treated as a single employer under Section 4001 of ERISA or Section 414 of the Code, has at any time during the last six
years maintained, sponsored or contributed to any employee benefit plan that is subject to Title IV of ERISA, including any “nmultiemployer plan” (as defined in Section
4001(a)(3) of ERISA).

(b) Except as would not, individually or in the aggregate, have a Material Adverse Effect: (i) neither the Company nor any of its Subsidiaries is
a party to any collective bargaining agreement or other contract or agreement with any labor organization or other representative of any of the employees of the
Company or any of its Subsidiaries, nor is any such contract or agreement presently being negotiated; (i) to the knowledge of the Company, no campaign is being
conducted to solicit cards fromany of the employees of the Company or any of its Subsidiaries to authorize representation by any labor organization, and no such
campaign has been conducted within the past three years; (iii) no labor strike, slowdown, work stoppage, dispute, lockout or other labor controversy is in effect or, to
the knowledge of the Company, threatened in writing, and neither the Company nor any of'its Subsidiaries has experienced any such labor controversy since January 1,
2019; (iv) no unfair labor practice charge or complaint is pending or, to the knowledge of the Company, threatened in writing with respect to any employment practice of
the Company or any of'its Subsidiaries; (v) no action, complaint, charge, inquiry, proceeding or investigation by or on behalf of any current or former employee, labor
organization or other representative of the employees of the Company or any of'its Subsidiaries (including persons employed jointly by such entities with any other
staffing or other similar entity) is pending or, to the knowledge of the Company, threatened in writing; (vi) the Company and each of its Subsidiaries are in compliance
with all applicable Laws, agreements, contracts, policies, plans and programs relating to employment, employment practices, compensation, benefits, hours, terms and
conditions of employment, health and safety, employment discrimination, disability rights or benefits, affirmative action, workers’ compensation, unemployment
insurance, employment and reemployment rights of members of the uniformed services, secondment, employee leave issues, payment of social security and other similar
Taxes, termination of employment (including any obligation pursuant to the Worker Adjustment and Retraining Notification Act of 1988, as amended), the classification
of employees as exempt or non-exempt from overtime pay requirements, the provision of meal and rest breaks and pay for all working time, and the proper classification
ofindividuals as non- employee contractors or consultants; and (vii) the Company and each of'its Subsidiaries are in compliance with all applicable Laws relating to
child labor, forced labor and involuntary servitude.
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4.15 Product Matters: Compliance with Laws.

(a) Except as would not, individually or in the aggregate, have a Material Adverse Effect: (i) the Company and each of its Subsidiaries is, and at
all times has been, in compliance in all material respects with all applicable Laws (including the FDC Act, the Public Health Security and Bioterrorism Preparedness and
Response Act, and similar Laws, relating to the manufacture, storage, transportation, import, export, sale, handling, distribution, packaging, packing, labeling, and
advertising of the Company’s or any of its Subsidiaries’ products (the “Products”)), and the Company and each of its Subsidiaries has paid, filed or otherwise complied
with all applicable fees, renewals, registrations, licenses, reports, and other similar obligations; (ii) all of the Products meet, and at all times have met, all standards for
quality and workmanship prescribed by industry standards, contractual agreements or product labels and labeling; (iii) neither the Company nor any of'its Subsidiaries
has received any deficiency notice, allegation of non-compliance, seizures, injunctions, warning letters, notices of violation or import alerts indicating or alleging that the
Company’s or its Subsidiaries’ processes or Products do not comply with any applicable Laws, including those relating to the registration or certification of the
Products or Product labeling; and (iv) the Products have received all applicable governmental approvals required for their sale and use.

(b) Without in any way limiting the generality of the foregoing, except as would not, individually or in the aggregate, have a Material Adverse
Effect, for the past three years:

(i) neither the Company nor any of its Subsidiaries has sold or distributed any Products which are or were “adulterated,”
“misbranded,” or otherwise violative within the meaning of the FDC Act or any comparable state Law, or are articles that may not be introduced into
interstate commerce under the provisions of Sections 404 or 505 of the FDC Act;

(i) all of the operations of the Company and its Subsidiaries are and have been in compliance, in all material respects, with all
applicable Laws, guidelines, and policies issued or implemented by the U.S. Food and Drug Administration (the “U.S. FDA”), the U.S. Department of
Agriculture (the “USDA”), and/or any other applicable Governmental Entity, including those related to facility registration, recordkeeping, prior notice of
imported food, the reportable food registry, current good manufacturing practices, allergens, and food safety;
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(i) the Company and each of'its Subsidiaries has not (x) received any written notice fromthe U.S. FDA or from comparable state
governmental or regulatory body of any material violation of the FDC Act or of comparable state Laws, rules or regulations regarding any Products sold by
the Company or any of'its Subsidiaries; (y) been subject to any, nor is there any pending, material adverse inspection, finding of deficiency, finding of non-
compliance, regulatory or warning letter, investigation, suspension of or refusal to renew a food facility registration, or other compliance or enforcement
action, fromor by the U.S. FDA, USDA, and/or any other Governmental Entity with respect to the Products, or any facility used in the manufacture,
handling, storage, or distribution of the Products; or (z) undertaken any recall of Products that may have been adulterated, misbranded or otherwise made in
violation of the FDC Act or the rules and regulations thereunder or comparable state Laws, rules or regulations, except for recalls that have been reported to
the U.S. FDA and have been completed in accordance with U.S. FDA’s requirements;

(iv) there has not been, nor is there any currently pending or, to the knowledge of the Company, threatened, recall or post-sale
wamning in respect of any Product, except for recalls that have been reported to the U.S. FDA and have been completed in accordance with the U.S. FDA’s
requirements, and neither the Company nor any of'its Subsidiaries has received written notice of any material action or proceeding involving any Product
designed, manufactured, distributed or sold by or on behalf of the Company or any of its Subsidiaries resulting froman alleged defect in



design or manufacture, any alleged hazard or impurity, or any alleged failure to wam, or fromany alleged breach of implied warranties or representations, or
any alleged noncompliance with any Laws, other than immaterial notices or claims that have been settled or resolved prior to the date of this Agreement;

(v) all labels for all Products manufactured, sold, or distributed by the Company or any of its Subsidiaries are, and at all times
have been, correct in all material respects, and comply in all material respects, with all requirements of all applicable Laws including those governing
“organic,” “nutrient content,” “structure-function,” and “health” claims;

(vi) all promotional and advertising materials used or produced by the Company or any of'its Subsidiaries are, and have been, in
material compliance with all applicable Laws (including those ofthe U.S. FDA, United States Federal Trade Commission, and/or any other applicable
Governmental Entity); and

(vii) neither the Company, any of its Subsidiaries nor any Person acting on their behalf has made an untrue statement of a
material fact or fraudulent statement to any Governmental Entity, failed to disclose a material fact required by applicable Law to any Governmental Entity, or
committed an act, made a statement, or failed to make a statement that, at the time such disclosure was made, would reasonably be expected to constitute a
material violation of any applicable Laws.
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4.16 FCPA: Illegal Payments.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, since January 1, 2019,
none of the Company, any of its Subsidiaries or any officer or director or, to the knowledge of the Company, employee, agent, representative or consultant, acting on
behalf of the Company or any ofits Subsidiaries (and only in their capacities as such) has, in connection with the business of the Company: (i) unlawfully offered, paid,
promised to pay, or authorized the payment of, directly or indirectly, anything of value, including money, loans, gifts, travel, or entertainment, to any Government Official
with the purpose of (A) influencing any act or decision of such Government Official in his official capacity; (B) inducing such Government Official to perform or omit to
performany activity in violation of his legal duties; (C) securing any improper advantage; or (D) inducing such Government Official to influence or affect any act or
decision of such Governmental Authority, except, with respect to the foregoing clauses (A) - (D), as permitted under the U.S. Foreign Corrupt Practices Act or other
applicable Law; (i) made any illegal contribution to any political party or candidate; (iii) made, offered or promised to pay any unlawful bribe, payoff, influence payment,
kickback, unlawful rebate, or other similar unlawful payment of any nature, directly or indirectly, in connection with the business of the Company, to any person,
including any supplier or customer; (iv) knowingly established or maintained any unrecorded fund or asset or made any false entry on any book or record of the
Company or any of its Subsidiaries for any purpose; or (v) otherwise violated the U.S. Foreign Corrupt Practices Act of 1977, as amended, the UK Bribery Act 2010, as
amended, or any other applicable anti-corruption or anti-bribery Law.

(b) For purposes of this Section: “Government Official” means any officer or employee of a Governmental Authority or any department,
agency, or instrumentality thereof, or of a public international organization, or any person acting in an official capacity for or on behalf of any such Governmental
Authority or department, agency, or instrumentality, or for or on behalf of any such public international organization, or any political party, party official, or candidate
thereof, excluding officials of the governments of the United States, the several states thereof, any local subdivision of any of themor any agency, department or unit of
any of'the foregoing; and “Governmental Authority” means any foreign government, any political subdivision thereof, or any corporation or other entity owned or
controlled by any government or any sovereign wealth fund, excluding the governments of the United States, the several states thereof, any local subdivision of any of
themor any agency, department or unit of any of the foregoing.



4.17 Brokers. Except for UBS Securities LLC and Stifel, Nicolaus & Company, Inc., the fees and expenses of which shall be the obligation of the Company,
there is no investment banker, broker, finder, financial advisor, placement agent or other Person that has been retained by or is authorized to act on behalf of the Company who
might be entitled to any fee or commission in connection with the transactions contemplated by this Agreement.

4.18 Environmental Matters. Except as would not, individually or in the aggregate, have a Material Adverse Effect, the Company and each of'its Subsidiaries:
(i) is in compliance with any and all applicable foreign, federal, state and local Laws and regulations relating to the protection of human health and safety, the environment or
hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”), (ii) has received and is in compliance with all permits, licenses or other approvals
required of themunder applicable Environmental Laws to conduct its business and (iii) has not received written notice of any actual or potential liability under any Environmental
Law. Neither the Company nor any of its Subsidiaries, has been named as a “potentially responsible party” under the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended.
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4.19 Intellectual Property Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (i) the
Company or one of its Subsidiaries owns all (A) Intellectual Property registrations and applications owned or purported to be owned by the Company or one of its Subsidiaries and
all such registrations and applications are filed in their respective names, the registrations of which are subsisting and unexpired, and to the knowledge of the Company, valid and
enforceable, and (B) other Intellectual Property used in the conduct of the businesses of the Company or any of'its Subsidiaries that is not used pursuant to a license or in the
public domain; (ii) to the knowledge of the Company, the conduct of the businesses of the Company and its Subsidiaries does not infringe the Intellectual Property of any third
party, and no person is infringing any Intellectual Property owned by the Company or its Subsidiaries; (iii) the Company and its Subsidiaries take reasonable actions to protect the
trade secrets and confidential information owned by the Company or its Subsidiaries and the security and operation of their software, websites and systems (and the data therein),
and, to the knowledge of the Company, there has been no instance of unauthorized use or disclosure, security breach, malfunction or outage of the same; and (iv) since January 1,
2019, there has been no judicial or administrative order, decree or judgment to which the Company or any of its Subsidiaries is a party or by which they are bound that restricts any
right to any proprietary Intellectual Property owned by the Company or used in the conduct of the businesses of the Company or its Subsidiaries.

4.20 Suppliers and Customers. Since January 1, 2021, to the knowledge of the Company, none of any of the top 10 suppliers, top 10 distributors, top 10
customers, or top 10 vendors has terminated or canceled, or threatened, in writing, to terminate or cancel, the business relationship between the Company and such top 10 supplier,
top 10 distributor, top 10 customer, or top 10 vendor.

4.21 Limitation. Except as expressly set forth in Section 3 or in any other Transaction Document, the Company acknowledges and agrees that neither the
Purchaser nor any other Person, has made any representation or warranty, express or implied, at Law or in equity, by statute or otherwise, and any other representations or
warranties are hereby expressly disclaimed by the Purchaser. Notwithstanding anything to the contrary, nothing in this Agreement shall limit the right of the Company and its
Affiliates to rely on the representations, warranties, covenants and agreements expressly set forth in this Agreement or in any other Transaction Document, nor will anything in this
Agreement operate to limit any claimby the Company or any of its Affiliates for actual and intentional fraud.
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4.22 No Other Representations and Warranties. The representations and warranties set forth in this Section 4 are the only representations and warranties
made by the Company with respect to the Shares or any other matter relating to the transactions contemplated by this Agreement. Except as specifically set forth in this Agreement,
(a) the Company makes no warranty, express or implied, as to any matter relating to the Shares or any other matter relating to the transactions contemplated by this Agreement,
including as to (i) the operation of the business of the Company and its Subsidiaries after the Closing in any manner or (ii) the probable success or profitability of the business of
the Company and its Subsidiaries after the Closing, and (b) neither the Company or any of its Affiliates,




nor any of their respective stockholders, directors, officers, employees or agents will have or be subject to any liability or indemnification obligation to the Purchaser or any other
Person resulting fromthe distribution or delivery to the Purchaser or its Affiliates or representatives of, or the Purchaser’s use of, any information relating to the Company or any of
its Affiliates, including any summary business descriptions, financial forecasts, projections or models, or any information, documents or material made available to the Purchaser or
its Affiliates or representatives, whether orally or in writing, in management presentations, functional “break-out” discussions, responses to questions submitted on behalf of the
Purchaser or in any other formin expectation of the transactions contemplated by this Agreement. Notwithstanding anything to the contrary, nothing in this Agreement shall limit
the right of the Purchaser and its Affiliates to rely on the representations, warranties, covenants and agreements expressly set forth in this Agreement, nor will anything in this
Agreement operate to limit any claimby the Purchaser or any ofits Affiliates for actual and intentional fraud in the making of the representations, warranties, covenants and
agreements expressly set forth in this Agreement.

Section 5. Covenants.

5.1 Authorized Common Stock. At any time that any Shares are issued and outstanding, the Company shall from time to time take all lawful action within its
control to cause the authorized capital stock of the Company to include a sufficient number of authorized but unissued shares of Common Stock to satisfy the conversion
requirements of all shares of Series A Preferred Stock then issued and outstanding. All shares of Common Stock delivered upon conversion of the Series A Preferred Stock shall be
newly issued shares or shares held in treasury by the Company, shall have been duly authorized and validly issued and shall be fully paid and nonassessable, and free and clear of
any Liens (other than Liens incurred by the Purchaser, restrictions arising under applicable securities Laws, and the transfer restrictions expressly set forth in this Agreement or any
Transaction Document).

5.2 Expenses. Each of the Company and the Purchaser shall be liable for, and will pay, its own expenses incurred in connection with the negotiation,
preparation, execution and delivery of this Agreement, including, without limitation, attomeys’ and consultants’ fees and expenses.
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5.3 Election of Directors.

(a) For so long as the Purchaser (together with its Affiliates) beneficially owns at least 3,666,665 shares of the Company’s outstanding
Common Stock (determined on as-converted basis, and as appropriately adjusted for any applicable stock split or other recapitalization or reclassification) (the
“Beneficial Ownership Requirement”), the Purchaser shall have the right to designate one designee (the “Purchaser Designee”) to be nominated by the Company for
election to the Board, and the Board shall include the Purchaser Designee in the slate of nominees to be elected or appointed to the Board at the next (and each
applicable subsequent) annual or special meeting of stockholders, subject to such designee’s satisfaction of all applicable requirements regarding service as a director
ofthe Company under applicable Law and Nasdaq rules (or the rules of the principal market on which the Common Stock is then listed) regarding service as a director
and such other criteria and qualifications for service as a director applicable to all directors of the Company as in effect on the date thereof. The Purchaser and the
Company agree that such individual must be (i) qualified to serve as a member of the Board under all applicable and bona fide corporate governance policies and
guidelines of the Company and the Board, and all applicable legal, regulatory and stock exchange requirements, and (ii) to the extent feasible, but subject to any
commercial or competitive considerations and applicable Law, an individual determined by the Purchaser (in its sole and reasonable discretion) to be in a leadership
position of the Purchaser or one of its Affiliates; provided, however, that, if the Purchaser designates an individual to serve as a director that is not an employee of the
Purchaser or its Affiliates, such person shall be reasonably acceptable to the Company. In no event shall any such Purchaser Designee’s relationship with the Purchaser
orits Affiliates (or any other actual or potential lack of independence resulting therefrom) be considered to disqualify such Purchaser Designee frombeing a member of
the Board pursuant to this Section 5.3(a). In the event of the death, disability, resignation or removal of any Purchaser Designee as a member of the Board, the Purchaser
shall be entitled designate a Purchaser Designee to replace such Purchaser Designee and, subject to this Section 5.3(a), the Company’s




Organizational Documents, and any applicable provisions of the NRS, the Company shall cause such Purchaser Designee to fill such resulting vacancy. If at any time
the Beneficial Ownership Requirement is not satisfied, then at the written request of the Board, the Purchaser Designee, as specified by the Purchaser, shall immediately
resign, and the Purchaser shall cause such Purchaser Designee to immediately to resign, fromthe Board effective as of the first date on which the Beneficial Ownership
Requirement ceases to be satisfied. In the event that such Purchaser Designee fails to immediately resign and the Purchaser fails to cause such Purchaser Designee to
immediately resign, then within 10 days of such requirement not being satisfied, the Board may remove such Purchaser Designee.

(b) Effective as of the Closing, the size of the Board has been increased to nine members, and James Lee has been elected to the Board as the
initial Purchaser Designee to serve for a term expiring at the 2023 annual meeting of the Company’s stockholders.

(c) So long as the Beneficial Ownership Requirement is satisfied, the Company shall not decrease the size of the Board if such decrease would
require the resignation of the Purchaser Designee without the consent of the Purchaser (which may be withheld in its sole discretion).

(d) The Company shall indemnify the Purchaser Designee and provide the Purchaser Designee with director and officer insurance to the same
extent as it indemnifies and provides such insurance to other members of the Board, pursuant to the Organizational Documents, the NRS or otherwise.
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5.4 Information Rights. Following the Closing, for so long as the Beneficial Ownership Requirement is satisfied, the Company agrees to provide the
Purchaser with the following:

(a) within 60 days after the end of each fiscal year of the Company, (A) an audited, consolidated balance sheet of the Company and its
Subsidiaries as of the end of such fiscal year, (B) an audited, consolidated income statement of the Company and its Subsidiaries for such fiscal year and (C) an audited,
consolidated statement of cash flows of the Company and its Subsidiaries for such fiscal year; provided that this requirement shall be deemed to have been satisfied if
the Company files its annual report on Form 10-K for the applicable fiscal year with the Commission on or prior to the date such report is due under the Exchange Act
and applicable Commission regulations (including any extensions granted pursuant to Rule 12b-25);

(b) within 45 days after the end of each of the first three quarters of each fiscal year of the Company, (A) an unaudited, consolidated balance
sheet of the Company and its Subsidiaries as of the end of such fiscal quarter, (B) an unaudited, consolidated income statement of the Company and its Subsidiaries for
such fiscal quarter and (C) an unaudited, consolidated statement of cash flows of the Company and its Subsidiaries for such fiscal quarter; provided that this
requirement shall be deemed to have been satisfied if the Company files its quarterly report on Form 10-Q for the applicable fiscal quarter with the Commission on or
prior to the date such report is due under the Exchange Act and applicable Commission regulations (including any extensions granted pursuant to Rule 12b-25); and

(c) reasonable access, to the extent reasonably requested by the Purchaser to certain of the Company’s and its Subsidiaries” books and
records, and to discuss its and their affairs, finances and accounts with its and their officers, all upon reasonable notice and at a reasonable time; provided that any
investigation pursuant to this Section 5.4 shall be conducted in a manner as not to interfere unreasonably with the conduct of the business of the Company and its
Subsidiaries and without requiring the Company to incur any cost not reimbursed by the Purchaser;

provided that the Company shall not be obligated to provide such access or materials if the Company determines, in its reasonable judgment, that doing so would reasonably be
expected to (i) result in the disclosure of trade secrets or competitively sensitive information, (ii) violate applicable Law, an applicable order or a contract or obligation of



confidentiality owing to a third party, or (iii) jeopardize the protection of an attorney-client privilege, attorney work product protection or other legal privilege.

5.5 Cooperation. In the event the issuance of the Shares hereunder or the transactions contemplated hereby are subject to regulatory review by a
Governmental Entity, the Company and the Purchaser shall reasonably cooperate as necessary with respect to such review.
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5.6 Use of Proceeds. The Company will use the proceeds fromthe sale of the Shares for general corporate purposes, capital expenditures for the production
and distribution of the Company’s products (including, but not limited to, coolers, vending, and fleet expansion), sales and marketing, and general and administrative expenses,
excluding, for the avoidance of doubt, stock buybacks or dividends (provided that (i) so long as the Company does not circumvent any obligations herein, the Company shall not
be required to maintain the proceeds fromthe sale of the Shares in a segregated account or similarly track its use, and (ii) dividends or redemption payments made to the Purchaser
pursuant to the terms of the Certificate may be made with any of the Company’s available funds). Notwithstanding the foregoing, subject to the terms of the Company’s
Organizational Documents (including the Certificate) and applicable Law, the Company shall be permitted to engage in stock buybacks or issue dividends fromoperating cash,
purchases and sales of assets, and additional equity or debt issuances.

5.7 Confidentiality.

(a) Each party acknowledges and agrees that, as of the Closing Date, the Confidentiality Agreement will terminate and all obligations under the
Confidentiality Agreement will cease, and the treatment of Confidential Information will be governed by the terms of this Agreement and the Distribution Agreement.
The foregoing will not be deemed to relieve any party fromany liability or obligation under the Confidentiality Agreement arising out of any breach or violation of the
Confidentiality Agreement occurring prior to the Effective Date.

(b) Fromand after the Effective Date, the Recipient agrees, and agrees to cause its Affiliates, to hold all Confidential Information in confidence
and to use the Confidential Information for the purpose of performing its obligations under this Agreement and the Transaction Documents and not to use the
Confidential Information for any other purpose (other than, with respect to Purchaser, to monitor its investment in the Company). The Recipient agrees, and agrees to
cause its Affiliates, not to disclose the Confidential Information to any Person other than (i) its Affiliates, (ii) its representatives who need to know such information or
(iii) as required by applicable Law or an order by a Governmental Entity or any requirements of stock market or exchange or other regulatory body having competent
jurisdiction; provided, that, except where not permitted by Law, the Recipient will give the Disclosing Party reasonable advance notice of such required disclosure, and
will reasonably cooperate, at the Disclosing Party’s expense, with the Disclosing Party, in order to allow the Disclosing Party an opportunity to oppose, or limit the
disclosure of the Confidential Information or otherwise secure confidential treatment of the Confidential Information required to be disclosed; provided further, that, if
disclosure is ultimately required, the Recipient will furnish only that portion of the Confidential Information which, based upon advice of legal counsel, the Recipient is
required to disclose in compliance with any such requirement. The Recipient will ensure that the Recipient’s Affiliates and representatives are informed of the
confidentiality provisions of this Agreement and that each such Person comply with this Agreement. The Recipient will be responsible to the Disclosing Party for any
breach ofthis Agreement by its Affiliates or representatives.
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5.8 Public Disclosure. The Company shall, on or before 8:00 a.m., New York time, on the Effective Date of this Agreement, issue a press release in the form

attached hereto as Exhibit D (subject to any changes mutually agreed by the Company and Purchaser). The Company shall, promptly following the Effective Date (but in any event
within the time period required by the rules and regulations of the Commission), file a Current Report on Form 8-K,



disclosing the material terms of the transactions contemplated hereby; provided that the Company shall provide the Purchaser an opportunity to review such Form 8-K and shall
consider the Purchaser’s comments in good faith prior to the filing thereof. Thereafter, each party shall reasonably consult with the other party prior to issuing any press releases or
otherwise making public disclosure or other public announcements, including in its filings with the Commission, with respect to the transactions contemplated by this Agreement
and the other Transaction Documents that are inconsistent with, or add new non-public information with respect to, public disclosure previously made pursuant to this Agreement,
unless required by applicable Law or securities listing standards (upon advice of counsel to the disclosing party), in which case to the extent practicable and permitted by applicable
Law, each party will provide the other party with a reasonable opportunity to review such press release or other announcement or disclosure prior to issuance, distribution or
publication.

5.9 Standstill Restrictions.

(a) Fromthe Closing until the seventh anniversary of the Effective Date, the Purchaser covenants and agrees that, without the prior written
consent of the Company or its Board, the Purchaser will not, and will not cause or permit any of its Subsidiaries or controlled Affiliates to, directly or indirectly:

(i) except as permitted by Section 5.11, acquire, offer to acquire, or agree to acquire, directly or indirectly, by purchase or
otherwise, any voting securities (it being understood that for purposes of this Agreement, “voting securities” shall include any derivative instrument related
to or referencing shares of the Company’s common stock, whether settled through cash or physical delivery (“Derivative Securities”)) or direct or indirect
rights to acquire any voting securities of the Company or any subsidiary thereof, or of any successor to or person in control of the Company, or any assets
of'the Company or any subsidiary or division thereof or of any such successor or controlling person;

(i) except as set forth in Section 5.3, make, or in any way participate in, directly or indirectly, any (x) “solicitation” of “proxies”
(as each ofthose terms is defined in Commission Rule 14a-1) to vote, or seek to advise or influence any person or entity with respect to the voting of
(including, without limitation, through written consent), any voting securities of the Company or (y) tender offer or solicitation of tender of the Company’s
voting securities;

(iif) make any public announcement or proposal with respect to any extraordinary transaction involving the Company or its
securities (including, without limitation, voting securities) or assets;

(iv) form, join or in any way participate in a “group” (as defined for purposes of Section 13(d)(3) of the Securities Exchange Act
0f 1934, as amended) in connection with any of the foregoing;
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(v) except as set forth in Section 5.3, take any public action to remove any director fromthe Board or change the size or
composition of the Board, or amend the Company’s Organizational Documents;

(vi) except as set forth in Section 5.3, otherwise take public action, alone or in concert with any other Person, to seek or propose
to control the management, Board or policies or affairs of the Company or any of its Subsidiaries; or

(vii) knowingly advise, assist, encourage or direct any other Person to do any of the foregoing.

(b) Notwithstanding Section 5.9(a), if (i) the Company enters into a binding definitive agreement with any third party providing for a Change of
Control, (ii) any Person or group (other than the



Purchaser or any ofits Affiliates) acquires beneficial ownership of more than 35% of the outstanding Common Stock or assets of the Company, (iii) any Bona Fide
Acquiror makes a public or non-public offer or proposal to the Company which would result in such Bona Fide Acquiror acquiring beneficial ownership of more than
35% of the outstanding Common Stock or assets of the Company, or publicly announces a proposal to effect or an intention to engage in a transaction involving a
Change of Control of the Company (any such public offer, proposal or announced intention, a “Third Party Proposal”), or (iv) any Bona Fide Acquiror publicly
announces a tender or exchange offer for more than 35% of the outstanding Common Stock of the Company and files a tender offer statement under Section 14(d)(1) or
13(e)(1) of the Exchange Act, then the provisions of Section 5.9(a) will terminate; provided, however, that if the Person, group or Bona Fide Acquiror is solely the Person
set forth on Section 5.9 of the Disclosure Schedules, the foregoing references to 35% shall be deemed to be 50%. If the Company engages an investment bank to explore
or engage in a process that could lead to a Change of Control of the Company, the Company will, within 30 days of such engagement, provide the Purchaser with notice
of such action; provided that, if the Company does not involve the Purchaser as a participant in such process (including providing Purchaser with all non-public
information provided to other participants in such process), the Purchaser will not be subject to the restrictions set forth in Section 5.9(a) in connection with that
particular sale process. Except as set forth in this Section 5.9(b) or as otherwise provided in applicable Law, neither the Company nor any of'its advisors, agents or
representatives will have any legal, fiduciary or other duty to the Purchaser with respect to the manner in which the sale process is conducted. Furthermore, nothing in
this Agreement shall be construed to prohibit the Purchaser or its Affiliates (whether during the process described in the foregoing sentence or otherwise) from
submitting to the Board or the Chief Executive Officer of the Company one or more confidential proposals or offers for a potential transaction (including a Change of
Control transaction) with or relating to the Company. Notwithstanding anything to the contrary, nothing in this Section 5.9 will limit the ability of (i) the Purchaser to (x)
exercise its rights pursuant to Section 5.3 or 5.11, (y) have its Shares converted or redeemed in accordance with the Certificate, or (z) vote any Common Stock beneficially
owned by the Purchaser or (ii) any Purchaser Designee to vote or otherwise exercise his or her legal duties or otherwise act in his or her capacity as a member of the
Board.
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5.10 Preenmptive Rights.

(a) Fromthe Closing for so long as the Beneficial Ownership Requirement is satisfied and subject to Section 5.11, if the Company proposes to
issue any Common Stock or Equity-Based Securities of any kind (“/New Securities”), other than in an Excluded Issuance, then the Company shall:

(i) give written notice to the Purchaser (no less than 20 Business Days prior to the closing of such issuance) of the Company’s
bona fide intention to offer such New Securities, setting forth in reasonable detail (A) the designation and all of the terms and provisions of the New
Securities proposed to be issued (the “Proposed Securities”), including, to the extent applicable, the voting powers, preferences and relative participating,
optional or other special rights, and the qualification, limitations or restrictions thereof; (B) the price and other terms of the proposed sale of such securities;
and (C) the amount of such securities proposed to be issued; provided that following the delivery of such notice, the Company shall deliver to the Purchaser
any such information the Purchaser may reasonably request in order to evaluate the proposed issuance; and

(i) offer to issue and sell to the Purchaser, on such terms as the Proposed Securities are issued and upon full payment by the
Purchaser, a portion of the Proposed Securities equal to a percentage determined by dividing (A) the number of shares of Common Stock the Purchaser
beneficially owns (on an as converted basis, assuming full conversion and/or exercise of all Equity-Based Securities then outstanding, whether vested,
unvested or then convertible or exercisable) by (B) the total number of shares of Common Stock then outstanding (on an as-converted basis, assuming full
conversion and/or exercise of all Equity- Based Securities then outstanding, whether vested, unvested or then convertible or exercisable) (such percentage,
the Purchaser’s “Participation Portion”).



(b) The Purchaser will have the option, exercisable by written notice to the Company, to accept the Company’s offer and commit to purchase
any or all of Participation Portion of the Proposed Securities offered to be sold by the Company to the Purchaser, which notice must be given within 10 Business Days
after receipt of such notice fromthe Company. The closing of the exercise of such preemptive right shall take place simultaneously with the closing of the sale of the
Proposed Securities giving rise to such preemptive right. Upon the expiration of the offering period described above, the Company will be free to sell such Proposed
Securities that the Purchaser has not elected to purchase during the 90 days following such expiration on terms and conditions no more favorable to the purchasers
thereof than those offered to the Purchaser in the notice delivered in accordance with Section 5.10(a). Any Proposed Securities offered or sold by the Company after
such 90-day period must be reoffered to issue or sell to the Purchaser pursuant to this Section 5.10.
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(c) The election by the Purchaser not to exercise its preemptive rights under this Section 5.10 in any one instance shall not affect their right as
to any subsequent proposed issuance.

(d) In the case of an issuance subject to this Section 5.10 for consideration in whole or in part other than cash, including securities acquired in
exchange therefor (other than securities by their terms so exchangeable), the consideration other than cash shall be deemed to be the Fair Market Value thereof.

(e) Notwithstanding any provision hereofto the contrary, in lieu of complying with the provisions of this Section 5.10, the Company may elect
to give notice to the Purchaser within 30 days after the issuance of New Securities. The Purchaser shall have 20 days fromthe date notice is given to elect to purchase
up to the number of New Securities that would, if purchased by the Purchaser, maintain the Purchaser’s percentage-ownership position, calculated as set forth in
Section 5.10(a)(ii) before giving effect to the issuance of such New Securities.

5.11 Future Acquisitions. Fromthe Closing for so long as the Purchaser owns any Shares, the Purchaser agrees that, without the prior approval of the Board,
the Purchaser will not acquire or agree to acquire beneficial ownership of Common Stock and the Equity-Based Securities (including on an as converted basis), if such acquisition
would result in the Purchaser beneficially owning more than 15% of the outstanding Common Stock and the Equity-Based Securities (on an as converted basis, assuming full
conversion and/or exercise of all Equity- Based Securities then outstanding, whether vested, unvested or then convertible or exercisable). For the avoidance of doubt, it shall not be
deemed a breach of this Section 5.11 if the Purchaser acquires beneficial ownership of more than 15% of the Common Stock (on an as converted basis, assuming full conversion
and/or exercise of all Equity-Based Securities then outstanding, whether vested, unvested or then convertible or exercisable) as a result of the PIK Dividend (as defined in the
Certificate) or as a result of any Company stock buyback program or other reduction in the Company’s outstanding capital stock (e.g., stock split or reorganization), and nothing in
Section 5.11 will limit the Purchaser’s ability (i) to vote (subject to the Certificate), transfer (subject to Section 6 below), convert (subject to the Certificate) or otherwise exercise
rights of its Common Stock or Series A Preferred Stock, (ii) to exercise its rights pursuant to Section 5.3 or pursuant to the Distribution Agreement or any other Transaction
Document or (iii) to acquire beneficial ownership of Common Stock or Equity-Based Securities so long as such acquisition would not result in the Purchaser beneficially owning
more than 15% of the Common Stock (on an as converted basis, assuming full conversion and/or exercise of all Equity-Based Securities then outstanding, whether vested, unvested
or then convertible or exercisable). The Company and the Purchaser acknowledge and agree that, until the Company obtains the required stockholder approval under NASDAQ
Marketplace Rule 5635 (the “Approval”), (a) the total number of shares of Common Stock resulting fromthe conversion of the Series A Preferred Stock cannot exceed 19.99% of the
total number of shares of Common Stock outstanding immediately prior to the issuance of the Series A Preferred Stock pursuant to this Agreement (as adjusted for any stock
dividend, stock split, stock combination, reclassification or similar transaction), and (b) the holder of the Series A Preferred Stock cannot be entitled to more than 19.99% of the total
voting power of the Company’s equity securities outstanding immediately prior to the issuance of the Series A Preferred Stock pursuant to this Agreement (as adjusted for any
stock dividend, stock split, stock combination, reclassification or similar transaction). The Company covenants and agrees to use its reasonable best efforts to obtain



the Approval as soon as reasonably practicable, and immediately after the Approvalis obtained, the limitations under this Section 5.11 shall no longer apply. For avoidance of
doubt, the foregoing shall not effect the accrual of any PIK Dividend in accordance with the Certificate. The Purchaser acknowledges that in connection with the Approval, none of
the Series A Preferred Stock may vote on such matter.

25

5.12 Intended Tax Treatment. Each of the Purchaser and the Company agrees, for U.S. federal and other applicable income tax purposes, to treat (i) the
Shares as constituting common stock within the meaning of Section 305 of the Code and the Treasury regulations thereunder, (i) the aggregate issue price of the Shares as being an
amount equal to the Purchase Price, and (iii) each Dividend (as defined in the Certificate) that is paid in kind as a tax-free distribution of stock of the Company with respect to its
stock within the meaning of Section 305(a) of the Code (clauses (i), (i), and (iii), collectively, the “Intended Tax Treatment”). The Purchaser and the Company agree to file all Tax
Returns and take other actions in a manner consistent with, and not to take any action in a manner that is inconsistent with, the Intended Tax Treatment unless otherwise required
by a “determination” within the meaning of Section 1313 of the Code.

5.13 Termination. Except as specifically otherwise provided herein, the provisions of this Agreement (other than Section 5.7 (Confidentiality), Section 9.8
(Governing Law, Jurisdiction), and Section 9.9 (Waiver of Jury Trial)) shall terminate upon the earliest to occur of the following: (a) a Change of Control; or (b) all of the Shares
(including any shares of Common Stock on an as-converted basis) having been sold, redeemed in full or otherwise disposed of, by the Purchaser and its Affiliates in accordance
with the provisions of this Agreement and the Certificate. The covenants set forth in Sections 5.3 (Election of Directors), 5.4 (Information Rights) and 5.10 (Preemptive Rights)
shall terminate and be of no further force and effect upon a Corporation Termination Event (as defined in the Certificate) if such termination is a termination for Cause (as defined in
the Distribution Agreement).

Section 6. Transfer Restrictions: Restrictive Legend.

6.1 Transfer Restrictions. The Purchaser understands that it may not, directly or indirectly, sell, assign, pledge, hypothecate or otherwise transfer (or enter
into an obligation regarding the future sale, assignment, pledge or transfer of) (a “7Transfer”) any of the Shares (other than to an Affiliate of the Purchaser) prior to (a) any such
Shares being converted into Common Stock or (b) sixmonths following the delivery of a Redemption Notice (as defined in the Certificate). Notwithstanding the foregoing, (x) any
transaction involving the Purchaser or its Affiliates (including any Transfer of the Purchaser’s orits Affiliates’ equity, including any change of control of the Purchaser) that is not a
direct transfer of Shares shall under no circumstances constitute a Transfer and (y) the foregoing shall not restrict the Purchaser from Transferring any Shares sixmonths following
delivery of a Redemption Notice or any shares of Common Stock at any time. The Purchaser covenants and agree not to enter any transaction involving the Purchaser or its
Affiliates to avoid or circumvent the Transfer restrictions in this Agreement. Any Transfer or purported Transfer that is made or effected with the intent to circumvent the
restrictions on Transfer set forth in this Section 6.1 shall be void. The Purchaser and its Affiliates shall use commercially reasonable efforts to effectuate any Transfer or series of
related Transfers in a manner that would not result in a material adverse effect on the publicly traded price of the Common Stock, including not effecting any block trades at a price
that is a greater than 20% discount to the market price of the Common Stock on the date prior to the closing of such block trade. In addition, the Purchaser understands the
Company may, as a condition to the Transfer of any of the Securities, require that the request for Transfer be accompanied by an opinion of counsel reasonably satisfactory to the
Purchaser, to the effect that the proposed transfer does not result in a violation of the Securities Act, unless such transfer is covered by an effective registration statement or by
Rule 144 or Rule 144A under the Securities Act. It is understood that the certificates evidencing the Shares may bear substantially the following legend:
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“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR ANY APPLICABLE STATE SECURITIES LAWS. THESE
SECURITIES ARE SUBJECT TO THE TERMS AND CONDITIONS OF, AND RESTRICTIONS ON TRANSFER SET FORTH IN, A



SECURITIES PURCHASE AGREEMENT, DATED AS OF AUGUST 1, 2022, A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY, AND SUCH
SECURITIES MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH
RESPECT TO THE SECURITIES UNDER SUCH ACT OR APPLICABLE STATE SECURITIES LAWS OR AN OPINION OF COUNSEL SATISFACTORY TO THE
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED OR UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A OF SUCH ACT.”

6.2 Unlegended Certificates. Upon request of the Purchaser (or any transferee of the Purchaser), upon receipt by the Company of an opinion of counsel
reasonably satisfactory to the Company to the effect that such legend is no longer required under the Securities Act and applicable state Laws, the Company shall promptly cause
the legend to be removed from, or no longer applied to, any certificate for, or record representing, any Share to be transferred in accordance with Section 6.1.

Section 7. Registration. Transfer and Substitution of Certificates for Shares.

7.1 Stock Register; Ownership of Shares. The Company will keep at its principal office, or will cause its transfer agent to keep, a register in which the
Company will provide for the registration of transfers of the Shares. The Company may treat the Person in whose name any of the Shares are registered on such register as the
owner thereof and the Company shall not be affected by any notice to the contrary. All references in this Agreement to a “holder” of any Shares shall mean the Person in whose
name such Shares are at the time registered on such register.

7.2 Replacement of Certificates. Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of any
certificate representing any of the Shares, and, in the case of any such loss, theft or destruction, upon delivery of an indemnity agreement and surety bond reasonably satisfactory
to the Company or, in the case of any such mutilation, upon surrender of such certificate for cancellation at the office of the Company maintained pursuant to Section 7.2 hereof, the
Company at its expense will execute and deliver, in lieu thereof, a new certificate representing such Shares, of like tenor.
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Section 8. Definitions. Unless the context otherwise requires, the terms defined in this Section 8 shall have the meanings specified for all purposes of this Agreement. All
accounting terms used in this Agreement, whether or not defined in this Section 8, shall be construed in accordance with U.S. GAAP.

“Affiliate” shall have the meaning ascribed to such termin Rule 12b-2 of the General Rules and Regulations under the Exchange Act.

Any Person shall be deemed to “berneficially own”, to have “beneficial ownership” of, or to be “beneficially owning” any securities that such Person is deemed to
“beneficially own” within the meaning of Rules 13d-3 and 13d-5 under the Exchange Act; provided that any Person shall be deemed to beneficially own any securities that such
Person has the right to acquire, whether or not such right is exercisable immediately (including assuming conversion of all Series A Preferred Stock, if any, owned by such Person to
Common Stock).

“Bona Fide Acquiror” means a Person or group making a Third Party Proposal that is reasonably capable of consummating such Third Party Proposal, taking into
account all legal, financial, regulatory and other aspects of such Third Party Proposal, including the identity of the Person or group making such Third Party Proposal.

“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are authorized or required by Law to
remain closed.

“Change of Control” means: (i) a sale or transfer, directly or indirectly, of all or substantially all of the assets of the Company in any transaction or series of related

transactions (other than sales in the ordinary course of business); (i) any merger, consolidation or reorganization of the Company with or into any other entity or entities as a result
of



which the holders of the Company’s outstanding capital stock (on a fully-diluted basis) immediately prior to the merger, consolidation or reorganization no longer represent at least
a majority of the voting power of the surviving or resulting corporation or other entity; or (iii) any sale or series of sales, directly or indirectly, beneficially or of record, of shares of
the Company’s capital stock by the holders thereof which results in any Person or group of Affiliated Persons owning capital stock holding more than 50% of the voting power of

the Company.

“Commission” means the United States Securities and Exchange Commission.

“Confidential Information” means all confidential or proprietary information and data of the Disclosing Party or its Affiliates, disclosed or otherwise made available to
the Recipient or its representatives in connection with this Agreement or the transactions contemplated hereby, whether disclosed before or after the date of this Agreement and
whether disclosed electronically, orally or in writing or through other methods made available to the Recipient or its representatives. Notwithstanding the foregoing, for purposes of
this Agreement, Confidential Information will not include any information which (a) at the time of disclosure is in the public domain or thereafter enters the public domain without
any breach of this Agreement by the Recipient or any of its representatives, (b) is known by the Recipient before the time of disclosure, other than as a result of a prior disclosure
on a confidential basis by the Disclosing Party or its Affiliates or the Disclosing Party’s representatives, (c) is obtained froma third party who, to the Disclosing Party’s knowledge,
does not thereby breach an obligation of confidence to the Disclosing Party regarding such information, or (d) is developed by or for the Recipient or its representatives through
their independent efforts without use of Confidential Information.
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“Confidentiality Agreement” means Mutual Confidentiality and Non-Use Agreement, effective June 24, 2022, between the Company and PepsiCo Beverages North
Anmerica, a division of the Purchaser.

“Disclosing Party” means the party disclosing or making available Confidential Information (either directly or indirectly through such party’s representatives) to the
Recipient or the Recipient’s representatives.

“Equity-Based Security” means any class or series of shares (including a new class of common shares of the Company other than Common Stock), any Preferred Stock
or other preference shares, or any other equity-like or hybrid securities (including debt securities with equity components), including options, warrants, convertibles, exchangeable
or exercisable securities.

“Exchange Act’ means the Securities Exchange Act of 1934, as amended.

“Excluded Issuance” shall mean the issuance of any New Securities (i) pursuant to an employment contract, equity compensation plan, employee stock option plan,
management incentive plan, restricted stock plan, stock purchase plan or stock, ownership plan or similar benefit plan, program or agreement as approved by the Board, (ii) in
connection with any “business combination” (as defined in the rules and regulations promulgated by the Commission) or otherwise in connection with bona fide acquisitions of
securities or substantially all of the assets of another Person, business unit, division or business, (iii) pursuant to the conversion, exercise or exchange of Series A Preferred Stock
issued to the Purchaser, (iv) the issuance of New Securities in a share split, stock dividend, recapitalization or similar transactions (except to the extent that new capital is raised in
connection therewith), (v) upon the exercise or conversion of any Equity-Based Security, (vi) New Securities issued as “kickers” to banks or other financial institutions pursuant to
transactions the primary purpose of which is a debt financing transaction approved by the Board, (vii) New Securities issued to suppliers or third party service providers in
connection with the provision of goods or services pursuant to transactions approved by the Board, and (viii) New Securities issued in connection with a joint venture,
collaboration, license, marketing or other strategic partnership approved by the Board.

“Fair Market Value” means, with respect to any security or other property, the fair market value of such security or other property as reasonably determined in good
faith by a majority of the Board, or an authorized committee thereof, after consultation with an Independent Financial Advisor.



“FDC Act’ means the United States Federal Food, Drug, and Cosmetic Act (21 U.S.C. § 301 et seq.), as amended to date together with any rules or regulations
pronulgated thereunder.
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“Governmental Entity” means any national, federal, state, municipal, local, territorial, foreign or other government or any department, commission, board, bureau,
agency, regulatory authority, self-regulatory organization or instrumentality thereof, or any court, judicial, administrative or arbitral body or public or private tribunal.

“Independent Financial Advisor’ means an accounting, appraisal, investment banking firmor consultant of nationally recognized standing; provided, however, that
such firmor consultant is (i) not an Affiliate of the Company and (ii) so long as the Purchaser meets the Beneficial Ownership Requirement, is reasonably acceptable to the
Purchaser.

“Intellectual Property” means all worldwide intellectual property rights, whether or not registered, including patents, utility models, trademarks, service marks, trade
names, corporate names, and trade dress (and all goodwill relating thereto), domain names, copyrights and copyrighted works, inventions, know-how, trade secrets, methods,
processes, formulae, technical or proprietary information and technology and all registrations, applications, renewals, re- examinations, re-issues, divisions, continuations,
continuations-in part and foreign counterparts thereof.

“knowledge” means, with respect to the Company, the actual knowledge of the executive officers of the Company listed on Section 8 of the Disclosure Schedules after
reasonable inquiry.

“Laws” means all statutes, rules, codes, regulations, ordinances, orders, decrees, judgments, injunctions, writs, awards and decrees of, or issued by, any Governmental
Entity.

“Liens” means any mortgage, pledge, security interest, encumbrance, lien, charge or other restriction of any kind, whether based on common law, statute or contract.

“Material Adverse Effect’ means any material adverse effect on the condition (financial or otherwise), prospects, properties, assets, liabilities, business or operations of
the Company and its Subsidiaries, taken as a whole.

“Material Contract’ means any (i) contract of the Company or any of its Subsidiaries the termination of which would reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole, each as set forth on Section 8 of the Disclosure Schedules, or (ii) any contract that has been filed or was required to have been filed
as an exhibit to the SEC Reports pursuant to Items 601(b)(1), 601(b)(2), 601(b)(4), 601(b)(9) or 601(b)(10) of Regulation S-K promulgated by the Commission.

“Nasdaq” means The Nasdaq Capital Market.

“Person” means any individual, partnership, corporation, association, trust, joint venture, limited liability company, unincorporated organization, entity or division, or
any govemnment, governmental department or agency or political subdivision thereof.
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“Plan” means (i) any employee pension benefit plan (as defined in Section 3(2)(A) of ERISA) maintained for employees of the Company or of any member of a
“controlled group,” as such termis defined in Section 414 of the Code, of which the Company or any of'its Subsidiaries is a part, or any such employee pension benefit plan to
which the Company or any of'its Subsidiaries is required to contribute on behalf of its employees, and any other employee benefit plan (as defined in Section 3(3) of ERISA),
whether or not subject to ERISA; or (ii) any compensation or other benefit plan, policy, program, agreement or arrangement, including any employment, change in control, bonus,
equity-based compensation, retention or other similar agreement, that the Company or any of its Subsidiaries, maintains, sponsors, is a party to, or as to which the Company or any
of'its Subsidiaries otherwise has



any material obligation or material liability in respect of its employees; in each case, excluding any compensation or benefit arrangement maintained by a Governmental Entity.

“Recipient” means the party receiving or otherwise having access to the Confidential Information (either directly or indirectly through such party’s representatives)
fromthe Disclosing Party or the Disclosing Party’s representatives.

“Securities Act” means the Securities Act of 1933, as amended.

“Subsidiary” means, when used with respect to any Person, means any corporation, limited liability company, partnership, association, trust or other entity of which (i)
securities or other ownership interests representing 50% or greater of the ordinary voting power (or, in the case of a partnership, 50% or greater of the general partnership interests)
or (ii) sufficient voting rights to elect at least a majority of the board of directors or other governing body are, as of such date, owned by such Person or one or more Subsidiaries of
such Person or by such Person and one or more Subsidiaries of such Person.

“Tax Return” shall mean any return, declaration, report, statement or other document filed or required to be filed in respect of Taxes (including any attachments thereto),
including any information return, claim for refund, amended return and declaration of estimated Tax.

“Taxes” shall mean all United States federal, state, local or foreign taxes, charges, fees, levies or other assessments, including, without limitation, income, gross receipts,
excise, real and personal property, profits, estimated, severance, occupation, production, capital gains, capital stock, goods and services, environmental, employment, withholding,
stamp, value added, alternative or add-on minimum, sales, transfer, use, license, payroll and franchise taxes or any other tax of any kind whatsoever, and such termshall include any
interest, penalties, fines, or additions to taxattributable to such taxes, charges, fees, levies or other assessments.

“Transaction Documents” means this Agreement and all exhibits (other than Exhibit D) and schedules thereto and hereto and any other documents or agreements
executed in connection with the transactions contemplated hereunder.

Section 9. Miscellaneous.

9.1 Survival. All representations and warranties contained in this Agreement will survive the Closing until the 18-month anniversary of the Effective Date
and shall thereafter have no further force and effect; provided, however, that the representations and warranties set forth in Sections 4.1 (Organization and Good Standing), 4.2
(Corporate Power and Authority; Valid Issuance of Shares), 4.5(a) (Capitalization) and 4.17 (Brokers) shall survive until the third anniversary of the Effective Date and shall
thereafter have no further force and effect. All covenants and agreements of the Company and the Purchaser contained in this Agreement that by their terms contemplate
performance in whole or in part after the Closing shall survive until performed in accordance with their terms.
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9.2 Waivers and Amendments. This Agreement may be amended, modified and supplemented only by a written instrument authorized and executed by the
Company and the Purchaser; provided that any of the terms or provisions of this Agreement may be waived in writing at any time by the party that is entitled to the benefits of such
waived terms or provisions.

9.3 Construction. Any reference in this Agreement to a “Section,” “Exhibit” or “Schedule” refers to the corresponding Section, Exhibit or Schedule of or to
this Agreement, unless the context indicates otherwise. The headings of Sections are provided for convenience only and are not intended to affect the construction or interpretation

ofthis Agreement. The words “including,” “includes” or “include” are to be read as listing non-exclusive examples of the matters referred to, whether or not words such as “without
limitation” or “but not limited to” are used in each instance. Where this Agreement states that a party “shall,” “will” or “must” performin some manner or otherwise act



or omit to act, it means that the party is legally obligated to do so in accordance with this Agreement. Any reference to a statute is deemed also to refer to any amendments or
successor legislation as in effect at the relevant time. Any reference to a contract or other document as of a given date means the contract or other document as amended,
supplemented and modified fromtime to time through such date. Any words (including capitalized terms defined herein) in the singular will be held to include the plural and vice
versa and words (including capitalized terms defined herein) of one gender will be held to include the other gender as the context requires. The terms “hereof,” “herein” and
“herewith” and words of similar import will, unless otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement. All
references to any period of days will be deemed to be to the relevant number of calendar days unless otherwise specified. All references herein to “$” or dollars will refer to United
States dollars, unless otherwise specified. All accounting terms not otherwise defined herein have the meanings given to themin accordance with U.S. GAAP. Reference herein to
any document or other information being “delivered”, “made available”, “distributed” or “provided” to the Purchaser shall mean that such document or information was included in
the virtual data room of the Company hosted by Intralinks.com, or otherwise delivered to the Purchaser or its representatives (including via e- mail), prior to execution of this
Agreement.

9.4 Notices. All notices, requests, consents, and other communications under this Agreement shall be in writing and shall be deemed delivered: (a) when
delivered, if delivered personally, (b) four Business Days after being sent by registered or certified mail, return receipt requested, postage prepaid, (c) one Business Day after being
sent via a reputable nationwide overnight courier service guaranteeing next Business Day delivery, or (d) when receipt is acknowledged, in the case of email, in each case to the
intended recipient as set forth below, with respect to the Company, and to the addresses set forth on the signature pages hereto, with respect to the Purchaser.

If to the Company:

Celsius Holdings, Inc.

2424 N. Federal Highway, Suite 208

Boca Raton, FL 33431

Attn: Chief Financial Officer; General Counsel
Email:
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with copies to:

Holland & Knight LLP

515 East Las Olas Boulevard, Suite 1200

Fort Lauderdale, FL 33301

Attention: Alvin Johnson; Tammy Knight

E-mail: Alvin.Johnson@hklaw.com; Tammy.Knight@hklaw.com

Ifto the Purchaser:

PepsiCo, Inc.

700 Anderson Hill Road

Purchase, NY 10577

Attention: Daniel Fink; David Flavell
E-mail:

with copies to:

Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, NY 10166

Attention: Barbara Becker; Saece Muzumdar

Email: BBecker@gibsondunn.com; SMuzumdar@gibsondunn.com



or at such other address as the Company or the Purchaser may specify by written notice to the other parties hereto in accordance with this Section 9.4.

9.5 Cumulative Remedies. None of the rights, powers or remedies conferred upon the Purchaser on the one hand or the Company on the other hand shall be
nmutually exclusive, and each such right, power or remedy shall be cumulative and in addition to every other right, power or remedy, whether conferred by this Agreement or now or
hereafter available at Law, in equity, by statute or otherwise.

9.6 Successors and Assigns. All the terms and provisions of this Agreement shall be binding upon and inure to the benefit of and be enforceable by the
respective parties hereto, the successors and permitted assigns of the Purchaser and the successors of the Company, whether so expressed or not. None of the parties hereto may
assign its rights or obligations hereof without the prior written consent of the other party, except that the Purchaser may assign its rights to purchase the Shares hereunder to any of
its Affiliates; provided, however, that (a) the Company is promptly furnished with written notice of the name and address of each such transferee (provided that failure to provide
such notice shall not impact the validity of such assignment); and (b) each such Affiliate agrees to be bound by and subject to the terms and conditions of this Agreement and
makes the same representations and warranties set forth in Section 3 hereof. This Agreement shall not inure to the benefit of or be enforceable by any other Person.
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9.7 Headings. The headings of the Sections and paragraphs of this Agreement have been inserted for convenience of reference only and do not constitute a
part of this Agreement.

9.8 Governing Law: Jurisdiction. This Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware without regard
to its conflict of law principles. Any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or
the transactions contemplated hereby may be brought in any federal or state court located in the County of New Castle in the State of Delaware, and each of the parties hereby
consents to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest extent
permitted by Law, any objection which it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or that any such suit, action
or proceeding which is brought in any such court has been brought in an inconvenient forum Process in any such suit, action or proceeding may be served on any party anywhere
in the world, whether within or without the jurisdiction of any such court.

9.9 WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS AGREEMENT IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, EACH PARTY KNOWINGLY AND INTENTIONALLY, TO THE
GREATEST EXTENT PERMITTED BY APPLICABLELAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER ANY RIGHT
IT MAYHAVETO A TRIALBY JURY.

9.10 Counterparts: Effectiveness. This Agreement may be executed in any number of counterparts and by different parties hereto in separate counterparts,
with the same effect as if all parties had signed the same document. All such counterparts (including counterparts delivered by facsimile, DocuSign.comor other electronic format)
shall be deemed an original, shall be construed together and shall constitute one and the same instrument. This Agreement shall become effective when each party hereto shall have
received counterparts hereof signed by all of the other parties hereto.

9.11 Entire Agreement. This Agreement, the Disclosure Schedules and the Exhibits contains the entire agreement among the parties hereto with respect to
the subject matter hereof and thereof and, except as set forth below, this Agreement supersedes and replaces all other prior agreements, written or oral, among the parties hereto
with respect to the subject matter hereof and thereof.



9.12 Severability. If any provision of this Agreement shall be found by any court of competent jurisdiction to be invalid or unenforceable, the parties hereby
waive such provision to the extent that it is found to be invalid or unenforceable. Such provision shall, to the maximum extent allowable by Law, be modified by such court so that it
becomes enforceable, and, as modified, shall be enforced as any other provision hereof, all the other provisions hereof continuing in full force and effect.

* * *
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed as of the Effective Date.
THE COMPANY:
CELSIUS HOLDINGS, INC.

By: /s/ John Fieldly

Name:  John Fieldly
Title: President and Chief Executive Officer

[Signature Page to Securities Purchase Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed as of the Effective Date.
PURCHASER:
PEPSICO, INC.

By: /s/ Kirk Tanner

Name:  Kirk Tanner
Title: Chief Executive Officer, PepsiCo Beverages North America

[Signature Page to Securities Purchase Agreement]
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Exhibit 10.2
Celsius Holdings, Inc.
Form of Lock-Up Agreement
August 1,2022

PepsiCo, Inc.
700 Anderson Hill Road
Purchase, NY 10577

Re:  Celsius Holdings. Inc. - Lock-Up Agreement
Ladies and Gentlemen:

The undersigned understands that PepsiCo, Inc., a North Carolina corporation (the “Purchaser”), proposes to enter into a Securities Purchase Agreement (the “Purchase
Agreement”) with Celsius Holdings, Inc., a Nevada corporation (the “Company”), providing for the purchase of 1,466,666 shares of preferred stock, $0.001 par value per share,
designated as “Series A Convertible Preferred Stock” (the “Series A Preferred Stock”). Capitalized terms not otherwise defined herein shall have the meanings given to themin the
Purchase Agreement.

In consideration of the agreement by the Purchaser to purchase the Shares, and of other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the undersigned agrees that, subject to the provisions contained herein, during the period beginning fromthe date of this Lock-Up Agreement and continuing to
and including the date that is 12 months after the Closing (subject to the conditions herein) (the “Lock-Up Period”), the undersigned shall not, without the prior written consent of
Purchaser, (i) offer, sell, contract to sell, pledge, grant any option to purchase, lend or otherwise dispose of any shares of the Common Stock of the Company, par value $0.001 per
share (the “Common Stock’), or any options or warrants to purchase any shares of Common Stock, or any securities convertible into, exchangeable for or that represent the right to
receive shares of the Common Stock (such options, warrants or other securities, collectively, “Derivative Instruments”), including without limitation any such shares or Derivative
Instruments now owned or hereafter acquired by the undersigned, (ii) engage in any hedging or other transaction or arrangement (including, without limitation, any short sale or the
purchase or sale of, or entry into, any put or call option, or combination thereof, forward, swap or any other derivative transaction or instrument, however described or defined) that
is designed to or that reasonably could be expected to lead to or result in a sale, loan, pledge or other disposition (whether by the undersigned or someone other than the
undersigned), or transfer of any of the economic consequences of ownership, in whole or in part, directly or indirectly, of any shares of Common Stock or Derivative Instruments,
whether any such transaction or arrangement (or instrument provided for thereunder) would be settled by delivery of Common Stock or other securities, in cash or otherwise (any
such sale, loan, pledge or other disposition, or transfer of economic consequences, a “Transfer”) or (iii) otherwise publicly announce any intention to engage in or cause any action
or activity described in clause (i) above or transaction or arrangement described in clause (ii) above. Except the Rule 10b5-1 plan of the undersigned in effect as of the date of this
Lock-Up Agreement, the undersigned represents and warrants that the undersigned is not currently a party to any agreement or arrangement that provides for, is designed to or
which reasonably could be expected to lead to or result in any Transfer during the Lock-Up Period.

Notwithstanding the foregoing, the undersigned may transfer the undersigned’s shares of Common Stock of the Company (i) as a bona fide gift or gifts or charitable
contribution, or for bona fide estate planning purposes, (ii) to any trust or family limited partnership for the direct or indirect benefit of the undersigned or the immediate family of the
undersigned, or to any other entity in which the undersigned owns, and will continue to own for the Lock-up Period, more than 50% of the voting securities, (iii) by will, other
testamentary document or intestate succession to the legal representative, heir, beneficiary or a member of the immediate family (as defined below) of the undersigned



upon the death of the undersigned, (iv) by operation of law, including pursuant to a qualified domestic order or a negotiated divorce settlement, or (v) pursuant to Rule 10b5-1 plans
of'the undersigned in effect as of the date of this Lock-Up Agreement; provided that in the case of any transfer pursuant to clauses (i) through (iv), each donee, trustee or transferee
thereofagrees to be bound in writing by the restrictions set forth herein and such transfer shall not involve a disposition for value.

Further, notwithstanding the foregoing, the restrictions in this Lock-Up Agreement shall not apply to:

(a)  the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of the undersigned’s shares of Common Stock, provided
that no direct or indirect offers, pledges, sales, contracts to sell, sales of any option or contract to purchase, purchases of any option or contract to sell, grants
of any option, right or warrant to purchase, loans, or other transfers or disposals of any of the undersigned’s shares of Common Stock may be effected
pursuant to such plan during the Lock-Up Period;

(b)  the transfer or surrender of the undersigned’s shares of Common Stock to the Company upon a vesting event of restricted stock awards or other securities
convertible into shares of Common Stock or upon the exercise of options or warrants to purchase shares of Common Stock in accordance with their terms
pursuant to an employee benefit plan, option or warrant, in each case on a “cashless” or “net exercise” basis or to cover tax withholding obligations of the
undersigned in connection with such vesting or exercise; provided that any such shares of Common Stock issued upon such vesting or exercise shall be
subject to the restrictions set forth herein; and

(c)  thepledge, hypothecation, grant and any related transfer of such shares in connection with any note purchase agreement or similar agreement secured by a
pledge of the undersigned’s shares of Common Stock.

Further, this Lock-Up Agreement shall not restrict any sale, disposal or transfer of the undersigned’s shares of Common Stock to a bona fide third party pursuant to a
tender offer for securities of the Company or any merger, consolidation or other business combination made to all holders of the Company’s capital stock involving a Change of
Control (as defined below) of the Company occurring after the Closing, that, in each case, has been approved by the board of directors of the Company; provided that all of the
undersigned’s shares of Common Stock subject to this Lock-Up Agreement that are not so transferred, sold, tendered or otherwise disposed of remain subject to this Lock-Up
Agreement; and provided, further, that it shall be a condition of transfer, sale, tender or other disposition that if such tender offer or other transaction is not completed, any of the
undersigned’s shares of Common Stock subject to this Lock-Up Agreement shall remain subject to the restrictions set forth herein. For the purposes of this paragraph, “Change of
Control” means the consummation of any bona fide third party tender offer, merger, consolidation or other similar transaction, the result of which is that any “person” (as defined in
Section 13(d)(3) of the Exchange Act), or group of persons, other than the Company or its subsidiaries, becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the
Exchange Act) of more than 50% of the total voting power of the voting share capital of the Company.

For purposes of this Lock-Up Agreement, “immediate family” shall mean any relationship by blood, marriage or adoption, not more remote than first cousin. The
undersigned now has, and, except as contemplated by clause (i) — (v) above, for the duration of this Lock-Up Agreement will have, good and marketable title to the undersigned’s
shares of Common Stock of the Company, free and clear of all liens, encumbrances, and claims whatsoever. The undersigned also agrees and consents to the entry of stop transfer
instructions with the Company’s transfer agent and registrar against the transfer of the undersigned’s shares of Common Stock of the Company except in compliance with the
foregoing restrictions.

The undersigned acknowledges and agrees that the Purchaser has not made any recommendation or provided any investment or other advice to the undersigned with
respect to this Lock-Up Agreement or the subject matter hereof, and the undersigned has consulted its own legal, accounting, financial, regulatory, taxand other advisors with
respect to this Lock-Up Agreement and the subject matter hereof to the extent the undersigned has deemed appropriate.



The undersigned understands that the Purchaser is relying upon this Lock-Up Agreement in proceeding toward consummation of the purchase of the Series A Preferred
Stock. The undersigned further understands that this Lock-Up Agreement is irrevocable and shall be binding upon the undersigned’s heirs, legal representatives, successors, and
assigns.

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such counterparts shall together constitute one
and the same agreement. Electronic signatures complying with the New York Electronic Signatures and Records Act (N.Y. State Tech. §§ 301-309), as amended fromtime to time, or
other applicable law will be deemed original signatures for purposes of this Lock-Up Agreement. Transmission by telecopy, electronic mail or other transmission method of an
executed counterpart of this Lock-Up Agreement will constitute due and sufficient delivery of such counterpart.

[Signature page follows.]
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Very truly yours,

Exact Name of Shareholder

Authorized Signature

Title
Signature Page to Lock-Up Agreement
4



Exhibit 10.3
Execution Version
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is made as of August 1, 2022, by and between Celsius Holdings, Inc., a Nevada corporation and (the
“Company’”), and PepsiCo, Inc., a North Carolina corporation (the “Original Holder”).

RECITALS
WHEREAS, the Company and the Original Holder are parties to the Securities Purchase Agreement, effective as of August 1, 2022 (as amended fromtime to time, the
“Purchase Agreement”), pursuant to which the Company is selling to the Original Holder, and the Original Holder is purchasing from the Company, an aggregate of 1,466,666 shares
of the Series A Preferred Stock of the Company (the “Series A Preferred Stock”), which is convertible into shares of Common Stock (as defined below); and

WHEREAS, as a condition to the obligations of the Company and the Original Holder under the Purchase Agreement, the Company and the Original Holder are entering
into this Agreement for the purpose of granting certain registration and other rights to the Holders.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally bound hereby, the parties
hereto agree as follows:

ARTICLEI
DEFINITIONS

Section 1.1 Certain Definitions. As used in this Agreement, capitalized terms not otherwise defined herein shall have the meanings ascribed to thembelow:

“Affiliate” means, with respect to any specified Person, any other Person who or which, directly or indirectly, controls, is controlled by, or is under common control
with, such specified Person.

“Business Day” means any day that is not a Saturday, Sunday or other day on which banks are required or authorized by law to be closed in The City of New York.
“Common Stock” means the common stock, par value $0.001 per share, of the Company, and any equity securities issued or issuable in exchange for or with respect to
the Common Stock by way of a stock dividend, stock split or combination of shares or in connection with a reclassification, recapitalization, merger, consolidation or other

reorganization or otherwise.

“Common Stock Equivalent’ means all options, warrants and other securities convertible into, or exchangeable or exercisable for (at any time or upon the occurrence of
any event or contingency and without regard to any vesting or other conditions to which such securities may be subject), Common Stock.

“Exchange Act’ means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.



“FINRA” means the Financial Industry Regulatory Authority, Inc.

“Holder” or “Holders” means (i) the Original Holder, (i) any Affiliate of the Original Holder who shall acquire and hold Registrable Securities in accordance with the
terms of'this Agreement and (iii) solely with respect to a Demand Registration (as defined below), any transferee of such Registrable Securities that is granted the right to a Demand
Registration hereunder; provided, that such transferee is an Affiliate of the Original Holder.

“Issuer Free Writing Prospectus” means an issuer free writing prospectus, as defined in Rule 433 under the Securities Act, relating to an offer of Registrable Securities.

“Majority Participating Holders” means Participating Holders holding more than 50% of the Registrable Securities proposed to be included in any offering of
Registrable Securities by such Participating Holders pursuant to Section 2.1 or Section 2.2.

“Participating Holder” means a Holder who shall have properly submitted a written request for inclusion of such Holder’s Registrable Securities in a registration
pursuant to Section 2.1 or Section 2.2 hereof.

“Person” means any individual, corporation, partnership, limited liability company, limited Liability partnership, syndicate, person, trust, association, organization or
other entity or any governmental or regulatory body or other agency or authority or political subdivision thereof, including any successor, by merger or otherwise, of any of the
foregoing.

“Registrable Securities” means shares of Common Stock issuable upon conversion of the Series A Preferred Stock; provided, however, that such shares will cease to
be Registrable Securities (a) when a registration statement with respect to the sale of such securities shall have been declared effective under the Securities Act and such securities
shall have been sold or transferred in accordance with such registration statement, (b) when such shares shall have been sold to the public by the Original Holder (or an Affiliate of
the Original Holder) pursuant to Rule 144 (or any successor provision) or (¢) such securities have ceased to be outstanding

“Registration Expenses” means all fees and expenses incurred in connection with the Company’s performance of or compliance with the provisions of Article II,
including, without limitation: (i) all registration, listing, qualification and filing fees (including FINRA filing fees); (ii) fees and expenses of compliance with state securities or “blue
sky” laws (including counsel fees in connection with the preparation of a blue sky and legal investment survey and FINRA filings); (iii) printing and copying expenses; (iv)
messenger and delivery expenses; (v) expenses incurred in connection with any road show; (vi) fees and disbursements of counsel for the Company; (vii) with respect to each
registration, the reasonable fees and disbursements of one counsel for the Participating Holder(s ) selected by the Majority Participating Holders, in the case of a registration
pursuant to Section 2.2, not to exceed $25,000; (viii) fees and disbursements of independent public accountants, including the expenses of any audit or “comfort” letter, and fees
and expenses of other persons, including special experts, retained by the Company; (ix) underwriter fees, excluding discounts and commissions, and any other expenses which are
customarily borne by the issuer or seller of securities in a public equity offering; and (x) all internal expenses of the Company (including all salaries and expenses of officers and
employees performing legal or accounting duties).

“SEC” means the Securities and Exchange Commission.
“Securities Act’ means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

ARTICLEIl
REGISTRATION RIGHTS

Section 2.1 Demand Registrations: Resale Registration.



(a) (i) Subject to Section 2.1(c), at any time or fromtime to time, one or more Holders shall have the right to require the Company to file a registration
statement under the Securities Act covering Registrable Securities with an aggregate value of $100,000,000 or greater (based on the market price of the Common Stock as of the date
of'the Demand Registration Request (as defined below)), by delivering a written request therefor to the Company specifying the number of Registrable Securities to be included in
such registration by such Holders and the intended method of distribution thereof. All such requests by any Holder pursuant to this Section 2.1(a)(i) are referred to as “Demand
Registration Requests,” the registrations so requested are referred to as “Demand Registrations” and the Holders making such demand for registration are referred to as the
“Initiating Holders.” A Demand Registration requested pursuant to this Section 2.1(a)(i) may include an underwritten offering effected pursuant to an already effective registration
statement. As promptly as practicable, but no later than ten days after receipt of a Demand Registration Request, the Company shall give written notice (a “Demand Exercise
Notice”) of such Demand Registration Request to all Holders of record of Registrable Securities.

(ii) The Company, subject to Section 2.3 and Section 2.7, shall include in a Demand Registration (A) the Registrable Securities of the Initiating
Holders and (B) the Registrable Securities of any other Holder that shall have made a written request to the Company within the time limits specified below for inclusion
in such registration. Any such request fromthe other Holders must be delivered to the Company within 15 days after the receipt of the Demand Exercise Notice and must
specify the maximumnumber of Registrable Securities intended to be disposed of by such other Holder.

(iii) The Company, as expeditiously as possible but subject to Section 2.1(c), shall use its commercially reasonable efforts to effect such
Demand Registration.

(b) Registrations under this Section 2.1 shall be on such appropriate registration formofthe SEC for the disposition of such Registrable Securities in
accordance with the intended method of disposition thereof, which formshall be selected by the Company and shall be reasonably acceptable to the Majority Participating Holders.

(c) The Demand Registration rights granted in Section 2.1(a) to the Holders are subject to the following limitations:
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(i) the Company shall not be required to cause a registration pursuant to Section 2.1(a) to be filed within 90 days or to be declared effective
within a period of 180 days after the effective date of any other registration statement of the Company filed pursuant to the Securities Act;

(i) if in any registration of Registrable Securities would require disclosure of information not otherwise then required by law to be publicly
disclosed and, in the good faith judgment of the board of directors of the Company, such disclosure is reasonably likely to adversely affect any material financing,
acquisition, corporate reorganization or merger or other material transaction or event involving the Company or otherwise have a material adverse effect on the Company
(a “Valid Business Reason”), the Company may postpone or withdraw a filing of a registration statement relating to a Demand Registration Request until such Valid
Business Reason no longer exists, but in no event shall the Company avail itself of such right for more than 180 days, in the aggregate, in any period of 365 consecutive
days; and the Company shall give notice to the Participating Holder(s) of its determination to postpone or withdraw a registration statement and of the fact that the Valid
Business Reason for such postponement or withdrawal no longer exists, in each case, promptly after the occurrence thereof;

(iii) the Company shall not be obligated to effect more than four Demand Registrations under Section 2.1(a) pursuant to this Agreement; and

(iv) the Company will not be obligated to file a registration statement pursuant to a Demand Registration at any time when a Registration
Statement with respect to a shelf registration covering all Registrable Securities held by the Holder remains effective; provided, that, this Section 2.1(c)(iv) shall not



otherwise affect the Company’s obligation to effect an underwritten shelf take-down of any of Registrable Securities registered on such shelf pursuant to a demand.

If the Company shall give any notice of postponement or withdrawal of any registration statement pursuant to clause (ii) above, the Company shall not register the
resale of any equity security of the Company during the period of postponement or withdrawal. Each Holder agrees that, upon receipt of any notice fromthe Company that the
Company has determined to withdraw any registration statement pursuant to clause (ii) above, such Holder will discontinue its disposition of Registrable Securities pursuant to
such registration statement. If the Company shall have withdrawn or prematurely terminated a registration statement filed under Section 2.1(a)(i), the Company shall not be
considered to have effected an effective registration for the purposes of this Agreement until the Company shall have filed a new registration statement covering the Registrable
Securities covered by the withdrawn registration statement and such registration statement shall have been declared effective and shall not have been withdrawn. If the Company
shall give any notice of withdrawal or postponement of a registration statement pursuant to clause (ii) above, at such time as the Valid Business Reason that caused such
withdrawal or postponement no longer exists (but in no event more than 180 days after the date of the postponement or withdrawal), the Company shall use its reasonable best
efforts to effect the registration under the Securities Act of the Registrable Securities covered by the withdrawn or postponed registration statement in accordance with this Section
2.1

(d) The Company, subject to Section 2.3 and Section 2.7, may elect to include in any registration statement and offering made pursuant to Section 2.1(a)(), (i)
authorized but unissued shares of Common Stock or shares of Common Stock held by the Company as treasury shares and/or (ii) any other shares of Common Stock that are
requested to be included in such registration pursuant to the exercise of piggyback rights granted by the Company that are not inconsistent with the rights granted in, or otherwise
conflict with the terms of, this Agreement (“Additional Piggyback Rights”); provided, however, that such inclusion shall be permitted only to the extent that it is pursuant to and
subject to the terms of the underwriting agreement or arrangements, if any, entered into by the Participating Holders.

(e) A Holder may withdraw its Registrable Securities froma Demand Registration at any time. If all such Holders do so, the Company shall cease all efforts to
secure registration and such registration nonetheless shall be deemed a Demand Registration for purposes of this Section 2.1 unless (i) the withdrawal is made following withdrawal
or postponement of such registration by the Company pursuant to a Valid Business Reason as contemplated by Section 2.1(c)(ii), (ii) the withdrawal is based on the reasonable
determination of the Initiating Holders that there has been, since the date of the Demand Registration Request, a material adverse change in the business or prospects of the
Company or (iii) the Initiating Holders have paid or reimbursed the Company for all of the reasonable out-of-pocket fees and expenses incurred by the Company in connection with
the withdrawn registration.

(f) A Demand Registration shall not be deemed to have been effected and shall not count as such (i) unless a registration statement with respect thereto has
become effective and has remained effective for a period of at least 180 days or such shorter period during which all Registrable Securities covered by such registration statement
have been sold or withdrawn, or, if such registration statement relates to an underwritten offering, such longer period as, in the opinion of counsel for the underwriter(s), is required
by law for delivery of a prospectus in connection with the sale of Registrable Securities by an underwriter or dealer, (i) if, after the registration statement with respect thereto has
become effective, it becomes subject to any stop order, injunction or other order or requirement of the SEC or other governmental agency or court for any reason, (iii) if it is
withdrawn by the Company pursuant to a Valid Business Reason as contemplated by Section 2.1(c) or (iv) if the conditions to closing specified in the purchase agreement or
underwriting agreement entered into in connection with such Demand Registration are not satisfied, other than solely by reason of some act or omission of the Participating Holders
or other third party to such agreement that is out of the Company’s control.

(g) In connection with any Demand Registration, the Company may designate the lead managing underwriter in connection with such registration and each
other managing underwriter for such registration, provided, that, in each case, each such underwriter is reasonably satisfactory to the Majority Participating Holders.



(h) The Company shall use its commercially reasonable efforts to file a registration statement on Form S-3 or such other formunder the Securities Act then
available to the Company with respect to the resale of the Registrable Securities upon the date on which the shares of Series A Preferred Stock have been converted to Common
Stock (but after the Original Holder has had an opportunity to review and comment on such registration statement). The Company shall use commercially reasonable efforts to cause
such Form S-3 (or equivalent) to be declared effective under the Securities Act as soon as practicable thereafter, and shall use its commercially reasonable efforts to maintain the
effectiveness of the registration statement for the resale of the Registrable Securities for so long as the Holders hold any of the Registrable Securities.
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Section 2.2 Piggyback Registrations.

(a) If, at any time, the Company proposes or is required to register any of its equity securities under the Securities Act pursuant to a firm-commitment
underwritten public offering (other than pursuant to (i) a registration on Form S-4 or Form S-8 or any successor or similar form which is then in effect, (i) an offering of debt that is
convertible into equity securities of the Company, or (iii) a Demand Registration under Section 2.1) on a registration statement on Form S-1 or Form S-3 or an equivalent general
registration formthen in effect, whether or not for its own account, the Company shall give prompt written notice of its intention to do so to each Holder of record of Registrable
Securities. Upon the written request of any such Holder, made within 15 days following the receipt of any such written notice (which request shall specify the maximum number of
Registrable Securities intended to be disposed of by such Holder and the intended method of distribution thereof), the Company, subject to Section 2.2(b), Section 2.3 and Section
2.7, shall use commercially reasonable efforts to cause all such Registrable Securities to be included in the registration statement with the securities that the Company at the time
proposes to register to permit the sale or other disposition by such Holders in accordance with the intended method of distribution thereof of the Registrable Securities to be so
registered. No registration of Registrable Securities effected under this Section 2.2(a) shall relieve the Company of'its obligations to effect Demand Registrations under Section 2.1.

(b) If, at any time after giving written notice of its intention to register any equity securities and prior to the effective date of the registration statement filed
in connection with such registration, the Company shall determine for any reason not to register or to delay registration of such equity securities, the Company will give written
notice of such determination to each Holder of record of Registrable Securities and (i) in the case of a determination not to register, shall be relieved of its obligation to register any
Registrable Securities in connection with such abandoned registration, without prejudice, or (i) in the case of a determination to delay such registration of its equity securities
pursuant to Section 2.1(c)(ii). shall be permitted to delay the registration of such Registrable Securities for the same period as the delay in registering such other equity securities.

(c) Any Holder shall have the right to withdraw its request for inclusion of'its Registrable Securities in any registration statement pursuant to this Section 2.2
by giving written notice to the Company of its request to withdraw. Such request must be made in writing prior to the earlier of the execution of the underwriting agreement or the
execution of the custody agreement with respect to such registration. Such withdrawal shall be irrevocable and, after making such withdrawal, a Holder shall no longer have any
right to include Registrable Securities in the registration as to which such withdrawal was made.

(d) Notwithstanding anything in this Section 2.2 to the contrary, no Holder shall have any right to include any Registrable Securities in any offering by the
Company of Common Stock executed pursuant to any “at the market” programthat the Company may have in effect fromtime to time on or after the date of this Agreement.
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Section 2.3 Priority in Registrations.



(a) If any requested registration made pursuant to Section 2.1 involves an underwritten offering and the lead managing underwriter of such offering (the

“Manager”) shall advise the Company that, in its view, the number of securities requested to be included in such registration by the Participating Holders or any other persons,
including those shares of Common Stock requested by the Company to be included in such registration, exceeds the largest number (the “Section 2.3(a) Sale Number”) that can be
sold in an orderly manner in such offering within a price range acceptable to the Majority Participating Holders, the Company shall use commercially reasonable efforts to include in
such registration:

(1) first, all Registrable Securities requested to be included in such registration by the Holders thereof; provided, however, that, if the number of
such Registrable Securities exceeds the Section 2.3(a) Sale Number, the number of such Registrable Securities (not to exceed the Section 2.3(a) Sale Number) to be
included in such registration shall be allocated on a pro rata basis among all Holders requesting that Registrable Securities be included in such registration, based on the
number of Registrable Securities then owned by each such Holder requesting inclusion in relation to the number of Registrable Securities owned by all Holders
requesting inclusion;

(ii) second, to the extent that the number of securities to be included pursuant to clause (i) of this Section 2.3(a) is less than the Section 2.3(a)
Sale Number, the remaining shares to be included in such registration shall be allocated on a pro rata basis among all Holders requesting that securities be included in
such registration pursuant to the exercise of Additional Piggyback Rights (“Piggyback Shares”), based on the aggregate number of Piggyback Shares then owned by
each Holder requesting inclusion in relation to the aggregate number of Piggyback Shares owned by all Holders requesting inclusion, up to the Section 2.3(a) Sale
Number; and

(iii) third, to the extent that the number of securities to be included pursuant to clauses (i) and (ii) of this Section 2.3(a) is less than the Section
2.3(a) Sale Number, any securities that the Company proposes to register, up to the Section 2.3(a) Sale Number.

If, as a result of the proration provisions of this Section 2.3(a), any Holder shall not be entitled to include all Registrable Securities in a registration that such Holder has

requested be included, such Holder may elect to withdraw its request to include Registrable Securities in such registration or may reduce the number requested to be included;
provided, however, that (A) such request must be made in writing prior to the earlier of the execution of the underwriting agreement or the execution of the custody agreement with
respect to such registration and (B) such withdrawal shall be irrevocable and, after making such withdrawal, such Holder shall no longer have any right to include Registrable
Securities in the registration as to which such withdrawal was made.

(b) If any registration pursuant to Section 2.2 involves an underwritten offering that was proposed by the Company and the Manager shall advise the

Company that, in its view, the number of securities requested to be included in such registration exceeds the number (the “Section 2.3(b) Sale Number”) that can be sold in an
orderly manner in such registration within a price range acceptable to the Company, the Company shall include in such registration:

(i) first, all Common Stock that the Company proposes to register for its own account; and

(ii) second, to the extent that the number of securities to be included pursuant to clause (i) of this Section 2.3(b) is less than the Section 2.3(b)
Sale Number, the remaining shares to be included in such registration shall be allocated on a pro rata basis among all holders requesting that Registrable Securities or
Piggyback Shares be included in such registration pursuant to the exercise of piggyback rights pursuant to Section 2.2 of this Agreement or Additional Piggyback
Rights, based on the aggregate number of Registrable Securities and Piggyback Shares then owned by each holder requesting inclusion in relation to the aggregate
number of Registrable Securities and Piggyback Shares owned by all holders requesting inclusion, up to the Section 2.3(b) Sale Number.



(c) If any registration pursuant to Section 2.2 involves an underwritten offering that was proposed by holders of securities of the Company that have the
right to require such registration pursuant to an agreement entered into by the Company in accordance with Section 3.3 (“Additional Demand Rights”) and the Manager shall
advise the Company that, in its view, the number of securities requested to be included in such registration exceeds the number (the “Section 2.3(c) Sale Number”) that can be sold
in an orderly manner in such registration within a price range acceptable to the Company, the Company shall include in such registration:

(i) first, all securities requested to be included in such registration by the holders of Additional Demand Rights (“Additional Registrable
Securities”); provided, however, that, if the number of such Additional Registrable Securities exceeds the Section 2.3(c) Sale Number, the number of such Additional
Registrable Securities (not to exceed the Section 2.3(c) Sale Number) to be included in such registration shall be allocated on a pro rata basis among all holders of
Additional Registrable Securities requesting that Additional Registrable Securities be included in such registration, based on the number of Additional Registrable
Securities then owned by each such holder requesting inclusion in relation to the number of Additional Registrable Securities owned by all of such holders requesting
inclusion;

(ii) second, to the extent that the number of securities to be included pursuant to clause (i) of this Section 2.3(c) is less than the Section 2.3(c)
Sale Number, any Common Stock that the Company proposes to register for its own account, up to the Section 2.3(c) Sale Number; and
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(iii) third, to the extent that the number of securities to be included pursuant to clauses (i) and (ii) of this Section 2.3(c) is less than the Section
2.3(c) Sale Number, the remaining shares to be included in such registration shall be allocated on a pro rata basis among all holders requesting that Registrable Securities
or Piggyback Shares be included in such registration pursuant to the exercise of piggyback rights pursuant to Section 2.2 or Additional Piggyback Rights, based on the
aggregate number of Registrable Securities and Piggyback Shares then owned by each holder requesting inclusion in relation to the aggregate number of Registrable
Securities and Piggyback Shares owned by all holders requesting inclusion, up to the Section 2.3(c) Sale Number.

Section 2.4 Registration Procedures. Whenever the Company is required by the provisions ofthis Agreement to use its commercially reasonable efforts to effect or
cause the registration of any Registrable Securities under the Securities Act as provided in this Agreement, the Company, as expeditiously as possible:

(a) shall prepare and file with the SEC the requisite registration statement, which shall comply as to formin all material respects with the requirements of the
applicable formand shall include all financial statements required by the SEC to be filed therewith, and use commercially reasonable efforts to cause such registration statement to
become and remain effective as follows: (i) in the case of a registration on Form S-1 or any successor formthereto, for a period of at least 90 calendar days (or, in the case of an
underwritten offering, such period as the underwriters will reasonably require) following the date on which such registration statement is declared effective (or such shorter period
which will terminate when all of the Registrable Securities covered by such registration statement have been sold pursuant thereto) or (ii) in the case of a registration on Form S-3 or
any successor formthereto, until the earlier to occur of (A) the third anniversary of the effectiveness of such registration statement and (B) such time as all Registrable Securities
covered by such registration statement have been sold pursuant thereto (provided, however, that before filing a registration statement or prospectus or any amendments or
supplements thereto, or comparable statements under securities or blue sky laws of any jurisdiction, or any Issuer Free Writing Prospectus related thereto, the Company will fumish
to one counsel for the Participating Holders (selected by the Majority Participating Holders) and to the lead managing underwriter, if any, copies of all such documents proposed to
be filed (including all exhibits thereto), which documents will be subject to the reasonable review and reasonable comment of such counsel, and the Company shall not file any
registration statement or amendment thereto, any prospectus or supplement thereto or any Issuer Free Writing Prospectus related thereto to which the Majority Participating
Holders or the underwriters, if any, shall reasonably object; provided, further, however, that the Company shall not have any obligation to modify any information if the Company
expects that so doing would cause the registration statement or amendment thereto, any prospectus or supplement thereto or any Issuer Free Writing Prospectus related thereto, to
contain an untrue statement




of'a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading);

(b) shall prepare and file with the SEC such amendments and supplements to such registration statement and the prospectus used in connection therewith
as may be necessary to keep such registration statement effective for such period as set forth in (a), and to comply with the provisions of the Securities Act with respect to the sale
or other disposition of all Registrable Securities covered by such registration statement in accordance with the intended methods of disposition by the Participating Holder(s)
thereof set forth in such registration statement;

(c) shall furish, without charge, to each Participating Holder and each underwriter, if any, of the securities covered by such registration statement such
number of copies of such registration statement, each amendment thereto, the prospectus included in such registration statement, each preliminary prospectus and each Issuer Free
Writing Prospectus utilized in connection therewith, all in conformity with the requirements of the Securities Act, and such other documents as such Participating Holder and
underwriter reasonably may request in order to facilitate the public sale or other disposition of the Registrable Securities owned by such Participating Holder, and shall consent to
the use in accordance with all applicable law of each such registration statement, each amendment thereto, each such prospectus, preliminary prospectus or Issuer Free Writing
Prospectus by each such Participating Holder and the underwriters, if any, in connection with the offering and sale of the Registrable Securities covered by such registration
statement or prospectus;

(d) shall use commercially reasonable efforts to register or qualify the Registrable Securities covered by such registration statement under such other
securities or “blue sky” laws of such jurisdictions as any Participating Holder or any managing underwriter, if any, reasonably shall request, and do any and all other acts and things
that may be reasonably necessary or advisable to enable such Participating Holder or underwriter, if any, to consummate the disposition of the Registrable Securities in such
jurisdictions, except that in no event shall the Company be required (i) to qualify to do business as a foreign corporation in any jurisdiction where, but for the requirements of this
Section 2.4(d), it would not be required to be so qualified, (ii) to subject itself to taxation in any such jurisdiction, if it is not otherwise so subject or (iii) to consent to general service
of process in any such jurisdiction;

(e) shall promptly notify each Participating Holder and each managing underwriter, if any:
(i) when the registration statement, any pre-effective amendment, the prospectus or any prospectus supplement related thereto, any post-
effective amendment to the registration statement or any Issuer Free Writing Prospectus has been filed and, with respect to the registration statement or any post-

effective amendment, when the same has become effective;

(ii) of any request by the SEC or state securities authority for amendments or supplements to the registration statement or the prospectus
related thereto or for additional information;

(i) of the issuance by the SEC of any stop order suspending the effectiveness of the registration statement or the initiation of any
proceedings for that purpose;

(iv) of the receipt by the Company of any notification with respect to the suspension of the qualification of any Registrable Securities for sale
under the securities or blue sky laws of any jurisdiction or the initiation of any proceeding for such purpose;
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(v) of the existence of any fact of which the Company becomes aware which results in the registration statement, the prospectus related
thereto, any document incorporated therein by reference, any Issuer Free Writing Prospectus or the information conveyed to any purchaser at the time of sale to such



purchaser containing an untrue statement of a material fact or omitting to state a material fact required to be stated therein or necessary to make any statement therein
not misleading; and

(vi) if at any time the representations and warranties contemplated by any underwriting agreement, securities sale agreement or other similar
agreement relating to the offering shall cease to be true and correct in all material respects; and, if the notification relates to an event described in clause (v), the
Company, subject to the provisions of Section 2.1(c), promptly shall prepare and file with the SEC, and furnish to each seller and each underwriter, if any, a reasonable
number of copies of, a prospectus supplemented or amended so that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus shall not
include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light ofthe
circumstances under which they were made, not misleading;

(f) shall comply with all applicable rules and regulations of the SEC, and make generally available to its security holders, as soon as reasonably practicable
after the effective date of the registration statement (and in any event within 90 days after the end of the 12-month period described hereafter), an eamings statement, which need
not be audited, covering a period of at least 12 consecutive months beginning with the first day of the Company’s first calendar quarter after the effective date of the registration
statement, which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder;

(g) shall use reasonable efforts to cause all Registrable Securities covered by such registration statement to be authorized to be listed on a national
securities exchange if shares of the particular class of Registrable Securities are at that time, or will be immediately following the offering, listed on such exchange;

(h) shall provide and cause to be maintained a transfer agent and registrar for all such Registrable Securities covered by such registration statement not later
than the effective date of such registration statement;

(i) shall enter into such customary agreements (including, if applicable, an underwriting agreement) and take such other actions as the Majority Participating
Holders shall reasonably request in order to expedite or facilitate the disposition of such Registrable Securities (it being understood that the Holders of the Registrable Securities
that are to be distributed by any underwriters shall be parties to any such underwriting agreement and may, at their option, require that the Company make to, and for the benefit of,
such Holders the representations, warranties and covenants of the Company which are being made to and for the benefit of such underwriters);
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(j) to the extent required by an underwriting agreement, if any, shall use commercially reasonable efforts to obtain an opinion fromthe Company’s counsel
and a “comfort” letter fromthe Company’s independent public accountants in customary formand covering such matters as are customarily covered by such opinions and
“comfort” letters delivered to underwriters in underwritten public offerings, which opinion and letter shall be reasonably satisfactory to the underwriter, if any;

(k) shall use commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of the registration statement;

(D) shall provide a CUSIP number for all Registrable Securities, not later than the effective date of the registration statement;

(m) shall make reasonably available its employees and personnel for participation in “road shows” and other marketing efforts and otherwise provide
reasonable assistance to the underwriters, taking into account the needs of the Company’s businesses and the requirements of the marketing process, in the marketing of

Registrable Securities in any underwritten offering;

(n) shall promptly prior to the filing of any document that is to be incorporated by reference into the registration statement or the prospectus, and prior to
the filing of any Issuer Free Writing Prospectus, provide copies



of' such document to each managing underwriter, if any, and make the Company’s representatives reasonably available for discussion of such document and make such changes in
such document conceming the Participating Holders prior to the filing thereof as underwriters may reasonably request; provided, however, that the Company shall not have any
obligation to modify any information if the Company expects that so doing would cause the registration statement or amendment thereto, any prospectus or supplement thereto or
any Issuer Free Writing Prospectus related thereto, to contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein not misleading;

(o) shall cooperate with the Participating Holders and the managing underwriter, if any, to facilitate the timely preparation and delivery of certificates not
bearing any restrictive legends representing the Registrable Securities to be sold, and cause such Registrable Securities to be issued in such denominations and registered in such
names in accordance with the underwriting agreement prior to any sale of Registrable Securities to the underwriters or, if not an underwritten offering, in accordance with the
instructions of the Participating Holders at least three Business Days prior to any sale of Registrable Securities and instruct any transfer agent and registrar of Registrable Securities
to release any stop transfer orders in respect thereof; provided, however, that the Company may satisfy its obligations hereunder without issuing physical stock certificates through
the use of The Depository Trust Company’s Direct Registration Systemny
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(p) shall take all such other reasonable actions as are necessary or advisable in order to expedite or facilitate the disposition of such Registrable Securities;

(q) shall not take any direct or indirect action prohibited by Regulation M under the Exchange Act; provided, however, that to the extent that any prohibition
thereunder is applicable to the Company, the Company will take such action as is necessary to make any such prohibition inapplicable;

(r) shall cooperate with each Participating Holder and each underwriter or agent participating in the disposition of such Registrable Securities and their
respective counsel in connection with any filings required to be made with FINRA; and

(s) shall take all reasonable action to ensure that any Issuer Free Writing Prospectus utilized in connection with any registration covered by Section 2.1 or
Section 2.2 complies in all material respects with the Securities Act, is filed in accordance with the Securities Act to the extent required thereby, is retained in accordance with the
Securities Act to the extent required thereby and, when taken together with the related prospectus, will not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

The Company may require as a condition precedent to the Company’s obligations under this Section 2.4 that each Participating Holder as to which any registration is
being effected furnish the Company such information in writing regarding such Participating Holder and the distribution of its Registrable Securities as the Company fromtime to
time reasonably may request; provided, that such information is necessary for the Company to consummate such registration and shall be used only in connection with such
registration. Each Participating Holder agrees that upon receipt of any notice fromthe Company under Section 2.4(e)(v), such Participating Holder will discontinue its disposition of
Registrable Securities pursuant to the registration statement covering such Registrable Securities until such Participating Holder’s receipt of the copies of the supplemented or
amended prospectus. In the event the Company shall give any such notice, the applicable period set forth in Section 2.4(b) shall be extended by the number of days during such
period fromand including the date of the giving of such notice to and including the date when each Participating Holder shall have received the copies of the supplemented or
amended prospectus. If any such registration statement or comparable statement under “blue sky” laws refers to any Holder by name or otherwise as the Holder of any securities of
the Company, such Holder shall have the right to require (i) the insertion therein of language, in formand substance reasonably satisfactory to such Holder and the Company, to the
effect that the holding by such Holder of such securities is not to be construed as a recommendation by such Holder of the investment quality of the Company’s securities covered
thereby and that such holding does not imply that such Holder will assist in meeting any future financial requirements of the Company or (i) in the event that such reference to such
Holder by



name or otherwise is not in the judgment of the Company, as advised by counsel, required by the Securities Act or any similar federal statute or any state “blue sky” or securities
law then in force, the deletion of the reference to such Holder.
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Section 2.5 Automatic Shelf Registration Statements. To the extent the Company is a well-known seasoned issuer as defined in Rule 405 under the Securities Act (a
“WKST) at the time (i) the Company files a registration statement pursuant to Section 2.1(h) or (ii) any Demand Registration Request is submitted to the Company, and, in the case
of Demand Registration Request, such Demand Registration Request requests that the Company file an automatic shelf registration statement as defined in Rule 405 under the
Securities Act (an “automatic shelf registration statement’) on Form S-3, the Company shall file an automatic shelf registration statement that covers those Registrable Securities
that are requested to be registered. The Company shall use commercially reasonable efforts to remain a WKSI and not become an ineligible issuer (as defined in Rule 405 under the
Securities Act) during the period during which such automatic shelf registration statement is required to remain effective. If the Company does not pay the filing fee covering the
Registrable Securities at the time the automatic shelf registration statement is filed, the Company shall pay such fee at such time or times as the Registrable Securities are to be sold.
If the automatic shelf registration statement has been outstanding for at least three years, at the end of the third year the Company shall refile a new automatic shelf registration
statement covering the Registrable Securities. If at any time when the Company is required to re-evaluate its WKSI status, the Company determines that it is not a WKSI, the
Company shall use reasonable best efforts to refile the shelf registration statement on Form S-3 and, if such formis not available, Form S-1, and keep such registration statement
effective during the period during which such registration statement is required to be kept effective. Notwithstanding anything contained herein to the contrary, the Company shall
be entitled to exclude fromthe automatic shelf registration statement such Registrable Securities as the Company and its securities counsel reasonably determine (in consultation
with the Majority Participating Holders and their securities counsel) is reasonably necessary for the offering to qualify as a secondary (rather than a primary) offering pursuant to
Rule 415 under the Securities Act in response to comments fromthe staff of the SEC. To the extent any Registrable Securities are so excluded, the Company agrees to register such
excluded shares in accordance with Section 2.1 promptly when eligible to do so under applicable federal securities laws, rules, regulations and policies, as the Company and its
securities counsel reasonably determine (in consultation with the Majority Participating Holders and their securities counsel). If the Company files any shelf registration statement
for the benefit of the holders of any of'its securities other than the Holders, the Company shall include in such registration statement such disclosures as may be required by Rule
430B under the Securities Act, referring to the unnamed selling security holders in a generic manner, in order to ensure that the Holders may be added to such shelf registration
statement at a later time through the filing of a prospectus supplement rather than a post-effective amendment.

Section 2.6 Registration Expenses.

(a) The Company shall pay all Registration Expenses (i) with respect to any Demand Registration whether or not it becomes effective or remains effective for
the period contemplated by Section 2.4(b) and (ii) with respect to any registration effected under Section 2.2.

(b) Notwithstanding the foregoing, (i) the provisions of this Section 2.6 shall be deemed amended to the extent necessary to cause these expense provisions
to comply with “blue sky” laws of each state in which the offering is made, (ii) in connection with any registration hereunder, each Participating Holder shall pay all underwriting
discounts and commissions pro rata in accordance with the number of Registrable Securities sold in the offering by such Participating Holder and transfer taxes, if any, attributable
to the sale of such Participating Holder’s Registrable Securities, (iii) in connection with each registration pursuant to Section 2.2, the Participating Holder(s) shall pay all fees and
disbursements of counsel for any holder of Registrable Securities other than with respect to the reasonable fees and disbursements of one counsel for the Participating Holder(s)
selected by the Majority Participating Holders that are required to be paid by the Company, and (iv) the Company shall, in the case of all registrations under this Article II, be
responsible for all its internal expenses.
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Section 2.7 Underwritten Offerings.

(a) If requested by the underwriters for any underwritten offering by the Holders pursuant to a Demand Registration, the Company shall enter into a
customary underwriting agreement with the underwriters. Such underwriting agreement shall be satisfactory in formand substance to the Majority Participating Holders and the
Company and shall contain such representations and warranties by, and such other agreements on the part of, the Company and such other terms as are generally prevailing in
agreements of that type; provided, however, that the Company shall not be required to make any representations or warranties with respect to written information specifically
provided by a Participating Holder for inclusion in the registration statement.

(b) In the case of a registration pursuant to Section 2.2, if the Company shall have determined to enter into an underwriting agreement in connection
therewith, any Registrable Securities to be included in such registration shall be subject to such underwriting agreement.

(c) In the case of any Demand Registration pursuant to an underwritten offering, or, in the case of a registration under Section 2.2, if the Company has
determined to enter into an underwriting agreement in connection therewith, all securities to be included in such registration shall be subject to an underwriting agreement and no
Person may participate in such registration unless such Person agrees to sell such Person’s securities on the basis provided therein and, subject to the provisions of this Section
2.7, completes and executes all reasonable questionnaires, and other documents, including custody agreements and powers of attorney, that must be executed in connection
therewith, and provides such other information to the Company or the underwriter as may be necessary to register such Person’s securities.

Section 2.8 Holdback Agreements.

(a) Each Participating Holder agrees, to the extent requested in writing by a managing underwriter, if any, of any Demand Registration, not to sell, transfer,
pledge, contract to sell, grant any option to purchase, or otherwise dispose of, indirectly or directly, including any sale pursuant to Rule 144 under the Securities Act, any Common
Stock, or any other equity security of the Company or any security convertible into or exchangeable or exercisable for any equity security of the Company other than as part of such
underwritten public offering during the time period reasonably requested by the managing underwriter, not to exceed 90 days.
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(b) The Company agrees, to the extent requested in writing by a managing underwriter, if any, that, if it shall previously have received a request for
registration pursuant to Section 2.1 or 2.2, and if such previous registration shall not have been withdrawn or abandoned, it shall not sell, transfer, pledge, contract to sell, grant any
option to purchase, or otherwise dispose of any Common Stock, or any other equity security of the Company or any security convertible into or exchangeable or exercisable for any
equity security of the Company (other than as part of such underwritten public offering, a registration on Form S-4 or Form S-8 or any successor or similar form which is then in
effect or upon the conversion, exchange or exercise of any then outstanding Common Stock Equivalent), until a period of 90 days shall have elapsed fromthe effective date of such
previous registration; and the Company shall so provide in any registration rights agreements hereafter entered into with respect to any of its securities.

Section 2.9 No Required Sale. Nothing in this Agreement shall be deemed to create an independent obligation on the part of any Holder to sell any Registrable Securities
pursuant to any effective registration statement.

Section 2.10 Indemnification.

(a) In the event of any registration of any securities of the Company under the Securities Act pursuant to this Article II, the Company will, and hereby
agrees to, indemnify and hold harmless, to the fullest extent permitted by law, each Holder, its directors, officers, fiduciaries, employees, agents, Affiliates, consultants,
representatives, general and limited partners, stockholders, successors, assigns (and the directors, officers, employees and stockholders thereof), and each other Person, if any, who
controls such Holder within the meaning of the Securities



Act, fromand against any and all losses, claims, damages or liabilities, joint or several, actions or proceedings (whether commenced or threatened) and expenses (including
reasonable fees of counsel and any amounts paid in any settlement effected with the Company’s consent, which consent shall not be unreasonably withheld or delayed) to which
each such indemnified party may become subject under the Securities Act or otherwise in respect thereof (collectively, “Losses™), insofar as such Losses arise out of or are based
upon any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact necessary to be stated or necessary in order to make
the statements, in light of the circumstances under which they were made, not misleading, in any registration statement under which such securities were registered under the
Securities Act, or amendment thereof or supplement thereto, or in any preliminary, final or summary prospectus or any amendment or supplement thereto, together with the
documents incorporated by reference therein, or any Issuer Free Writing Prospectus utilized in connection therewith, and the Company will reimburse any such indennified party
for any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such Loss as such expenses are incurred;
provided, however, that the Company shall not be liable to any such indemnified party in any such case to the extent such Loss arises out of or is based upon any untrue statement
or alleged untrue statement of a material fact or omission or alleged omission of a material fact made in such registration statement or amendment thereof or supplement thereto or in
any such prospectus or any preliminary, final or summary prospectus or Issuer Free Writing Prospectus in reliance upon and in conformity with written information furnished to the
Company by or on behalf of any indemnified party specifically for use therein. Such indemnity and reimbursement of expenses shall remain in full force and effect regardless of any
investigation made by or on behalf of such indemnified party and shall survive the transfer of such securities by such Holder.
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(b) Each Holder whose Registrable Securities are included in the securities as to which any registration under Section 2.1 or 2.2 is being effected shall,
severally and not jointly, indemmify and hold harmless (in the same manner and to the same extent as set forth in paragraph (a) of this Section 2.10), to the fullest extent permitted by
law, the Company, its officers and directors, each Person controlling the Company within the meaning of the Securities Act and all other prospective sellers and their respective
directors, officers, fiduciaries, employees, agents, Affiliates, consultants, representatives, general and limited partners, stockholders, successors, assigns and respective controlling
Persons fromand against any Loss with respect to any untrue statement or alleged untrue statement of any material fact in, or omission or alleged omission of any material fact from,
such registration statement, any preliminary, final or summary prospectus contained therein, or any amendment or supplement thereto, or any Issuer Free Writing Prospectus
utilized in connection therewith, if such statement or alleged statement or omission or alleged omission was made in reliance upon and in conformity with written information
furnished to the Company or its representatives by or on behalf of such Holder specifically for use therein and reimburse such indemnified party for any legal or other expenses
reasonably incurred in connection with investigating or defending any such Loss as such expenses are incurred; provided, however, that the aggregate amount that any such
Holder shall be required to pay pursuant to this Section 2.10 shall in no case be greater than the amount of the net proceeds received by such Holder upon the sale of the
Registrable Securities pursuant to the registration statement giving rise to such claim. Such indennity and reimbursement of expenses shall remain in full force and effect regardless
of any investigation made by or on behalf of such indemnified party and shall survive the transfer of such securities by such Holder.

(c) Any Person entitled to indemnification under this Agreement promptly shall notify the indemnifying party in writing of the commencement of any action
or proceeding with respect to which a claim for indemmnification may be made pursuant to this Section 2.10, but the failure of any such Person to provide such notice shall not relieve
the indemnifying party of'its obligations under the preceding paragraphs of this Section 2.10, except to the extent the indemnifying party is materially prejudiced thereby, and shall
not relieve the indemnifying party fromany liability that it may have to any such Person otherwise than under this Article II. In case any action or proceeding is brought against an
indemmified party and it shall notify the indemmifying party of the commencement thereof, the indemnifying party shall be entitled to participate therein and, unless in the reasonable
opinion of outside counsel to the indemnified party a conflict of interest between such indemnified and indemmnifying parties may exist in respect of such claim, to assume the
defense thereof jointly with any other indemnifying party similarly notified, to the extent that it chooses, with counsel reasonably satisfactory to such indemnified party, and after
notice fromthe indennifying party to such indemnified party that it so chooses, the indemnifying party shall not be liable to such indemnified party for any legal or other expenses
subsequently incurred by such indemmnified party in connection with the defense thereof




other than reasonable costs of investigation; provided, however, that (i) if the indemnifying party fails to take reasonable steps necessary to defend diligently the action or
proceeding within 20 days after receiving notice fromsuch indemnified party, (i) if such indemmified party who is a defendant in any action or proceeding that is also brought
against the indemnifying party reasonably shall have concluded that there may be one or more legal defenses available to such indemnified party that are not available to the
indemmifying party or (iii) if representation of both parties by the same counsel is otherwise inappropriate under applicable standards of professional conduct, then, in any such
case, the indemmnified party shall have the right to assume or continue its own defense as set forth above (but with no more than one firmof counsel for all indenmnified parties in
each jurisdiction, except to the extent any indemnified party or parties reasonably shall have concluded that there may be legal defenses available to such party or parties that are
not available to the other indemnified parties or to the extent representation of all indemmnified parties by the same counsel is otherwise inappropriate under applicable standards of
professional conduct) and the indemnifying party shall be liable for any expenses therefor. Without the written consent of the indemnified party, which consent shall not be
unreasonably withheld, no indemnifying party shall effect the settlement or compromise of, or consent to the entry of any judgment with respect to, any pending or threatened
action or claimin respect of which indemnification or contribution may be sought hereunder, whether or not the indemmnified party is an actual or potential party to such action or
claim, unless such settlement, compromise or judgment (A) includes an unconditional release of the indemnified party fromall liability arising out of such action or claimand (B)
does not include a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of any indemnified party.
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(d) If for any reason the foregoing indemnity is unavailable or is insufficient to hold harmless an indemnified party under Section 2.10(a), (b) or (c), then each
indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of any Loss in such proportion as is appropriate to reflect the relative fault
ofthe indemmifying party, on the one hand, and the indemnified party, on the other hand, with respect to such offering of securities. The relative fault shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information
supplied by the indemnifying party or the indemmnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such untrue
statement or omission. If, however, the allocation provided in the second preceding sentence is not permitted by applicable law, then each indemnifying party shall contribute to the
amount paid or payable by such indemnified party in such proportion as is appropriate to reflect not only such relative faults but also the relative benefits of the indemnifying party
and the indemnified party as well as any other relevant equitable considerations. The parties hereto agree that it would not be just and equitable if contributions pursuant to this
Section 2.10(d) were to be determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the
preceding sentences of this Section 2.10(d). The amount paid or payable in respect of any Loss shall be deemed to include any legal or other third party expenses reasonably
incurred by such indemmified party in connection with investigating or defending any such Loss. No Person guilty of fraudulent misrepresentation within the meaning of Section
11(f) of the Securities Act shall be entitled to contribution fromany Person who was not guilty of such fraudulent misrepresentation. Notwithstanding anything in this Section
2.10(d) to the contrary, no indemnifying party other than the Company shall be required pursuant to this Section 2.10(d) to contribute any amount in excess of the net proceeds
received by such indemnifying party fromthe sale of Registrable Securities in the offering to which the Losses of the indemmified parties relate, less the amount of any
indemnification payment made by such indemnifying party pursuant to Section 2.10(b) and Section 2.10(c).

(e) The indemnity and contribution agreements contained herein shall be in addition to any other rights to indemmnification or contribution which any
indemnified party may have pursuant to law or contract and shall remain operative and in full force and effect regardless of any investigation made or omitted by or on behalf of any
indemnified party and shall survive the transfer of the Registrable Securities by any such party.

(f) The indenmnification and contribution required by this Section 2.10 shall be made by periodic payments of the amount thereof during the course of the
investigation or defense, as and when bills are received or expense, loss, damage or liability is incurred.
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ARTICLEII
GENERAL

Section 3.1 Rule 144. The Company covenants that (a) so long as it remains subject to the reporting provisions of the Exchange Act, it will timely file the reports required
to be filed by it under the Securities Act or the Exchange Act or, if it is not required to file such reports, upon the request of any Holder it shall make publicly available other
information so long as necessary to permit sales of such Registrable Securities in compliance with Rule 144 under the Securities Act and (b) it will take such further action as any
Holder reasonably may request, all to the extent required from time to time to enable such Holder to sell Registrable Securities without registration under the Securities Act within
the limitation of the exemptions provided by Rule 144 under the Securities Act, as such Rule may be amended fromtime to time, or any similar rule or regulation hereafter adopted by
the SEC. Upon the reasonable request of any Holder in connection with the sale by such Holder of Registrable Securities without registration, the Company will deliver to such
Holder a written statement as to whether it has complied with such requirements.

Section 3.2 Nominees for Beneficial Owners. If Registrable Securities are held by a nominee for the beneficial owner thereof, the beneficial owner thereof may, at its
option, be treated as the Holder of such Registrable Securities for purposes of any request or other action by any Holder or Holders pursuant to this Agreement or any
determination of any number or percentage of shares constituting Registrable Securities held by any Holder or Holders contemplated by this Agreement; provided, that the
Company shall have received assurances reasonably satisfactory to it of such beneficial ownership.

Section 3.3 No Inconsistent Agreements. The rights granted to the Holders hereunder do not in any way conflict with and are not inconsistent with any other
agreements to which the Company is a party or by which it is bound. Without the prior written consent of Holders of a majority of the then outstanding Registrable Securities,
which consent shall not be unreasonably withheld, the Company will not enter into any agreement with respect to its securities that is inconsistent with the rights granted in this
Agreement or otherwise conflicts with the provisions hereof or provides terms and conditions that are more favorable to, or less restrictive on, the other party thereto than the terms
and conditions contained in this Agreement are to the Holders, other than any lock-up agreement with the underwriters in connection with any registered offering effected
hereunder, pursuant to which the Company shall agree not to register for sale, and the Company shall agree not to sell or otherwise dispose of, Common Stock or any securities
convertible into or exercisable or exchangeable for Common Stock, for a specified period following the registered offering. If the Company enters into any other registration rights
agreement with respect to any of its securities that contains terms that are more favorable to, or less restrictive on, the other party thereto than the terms and conditions contained in
this Agreement are to the Holders, the terms and conditions of this Agreement shall immediately be deemed to have been amended without further action by the Company or any of
the Holders so that the Holders shall each be entitled to the benefit of any such more favorable or less restrictive terms or conditions.
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ARTICLEIV
MISCELLANEOUS
Section 4.1 Amendment and Waiver.
(a) Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing and is signed, in the case ofan
amendment, by the Company and a majority in interest of the Holders or, in the case of a waiver, by the party or parties against whomthe waiver is to be effective, in an instrument

specifically designated as an amendment or waiver hereto; provided, however, that waiver by the Holders shall require the consent of a majority in interest of the Holders.

(b) No failure or delay of any party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of
any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of conduct, preclude any other or further exercise



thereof or the exercise of any other right or power. The rights and remedies of the parties hereunder are cumulative and are not exclusive of any rights or remedies which they would
otherwise have hereunder. The failure of the Company to cause the Registration Statement to become effective and to remain effective as provided herein shall not convey to the
Holder(s) any rights to the recovery of monetary and or liquidated damages.

Section 4.2 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given (a) on the date of delivery if delivered
personally, or if by facsimile, upon written confirmation of receipt by facsimile, e-mail or otherwise, (b) on the first Business Day following the date of dispatch if delivered utilizing a
next-day service by a recognized next-day courier or (c) on the earlier of confirmed receipt or the fifth Business Day following the date of mailing if delivered by registered or
certified mail, return receipt requested, postage prepaid. All notices hereunder shall be delivered to the addresses set forth below, or pursuant to such other instructions as may be
designated in writing by the party to receive such notice:

@ if to any Holder other than the Original Holder, to its last known address appearing on the books of the Company maintained for such purpose, and if to
the Original Holder, to:

PepsiCo, Inc.

700 Anderson Hill Road

Purchase, NY 10577

Attention: Daniel Fink; David Flavell
E-mail:
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With a copy to:

Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, NY 10166

Attention: Barbara Becker; Sace Muzumdar

Email: BBecker@gibsondunn.com; SMuzumdar@gibsondunn.com

(ii) ifto the Company, to:

Celsius Holdings, Inc.

2424 N Federal Highway, Suite 208

Boca Raton, FL 33431

Attention: Chief Financial Officer and General Counsel
Email:

With a copy to:

Holland & Knight LI P

515 East Las Olas Boulevard, Suite 1200
Fort Lauderdale, FL 33301

Attention: Tammy Knight

Email: Tammy Knight@hklaw.com

or such other address as the Company or the Original Holder shall have specified to the other party in writing in accordance with this Section 4.2.
Section 4.3 Interpretation. When a reference is made in this Agreement to a Section or Atrticle, such reference shall be to a Section or Article of this Agreement unless

otherwise indicated. The headings contained in this Agreement are for convenience of reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. All words used in this Agreement will be construed to be of such gender or number as the circumstances



require. The word “including” and words of similar import when used in this Agreement will mean “including, without limitation,” unless otherwise specified. Each of the parties
hereto acknowledges that it has been represented by counsel in connection with this Agreement and the transactions contemplated by this Agreement. Accordingly, any rule of law
or any legal decision that would require interpretation of any claimed ambiguities in this Agreement against the drafting party has no application and is expressly waived.

Section 4.4 Entire Agreement. This Agreement constitutes the entire agreement, and supersedes all prior written agreements, arrangements, communications and
understandings and all prior and contemporaneous oral agreements, arrangements, communications and understandings between the parties with respect to the subject matter
hereofand thereof.
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Section 4.5 No Third-Party Beneficiaries. Except as provided in Section 2.10, nothing in this Agreement, express or implied, is intended to or shall confer upon any
Person other than the parties and their respective successors and permitted assigns any legal or equitable right, benefit or remedy of any nature under or by reason of this
Agreement.

Section 4.6 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions contemplated hereby shall
be governed by, and construed in accordance with, the internal laws of the State of Delaware, without regard to the laws of any other jurisdiction that might be applied because of
the conflicts of laws principles of the State of Delaware.

Section 4.7 Submission to Jurisdiction. Fach ofthe parties irrevocably agrees that any legal action or proceeding arising out of or relating to this Agreement brought by
any other party or its successors or assigns shall be brought and determined in any Delaware State or federal court, and each of the parties hereby irrevocably submits to the
exclusive jurisdiction of the aforesaid courts for itself and with respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or
relating to this Agreement and the transactions contemplated hereby. Each of the parties agrees not to commence any action, suit or proceeding relating thereto except in the courts
described above in Delaware, other than actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any such court in Delaware as
described herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service of process and the parties further waive any argument that such
service is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in
any action or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby, (a) any claimthat it is not personally subject to the jurisdiction of the
courts in Delaware as described herein for any reason, (b) that it or its property is exempt or immune fromjurisdiction of any such court or fromany legal process commenced in
such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) that (i) the
suit, action or proceeding in any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject
matter hereof, may not be enforced in or by such courts.

Section 4.8 Assignment: Successors. The rights under this Agreement may be assigned in whole or in part (but only with all related obligations) by a Holder to a
transferee of Registrable Securities that is an Affiliate of Holder; provided, however, that (x) the Company is promptly furnished with written notice of the name and address of such
transferee and the Registrable Securities with respect to which such rights are being transferred; and (y) such transferee agrees in a written instrument delivered to the Company to
be bound by and subject to the terms and conditions of this Agreement. This Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their
respective successors and assigns. If any Person shall acquire Registrable Securities fromany Holder in accordance with the terms and conditions hereunder, whether by operation
of law or otherwise, such Person shall promptly notify the Company and such Registrable Securities acquired fromsuch Holder shall be held subject to all of the terms of this
Agreement, and by taking and holding such Registrable Securities such Person shall be entitled to receive the benefits of and be conclusively deemed to have agreed to be bound
by and to performall of the terms and provisions ofthis Agreement. Any such successor or assign shall agree in writing to acquire and hold the Registrable Securities



acquired from such Holder subject to all of the terms hereof. Any attempted assignment or transfer in violation of this Agreement shall be null and void ab initio.
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Section 4.9 Enforcement. The parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached. Accordingly, each of the parties shall be entitled to specific performance of the terms hereof, including an
injunction or injunctions to prevent breaches ofthis Agreement and to enforce specifically the terms and provisions of this Agreement in any Delaware State or federal court, this
being in addition to any other remedy to which such party is entitled at law or in equity. Each of the parties hereby further waives (a) any defense in any action for specific
performance that a remedy at law would be adequate and (b) any requirement under any law to post security as a prerequisite to obtaining equitable relief.

Section 4.10 Severability. Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or
rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or portion of any provision in such jurisdiction, and this Agreement shall be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision or portion of any provision had never been contained herein.

Section 4.11 Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 4.12 Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same instrument and shall become
effective when one or more counterparts have been signed by each of the parties and delivered to the other parties.

Section 4.13 Facsimile or .pdf Signature. This Agreement may be executed by facsimile or .pdf signature and a facsimile or .pdf signature shall constitute an original for
all purposes.

Section 4.14 Time of Essence. Time is of the essence with regard to all dates and time periods set forth or referred to in this Agreement.

Section 4.15 Term Except as specifically otherwise provided herein, the provisions of this Agreement shall terminate upon the earliest to occur of the following: (i) no
Registrable Securities remain outstanding; (i) all of the Registrable Securities have been transferred, sold, or otherwise disposed of in accordance with the provisions of Rule 144
pronulgated under the Securities Act (or any successor provision); or (iii) the date on which the Original Holder and its Affiliates collectively no longer hold any Registrable
Securities.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.



CELSIUS HOLDINGS, INC.

By: /s/ John Fieldly

Name:  John Fieldly
Title: President and Chief Executive Officer

PEPSICO, INC.

By: /s/ Kirk Tanner

Name:  Kirk Tanner
Title: Chief Executive Officer, PepsiCo Beverages North America

[Signature Page to Registration Rights Agreement]
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Exhibit 10.4
CERTAIN INFORMATION IDENTIFIED IN THIS DOCUMENT, MARKED BY BRACKETS AND ASTERISKS (“[***]”), HAS BEEN EXCLUDED PURSUANT TO ITEM 601(B)

(10) OF REGULATION S-K UNDER THE SECURITIES ACT OF 1933, AS AMENDED, BECAUSEIT IS (I) NOT MATERIAL AND (I) WOULD LIKELY CAUSE COMPETITIVE
HARM TO THE REGISTRANT IF PUBLICLY DISCLOSED.

EXECUTION VERSION

DISTRIBUTION AGREEMENT
This Distribution Agreement (“Agreement”) is made effective as of August 1, 2022 (“Effective Date”), by and between Celsius Holdings, Inc., a Nevada corporation
(“Company”), located at 2424 N Federal Hwy, Suite 208, Boca Raton, FL 33431, and PepsiCo, Inc., a North Carolina corporation (“Distributor”), with offices located at 700 Anderson
Hill Road, Purchase, NY 10577. Company and Distributor shall sometimes be referred to hereinafter individually as a “Party” and collectively as the “Parties.”

WHEREAS, Company has developed and exclusively owns certain formulations from which Company authorizes others to sell ready-to-drink beverages and liquid
concentrate dietary supplement goods and other beverages under the Marks (as defined below);

WHEREAS, Distributor desires to have the exclusive right to act, directly or through its Subdistributor(s) (as defined below), as the distributor of Licensed Products (as
defined below) within the Territory (as defined below);

WHEREAS, Company desires to grant to Distributor the exclusive right to sell and distribute, directly and/or through its Subdistributor(s), Licensed Products in the
Territory and in connection therewith will grant Distributor and Subdistributors the right to use the Marks set forth on Schedule 1 in the Territory in accordance with the terms of
this Agreement and the Channel Transition Agreement (as defined below);

WHEREAS, in connection herewith, Company and Distributor are entering into the Securities Purchase Agreement (as defined below); and

WHEREAS, in consideration of the foregoing, Company and Distributor have accepted the terms and conditions set forth herein.

NOW THEREFORE, for the consideration hereinafter set forth, together with the premises, mutual promises, and covenants contained herein, and such other good and
valuable consideration, the receipt, adequacy, and sufficiency of which are hereby acknowledged by each of the Parties to this Agreement, the Parties hereto agree as follows:

CERTAIN DEFINITIONS
“AAA” has the meaning set forth in Section 9.10(b).

“Act” has the meaning set forth in Section 2.2(b).
“Actual Annual Cases” has the meaning set forth in Section 5.3(f).
“Additional Territory” means [***].

“Additional Territory Proposal” has the meaning set forth in Section 2.5(a).



“Additional Territory Second Proposal” has the meaning set forth in Section 2.5(b).

“Advertising and Promotional Costs” has the meaning set forth in Section 5.3(d).

“Affiliate” means, with respect to any Person (as defined below), any other Person that, directly or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, such first Person, and the term “control” (including the terms “controlled by” and “under common control with”) means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through ownership of voting securities, by
legally binding contract, indenture, note, bond, lease, license, commitment, instrument or other agreement, whether or not in writing.

“Annual Review” has the meaning set forth in Section 5.3(b).

“Buy-Out” has the meaning set forth in Section 3.3(a).

“Case” means, unless otherwise mutually agreed to by the Parties in writing, each 12-count, 12 fluid oz per container case equivalent of ready-to-drink Licensed
Products (144 fluid oz per case). Other sized containers and cases will be based on the foregoing volumes. Current Case configurations are on the stock keeping unit (“SKU”) list set

forth on Schedule 3.

“Certificate of Designation” means that certain Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock issued by
Company to Distributor in connection with the Securities Purchase Agreement (defined below).

“Change of Control” means: (i) a sale or transfer, directly or indirectly, of all or substantially all of the assets of Company in any transaction or series of related
transactions (other than sales in the ordinary course of business); (ii) any merger, consolidation or reorganization of Company with or into any other entity or entities as a result of
which the holders of Company’s outstanding capital stock (on a fully-diluted basis) immediately prior to the merger, consolidation or reorganization no longer represent at least a
majority of the voting power of the surviving or resulting corporation or other entity; or (iii) any sale or series of sales, directly or indirectly, beneficially or of record, of shares of
Company's capital stock by the holders thereof which results in any Person or group of Affiliated Persons owning capital stock holding more than 50% of the voting power of
Company.

“Channel Transition Agreement” means that certain Channel Transition Agreement executed by and between Distributor and Company on even date herewith, a copy
of which is attached hereto as Exhibit A.

“Channels” means all channels and distribution methods existing as of the Effective Date within the Territory, except as provided in this Agreement, including, without
limitation, Schedule 2 attached hereto, which sets forth all Excluded Accounts (as such termis defined on Schedule 2).

“Claim” has the meaning set forth in Section 6.1.

“Club Channel” means a retail store requiring paid membership and usually selling a wide variety of merchandise, in which customers may buy large, wholesale
quantities of the store’s products [***].

“Co-op Fund” has the meaning set forth in Section 5.3(f).

“Competitor” means [***].
“Competitive Change of Control” means a Change of Control wherein a Competitor is the acquiring or constituent party in such transaction.

“Confidential Information” has the meaning set forth in Section 9.1.



“Contract Committee” has the meaning set forth in Section 5.3(c).

“Cruise Lines” means companies that operate cruise ships on oceans and rivers and which market cruises to the public [***], including any channels of sales for
distribution and sale to such companies and/or operators.

“Damages” has the meaning set forth in Section 6.1.

“Distributor’s Total Adjusted Field Net Revenue” means [***].

“Dollars”, “dollars” and “$” each mean lawful money of the United States.

“Ecommerce Channel” means merchants selling through websites and/or mobile applications which offer various products for sale to consumers [***].

“Energy Category” means the total energy category in the Territory as defined and reported by [***].

“Energy Drink” means a [¥**].

“Escalation Procedure” has the meaning set forth in Section 5.3(c).

“Excluded Accounts” are defined or listed, as applicable, in Schedule 2.

“Existing Distributor” has the meaning set forth in Section 1.1(c).

“Existing Product” has the meaning set forth in Schedule 4.

“Expansion Product” has the meaning set forth in Schedule 5.3(g).

“Foodservice” means, except for the Excluded Accounts set forth on Schedule 2, customers and channels serviced by Distributor’s Foodservice organization [***].

“Force Majeure Event” has the meaning set forth in Section 9.9.

“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or instrumentality of such government
or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that the rules, regulations
or Orders (as defined below) of such organization or authority have the force of Law (as defined below)), or any arbitrator, court or tribunal of competent jurisdiction, including,

without limitation, the United States Food and Drug Administration and the United States Federal Trade Commission.

“Gross Profits” means [***].

“Group Presidents” has the meaning set forth in Section 5.3(c).

“Indemnitee” has the meaning set forth in Section 6.3.

“Indemnitor” has the meaning set forth in Section 6.3.

“Intellectual Property” means all present or future trademarks, trade dress, patents, copyrights, and other intellectual property rights, including, without limitation, trade

secrets, designs, packaging and inventions, marketing materials and marketing content, owned by Company or its Affiliate(s), including those associated with Licensed Products
(whether or not patented or patentable) and all content, graphics and other works of authorship (including



the Marks) created by Company or on behalf of Company by third parties and used in connection with Licensed Products.
“Joint Business Plan” has the meaning set forth in Section 5.3(a).

“Laws” means, as applied to any Person, any and all applicable statutes, laws, ordinances, regulations, rules, codes, Orders, constitutions, treaties, common laws,
judgments, decrees, and other requirements or rules of law, including, without limitation, those promulgated by any Governmental Authority.

“Licensed Products” means: (a) non-alcoholic beverages and/or dietary supplements packaged under the Marks, including (i) ready-to-drink beverages or liquids and
(i) other liquid concentrate products which are not ready-to-drink; (b) [***] packaged under the Marks and which become “Licensed Products” pursuant to the terms of Section
5.3; and (c) any other products which the Parties may, upon mutual written agreement add as Licensed Products, fromtime to time during the Term of this Agreement. The SKUs for
the initial Licensed Products as of the Effective Date are attached on Schedule 3. The Parties will mutually align on pricing for any Licensed Products not specifically priced in this
Agreement.

“Liquidator” means a retail store in which short-coded, closeout, discontinued or similar products are sold at prices that are in principle lower than an actual or
supposed "full retail price" [***].

“Marks” means the trademarks set forth on Schedule 1 and any other trademarks, logos, service marks, trade dress, slogans, designs, logos and other source indicators
used by Company in connection with Licensed Products, including all trade dress, logos and slogans, whether such are registered or unregistered.

“Military Channel” means the channel of sales to the U.S. Military for distribution and/or sale to Qualified Consumers (defined herein) [***].
“Mutual Performance Objectives” has the meaning set forth in Section 5.3(b).

“New [***] Product” has the meaning set forth in Section 5.3(h)(2).

“New Channels” means all channels and distribution methods created after the Effective Date within the Territory.

“New Channel Proposal” has the meaning set forth in Section 2.6(a).

“New Channel Second Proposal” has the meaning set forth in Section 2.6(b).

“New [***] Accrual Amount” means an amount accrued by Distributor equal to $[***] of Licensed Products sold by Distributor.
“New [***] Drink” means any [***] brand primarily marketed or advertised as a [***] beverage, expressly excluding [***].
“New [***] Minimum Share Achievement” has the meaning set forth in Section 2.4(e)(i).

“New Non-Alcoholic Product” has the meaning set forth in Section 5.3(h)(1).

“New Product” has the meaning set forth in Schedule 5.3(g).

“Opportunity Territory” means [***].



“Order” means, as applied to any Person, any order, judgment, decree, injunction, stipulation, settlement, or consent of or with any Governmental Authority.

“Person” means any individual, partnership, corporation, association, trust, joint venture, limited liability company, unincorporated organization, entity or division, or
any govemment, governmental department or agency or political subdivision thereof.

“Product Issue” has the meaning set forth in Section 8.1.

“Qualified Consumers” means members of the active U.S. military, military dependents, retirees and honorably discharged veterans.

“Quarterly Review” has the meaning set forth in Section 5.3(e).

“Restricted Product” has the meaning set forth in Schedule 5.3(g).

“Restriction Termination Date” has the meaning set forth in Schedule 5.3(g).

“Retail” means, except for the Excluded Accounts set forth on Schedule 2, customers and channels serviced by Distributor’s Retail Sales and Distribution organization.
“[***] Agreement” has the meaning set forth in Schedule 4.

“Sales Fundamentals” has the meaning set forth in Section 5.3(b).

“Securities Purchase Agreement” means that certain Securities Purchase Agreement dated as of the Effective Date between Company and Distributor.

“Subdistributor(s)” means any third-party entity appointed and authorized by Distributor in writing to distribute Licensed Products within the Territory, including
Distributor’s subsidiaries or [***].

“Term” has the meaning set forth in Section 3.1.

“Territory” means: (a) for purposes of this Agreement, the United States and its territories and possessions, excluding (i) the Excluded Accounts and (ii) all customers,
accounts and channels in Puerto Rico and US Virgin Islands.

“Triggering Condition” means any date fromand after the [***] of the Effective Date upon which the Licensed Products collectively achieve at least [***]% of the
Energy Category for the immediately preceding [***] period.

SECTION 1 — Exclusive Appointment
1.1 Grant of Rights.

(a) Scope. This Agreement grants Distributor the right to exclusively distribute the Licensed Products within the Territory on the terms and subject to the
conditions stated herein.

(b) Exclusivity. Fromthe Effective Date and unless and until this Agreement is terminated hereunder, Distributor shall have the exclusive right, directly
and/or through a Subdistributor(s), to distribute and sell Licensed Products in the Territory in the Channels, except as provided for in this Agreement,
and specifically excluding the Excluded Accounts as set forth in Schedule 2.



(c) Appointment. Subject to Company’s termination of the rights of each existing distributor of Company (each, an “Existing Distributor”) in accordance
with the terms of the Channel Transition Agreement, Distributor shall have the exclusive right (directly and/or indirectly through a Subdistributor(s)),
fromand after the later of (i) the Effective Date or (ii) as related only to the specific territory serviced by each Existing Distributor, the date such Existing
Distributor’s rights to distribute the Licensed Products are terminated, in each case, to distribute and sell Licensed Products in the Territory previously
belonging to such Existing Distributor, subject to the limited exceptions as provided for in this Agreement (including the exceptions stated in Schedule
2). With respect to each portion of the Territory which is not serviced by any Existing Distributor as of the Effective Date, Distributor shall have the
exclusive right (directly and/or indirectly through a Subdistributor(s)), fromand after the Effective Date, to distribute and sell Licensed Products
throughout such portion of the Territory, subject to the exceptions as provided for in this Agreement (including the exceptions stated in Schedule 2).
Any changes to this Section 1.1(c) shall be done by an amendment pursuant to Section 9.6 of this Agreement. Distributor will ensure the terms set forth
on Schedule 4 are included in its subdistribution agreements with any of Distributor’s [***] For the avoidance of doubt, except as otherwise provided in
the Channel Transition Agreement, Company shall have no liability to Distributor if, and to the extent, Company is unable to terminate the rights of any
Existing Distributor, including, without limitation, due to franchise or similar Laws.

d) Existing Distributors. Subject to the terms and conditions of this Agreement and the Channel Transition Agreement, Company believes in good faith
that it can lawfully conclude the rights of Existing Distributors to sell and distribute Licensed Products pursuant to and in accordance with its
agreements with such Existing Distributors or applicable Law in order to grant Distributor the exclusive right to sell and distribute Licensed Products in
the Territory. Company will act promptly to ensure that it complies with the terms of the Channel Transition Agreement. Upon each such termination of
an Existing Distributor’s distribution rights, Distributor will have the exclusive rights to sell Licensed Products in the portion of the Territory previously
covered by such Existing Distributor. As more fully set forth in the Channel Transition Agreement, Company will solely be responsible for paying any
amounts payable to Existing Distributors as a result of any such termination, including applicable buyout amounts set forth in Company’s agreements
with its existing distributors, subject in each case to Distributor’s obligation to pay the Transition Payments (as defined in the Channel Transition
Agreement) to Company in accordance with the terms of the Channel Transition Agreement.
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SECTION 2 — Representations, Warranties and Covenants

2.1 Products. The Parties agree that, under this Agreement, Company shall manufacture and supply Licensed Products to Distributor and Distributor shall carry such Licensed
Products required herein, or otherwise as mutually agreed to in writing between the Parties.

2.2 Representations and Warranties.



(@)

(b)

2.3 Covenants.

@)

Distributor Representations and Warranties. Distributor represents and warrants that (i) it will comply with all Laws, including, without limitation, Laws
relating to food, labeling, health, packaging, returnable container Laws, deposit Laws and Laws applicable to Distributor’s use of Company’s Intellectual
Property, (ii) it has the financial resources, infrastructure, equipment, and capability to cover and service the Territory to meet Distributor’s obligations
contained herein, (iii) it shall organize and maintain an adequate sales force to sell Licensed Products in the Territory to meet Distributor’s obligations
contained herein, (iv) it is qualified and permitted to enter into this Agreement, and the Channel Transition Agreement, (v) this Agreement and the
Channel Transition Agreement do not and will not, individually or as a whole, conflict with any of Distributor’s legal or contractual obligations, and (iv)
as of the Effective Date, to Distributor’s knowledge, this Agreement and the Channel Transition Agreement do not and will not, individually or as a
whole, conflict with any antitrust Laws promulgated by the Federal Trade Commission.

Company Representations and Warranties. Company represents and warrants that (i) it will comply with all Laws applicable to its performance
hereunder, (i) the Licensed Products will be merchantable, of good quality and fit for the purpose intended, and will not be impure, contaminated or
adulterated, misbranded or mislabeled within the meaning of the Federal Food, Drug and Cosmetic Act (“Act”) and shall comply in all respects with the
Act, as amended, and the Food Additives Amendment of 1968, provided that the foregoing warranty shall not extend to Licensed Products that are
changed or improperly stored after delivery to Distributor’s delivery location or are damaged due to Distributor’s, any Subdistributor’s or any other
third party’s actions or omissions, (iii) it is qualified and permitted to enter into this Agreement and the Channel Transition Agreement, (iv) to the extent
written agreements exist, it has the right to terminate its Existing Distributors in accordance with the terms of its agreements with such Existing
Distributors, and, to the extent no written agreements exist, it has the right to terminate such Existing Distributors in accordance with applicable Law, (v)
this Agreement and the Channel Transition Agreement do not and will not, individually or as a whole, conflict with any of Company’s legal or
contractual obligations, (vi) as of the Effective Date, to Company’s knowledge, this Agreement and the Channel Transition Agreement do not and will

not, individually or as a whole, conflict with antitrust Laws promulgated by the Federal Trade Commission, and (vii) the Licensed Products contain

Distributor hereby covenants that during the Termit will, as it relates to Distributor’s obligations under this Agreement:

@ use commercially reasonable efforts to sell and distribute Licensed Products in all Channels in the Territory during the Term;
(i) not sell Licensed Products to or solicit any person or entity outside the Territory or any other territory not authorized by Company;
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(iii) forward to Company all inquiries received regarding potential sales of Licensed Products outside the Territory;

(@iv) not, directly or indirectly, knowingly make any misrepresentations or false, disparaging, or misleading statements pertaining to Licensed
Products or Company;

) not e_ldll)llter(elltf1 or misbrand the Licensed Products, or engage in any activity that could or does render the Licensed Products adulterated
or misbranded;

(vi) distribute, transport and store the Licensed Products in accordance with all Laws;



(b)

2.4 Non-compete.
@

(b)

@

(vii) maintain all necessary records for compliance with the terms of this Agreement and all Laws; and

(viii) work diligently to have each Subdistributor that is [***] enter into a subdistribution agreement by and between Distributor and the
Subdistributor, including terms substantially similar to the terms in Schedule 4.

Company hereby covenants that during the Term:
@ it will use commercially reasonable efforts to market, promote and manufacture the Licensed Products during the Term;

(ii) it will not, directly or indirectly, knowingly make any misrepresentations or false, disparaging, or misleading statements pertaining to
Distributor or Distributor’s products;

(iii) it and its Affiliates will not grant any third party the right to sell or distribute any Licensed Products in the Territory or to use and/or
display the Marks and/or Company Intellectual Property in the Territory in connection with the sale or distribution of any Licensed
Products, unless otherwise permitted herein or agreed in writing by the Parties;

(iv) it will comply and the Licensed Products will comply with all applicable federal, state and local Laws and industry standards that may now
or hereafter be applicable to any performance hereunder by or on behalf of Company or the Licensed Products, as applicable, provided
that the foregoing covenant shall not extend to Licensed Products that are changed or improperly stored after delivery to Distributor’s
delivery location or are damaged due to Distributor’s, any Subdistributor’s or third party’s actions or omissions; and

v) with respect to Company’s [***].

During the Term, neither Distributor nor any of its Affiliates will sell or distribute within the [***] an Energy Drink that contains all three (3) of the
following elements: (1) it contains [***]; (2) it makes a claimto [***]; and (3) it is primarily marketed or advertised as a [***].

During the Term, neither Distributor nor any of its Affiliates will sell or distribute within the [***] an Energy Drink that either: (1) (i) is primarily marketed
oradvertised as a [***] and (ii) is contained in a [***] and containing [***], which trade dress is confusingly similar to [***] (as shown on Exhibit
Battached hereto); or (2) incorporates a trademark, product name or logo confusingly similar to Company’s registered trademarks as set forth in
Schedule 1 hereto. In the event that Company modifies the appearance of such [***] to no longer contam such trade dress at any time during the Term,
then the foregoing restrictions shall no longer apply to Distributor or any of its Affiliates.

During the Term, neither Distributor nor any of its Affiliates will sell or distribute within the [***] any Energy Drinks under the following trademarks:

During the Term, except as otherwise expressly provided in Section 2.4(c) and [***], none of Distributor, any of its Affiliates or [***] will distribute any
Energy Drinks restricted by the provisions 2.4(a), (b) or (c) above.



©

®

(8)

During the Term, until the date which is [***] after the Effective Date, Distributor for itself and on behalf of its Affiliates agrees that it and they will not
launch or distribute [***] any New [***] Drink.

After such [***], Distributor and its Affiliates are permitted to launch any beverages without restriction (including New [***] Drinks), provided, neither
Distributor nor any of its Affiliates is restricted by provisions 2.4(a), (b) or (¢) above and, provided further, that the following shall apply:

@) If Distributor or any of its Affiliates launches any New [***] Drink that achieves and maintains a market share of [***]% or greater of the
Energy Category (“New [***] Minimum Share Achievement”) for any period of [***], then Distributor will accrue (on an annual basis)
the New [***] Accrual Amount for so long as the Energy Category market share of any New [***] Drink(s) distributed by Distributor or
any of its Affiliates in the [***] maintains the New [***] Minimum Share Achievement.

The New [***] Accrual Amount shall be spent by and used by Distributor to incrementally support Company and maintain focus on the Licensed
Products within the Distributor’s organization, provided that the parties will meet and mutually agree on how the funds are spent which may include but
not limited to incremental marketing support, promotional support, cold equipment, staff incentives, etc.

2.5 Right of First Offer — Additional Territory.

(@)

(b)

If, during the Term of this Agreement, Company intends to commence manufacturing, distribution or sale of the Licensed Products in any country(ies)
in the Additional Territory, Company shall notify Distributor in writing of such intention and Distributor shall have the right of first offer to submit a
proposal (the “Additional Territory Proposal”) detailing the terms and conditions upon which it would be willing to manufacture, sell or distribute the
Licensed Products, either directly or through a local sub-distributor for any such country(ies) in the Additional Territory. Distributor shall have [***]
days fromthe date of receipt of such notice to deliver in writing the Additional Territory Proposal to Company. Company shall then have a period of
[***] days following its receipt of Distributor’s Additional Territory Proposal to review and respond to Distributor’s Additional Territory Proposal. If
Company accepts Distributor’s Additional Territory Proposal, the parties shall use commercially reasonable efforts to enter into a new agreement for
such country(ies) reasonably consistent with this Agreement.

If, within such subsequent [***] day period, Company rejects Distributor’s Proposal, then Distributor shall have an additional [***] day period
following written notice from Company of its rejection of the Additional Territory Proposal to respond to Company with a second proposal (the
“Additional Territory Second Proposal”) detailing revised terms and conditions under which it would be willing to manufacture, sell or distribute the
Licensed Products, either directly or through a local sub-distributor in such country(ies) in the Additional Territory. Company shall then have a further
period [***] days following its receipt of Distributor’s Additional Territory Second Proposal to review and respond to Distributor’s Additional Territory
Second Proposal. If Company accepts Distributor’s Additional Territory Second Proposal, the parties shall use commercially reasonable efforts to enter
into a new agreement for such country(ies) reasonably consistent with this Agreement.
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If Company rejects Distributor’s Additional Territory Second Proposal, unless otherwise restricted herein, Company shall be entitled to enter into a

distribution arrangement with any other third party, other than [¥**], on terms not materially more favorable to the relevant third-party distributor than
the terms specified in the Additional Territory Second Proposal.



2.6 Right of First Offer — New Channel.

(a) If, during the Term of this Agreement, Company intends to commence distribution or sale of the Licensed Products in any New Channel(s), Company
shall notify Distributor in writing of such intention and Distributor shall have the right of first offer to submit a proposal (the “New Channel Proposal”)
detailing the terms and conditions upon which it would be willing to sell or distribute the Licensed Products, either directly or through a local sub-
distributor for such New Channel(s). Distributor shall have [***] days fromthe date of receipt of such notice to deliver in writing the New Channel
Proposal to Company. Company shall then have a period of [***] days following its receipt of Distributor’s New Channel Proposal to review and
respond to Distributor’s Proposal. If Company accepts Distributor’s New Channel Proposal, the parties shall use commercially reasonable efforts to
enter into a new agreement for such New Channel(s) reasonably consistent with this Agreement.

(b) If, within such subsequent [***] day period, Company rejects Distributor’s New Channel Proposal, then Distributor shall have an additional [***] day
period following written notice from Company of'its rejection of the New Channel Proposal to respond to Company with a second proposal (the “New
Channel Second Proposal”) detailing revised terms and conditions under which it would be willing to sell or distribute the Licensed Products, either
directly or through a local sub-distributor in such New Channel(s). Company shall then have a further period [***] days following its receipt of
Distributor’s New Channel Second Proposal to review and respond to Distributor’s New Channel Second Proposal. If Company accepts Distributor’s
New Channel Second Proposal, the parties shall use commercially reasonable efforts to enter into a new agreement for such New Channel(s) reasonably
consistent with this Agreement.

(c) If Company rejects Distributor’s New Channel Second Proposal, Company shall be entitled to enter into a distribution arrangement with any other third
party on terms not materially more favorable to the relevant third-party distributor than the terms specified in the New Channel Second Proposal.

2.7 Canada Distribution Agreement. The Parties will use commercially reasonable efforts to negotiate and execute a distribution agreement reasonably consistent with this
Agreement for the sale and distribution of Licensed Products in Canada and launch such Licensed Products in Canada by [***], provided that the Licensed Products are compliant
with applicable Law and the Parties have determined an estimated launch plan within a reasonable time to execute.

2.8 Distribution in Opportunity Territories. Upon Company’s reasonable request, Distributor agrees to meet and confer in good faith with Company regarding the terms and
conditions upon which Distributor may be willing to sell or distribute the Licensed Products, either directly or through a local sub-distributor in an Opportunity Territory. Company
reserves the right to reject any and all proposals provided in connection therewith and to withdraw fromsuch discussions for any reason.
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SECTION 3 — Term and Termination

3.1 Term. The termofthis Agreement shall commence on the Effective Date and will continue for an unlimited period (the “Term”).

3.2 Termination. Section 3.1, Section 3.2 and Section 9.9 set forth the sole and exclusive mechanisms for termination of this Agreement. The Parties agree and acknowledge that the
notice provisions and consideration provided in this Section 3.2 and Section 3.3 (if and to the extent payable) are reasonable and adequate to each Party in the event of termination.



(@)

Termination With Cause. Each Party shall have the right to terminate this Agreement “With Cause” (as defined below) on the terms and in accordance

with the timelines set forth below. Termination of this Agreement pursuant to this Section 3.2(a) shall not in any way terminate, limit or restrict the rights
and remedies of either Party against the other Party which has violated, breached or failed to satisfy any of the representations, warranties, covenants,
agreements, conditions or other provisions of this Agreement.

@

Termination by Company With Cause. Company has the right to terminate this Agreement With Cause upon written notice to Distributor
on the terms herein. Upon termination of this Agreement by Company With Cause, Distributor shall, within 30 business days of
termination, pay to Company any and all amounts owed by Distributor to Company.

a. Definition of Cause. Company shall have the right to terminate this Agreement “With Cause” upon written notice to
Distributor if or upon, as applicable:

Distributor becomes insolvent, or files a voluntary petition, or acquiesces to an involuntary petition, pursuant
to any bankruptcy act or Law, or an order is entered in any involuntary proceeding which remains unstayed
for more than 30 days, or a petition is filed for, or Distributor consents to the appointment of, or possession is
taken by a trustee, receiver or similar official for Distributor of all or a substantial part of its business, or an
order is entered appointing any such official which remains unstayed for more than 30 days; or

Distributor ceases all or a material part of its beverage business, or an order is entered by a court of competent
jurisdiction decreeing the dissolution of Distributor or Distributor ceases to function as an ongoing concermn
and/or ceases to conduct its operations in the normal course of business, or the administration or the
occurrence of any analogous event; or

Distributor or one of'its Affiliates commits a material breach or fails to performor observe in a material way any
of'the representations, warranties, covenants or obligations applicable to it hereunder, and fails to cure any
such breach or failure to performor observe such material representations, warranties, covenants or
obligations within 30 days after receiving written notice from Company stating the nature and character of
such breach or failure; provided that, if the breach cannot be corrected within 30 days, Distributor and its
Affiliates will have that additional time to correct the breach as reasonably required (not to exceed 90 days),
provided further that Distributor or its applicable Affiliate begins taking the actions necessary to correct the
breach during the 30-day cure period and diligently and in good faith pursues those actions to completion;
provided, further, that, the occurrence of ordinary course issues and challenges relating to the transition and
ramp-up of distribution during the first twelve (12) months following the Effective Date shall not, absent
extenuating facts or circumstances (for example, gross negligence or willful misconduct), constitute “material
breaches” or “failures to perform” for purposes of this Section 3.2(a)(i)(a)(iii); or
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The distribution relationship contemplated by this Agreement is required to be terminated by any
Governmental Authority, including, without limitation, the United States Federal Trade Commission.



(ii)

Termination by Distributor With Cause. Distributor has the right to terminate this Agreement With Cause (as defined below) upon written
notice to Company on the terms herein. Upon termination of this Agreement by Distributor With Cause, Company shall, within 30
business days of termination pay to Distributor, any and all amounts owed by Company to Distributor, other than the Buy-Out, which
shall be payable within the timeline set forth in Section 3.3.

a. Definition of Cause. Distributor shall have the right to terminate this Agreement “With Cause” if:

ii.

Company becomes insolvent, or files a voluntary petition, or acquiesces to an involuntary petition, pursuant
to any bankruptcy act or Law, or an order is entered in any involuntary proceeding which remains unstayed
for more than 30 days, or a petition is filed for, or Company consents to the appointment of, or possession is
taken by, a trustee, receiver or similar for Company of all or a substantial part of its business, or an order is
entered appointing any such official which remains unstayed for more than 30 days;

Company ceases all or a material part of its business, or an order is entered by a court of competent
jurisdiction decreeing the dissolution of Company or Company ceases to function as an ongoing concern
and/or ceases to conduct its operations in the normal course of business, or the administration or the
occurrence of any analogous event; or

Company or one of its Affiliates commits a material breach or fails to performor observe in a material way any
of'its material representations, warranties, covenants or obligations hereunder, and fails to cure any such
breach or performor observe its representations, warranties, covenants or obligations within 30 days after
receiving written notice from Distributor stating the nature and character of such breach or failure; provided
that, if the breach cannot be corrected within 30 days, Company and its Affiliates will have that additional time
to correct the breach as reasonably required (not to exceed 90 days), provided further that Company or its
applicable Affiliate begins taking the actions necessary to correct the breach during the 30-day cure period
and diligently and in good faith pursues those actions to completion;
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(®)

iv. Company consummates a Competitive Change of Control. In the event Company executes a binding written
agreement for a Competitive Change of Control, Company shall notify Distributor in writing within [***]
business days of the execution of such binding written agreement for a Competitive Change of Control, and if
Distributor wishes to exercise its right to terminate, it shall provide Company with written notice of such
termination (the “Distributor’s Notice”) within [***] business days after Distributor receives such written
notice from Company; provided that the effective date of any such termination shall be [***] days after the
effective date of such Competitive Change of Control if the acquiring or constituent party is [***] and [***]
after the effective date of such Competitive Change of Control if the acquiring or constituent party is any
[***], provided further that during such [***] day or [***] period, as applicable, after the effective date of a
Competitive Change of Control, [***]. In the event that such Competitive Change of Control is not
consummated for any reason, then Distributor’s termination notice shall be deemed withdrawn and null and
void with no further action required on the part of Company or Distributor; or

v. Company fails to meet the Transition Volume Minimum pursuant to Section 6 of the Channel Transition
Agreement.
(iii) Termination by Company for Change of Control. Company shall have the right to terminate this Agreement in connection with Company’s

execution of a binding written agreement to consummate a Change of Control (whether to a Competitor or a non-Competitor). In such case,
Company shall notify Distributor in writing within [***] business days ofthe execution of such binding written agreement for a Change of
Control, provided the effective date of termination shall be [***] days after the effective date of such Change of Control if the acquiring or
constituent party is [***] and [***] after the effective date of such Change of Control if the acquiring or constituent party is [***] or non-
Competitor, provided further that during such [***] day or [***] period, as applicable, after the effective date of a Competitive Change of
Control, [***], provided further that Company shall pay the Buy-Out pursuant to Section 3.3.

Termination Without Cause. Provided that the Party wishing to terminate this Agreement is not then in breach of any of the terms and conditions

contained in this Agreement beyond any applicable notice and cure periods, beginning in the nineteenth year of the Term (i.e., 2041), either Party shall
have the right to terminate this Agreement without cause in its sole discretion by providing written notice on August 1 of such year to the other Party
of'its intention to terminate, which termination shall be effective in twelve (12) months (i.e., August 1,2042). Thereafter, beginning in the twenty-ninth
year of the Term (i.e., 2051) and each ten (10) year period thereafter (i.e., 2061, 2071, etc.) either Party shall have the right to terminate this Agreement
without cause in its sole discretion by providing written notice on August 1 of such year to the other Party of'its intention to terminate, which
termination shall be effective in twelve (12) months. For clarity, if either Party terminates this Agreement in accordance with this Section 3.2(b), both
Parties shall continue to performtheir respective obligations under this Agreement after notice of termination until the expiration of the twelve (12)
month notice period.
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Effect of Termination. In the event of the termination of this Agreement for any reason whatsoever, the Parties shall have the following rights and

obligations:



3.3 Buy-Out.

@)

(b)

i Distributor shall have the right to sell through the Licensed Products in its possession for a reasonable period of time following the
effective date of such termination, not to exceed [***] days. Any remaining Distributor inventory of Licensed Products that are good and
salable shall be purchased by Company from Distributor, at Distributor’s cost price plus freight;

ii. Company shall have the right, at its option, to cancel any or all accepted but undelivered purchase orders for Licensed Product that
provide for delivery after the effective date of termination;

fil. Termination of this Agreement shall not release either Party fromthe obligations to make payments of any undisputed amounts then or
thereafter due and payable under this Agreement or waive either Party’s rights or obligations under this Agreement; and

v. Ifrequested by Company, as appropriate under the circumstances, Distributor will use commercially reasonable efforts to assist Company
in the orderly transition of the Territory to one or more new distributors.

The compensation to be paid by Company to Distributor in the context of termination shall be as follows (if applicable, the “Buy-Out”):

@ In the event of (A) Company’s termination of this Agreement pursuant to Section 3.2(b), (B) Company’s termination of this Agreement
pursuant to Section 3.2(a)(ii1) in connection with a Change of Control (other than in connection with a Competitive Change of Control,
which shall be governed by Section 3.3(a)(ii) below), or (C) Distributor’s termination With Cause pursuant to Section 3.2(a)(ii) (other than
in connection with a Competitive Change of Control, which shall be governed by Section 3.3(a)(ii) below), the Buy-Out shall be an amount
equal to [***] Distributor’s Gross Profits in the [***] period immediately preceding such termination notice date; or

(ii) In the event of (A) Company’s termination of this Agreement pursuant to Section 3.2(a)(iii) in connection with a Competitive Change of
Control, or (B) Distributor’s termination of this Agreement pursuant to Section 3.2(a)(ii)(a)(iv) in connection with a Competitive Change of
Control, the Buy-Out shall be an amount equal to (i) for any Competitive Change of Control to [***], an amount equal to (x) [***]
Distributor’s Gross Profits in the [***] period immediately preceding such termination notice date plus (y) $[***], or (ii) for any
Competitive Change of Control to a Competitor [***], [***] Distributor’s Gross Profits in the [***] period immediately preceding such
termination notice date.

Notwithstanding the foregoing, in the event of any termination taking place during the first [***] years of the Term for which the Buy-Out is owed, the
amount payable to Distributor shall be at least equal to the amount of the Transition Payment (as defined in the Channel Transition Agreement)
previously paid to Company by Distributor.
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Except as otherwise provided in this Section 3.3(c), Company shall pay any Buy-Out owed to Distributor in full no later than the effective date of

termination or, if the effective date of termination is less than [***] business days fromthe date of notice of termination, no later than [***] business
days fromthe date of notice of termination of this Agreement from Distributor.

In the event of a dispute between the Parties regarding the amount of the Buy-Out owed to Distributor, Company shall be obligated to pay the Buy-Out in
full to Distributor but may, at its



option, hold back such disputed amount solely if such amount represents a variation of [***]% or less (the “Dis puted Buy-Out Portion”) fromthe
undisputed amount of the Buy-Out (the “Undis puted Buy-Out Portion”). Company shall pay the Undisputed Buy-Out Portion to Distributor no later than
the effective date of termination (or, if the effective date of termination is less than [***] business days fromthe date of notice of termination, no later than
[***] business days fromthe date of notice of termination) and the Parties shall in good faith work to settle the Disputed Buy-Out Portion no later than the
effective date of termination of this Agreement (or, if the effective date of termination is less than [***] business days fromthe date of notice, no later than
[*¥**] days fromthe date of notice of termination from Distributor).

Notwithstanding anything contained herein to the contrary, if any portion of the Undisputed Buy-Out Portion due to Distributor remains outstanding from
Company as of'the effective date of termination, or as of the expiration of the foregoing [***] business day period, as applicable, this Agreement shall
remain in full force and effect and shall only be deemed terminated upon Company’s payment to Distributor of the Undisputed Buy-Out Portion, in full. For
the avoidance of doubt, no Buy-Out shall be payable to Distributor upon (i) Distributor’s termination of this Agreement without cause pursuant to Section
3.2(b) or (ii) Company’s termination of this Agreement With Cause.

d) For the avoidance of doubt, there shall be no Buy-Out owed by Company in connection with (i) any Competitive Change of Control where Distributor
does not exercise its right to terminate this Agreement pursuant to Section 3.2(a)(ii)(a)(iv), and provided that such new buyer agrees to assume the
obligations of Company under this Agreement, or (ii) any Change of Control where Company does not exercise its right to terminate this Agreement
pursuant to Section 3.2(a)(ii).

SECTION 4 - Intellectual Property
4.1 Ownership of IP. Company or its Affiliate(s), as applicable, owns and shall retain all right, title and interest in the Marks and the Intellectual Property.

4.2 License. Distributor is hereby granted the exclusive (except as otherwise provided herein, and solely for the purposes set forth in this Agreement), sublicensable (solely to its
Subdistributors ), non-assignable, and nontransferable right to use the Intellectual Property in the Transitioned Territory (as defined in the Channel Transition Agreement) related to
Licensed Product, accordance with the terms hereof, in connection with the promotion, merchandising, marketing, distribution, and sale of Licensed Products as contemplated
hereby. The use by Distributor of any of Company’s Intellectual Property assets must be in a formand format pre-approved by Company.

4.3 Company Representations. Company represents and warrants that it or its Affiliate(s) owns and possesses adequate authority and rights to grant Distributor the right to use
Company’s Intellectual Property in the Transitioned Territory as contemplated hereby, and that the use of Company’s Intellectual Property by Distributor in the Transitioned
Territory in accordance with the terms of this Agreement will not, to the best of Company’s knowledge, infringe the trademark or other Intellectual Property rights of any third-party.
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4.4 Distributor Acknowledgments. Distributor understands and agrees that Company or its Affiliates own full right, title, interest and other valuable property rights in and to the
Intellectual Property and Marks. Distributor agrees that it shall not, at any time during the Term, contest the validity of Company’s or Affiliate(s)’s ownership, as applicable, of
rights or ability to control the Marks or Intellectual Property. Distributor acknowledges and agrees that its right to use the Marks and Intellectual Property derives solely from this
Agreement and is limited to the sale, distribution and marketing of Licensed Products in the Territory pursuant to and in compliance with this Agreement. None of these rights are
being assigned to Distributor. Distributor shall not represent that it owns any rights in Company’s Intellectual Property, and Company’s Intellectual Property shall not be used by
Distributor in any manner other than as agreed to herein by Company. During the Term, Distributor acknowledges and agrees that, unless otherwise agreed by Company or
provided herein:



(@)

(b)

©

@

©

Distributor shall only use the Intellectual Property or Marks in connection with the sale and/or marketing of Licensed Products subject to this
Agreement;

Distributor shall promptly discontinue the use of all of the Intellectual Property upon the termination of this Agreement with a reasonable time period for
Distributor to sell through the Licensed Products, not to exceed [***] days;

Distributor shall promptly change the manner in which the Intellectual Property or Marks related to Licensed Products is displayed or used as requested
fromtime to time by Company with adequate advance notice to Distributor;

None of the Intellectual Property or Marks shall be used as part of the corporate or business entity name under which Distributor’s performance of this
Agreement is conducted; and

Distributor will promptly notify Company in writing of any actual or alleged infringement of the Intellectual Property or Marks about which Distributor
has knowledge, stating with particularity the facts on which the infringement is based or alleged and, upon request, shall, at the expense ofthe
Company, reasonably assist Company in any action, proceeding or enforcement efforts in respect thereof.

SECTION 5 - Terms of Purchases and Sales

5.1 Payment Terms and Right of Offset. Subject to the terms herein, Distributor shall pay Company the full invoice price for the Licensed Products within [***] days of Licensed
Products delivery to Distributor’s designated facilities. Distributor will have no obligation to pay Company for any Licensed Products unless: (i) Distributor has received such
Licensed Products, or (ii) Distributor has received from Company an invoice for such Licensed Products in a formmutually agreed to by the Parties. Distributor has the right to
withhold payments due hereunder as an offset against undisputed amounts not paid by Company related to Licensed Products ordered by Distributor, and any and all undisputed
balances due and payable to Distributor pursuant to this Agreement.

5.2 Pricing. Pricing for Licensed Products payable by Distributor to Company are as set forth on Schedule 6. Pricing principles for customers are set forth on Schedule 6.
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5.3 Annual Plan, Quarterly Business Review and Advertising and Promotions.

(@)

(®)

Joint Business Plan. The Parties will establish by [***] the initial non-binding projected joint business plan (“Joint Business Plan” or “JBP”) for
Licensed Products that will be attached hereto as Schedule 7. The Parties will calculate the projections in the Joint Business Plan based on information
currently available to both Parties at the time the Joint Business Plan is created. The Parties shall use commercially reasonable efforts to achieve such
results; however, neither Company nor Distributor guarantees that the business transactions contemplated by this Agreement will achieve the results
projected in the Joint Business Plan or during any Annual Review (as defined below). The Joint Business Plan will also include the initial contact
information for each Party’s designated personnel.

Annual Review. Company and Distributor will work together to develop a new Joint Business Plan by [***] of each calendar year (the “Annual
Review”) for the ensuing year containing non-binding sales and marketing plans intended to maximize distribution and sales of Licensed Products in the
Territory and describing “Sales Fundamentals,” which includes [***], and the Parties’ general plans for developing and promoting Licensed Products
during the following year. The Parties” mutual performance objectives criteria is attached in Schedule 9 hereto (the “Mutual Performance Objectives”).



©
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©

®

(8)
(h)

Escalation. If, in any year, the Parties are unable to agree on a new Joint Business Plan, then the most recent Joint Business Plan shall be deemed the
effective Joint Business Plan for such year. If at the conclusion of such year the Parties are again unable to agree upon a Joint Business Plan, then, at
the request of either Party, such dispute may be elevated for good faith discussion and resolution (the “Escalation Procedure”). The Parties will, within
[***] days following such request, establish a committee (the “Contract Committee”), to be comprised of not less than [***] management-level
representatives fromeach of Distributor and Company. The Contract Committee shall use reasonable efforts to resolve any such dispute in good faith,
during a period of [***] days following the establishment of the Contract Committee. Company’s president and one of Distributor’s presidents of
PepsiCo North American Beverages (collectively, the “Group Presidents”’) shall promptly discuss such dispute and shall use reasonable efforts to
resolve such dispute within [***] days following the expiration of such [***]-day period.

Advertising and Promotion. The Parties acknowledge the importance of advertising, promoting and merchandising Licensed Products to increase and
maintain demand in the Territory. Accordingly, unless otherwise mutually agreed to in writing by the Parties, Company will cover [***]% of the costs
related to advertising, merchandising and promotional plans (“Advertising and Promotional Costs”) within the Territory (including acquiring and using
marketing equipment, visi-coolers, equipment placement fees, customer costs for electrical work arising out of equipment installation, point of sale,
permanent or temporary merchandising materials, account specific programs, space payments, slotting, display programs, customer incentives,
traditional media, social media, etc.). Company shall establish a reserve fund to pay for point-of-sale artwork to be used in the trade (“POS Fund”).
Company shall share digital files with Distributor who will produce and distribute point-of-sale artwork through Distributor systemat costs paid through
POS Fund. Either Party may, in connection with the distribution of Licensed Products, elect to spend any of its own funds on a promotional materials,
provided it has communicated to the other Party about the activity outside of the Joint Business Plan. Notwithstanding anything contained herein to
the contrary, Company will not be required to reimburse the Distributor for equipment and merchandising materials physically placed in market within
the Territory as of the Effective Date, such as coolers, vending machines and shelving.
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Quarterly Review. The Parties shall conduct a business review each calendar quarter (or at such other intervals to which the Parties may agree in
writing) during which review Company and Distributor shall review the previous quarter’s business results, discuss the then-current Joint Business
Plan, and review overall performance (“Quarterly Review”).

Marketing Co-op. For each year of the Term, each Party agrees to accrue on its own books an amount equal to $[***] per Case (or in such other
amount agreed to by the Parties in the Joint Business Plan) for all Cases of Licensed Products actually sold during each year of the Term (“Actual
Annual Cases”), which accrual will take place by each Party at least quarterly during each year of the Termto remain as current as possible to reflect
Actual Annual Cases. Such accrued amount of each Party once combined together is called the “Co-Op Fund”. On an annual basis, the Parties will
mutually agree upon how to deploy any of the Co-Op Fund. Neither party shall unreasonably withhold agreement on how to use the Co-Op Fund. Once
the fund reaches $[***] in total, the Parties shall mutually agree as to whether incremental contributions to the fund should be made or if a portion of
the available balance should be retumed to the respective Parties.

Restricted Products. The terms and conditions related to Restricted Products are attached hereto as Schedule 5.3(g).

Product Innovation.



Non-Alcoholic Product Innovation. Subject to the terms and conditions set forth in Schedule 5.3(g), Distributor shall launch all
commercially reasonable non-alcoholic beverage innovation developed by Company under the Marks (each, a “New Non-Alcoholic
Product”), either as a test, regional or national distribution, as mutually determined by Company and Distributor, unless Distributor is
prohibited from doing so by non-compete obligations contained in [***], provided that any New Non-Alcoholic Product that (a) contains
[***] and (b) is not positioned [***] and (c) only refers to [***] shall be deemed excluded fromthe [***] set forth in Appendix 1 to
Schedule 5.3(g) hereto. In the event Distributor is prohibited fromtaking on any such New Non-Alcoholic Product, it shall certify the same
to Company in writing within [***] days following Company’s notice to Distributor, in which event (i) such New Non-Alcoholic Product
shall not be deemed a “Licensed Product” under this Agreement, (i) Company shall be free to launch and distribute such New Non-
Alcoholic Product with one or more other distributors of its choosing, including, without limitation, a Competitor, and (iii) Distributor shall
have no future distribution or other rights with respect to such New Non-Alcoholic Product, even if the non-compete obligation(s) which
initially restricted Distributor from launching such New Non-Alcoholic Product eventually no longer apply.
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[***] Product Innovation. Subject to the terms and conditions set forth in Schedule 5.3(g), with respect to any [***] beverage innovation
developed by Company under the Marks (each, if any, a “New [***] Product”), one of the following processes shall apply:

A. If Company desires that Distributor’s Affiliate launch and distribute such New [***] Product, Company will notify
Distributor in writing of such desire, and Distributor’s Affiliate and Company shall discuss the launch and distribution of
such New [***] Product, either as a test, regional or national distribution, as nutually determined by Company and
Distributor’s Affiliate, unless Distributor or Distributor’s Affiliate is prohibited from doing so by non-compete obligations
contained in its [***]. In the event Distributor or Distributor’s Affiliate determines, in its sole discretion that it is prohibited
fromtaking on any such New [***] Product, it shall certify the same to Company in writing within [***] days following
Company’s notice to Distributor, in which event (i) such New [***] Product shall not become a “Licensed Product” under
this Agreement, (ii) Company shall be free to launch and distribute such New [***] Product with one or more other
distributors of'its choosing, including, without limitation, a Competitor, and (iii) Distributor shall have no future distribution
or other rights with respect to such New [***] Product, even if the non-compete obligation(s) which initially restricted
Distributor from launching such New [***] Product eventually no longer apply.



)
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B. If, on the other hand, Company is unsure whether Distributor is best suited to launch and distribute such New [***]
Product, Company will instead notify Distributor in writing of its intent to launch such New [***] Product, and Distributor
shall have a right of first negotiation with respect thereto. Thereafter, the parties will commence good faith negotiations with
respect to such launch and distribution, which good faith negotiations shall continue for a period of [***] days, or such
shorter period of time as may be agreed upon by the Parties. If, at the conclusion of such negotiations, Company does not
believe Distributor would be capable of launching and distributing such New [***] Product to Company’s satisfaction (for
exanple, if Distributor’s [***] is not commensurate with traditional [***], whether froman infrastructure standpoint, service
standpoint or otherwise), (i) such New [***] Product shall not become a “Licensed Product” under this Agreement, (ii)
Company shall be free to launch such New [***] Product with one or more distributors of'its choosing, including, without
limitation, a Competitor, and (iii) Distributor shall have no future distribution or other rights with respect to such New [***]
Product. For clarification, if, at the conclusion of such negotiations, Company desires that Distributor launch and distribute
such New [***] Product, Distributor shall do so pursuant to the terms of Section 5.3(h)(2)(A) above.

Innovation Process. With respect to any New Non-Alcoholic Product or New [***] Product which Distributor agrees to launch and
distribute pursuant to this Section, 5.3(h), the Parties shall nutually agree upon an mnovation process and business plan (including
ingredients, product attributes, marketing, positioning and the like). The Parties will mutually agree on the innovation process and
business plan but Company shall at all times have the right (in its sole discretion) to determine what ingredients are contained within any
New Non-Alcoholic Product or New [***] Product, subject to any restriction stated herein.
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SKU Rationalization. During the annual Joint Business Plan review, the Parties shall meet to mutually determine the Licensed Product SKUs that
Distributor will carry. This determination shall be made prior to Distributor’s annual SKU rationalization process and in consideration of'the lead time to
remove the SKU from customer accounts and in consideration of existing customer contracts. Neither Party shall unreasonably withhold its alignment
on the SKUs Distributor carries.

Equipment.

1.

Company-Branded Coolers. Company shall develop a budget (in its sole discretion) and fund [***]% of all Celsius identifiable/branded
coolers delivered to Distributor’s and/or Subdistributor’s distribution facilities, the type of coolers, including delivery schedule and
quantity, shall be mutually determined by the Parties. Upon mutual agreement of the Parties, Distributor may purchase Celsius
identifiable/branded coolers on behalf of Company and then bill such costs to Company. Distributor shall place and manage Company-
owned coolers as part of'its sales process.

Distributor-Owned Energy Portfolio Coolers. Licensed Products may also be included in Distributor-owned energy portfolio coolers based
on Distributor’s discretion and its field merchandising standards and recommendations, subject to customer acceptance. Distributor will
fund [***]% of Distributor-owned energy portfolio coolers.

Equipment Servicing. Upon mutual agreement, Distributor shall service Company equipment at standard rates through Distributor’s
Service Advantage Program.
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Reports. Distributor shall periodically provide Company with access to the extracted sales-related data and other data and reports related to the
Licensed Products as set forth in Schedule 5.3(k) attached hereto.

Transshipment.

1. Other than to Excluded Accounts, Company shall not directly sell or distribute any Licensed Products in the Territory and shall not
directly sell or distribute any Licensed Products to any entity it knows has the intention to sell or distribute such Licensed Products in the
Territory.

2. Company will informits customers and/or Existing Distributors of the limits of their distribution rights, including the territories in which

Distributor has the right to distribute the Licensed Products. If Distributor or Company becomes aware that Company's customers and/or
Existing Distributors are the source of Licensed Products sold inside the Territory, such Party shall notify the other, including identifying
where such transshipment is occurring and providing reasonable details in respect thereof, and Company will use its commercially
reasonable efforts to cause such customers and/or Existing Distributors to cease distribution of Licensed Products inside the Territory.
Once notified that Company's customers and/or Existing Distributors is the source of Licensed Products sold inside the Territory,
Company will use commercially reasonable efforts, based upon its existing agreements with the customers and/or Existing Distributors to
cause the customers and/or Existing Distributors to cease transshipping the Licensed Products, which may include remedies available to
Company under its agreement with such customers and/or Existing Distributors (e.g., withholding funding and termination of the right to
distribute the Licensed Products). If such customers and/or Existing Distributors continue to transship the Licensed Products in violation
of the terms of their applicable agreement, Company shall use commercially reasonable efforts to terminate such agreement with the
transshipping customer or Existing Distributor, as applicable.
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5.4 Purchase Orders. Shipment and Title.

(@)

(b)

Distributor shall issue all purchase orders to Company in written form via electronic data interface, facsimile or email and cause all purchase orders to list
(i) the Licensed Products to be purchased, including SKUs, (ii) the quantities ordered, (iii) the requested delivery date and (iv) the delivery location.
Purchase orders shall be submitted at least [***] days in advance of the applicable delivery date. Unless otherwise agreed to by Company in writing,
Distributor’s purchase orders shall be submitted in full truckload quantities consisting of twenty (20) pallets per truckload of (i) [***] per truckload for
deliveries to Distributor’s mixing centers and (ii) no more than [***] per truckload for deliveries to Distributor’s non-mixing centers. Company may
accept any purchase order by confirming the order (whether by written confirmation, invoice, or otherwise) or by delivering the Licensed Products to
the deliver location, whichever occurs first. No purchase order is binding on Company unless accepted by Company as provided in this Agreement.
Fromtime to time or through the JBP process, the Parties shall, in good faith, discuss purchase order issuance by and invoicing and delivery to
Distributor’s independent bottler Subdistributors, and upon mutual agreement, may adjust the mechanisms set forth in this Section 5.4 accordingly.

Unless expressly agreed to by the Parties in writing, Company shall select the carriers for delivery of the Licensed Products. Company shall invoice
Distributor upon shipment for the Licensed Products included in such shipment.



(c) Any time quoted for delivery is an estimate only; provided, however, that Company shall use commercially reasonable efforts to deliver all Licensed
Products on or before the requested delivery date.

d) Title to the Licensed Products shipped under any purchase order passes to Distributor on Company’s or its carrier’s delivery of such Licensed Products
to Distributor at the delivery location. Risk of loss to Licensed Products shipped under any purchase order passes to Distributor on Company’s or its
carrier’s delivery of such Licensed Products to Distributor at the delivery location.

SECTION 6 - Indemnification

6.1 Company Indemnity. Without limiting any claim for which Distributor is required to indemnify Company pursuant to Section 6.2, Company agrees to indemnify, defend, and hold
Distributor, and its Affiliates and its and their respective officers, directors, employees and agents, harmless fromand against any and all costs, losses and liabilities, including,
without limitation, reasonable fees and disbursements of counsel, costs to investigate and defend, including any appeals, penalties, judgments, Taxes, fees or settlement amounts
(“Damages”) relating to, resulting fromor arising in connection with any civil, criminal, administrative or investigative actions or proceedings commenced or threatened by a third
party (“Claim”) regarding:

(a) an act or omission on the part of Company that constitutes a material breach of this Agreement or the falsity of, or the failure of the Licensed Products
to comply with, as applicable, any of the representations, warranties or covenants of this Agreement;

(b) the death of or injury to any Person or damage to any property (personal, real or otherwise) of third parties which resulted or is alleged to have resulted
fromany acts or omissions, whether designated as negligent or otherwise, of Company;
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(c) the death of or injury to any Person or damage to any property (personal, real or otherwise) of third parties which resulted or is alleged to have resulted
from Licensed Products, whether due to any alleged defect or any alleged failure in Licensed Products or otherwise, regardless of how the cause of
action is stated (including but not limited to negligence, strict liability, or breach of warranty), but excluding any such death, injury or damage which
resulted or is alleged to have resulted fromany matter which Distributor is required to indemmnify Company pursuant to Section 6.2, including, without
limitation, Distributor’s improper storage or handling of the Licensed Products;

d) claims of infringement of any third party’s patent, copyright, trade secret, trademark, or other Intellectual Property by Distributor’s distribution or sale of
any Products or licensed use of Marks in accordance with the terms and conditions of this Agreement;

(e) any claims arising out of or in connection with claims, statements and/or information, or an alleged failure to provide information, on the label, or other
printed or electronic material of Licensed Products developed or approved by Company; and

) any taxes, import duties or other impositions or penalties assessed by Governmental Authorities in the Territory (collectively, “Taxes”) that are imposed
on (or assessed against) Company under Law with respect to the sale of the Licensed Products to the Distributor, but excluding, for clarity, any Taxes
with respect to the distribution and sale of the Licensed Products by the Distributor or any Subdistributor in the Territory in the Channels and imposed
on (or assessed against) the Distributor or any Subdistributor under Law.

6.2 Distributor Indemnity. Without limiting any claim for which Company is required to indemnify Distributor pursuant to Section 6.1, Distributor hereby agrees to indemnify,
defend, and hold Company, and its Affiliates and its



and their respective officers, directors, employees and agents, harmless fromand against any and all Damages relating to, resulting fromor arising in connection with any Claim
regarding:

(a) Distributor’s or any Subdistributor’s actions or omissions regarding merchandising, distribution, sale, handling or storage of the Licensed Products, in
any case, to the extent any such action or omission is in violation of this Agreement, Company’s approved uses of the Intellectual Property or Law,
including the sale of any damaged or unsaleable Licensed Products by Distributor or any Subdistributor, provided that either (i) Distributor knew or
reasonably should have known that such Licensed Product was damaged or unsaleable at the time of sale (ii) Distributor or its Subdistributor caused
such Licensed Products to be damaged or unsaleable;

(b) an act or omission on the part of Distributor or any Subdistributor that constitutes a material breach of this Agreement or the falsity of, or the failure to
comply with, as applicable, Distributor’s representations, warranties or covenants under this Agreement;

(c) the death of or injury to any Person or damage to any property (personal, real or otherwise) of third parties which resulted or is alleged to have resulted
fromany acts or omissions, whether designated as negligent or otherwise, of Distributor or any Subdistributor;

d) any Taxes with respect to the distribution and sale of the Licensed Products by the Distributor or any Subdistributor in the Territory in the Channels
and imposed on (or assessed against) the Distributor or any Subdistributor under Law;
2
(e) Company’s or any of'its Affiliates’ production, commercialization, marketing or distributing, or entering into any agreement with any other Person to

produce, commercialize, market or distribute, or holding any equity or debt interest in, or participating in the management of, any other Person
producing, commercializing, marketing or distributing any Restricted Product in the [***]after the Restriction Termination Date while Distributor or any
of'its Affiliates holds any equity or debt interest in the Company, solely as a result of Distributor’s or any of its Affiliate’s equity or debt interest in the
Company; and

® Company’s or any of'its Affiliates’ production, commercialization, marketing or distribution, or entering into any agreement with any other Person to
produce, commercialize, market or distribute, or hold any equity or debt interest in, or participate in the management of, any other Person producing,
commercializing, marketing or distributing, (i) any New Product in the [***], or (i) any Expansion Product outside of the [***], in either case (i) or (1i),
after the Restriction Termnation Date while Distributor or any of its Affiliates holds any equity or debt interest in the Company, solely as a result of
Distributor’s or any of its Affiliate’s equity or debt interest in the Company.

6.3 Indemnification Procedures. Ifa Claimis commenced against a Party hereto (the “Indemnitor”), prompt notice thereof shall be given by the Party initiating the Claim (the
“Indemnitee”) to the Indemmnitor. The failure to deliver such notice, however, shall not release the Indemnitor fromany ofits obligations under this Section 6.3 except to the extent
that the Indemnitor is materially prejudiced by such failure. At the Indemnitor’s cost and expense: (i) the Indemnitor shall promptly take control of the defense of such Claimand
shall engage attomeys reasonably acceptable to the Indemnitee to defend such claim; and (i) the Indemnitee shall reasonably cooperate with the Indemnitor (and its attorneys) in
the defense of such Claim. The Indemmitee may, at its own cost and expense, participate (through its attorneys or otherwise) in such defense. The Indemmnitor shall not enter into a
settlement of such claimthat does not include a full release of the Indemnitee or involves a remedy other than the payment of money, without the Indemmnitee’s consent. If the
Indemnitor does not assume control over the defense of a Claimas provided in this Section 6.3, the Indemnitee may defend the claimin such manner as it may deemappropriate, at
the cost and expense of the Indemmitor.

SECTION 7 — Insurance



7.1 Type of Insurance. All insurance policies required to be carried by the Parties will be maintained without interruption fromthe date of this Agreement and written on an
occurrence or claims made basis by companies duly licensed to transact the prescribed coverages in each jurisdiction in the Territory in which Distributor operates that have a
rating of A-VII or greater. A broad form company’s endorsement will be maintained in such insurance policy specifically naming the other Party as an additional insured as its
interests may appear on such policy, with respect to comprehensive general liability coverage and automobile liability coverage. Each Party will promptly furnish to the other
certificates showing the coverages required by this Agreement. The policies and certificates of insurance will contain provisions requiring the insurer to provide at least 30 days’
prior written notice of non-renewal, cancellation or other changes in the coverage that may impair or otherwise affect the other Party’s rights hereunder. Each Party will, prior to the
effective date of any such change or cancellation, replace such insurance with insurance satisfactory to the other and furnish the other with certificates evidencing such
replacement insurance, within 10 days of such change or cancellation. Each Party will not, without sending written notice to the other, settle or compromise any liabilities or consent
to the entry of any judgment against the other.
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7.2 Insurance. Each Party will procure and maintain in full force and effect throughout the Term of this Agreement the following insurance though carriers acceptable to the other
Party:

(a) Long-term disability, as required by Law;
(b) Unemployment, as required by Law;
(c) Workers” Compensation Insurance covering injury to or occupational disease or death of the employees of Distributor in accordance with applicable

statutory requirements, including Employer’s Liability Insurance, with a limit of liability under the Employer’s Liability portion of at least $[***] per
occurrence or claims made;

d) Commercial General Liability Insurance, including limited contractual liability (and including limited contractual liability with respect to the indennity
obligations set forth in Section 6 (Indemnification)), on an occurrence or claims made basis, naming the other Party as an additional insured, as its
interests may appear, and having a minimum of the following:

. Bodily Injury & Property Damage
o Per Occurrence or Claim $[F**]
o Aggregate S[**+]
. Product Liability Aggregate $[***]
° Auto Liability $[F**]
. Personal Injury $[***]
. Commercial Auto Liability $[***] (each accident)

(] Excess/Umbrella Insurance $[***] (This policy shall provide excess limits for the General Liability, Product Liability, and Automobile Liability
policies and follow formor be at least as broad in coverage); and

SECTION 8 — Product Recalls



8.1 Communication. Each Party will promptly advise the other Party, in writing, and each Party will communicate to the other all relevant facts known to it, if either Party:

(@)
(b)

©

learns of any issues relating to a potential food safety issue caused by or associated with any Licensed Products purchased from Company hereunder,

learns of any food safety issue related to the quality of Licensed Products, including, but not limited to, manufacturing defects that may impact the
quality of the drinks, labeling, packaging, declared net contents ingredients, or formula, or

is advised of such a condition by competent authorities of any Governmental Authority having jurisdiction over such Licensed Products (collectively,
“Product Issue(s)”).

The Parties will cooperate in communication with the public and Governmental Authorities and in correcting any such condition that is found to exist. Distributor and Company will
consult with one another prior to making any statements to the public or to any Governmental Authority concerning the Product Issue, except in circumstances in which doing so
would prevent timely notification that may be required to be given under Law.
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8.2  Responsibility and Expenses. Without limiting each Party’s indemnification obligations under Section 6, with respect to any Product Issue:

(@)

(®)

Reasonable expenses actually incurred by Company associated with the correction of a Product Issue caused by or associated with Licensed Products
purchased by Distributor that result from: (i) Distributor’s or any Subdistributor’s failure to comply with the terms of this Agreement or (ii) the negligent
act or omission, willful misconduct or fault of Distributor or any Subdistributor will be solely Distributor’s responsibility. For such expenses, Distributor
will hold harmless and indemnify Company fromand against all such reasonable expenses related to any recall or withdrawal, including the actual cost
of Licensed Products, as well as the reasonable costs of inspection, investigation, Licensed Products replacement, retrieval, segregation, storage,
transportation, destruction and/or disposal, and reasonable attomeys’ fees.

Reasonable expenses actually incurred by Distributor or any Subdistributor associated with the correction of a Product Issue caused by or associated
with Licensed Products that result from (i) Company’s failure to comply with the terms of this Agreement, or (ii) the negligent act or omission, willful
misconduct or fault of Company will be solely Company’s responsibility. For such expenses, Company will hold harmless and indemnify Distributor or
any Subdistributor fromand against all such reasonable expenses related to any recall or withdrawal, mcluding the actual cost of Licensed Products, as
well as the reasonable costs of inspection, investigation, Licensed Products replacement, retrieval, segregation, storage, transportation, destruction
and/or disposal, and reasonable attorneys’ fees.

SECTION 9 - General Provisions

9.1 Confidentiality. During the Term of this Agreement, the Parties will disclose to one another non-public information concerning their respective businesses and operations
(including, but not limited to plans and trade secrets, and the terms of this Agreement) which is confidential and proprietary (“Confidential Information”). Each of the Parties to this
Agreement agrees that Confidential Information disclosed by the other will not, without the prior written approval of the other, be disclosed (other than to (i) the Existing
Distributors in order to facilitate the transition of distribution rights to Distributor, (i) necessary parties in connection with Distributor resolving all non-compete restrictions that
could prevent it from performing under this Agreement, (iii) regulatory authorities and (iv) the Subdistributors or to those of the Parties’ or Subdistributors’ employees, agents and
representatives with a reasonable need-to-know and who agree to honor the provisions of this Section) or used by it except in connection with this Agreement. Confidential
Information does not include information which (x) becomes generally available in the public domain other than as a



result of a breach of'this Section, (y) a Party is required to disclose pursuant to Law or judicial order, or (z) was already in the receiving Party’s possession at the time disclosed, as
evidenced by its written records. Upon termination of this Agreement, neither Party thereafter will use or disclose any Confidential Information received fromthe other, and will
return each copy thereof, whether in written or electronic form, or will promptly destroy the same together with all documents and materials which contain or are based upon such
Confidential Information. Notwithstanding the foregoing, each Party may retain copies of Confidential Information that are stored on such Party’s IT backup and disaster recovery
systems until the ordinary course deletion thereof; provided that such Party shall continue to be bound by the terms and conditions of this Section with respect to such retained
Confidential Information. The obligations under this Section will survive termination of this Agreement for a period of five (5) years thereafter; provided, however, that the
obligations under this Section shall remain in effect with respect to any trade secrets of the disclosing Party contained within the Confidential Information for so long as such
Confidential Information remains a trade secret under applicable Law. Other than as permitted by this Section 9.1, after signing and during the Term of this Agreement, neither Party
shall disclose the existence of this Agreement or any prices or terms of purchase under this Agreement to any person or entity, without the prior express written consent of the
other Party, which may be withheld in such Party’s sole discretion. No press releases, publicity statements or other publicly-issued information regarding this Agreement or the
other Party will be released by either Party without the prior written approval of the other Party. The timing and content of such releases or publicity statements will be mutually
agreed to in writing between the Parties.
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9.2 Notices. All notices or other communication required or permitted hereunder (other than routine communications having no legal effect) shall be in writing and sent to the
addresses set forth below, and shall be deemed to have been transmitted (i) when sent via email, provided that the sending Party receives a non-automated reply email or other
written notice fromthe recipient confirming receipt, (i) when delivered in person or (iii) when postmarked, if mailed via a reputable courier service such as DHL, UPS, or FedEx,
signature required:

Ifto Company:

Celsius Holdings, Inc.

2424 N Federal Hwy, Suite 208
Boca Raton, FL 33431

Attn: [¥%*]

Email: [***]

with a required copy to:

Holland & Knight LLP

One Stamford Plaza

263 Tresser Blvd., Suite 1400
Stamford, CT 06901

Attn: Seth Milligan

Email: seth.milligan@hklaw.com

Ifto Distributor:

PepsiCo, Inc.

700 Anderson Hill Road
Purchase, NY 10577
Attention: [***]

Email: [***]

with a required copy to:

PepsiCo, Inc.



700 Anderson Hill Road
Purchase, NY 10577
Attention: [¥**]

Email: [***]

Phone No.: [***]

or such other address as may be specified by a Party hereto pursuant to notice given to the other Parties in accordance with the provisions of this paragraph.

9.3 No Agency. Nothing contained in this Agreement shall be construed in any manner as creating an agency, partnership, joint venture, franchise or any type of relationship
between Company and Distributor, except that of independent contractors. Distributor shall not have nor shall Distributor hold itself out as having, any authority whatsoever,
whether express or implied, to assume, create or incur any obligation or Lability whatsoever, contractual or otherwise, on behalf of or in the name of Company or to bind Company in
any other manner whatsoever except as expressly set forth in this Agreement. Distributor acknowledges and agrees that Company and/or its Affiliates do not exercise any control
with respect to Distributor’s operation of its own business or the decision-making process ofthat business, including, without limitation, (i) the terms of payment by customers,
credit practices, warranties, Taxes, and representations in dealings between Distributor and its customers, (ii) the appearances of any of Distributor’s business premises and the use
of fixtures and equipment utilized therein, and (iii) the uniforms of employees, hours of operation, housekeeping, and similar matters.
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9.4 No Third Party Beneficiaries. Except as otherwise expressly provided herein, nothing in this Agreement is intended, nor shall be deemed, to confer any rights or remedies upon
any person or legal entity not a party hereto.

9.5 Entire Agreement. This Agreement, the Channel Transition Agreement, the Certificate of Designation, and the Securities Purchase Agreement together with any other
documents incorporated herein and therein by reference and all related exhibits and schedules, shall constitute the entire agreement between Company and Distributor with respect
to the subject matter contained herein and therein. There are no understandings, agreements, representations, or warranties, expressed or implied, not specified herein regarding this
Agreement, the Channel Transition Agreement, the Certificate of Designation or the Securities Purchase Agreement. This Agreement, the Channel Transition Agreement, the
Certificate of Designation and the Securities Purchase Agreement shall cancel and supersede any provisions, arrangements, and agreements entered into before the Effective Date,
including, without limitation, any termsheets or presentations previously exchanged by the Parties with respect to such subject matter. The terms of this Agreement, the Channel
Transition Agreement, the Certificate of Designation and the Securities Purchase Agreement shall prevail over any terms or conditions contained in any other documentation related
to the subject matter of this Agreement, the Channel Transition Agreement, the Certificate of Designation or the Securities Purchase Agreement and expressly exclude any of
Distributor’s general terms and conditions contained in any other document issued by Distributor.

9.6 Modification. No amendment or modification of this Agreement shall be valid or binding unless it is in writing and signed by both Parties to this Agreement. With respect to
both Parties, only an officer shall have the authority to amend or modify this Agreement.

9.7 Industry Terms. Other than as defined in this Agreement, the words and phrases used herein shall have the meaning generally understood in the dietary supplement and

beverage (non-alcohol and, as applicable, [***]) industries. Both Parties have participated in the drafting of this Agreement and this Agreement shall be construed in accordance
with its fair meaning and not for or against either Party on account of which Party drafted this Agreement.

9.8 Assignment.



(@)

(®)

Assignment with Consent. This Agreement is being entered into by the Parties hereto on the basis of careful investigation of the other Party’s
reputation and experience and the know-how of'its personnel. Without the prior written approval of the other Party or unless otherwise permitted in this

Agreement in Section 9.8(b) below, this Agreement and a Party’s duties, privileges, rights and obligations hereunder may not be transferred, in whole or
in part, directly or indirectly.

Assignment without Consent. Notwithstanding the provisions of Section 9.8(a) above, but subject to each Party’s termination rights under Section 3.2,
either Party may assign this Agreement in its entirety without consent of the other Party, to its subsidiaries or Affiliates, or, in the case of Company, in
connection with a Change of Control. Subject to the foregoing, this Agreement will bind and inure to the benefit of the Parties, their respective
successors and permitted assigns.
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9.9 Force Majeure. Neither Party will be in default or breach of this Agreement for any failure or delay in performing any obligation hereunder (other than the payment of money) if
such failure results froman event or occurrence beyond its reasonable control, including, fire, lightning, storm, flood, earthquake, governmental Laws, regulations or other acts,
sabotage, acts of the public enemy, war, riots or insurrection, pandemic, wide-spread public health emergency, or other acts of God (each a “Force Majeure Event”). A Party whose
performance under this Agreement is prevented by a Force Majeure Event will give prompt written notice to the other Party, and will devote its commercially reasonable efforts to
remedying, to the extent possible, the condition giving rise to such Force Majeure Event, and to resuming performance promptly. Company may make alternative arrangements for
the distribution of Licensed Products in the Territory to the extent and for so long as either Party is affected by a Force Majeure Event. Notwithstanding anything contained herein
to the contrary, in the event that either Party is prevented from performing any of its material obligations under this Agreement because of a Force Majeure Event, and such failure
continues for more than [***], the Party which is not prevented from performance may terminate this Agreement without the payment of any Buy-Out, liquidated damages or other

penalty.

9.10 Governing Law: Arbitration.

(@)

(®)

Govemning Law. New York law shall govern all issues relating to the enforcement, interpretation, validity and effect of this Agreement, without regard to
choice or conflict of laws principles.

Arbitration.

Any dispute between the Parties arising out of or relating to this Agreement, whether brought forth under breach of contract, tort, restraint of trade or other
theory of statutory or common law, will be settled by arbitration before the American Arbitration Association (*AAA”) under its Commercial Arbitration
Rules in New York, New York by [***] arbitrators. One arbitrator will be nominated by Company, one will be nominated by Distributor, with each nomination
being made no more than [***] days following the date of notice of the dispute. The [***] arbitrator will be the chairman, and will be nominated by the
[*¥**]. If the [***] are unable to agree, the arbitral institution will appoint the [***]. Any arbitrator(s) selected to resolve the dispute will be bound
exclusively by the Laws of the State of New York without regard to its principles of choice of law. Notwithstanding this paragraph, nothing herein prevents
either Party fromseeking interim or injunctive relief in aid of arbitration froman appropriate jurisdiction, or from Company or its Affiliates taking the actions

related to the protection of the Intellectual Property contained in Section 9.10(c) below. Judgment upon the award rendered by the arbitrators may be entered
in any court having jurisdiction thereof pursuant to Law.

The arbitration panel’s fees will be borne equally by the Parties. All other costs and expenses in connection with the arbitration will be borne initially by the
Party who incurs such expense or who requests a service (including, without limitation, a transcript of a deposition or of the arbitration proceeding). At the

conclusion of the arbitration proceeding, all costs and expenses (including, without limitation, reasonable attoreys’ fees) of the prevailing party shall be
reimbursed by the



@

©

Party that does not prevail at the discretion of the arbitration panel. If a party prevails on some but not all issues, the arbitration panel will determine the
manner in which such costs and expenses (including attorneys’ fees) will be borne.
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In connection with the arbitration: (a) the arbitration panel will have no authority to award punitive or exemplary damages (other than in the case of a third
party claims for which a Party is indemnified by the other Party under Section 6), or as provided herein; (b) any award will be paid promptly, without
deduction or offset and judgment upon the award may be entered by any court of competent jurisdiction; (c) if the award is confirmed by a court of
competent jurisdiction, a Party challenging the award or resisting enforcement of a judgment entered upon the award will pay, to the extent permitted by
Law, all costs, attormneys’ fees and expenses incurred by the other Party in defending the award or seeking enforcement of the judgment; and (d) the decision

of'the arbitration panel will have no collateral estoppel effect with respect to a claimby or against any Person or business entity who is not a party to the
arbitration.

The decision of'the arbitration panel will be final and binding on the Parties, and the arbitration panel’s award will be the exclusive remedy between the

Parties with respect to all claims and issues arising out of the transaction(s) or occurrence(s) at issue, whether or not presented or pled to the arbitration
panel.

Injunctive Relief. Notwithstanding Section 9.10(b) above, each Party recognizes that the failure of the other Party to comply with the terms of this
Agreement could cause the non-breaching Party irreparable damage for which monetary damages would be insufficient. Therefore, it is mutually agreed
that in the event of a breach or threatened conduct that may cause a Party to breach and is likely to result in any substantial and irreparable loss or
damage according to the equity rules (including for a violation of Section 9.1 (Confidentiality)), the non-breaching Party may seek interim injunctive
relief froma court, until such time as a final and binding determination is made by the arbitration panel. If interim mjunctive relief is sought froma court,
it shall be sought in a court of competent jurisdiction. Application to a court for interim injunctive relief shall not be deemed incompatible with the
agreement to arbitrate or a waiver of the right to arbitrate. The foregoing right to seek interim injunctive reliefis in addition to, and not in lieu of, all other
remedies or rights that the non- breaching Party might otherwise have by virtue of any breach of this Agreement by the other Party.

Notwithstanding anything to the contrary in this Agreement, including in this Section 9.10(c) or Section 9.10(b), Company or its Affiliates have the right to
commence a civil action in any court of competent jurisdiction against Distributor or take other appropriate action to compel Distributor’s compliance with

standards related to Intellectual Property owned by Company or its Affiliates or requirements to protect the goodwill of the intellectual property owned by
Company or its Affiliates.

Continuing Performance. Neither Party shall suspend or delay its performance under this Agreement during or pending the resolution of any
negotiation, mediation, arbitration or other dispute proceeding. A Party’s continued performance hereunder shall not be construed as a waiver or
concessions of any claim, defense, issue of fact or other right or remedy provided for hereunder or otherwise available to a Party.

Limitation of Adjudicative Proceedings. Each ofthe Parties irrevocably waives trial by jury in any action, proceeding or counterclaim, whether at or in
equity, relating to this Agreement, whether or not there are other parties in such action or proceeding.



® Mandatory Mediation. In case of any dispute arising during the Term of this Agreement which cannot be settled by reasonable discussion among the
Parties, the Parties agree that, prior to commencing any arbitration proceeding as contemplated by Section 9.10(b) they will first engage the services of a
professional mediator agreed upon by the Parties and attempt in good faith to resolve the dispute through confidential non-binding mediation. The
mediation shall take place in New York, New York unless otherwise agreed to by the Parties. The Parties agree that any statements made by either Party
in any mediation proceeding will not be admissible in any subsequent arbitration or legal proceeding. Except as otherwise agreed to in the context of the
mediation, each Party shall bear one-half (1/2) of the mediator’s fees and expenses and shall pay all of its own attorneys’ fees and expenses related to
the mediation. If the dispute has not been settled within [***] days after submission of the dispute to the mediator, then, upon notice by either Party to
the other, the dispute shall be submitted for and finally settled by arbitration.
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(g) Exclusion of Damages. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT, IN NO EVENT SHALL EITHER
PARTY BELIABLE TO THE OTHER PARTY IN CONTRACT, TORT, STRICT LIABILITY OR ON ANY OTHER BASIS, FOR ANY PUNITIVE
DAMAGES OF ANY NATURE, PROVIDED, HOWEVER, THAT THE FOREGOING EXCLUSION DOES NOT APPLY TO (I) ANY ACT OF
DISHONESTY BY EITHER PARTY, (II) ANY VIOLATION OF COMPANY’S OR ITS AFFILIATE’S INTELLECTUAL PROPERTY RIGHTS
COMMITTED BY DISTRIBUTOR, OR (IIT) ANY AMOUNT OWED BY A PARTY PURSUANT TO ITS INDEMNIFICATION OBLIGATIONS UNDER
SECTION 6 (E.G., PUNITIVE DAMAGES AWARDED TO A THIRD PARTY AND REQUIRED TO BE PAID BY AN INDEMNITEE).

9.12 Interpretation. The titles and headings used herein are for convenience only and are not to be considered in construing this Agreement. The provisions of this Agreement were
negotiated by both of the Parties hereto and said Agreement shall be deemed to have been drafted by both Parties, each of whomhad the opportunity to consult with legal counsel,
and shall not be interpreted against either Party as the “drafter” thereof. In this Agreement, references to “includes,” “including,” “including but not limited to,” “including without
limitation” and words or phrases of similar import shall be deemed to have the same meaning and the words “includes(s)” and “including” shall not be deemed to be terms of
limitation but rather be deemed to be followed by the words “without limitation.” Reference to any period of days shall be deemed to be to the relevant number of calendar days
unless otherwise specified. When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant to this Agreement, the
date that is the reference date for calculating such period shall be excluded. If the last day of such period is a non-business day, the period in question shall end on the next
succeeding business day. As used herein, “business day” means any day except Saturday, Sunday, or a federal or New York holiday.

9.13 Waiver and Severability. No waiver of any provision of this Agreement or any rights or obligations of a Party shall be effective, except pursuant to a written instrument signed
by an officer of such Party, and such waiver shall be effective only in the specific instance and for the specific purpose stated in such writing. The Parties hereto recognize that if,
after the date of execution of this Agreement, any provision of this Agreement is held to be illegal, invalid, or unenforceable, such provision will be fully severable and such
severance will not affect the validity of the remainder of this Agreement.

9.14 Counterparts and Signatures. This Agreement may be executed in several counterparts, each of which shall constitute an original, but all of which shall constitute one and the
same instrument. This Agreement may be signed using electronic signatures, and those signatures will have full legal force and effect.

9.15 Authorization. Each Party executing this Agreement represents that he is an officer of the respective company and is empowered to execute this Agreement and bind the
respective company.
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9.16 Acknowledgement. Each Party acknowledges that they have read this agreement, understand the terms of this Agreement, have had the opportunity to consult and has
consulted with independent legal counsel in connection with this Agreement, and has signed this Agreement voluntarily.

9.17 Survival. The provisions of this Agreement which expressly or by their nature are intended to survive the termination of this Agreement will so survive the termination of this
Agreement.

9.18 Audit Rights. Each Party shall have the right not more than [***] during each calendar year of the Term, upon no less than [***] days prior written notice to the other, to
performan audit of the other Party’s books and records (including financial and internal controls) solely as they relate to the supply and sale of the Licensed Products and the
requirements of this Agreement. In addition, Company shall have the right not more than [***] during each calendar year of the Term, upon no less than [***] days prior written
notice to Distributor, to performa physical inventory of Company’s property at any of Distributor’s [***] on the following terms and conditions: [***]. Distributor agrees to work in
good faith in a commercially reasonable manner to try to accommodate an audit request that does not meet the foregoing terms and conditions.

For any audit described in this Section 9.18: (a) any such audit will take place within the other Party’s typical business hours; (b) any audit to take place will be only through a
reputable independent auditor reasonably acceptable to the other Party; and (c) any independent auditor must sign a confidentiality agreement prior to reviewing any information.

[Remainder of page intentionally left blank; signature page and attachments to follow.]
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IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date in the preamble above.

CELSIUS HOLDINGS, INC. PEPSICO, INC.

(COMPANY) (DISTRIBUTOR)

By: /s/ John Fieldly By: /s/ Kirk Tanner

Name:  John Fieldly Name:  Kirk Tanner

Title: Chief Executive Officer Title: Chief Executive Officer,

PepsiCo Beverages North America
[Signature page to Distribution Agreement)
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SCHEDULE 1
LICENSED PRODUCTS

Marks: “CELSIUS” or “C” (pictured below) trademark. Additional Marks shall be added as mutually agreed between the Parties.
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CELSIUS

CELSIUS

IIIIIII

CELSIUS

SCHEDULE2
EXCLUDED ACCOUNTS

APPENDIX I to SCHEDULE 2

ADDITIONAL NAMED ACCOUNTS




SCHEDULE 3
LICENSED PRODUCT SKUS
The SKUs of Licensed Products as of the Effective Date are as follows, which list will be updated from time to time upon mutual written agreement of the Parties during the Term.

[*#%]
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SCHEDULE 4
SUBDISTRIBUTOR TERMS

[***]
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SCHEDULES5.3(G)
RESTRICTED PRODUCTS

[***]
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SCHEDULE 5.3(K)
REPORTING OBLIGATIONS

[***]
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SCHEDULE 6
PRICING

[*#%]
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SCHEDULE7
JOINT BUSINESS PLAN
[***]
41



[***]

[*#%]

[***]

SCHEDULES8
ILLUSTRATIONS

Pricing Principles and Examples:
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SCHEDULE 9

MUTUAL PERFORMANCE
OBJECTIVES
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EXHIBIT A

CHANNEL TRANSITION AGREEMENT

See attached
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EXHIBIT B

“[#**]” TRADEDRESS
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Exhibit 10.5
CERTAIN INFORMATION IDENTIFIED IN THIS DOCUMENT, MARKED BY BRACKETS AND ASTERISKS (“[***]”), HAS BEEN EXCLUDED PURSUANT TO ITEM 601(B)
(10) OF REGULATION S-K UNDER THE SECURITIES ACT OF 1933, AS AMENDED, BECAUSEIT IS (I) NOT MATERIAL AND (I) WOULD LIKELY CAUSE COMPETITIVE
HARM TO THE REGISTRANT IF PUBLICLY DISCLOSED.
EXECUTION VERSION

CHANNEL TRANSITION AGREEMENT

This Channel Transition Agreement (“Agreement”) is made effective as of August 1, 2022 (the “Effective Date”), by and between Celsius Holdings, Inc., a Nevada
corporation (“Company”), located at 2424 N Federal Hwy, Suite 208, Boca Raton, FL 33431, and PepsiCo, Inc., a North Carolina corporation (“Distributor”), with offices located at
700 Anderson Hill Road, Purchase, NY 10577, and is being executed concurrently with that certain Distribution Agreement between the Parties relating to the Territory, an executed
copy of which is attached hereto as Exhibit A (the “Distribution Agreement”). Any capitalized termused herein without definition shall have the meaning ascribed to it in the
Distribution Agreement.

WHEREAS, Company desires to grant and Distributor desires to have the exclusive right, directly or through its Subdistributors, to sell and distribute the Licensed
Products and use the Marks in the Territory in accordance with the terms of the Distribution Agreement; and

WHEREAS, Company had independently decided to terminate its agreements with Existing Distributors, and desires to grant Distributor the rights contemplated in the
Distribution Agreement; and

WHEREAS, Distributor is willing to take the actions and make the financial commitments contemplated by this Agreement, including, without limitation, the Transition
Payment (as defined below); and

WHEREAS, in consideration of the foregoing, Company and Distributor have accepted the terms and conditions set forth herein.

NOW THEREFORE, for the consideration set forth, together with the mutual promises, and covenants contained, and such other good and valuable consideration, the
receipt, adequacy, and sufficiency of which are acknowledged by each of the Parties to this Agreement, the Parties agree as follows:

1. Company’s Existing Distributor Relationships. As contemplated by the Distribution Agreement, where allowable by Law and subject to Company’s right to service
the Excluded Accounts directly and/or through third parties, Company is granting Distributor the exclusive rights to sell and distribute Licensed Products in the entire Territory,
which shall require the transition of certain existing distribution rights in the Territory (which process shall be referred to herein as the “Transition™). As part of the Transition,
Company covenants that it will not grant to any third party (other than Distributor) any distribution rights held by any existing distributor of the Licensed Products (including
expansion of territories granted to existing distributors) in the Territory as of the Effective Date (each, an “Existing Distributor”’), unless otherwise agreed in writing by Distributor,
subject to Company’s right to service the Excluded Accounts directly and/or through third parties as stated in the Distribution Agreement. The Parties agree to the process and
terms set forth in this Agreement for the Transition. For the avoidance of doubt, this Agreement and the Distribution Agreement shall be in full force and effect as of the Effective
Date.

2. Channel Transition.



(@)

(®)

©
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Within [***] business days following the Effective Date, Company will take steps to initiate the Existing Distributor Transition Plan. Unless and to the
extent otherwise agreed in writing by Distributor with respect to particular Existing Distributors or Existing Distributors identified in Schedule 1 hereto as
being excluded fromthe Initial Transition Payment and Second Transition Payment, as used herein, the “Existing Distributor Transition Plan” requires
Company to use all commercially reasonable efforts to cause the distribution rights for Licensed Products in the Territory to be waived, resolved,
terminated or otherwise transitioned, to the extent allowable by applicable Law. Company will use all commercially reasonable efforts to initiate the
Existing Distributor Transition Plan on a timeline that will allow Distributor to commence distribution in the Territory as soon as possible following the
Effective Date. For the avoidance of doubt, Distributor acknowledges and agrees that it shall not be permitted to commence distribution in any portion
ofthe Territory unless and until Company confirms to Distributor in writing in accordance with Section 2(c) hereof that the applicable preexisting
distribution rights have been waived, resolved, terminated or otherwise transitioned in the formset forth on Schedule 3 (““Confirmation of Termination
Notice”).

Schedule 1 hereto sets forth Company’s Existing Distributors along with, among other information, an estimated Transition Amount for each Existing
Distributor based on the contractual or other payments required by applicable Law due to each such Existing Distributor related to the termination of its
distribution rights. As used herein, the “Transition Amount” means the total contractual or other amount required by applicable Law payable by
Company to Existing Distributors to implement the Existing Distributor Transition Plan and includes all Termination Payments payable to Existing
Distributors, provided that, unless otherwise agreed in writing by Distributor, in no event shall the Transition Amount exceed, nor shall Distributor be
obligated to pay more than $[***] (the “Transition Payment Cap”). As of the Effective Date, the Transition Amount is estimated by Company to be
approximately $[***].

As the Transition begins and is ongoing as related to Existing Distributors, Company shall, in a timely manner and on a rolling basis, at least weekly,
provide Distributor with (x) written notice identifying each distributor that was previously an Existing Distributor and no longer possesses distribution
rights to Licensed Products in the Territory (each, a “Former Distributor” and collectively, the “Former Distributors”); and (y) a Confirmation of
Termination Notice for each Former Distributor. Altermatively, Company may provide Distributor with access to a confidential data portal providing the
foregoing written notice and Confirmation of Termination Notice (if applicable, the “Data Portal”), notwithstanding the required notice procedures in
Section 9.2 of the Distribution Agreement that are incorporated herein.
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As part of the Existing Distributor Transition Plan, Company will use commercially reasonable efforts to (X) obtain a release of claims against Company
fromsuch Former Distributor arising fromthe Former Distributor’s cessation of distribution rights to Licensed Products in the Territory, and (y) cause
future distributors of the Licensed Products in the Territory to be included as third-party beneficiaries in any such release. To the extent obtained,
Company will provide Distributor with a copy of each release that corresponds to particular portion of the Territory as part of the Confirmation of
Termination Notice for such portion of the Territory.

If Company becomes aware of any actual or perceived issue with the Transition or as part of the Existing Distributor Transition Plan related to any
particular Existing Distributor or otherwise (each, if any, a “Termination Issue”), Company will notify Distributor of such Termination Issue in writing
within [***] busmess days by identifying the applicable Existing Distributor and including a reasonable description of the Termination Issue, or
Company will update the Data Portal to include such notification. Company and Distributor will work together in good faith to attempt to resolve any
such Termination Issue. Notwithstanding the foregoing, termination of Existing Distributors remains solely Company’s responsibility.



®

Company represents and warrants that all actions taken by Company in respect of its Existing Distributors will be taken in the sole discretion of
Company in good faith and are intended to be in accordance with applicable Law.

3. Transition Payment. Distributor hereby agrees to pay the Transition Amount in accordance with the terms of this Section 3. Unless otherwise agreed in writing by
Distributor, the Transition Payments shall only be utilized by Company to pay currently existing contractual payments, payments necessary under applicable Law or payments that
are otherwise agreed in writing by Distributor, in each case to waive, resolve, terminate or otherwise transition the Existing Distributors’ distribution rights or agreements
(collectively, “Termination Payments”).

(@)

(b)

©
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Initial Transition Payment. Distributor agrees to pay to Company $[***] representing an estimate of the Transition Amount associated with Existing
Distributors with a less than 90 day notice requirement set forth on Schedule 1 (the “Initial Transition Payment”) within [***] business days ofthe
Effective Date. Distributor shall make such payment by wire transfer in accordance with the wire instructions set forth on Schedule 2.
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Second Transition Payment. Distributor agrees to pay to Company $[***] representing an estimate of the Transition Amount associated with Existing
Distributors with 90 — 120 day notice requirements set forth on Schedule 1 (the “Second Transition Payment”) within [***] days of written notice from
Company that, except as otherwise agreed in writing by Distributor in connection with a Termination Issue, (i) Company has paid the entire Initial
Transition Payment to Former Distributors in respect of Termination Payments and (ii) Distributor may commence distribution in the Territory formerly
serviced by such Former Distributors (in each case, “Transitioned Territory”).

Transition Balance Payment. If the Initial Transition Payment and Second Transition Payment are not sufficient to cover the required Termination
Payments, then Distributor agrees to pay to Company the remainder of the Transition Amount (the “Transition Balance Payment”) within [***] days of
written notice from Company that, except as otherwise agreed in writing by Distributor in connection with a Termination Issue, (i) Company has paid the
entire Second Transition Payment to Former Distributors in respect of Termination Payments and such Second Transition Payment was not sufficient to
cover all Termination Payments, (ii) Distributor may commence distribution in the Transitioned Territory and (iii) Company identifies Existing
Distributors to be transitioned with Transition Balance Payment.

Additional Transition Payments. If any Existing Distributor has not been terminated as of the date the Transition Balance Payment is made, including,
without limitation, due to a limitation imposed by Law, then, Distributor shall remain obligated to pay the additional Transition Amount, if any,
applicable upon the termination of such Existing Distributor, if ever (in each case, if applicable, an “Additional Transition Payment”), within [***] days
of written notice from Company that, except as otherwise agreed in writing by Distributor in connection with a Termination Issue, (i) Company has paid
the applicable Termination Payment to such Existing Distributor, and (ii) Distributor may commence distribution in the applicable Transitioned Territory,
provided, further, that, unless otherwise agreed in writing by Distributor, in no event shall Distributor be obligated to pay more than the Transition
Payment Cap. The Initial Transition Payment, the Second Transition Payment, the Transition Balance Payment and, if applicable, the Additional
Transition Payment(s), are referenced collectively herein as the “Transition Payment.”
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Unused Transition Payment. Company shall return any unused portion of the Transition Payment to Distributor within [***] days of the earlier of (i) the
date upon which the final payment is made to transition the last Existing Distributor identified as part of the Second Transition Payment, (i) the date
upon which Company and Distributor mutually determine that no additional Existing Distributors are capable of being transitioned, or (iii) the date which
is [***] fromthe Effective Date. Company shall make such payment by wire transfer in accordance with the wire instructions set forth on Schedule 2.
For the avoidance of doubt, notwithstanding the foregoing, Distributor shall remain obligated to pay any and all Additional Transition Payments, if, as
and when owed, in accordance with Section 3(d).

4. Reconciliation and Audit.

(@)

(b)

©

Reporting. During the first [***] of the Termafter the Effective Date, Company will deliver on a weekly basis to Distributor a report providing details of
the status of the Transition, including for each Existing Distributor and Former Distributor: name, territory, actual sales volume (or estimated sales
volume if actual volumes are not available) for latest 12-months based on information reasonably accessible to Company, sales volume percentage of
the national sales volume for such Existing Distributor as set forth in Schedule 1, and actual corresponding Transition Payment amount paid in
connection with such Former Distributor. Alteratively, Company may upload this information to the Data Portal, notwithstanding the notice
procedures in Section 9.2 of the Distribution Agreement that are incorporated herein.

Reconciliation. On a monthly basis after the Effective Date, the Parties will meet to reconcile the total Termination Payments incurred by Company
related to the Transition as compared to the Transition Payment remitted by Distributor to Company as of such date. If by the [***] anniversary of the
Effective Date, Company has not transitioned and granted to Distributor exclusive rights to sell and distribute to at least [***]% of the total volume of
Licensed Products in the Territory calculated for the 12-month period immediately preceding the Effective Date, excluding (i) volume generated by
Excluded Accounts, and (ii) volume generated by Existing Distributors who are otherwise exempted in writing by Distributor, which exemption will be
rendered by Distributor on a case-by-case basis in its sole discretion, and will not be unreasonably withheld, delayed, or conditioned (for purposes
hereofand under Section 6, clauses (i) and (i) collectively, “Exempted Volume”), then, Company shall promptly retum to Distributor by wire transfer in
accordance with the wire instructions set forth on Schedule 2 any portion of the Transition Payment made in respect of such remaining Existing
Distributors that have not been paid a Termination Payment as set forth on Schedule 1; provided, however, that Distributor shall remain obligated to
pay any and all Additional Transition Payments, if, as and when owed, in accordance with Section 3(d). Within [***] days after the Effective Date, the
Company shall provide Distributor with written confirmation of'the total volume of Licensed Products in the Territory for the 12-month period
immediately preceding the Effective Date, and identifying such volume excluded in (i) and (ii) above.

Audit Rights. Distributor shall have the right to review and audit Company’s books and records to the extent they are related to the Transition,
Termination Payments, and Transition Payments and all other information and documents to the extent required to verify Company’s compliance with
the terms of'this Agreement. Distributor shall provide Company with no less than [***] days prior written notice, to performsuch audit, such audit will
take place within Company’s typical business hours, and will be subject to Distributor’s compliance with Section 9.1 of the Distribution Agreement.
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5. Indenmification. Other than the Transition Payments, Company shall be responsible for all expenses related to the Transition.

(a) Company agrees to indemnify, defend, and hold Distributor, and its Affiliates and its or their Subdistributors harmless fromand against any and all
costs, losses and liabilities, including, reasonable fees and disbursements of counsel, costs to investigate and defend, including any appeals, penalties,
judgments, interest, fees or settlement amounts (“Damages”) relating to, resulting fromor arising in connection with any civil, criminal, administrative or
investigative actions or proceedings commenced or threatened by a third party (“Claim”), including an Existing Distributor, arising fromor relating to
the Transition, other than Damages and Claims arising due to (i) Distributor’s failure to pay the Termination Payment or any portion thereof or (ii)
Distributor’s, its Affiliate’s and/or its and their Subdistributors’ gross negligence, willful misconduct or other breach of this Agreement or the
Distribution Agreement. Company shall promptly notify Distributor of any Termination Issue and any Claimand shall create and maintain reasonably
detailed records and adequate documentation regarding the status of any Claims and shall allow Distributor prompt access to the same upon reasonable
advance written notice.

(b) Distributor agrees to indemnify, defend, and hold Company harmless fromand against any and all Damages relating to, resulting fromor arising in
connection with any Claims arising fromor relating to (i) Distributor’s failure to pay the Termination Payment or any portion thereof or (ii) Distributor’s,
its Affiliate’s and/or its and their Subdistributors’ gross negligence, willful misconduct or other breach of this Agreement or the Distribution Agreement.

(c) Company is entitled exclusively to control, defend, and otherwise resolve any and all Claims.

6. Transition Volume Minimum. If by the [***] of the Effective Date, Company is unable to transition and grant to Distributor exclusive rights to sell and distribute to at
least [***]% of Company’s total sales volume of the Licensed Products in the Territory calculated for the 12-month period immediately preceding the Effective Date, excluding all
Exempted Volume (the “Transition Volume Minimum”), Company will notify Distributor in writing that it has not met the Transition Volume Minimumby such second anniversary
(the “Transition Volume Minimum Default”) and will deliver a plan, including a timeline for achieving the Transition Volume Minimum. If, as of [***] after such [***], Company
still has not met the Transition Volume Minimum, Company will notify Distributor in writing that the Transition Volume Minimum Default is continuing, and, as set forth in Section
3.2(a)(ii)(a)(v) of the Distribution Agreement, Distributor will have the right to immediately terminate the Distribution Agreement “With Cause” upon delivery of written notice to
Company of such termination (the “Termination Notice”). For the avoidance of doubt, the Parties agree that a termination of the Distribution Agreement delivered to Company
pursuant to the foregoing shall immediately terminate this Agreement, the Distribution Agreement and entitle Distributor to the Buy-Out by Company in accordance with Section 3.3
ofthe Distribution Agreement. In the event Distributor declines or otherwise fails to deliver the Termination Notice within [***] days of Company’s written notification to
Distributor of the continued Transition Volume Minimum Default as set forth above, (a) Distributor shall automatically forfeit its right to terminate the Distribution Agreement “With
Cause” in respect of the Transition Volume Minimum Default and (b) the Distribution Agreement will continue in full force and effect until otherwise terminated in accordance with
its terms.

7. Transition of Certain Existing Distributors not part of the Initial Transition Payment. The Parties acknowledge and agree that at least [***] year prior to the expiration
of'the distribution rights of [***], or as soon as practical if [***] are terminated pursuant to the terms of'its distribution agreement with Company or in accordance with applicable
Law, the Parties shall meet and discuss in good faith the [***] of such [***] pursuant to the terms of this Agreement or as mutually determined by the Parties. If Distributor
chooses not to proceed with the [***] after such good faith discussions, then Distributor shall provide Company with written notice of such determination.

8. Assignment.



(a) Assignment with Consent. This Agreement is being entered into by the Parties hereto on the basis of careful investigation of the other
Party’s reputation and experience and the know-how of its personnel. Without the prior written approval of the other Party or unless
otherwise permitted in this Agreement in Section 8(b) below, this Agreement and a Party’s duties, privileges, rights and obligations
hereunder may not be transferred, in whole or in part, directly or indirectly.

(b) Assignment without Consent. Notwithstanding the provisions of Section 8(a) above, but subject to each Party’s termination rights under
Section 3.2 of the Distribution Agreement, either Party may assign this Agreement in its entirety without consent of the other Party, to its
subsidiaries or Affiliates, or, in the case of Company, in connection with a Change of Control. Subject to the foregoing, this Agreement
will bind and inure to the benefit of the Parties, their respective successors and permitted assigns.

9. Other Terms. All of the definitions and other terms of the Distribution Agreement shall be incorporated into this Agreement, including, without limitation, Section 9.1
(Confidentiality) and Section 9.2 (Notice). For the avoidance of doubt, all matters requiring notice or follow-up communication under this Agreement may be handled via email in
compliance with Section 9.2 of the Distribution Agreement or via the Data Portal, notwithstanding the required procedures in Section 9.2 of the Distribution Agreement. To the
extent of any inconsistency between the terms of the Distribution Agreement and this Agreement, the terms of this Agreement shall control.

[Remainder of page intentionally left blank; signature page and attachments to follow.]
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IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date in the preamble above.

CELSIUS HOLDINGS, INC. PEPSICO, INC.
(COMPANY) (DISTRIBUTOR)

By: /s/ John Fieldly By: /s/ Kirk Tanner

Name: John Fieldly Name: Kirk Tanner

Title: President and Chief Executive Officer Title: Chief Executive Officer,

PepsiCo Beverages North America

[Signature Page to Channel Transition Agreement]

SCHEDULE 1

COMPANY’S EXISTING DISTRIBUTORS., APPLICABLE TERRITORY, ESTIMATED TRANSITION AMOUNTS AND PERCENTAGE OF SALES VOLUME

[***]

SCHEDULE 2

WIRE TRANSFER INSTRUCTIONS



For Payments made to Company

For Payments made to Distributor

[***]

[***]

ne of Terminated Distributor:

SCHEDULE 3

CONFIRMATION OF TERMINATION NOTICE

(attached)

[FORM OF|
CELSIUS EXISTING DISTRIBUTOR

CONFIRMATION OF TERMINATION NOTICE

ritory of Terminated Distributor:

e of Termination:

Pursuant to the Channel Transition Agreement made effective as of August 1, 2022 (the “CTA”), and the provisions and defined terms therein, this Confirmation of Termination
Notice (this “Notice”) concerns Existing Distributors and the notice required to be delivered by Celsius Holdings, Inc. (“Company”) to PepsiCo, Inc. or its permitted assignee
(“Distributor”) once an Existing Distributor of Licensed Products becomes a “Former Distributor” under the CTA, and thus permits Distributor, in such Existing Distributor’s
Territory, to exercise its exclusive distribution rights granted to it by Company in the Distribution Agreement between the parties made effective as of August 1, 2022 (“Distribution

Agreement”). Capitalized terms used herein without definition have the meanings ascribed in the CTA.

By way of this Notice, Company represents and warrants to Distributor that, as of the date of this Notice:

(1)  Allrights that had been granted to the distributor named above in this Notice relating to the Licensed Products have been terminated as of the termination date

listed above, and such named distributor is therefore a “Former Distributor” as defined in the CTA;

(2)  Company haf paid or will pay to the distributor named above in this Notice any amounts due to such distributor in order to terminate its rights as stated in (1)

above; [and]

(3)  Distributor has the exclusive distribution rights to distribute the Licensed Products in such Former Distributor’s distribution territory, as such rights are st
in the Distribution Agreement, and, therefore Distributor can immediately begin to distribute Licensed Products in the Former Distributor’s territory|[./;

4 [Company has obtained the enclosed written release of claims fromsuch Former Distributor.]3

Notice and Representation Issued ,202

Celsius Holding, Inc.




By:

Name:

Title:

2[***]
2 [¥*#]
3 [***]

EXHIBIT A

DISTRIBUTION AGREFMENT

See attached.



Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
1, John Fieldly, the Chief Executive Officer of Celsius Holdings, Inc., a Nevada corporation (the “Registrant”), certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q for the quarter ended June 30, 2022 of the Registrant;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the Registrant as of, and for, the periods presented in this report;

4. 1, as the Registrant’s Chief Executive Officer and together with Registrant’s Chief Financial Officer, am responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e)and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15 (f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under my supervision, to ensure that material information relating to
the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly duringthe period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report my conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter (the Registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s internal control over financial reporting; and

5. 1, as the Registrant’s Chief Executive Officer, have disclosed, based on my most recent evaluation of internal control over financial reporting, to the Registrant’s auditors and the audit
committee of the Registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the Registrant’s
ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial reporting
Date: August 9, 2022 CELSIUS HOLDINGS, INC.
By:  /s/John Fieldly

John Fieldly, Chief Executive Officer;
(Principal émutive Officer)




Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Jarrod Langhans, the Chief Financial Officer of Celsius Holdings, Inc., a Nevada corporation (the “Registrant”), certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q for the quarter ended June 30, 2022 of the Registrant;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the Registrant as of, and for, the periods presented in this report;

4. 1, as the Registrant’s Chief Financial Officer, and together with the Registrant’s Chief Executive Officer, am responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(¢)and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15 (f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under my supervision, to ensure that material information relating to
the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly duringthe period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report my conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter (the Registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s internal control over financial reporting; and

S. 1, as the Registrant’s Chief Financial Officer, have disclosed, based on my most recent evaluation of internal control over financial reporting, to the Registrant’s auditors and the audit
committee of the Registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the Registrant’s
ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial reporting
Date: August 9, 2022 CELSIUS HOLDINGS, INC.
By:  /s/Jarrod Langhans

Jarrod Langhans, Chief Financial Officer;
(Principal Financial and Accounting Officer)




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350 AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Celsius Holdings, Inc., a Nevada corporation (the “Company”) on Form 10-Q for the quarter ended June 30, 2022, as filed with the Securities and Exchange

Commission on the date hereof (the “Report”), I, John Fieldly, the Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley
Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: August 9, 2022 CELSIUS HOLDINGS, INC.
By:  /s/John Fieldly

John Ij‘ieldlg, Chief Executive Officer
(Principal tive Officer)




Exhibit 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350 AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Celsius Holdings, Inc., a Nevada corporation (the “Company”) on Form 10-Q for the quarter ended June 30, 2022, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), 1, Jarrod Langhans, the Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-
Oxley Act of 2002, that:
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: August 9, 2022 CELSIUS HOLDINGS, INC.
By:  /s/Jarrod Langhans

Jarrod Langhans, Chief Financial Officer
(Principal Financial and Accounting Officer)







