
 
 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
FORM 8-K

 
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
 

Date of Report (Date of earliest event reported): August 1, 2022
 

CELSIUS HOLDINGS, INC.
(Exact name of Registrant as Specified in Its Charter)

 
Nevada  001-34611  20-2745790

(State or Other Jurisdiction
of Incorporation)

 (Commission
File Number)

 (IRS Employer
Identification No.)

 
2424 N. Federal Highway   

Boca Raton, Florida  33431
(Address of Principal Executive Offices)  (Zip Code)

 
Registrant’s Telephone Number, Including Area Code: 561 276-2239

 
 

(Former Name or Former Address, if Changed Since Last Report)
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  Trading Symbol(s)  Name of each exchange on which registered
Common Stock, $.001 par value  CELH  NASDAQ Capital Market

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities
Exchange Act of 1934 (§ 240.12b-2 of this chapter). 
 
Emerging growth company ☐
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
 

 

 

 
 
When used in this Current Report on Form 8-K, unless otherwise indicated, the terms "the Company,” "we,” "us” and "our” refer to Celsius Holdings, Inc. and its subsidiaries.
 
Item 7.01 Regulation FD Disclosure.
 
On August 1, 2022, the Company announced that it has entered into a long-term strategic distribution partnership with PepsiCo, Inc. On August 1, 2022, the Company provided an investor
presentation relating to the relationship. A copy of the investor presentation is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 
The information included in this Current Report on Form 8-K pursuant to this Item 7.01, including Exhibit 99.1 attached hereto, is intended to be furnished and shall not be deemed "filed”
for purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under
the Securities Act of 1933 or the Securities Exchange Act of 1934, except as expressly set forth by specific reference in such filing.
 
Item 8.01 Other Events.
 
The press release announcing the strategic partnership with PepsiCo, Inc. is attached hereto as Exhibit 99.2 and is incorporated herein by reference.
 
This Form 8-K and Exhibits 99.1 and 99.2 contain forward-looking statements. Forward-looking statements include, but are not limited to, statements that express the Company’s intentions,
beliefs, expectations, strategies, predictions or any other statements related to the Company’s future activities, or future events or conditions. These statements are based on current
expectations, estimates and projections about the Company’s business based, in part, on assumptions made by its management. These statements are not guarantees of future performance
and involve risks, uncertainties and assumptions that are difficult to predict. Therefore, actual outcomes and results may differ materially from what is expressed or forecasted in the
forward-looking statements due to numerous factors, including those risks that may be included in documents that the Company files from time to time with the Securities and Exchange
Commission. Any forward-looking statements speak only as of the date on which they are made, and the Company undertakes no obligation to update any forward-looking statement to
reflect events or circumstances after the date of this Form 8-K, except as required by law.
 
Item 9.01 Financial Statements and Exhibits.
 

Exhibit No  Description
99.1**  Investor Presentation, dated as of August 1, 2022
99.2*  Press Release, dated as of August 1, 2022



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

* Filed herewith.
** Furnished herewith.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.
 
  CELSIUS HOLDINGS, INC.
    
Date: August 1, 2022 By: /s/ John Fieldly
   John Fieldly, Chief Executive Officer
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Exhibit 99.1

 

Conf i dent i a l  Ce l s i us  &  Peps i Co Announce  Long -  Ter m  Di s t r i but i on Agr eem ent  and I nves t m ent  Augus t  1,  2022

 

 



Not i ce  and Di s c l a i m er  Thi s  pr es ent a t i on has  been pr epar ed by us  ( t he  " Com pany"  or  " Ce l s i us  Hol di ngs ”)  and i s  m ade  f or  i nf or m at i ona l  pur pos es  onl y.  The  i nf or m at i on s e t  f or t h her e i n does  not  pur por t  t o be  com pl e t e  or  t o cont a i n a l l  of  t he  i nf or m at i on you m ay des i r e .  St a t em ent s  cont a i ned her e i n a r e  m ade  as  of  t he  da t e  of  t hi s  pr es ent a t i on unl es s  s t a t ed ot her wi s e ,  and ne i t her  t he  de l i ve r y of  t hi s  pr es ent a t i on a t  any t i m e ,  nor  any s a l e  of  s ecur i t i e s ,  s ha l l  under  any c i r cum s t ances  c r ea t e  an i m pl i ca t i on t ha t  t he  i nf or m at i on cont a i ned her e i n i s  cor r ec t  as  of  any t i m e  a f t e r  s uch da t e  or  t ha t  i nf or m at i on wi l l  be  upda t ed or  r evi s ed t o r e f l ec t  i nf or m at i on t ha t  s ubs equent l y becom es  ava i l abl e  or  changes  occur r i ng a f t e r  t he  da t e  her eof .  Cer t a i n i nf or m at i on cont a i ned i n t hi s  pr es ent a t i on r e l a t es  t o or  i s  bas ed on s t udi es ,  publ i ca t i ons ,  s ur veys  and ot her  da t a  obt a i ned f r om  t hi r d -  pa r t y s our ces  and t he  Com pany's  own i nt e r na l  es t i m at es  and r es ear ch.  W hi l e  t he  Com pany be l i eves
t hes e  t hi r d -  pa r t y s our ces  t o be  r e l i abl e  as  of  t he  da t e  of  t hi s  pr es ent a t i on,  i t  has  not  i ndependent l y ver i f i ed,  and m akes  no r epr es ent a t i on as  t o t he  adequacy,  f a i r nes s ,  accur acy or  com pl e t enes s  of ,  any i nf or m at i on obt a i ned f r om  t hi r d -  pa r t y s our ces .  I n addi t i on,  a l l  of  t he  m ar ke t  da t a  i nc l uded i n t hi s  pr es ent a t i on i nvol ves  a  num ber  of  as s um pt i ons  and l i m i t a t i ons ,  and t her e  can be  no guar ant ee  as  t o t he  accur acy or  r e l i abi l i t y of  s uch as s um pt i ons .  Fi na l l y,  whi l e  t he  Com pany be l i eves  i t s  own i nt e r na l  r es ear ch i s  r e l i abl e ,  s uch r es ear ch has  not  been ver i f i ed by any i ndependent  s our ce .  Thi s  pr es ent a t i on m ay cont a i n s t a t em ent s  t ha t  a r e  not  hi s t or i ca l  f ac t s  and a r e  cons i der ed f or war d -  l ooki ng wi t hi n t he  m eani ng of  t he  Pr i va t e  Secur i t i e s  Li t i ga t i on Ref or m  Act  of  1995.  Thes e  f or war d -  l ooki ng s t a t em ent s  cont a i n pr oj ec t i ons  of  Ce l s i us  Hol di ngs ’  f ut ur e  r es ul t s  of  oper a t i ons  and/ or  f i nanc i a l  pos i t i on,  or  s t a t e  ot her  f or war d -  l ooki ng i nf or m at i on.  I n s om e cas es ,  you can

i dent i f y t hes e  s t a t em ent s  by f or war d l ooki ng wor ds  s uch as  " ant i c i pa t e , ”  " be l i eve , ”  " coul d, ”  " es t i m at e , ”  " expec t , ”  " i nt end, ”  " m ay, ”  " s houl d, ”  " wi l l , ”  " woul d, ”  or  s i m i l a r  wor ds ,  i nc l udi ng a l l  s t a t em ent s  r egar di ng t he  di s t r i but i on r i ght s  agr eem ent  wi t h Peps i Co,  s uch as  our  expec t a t i ons  of  a  l ong -  t e r m  s t r a t egi c  di s t r i but i on par t ner s hi p wi t h Peps i Co and pl ans  f or  gl oba l  di s t r i but i on expans i on,  s t a t em ent s  r egar di ng Peps i Co’ s  equi t y i nves t m ent  i n Ce l s i us  Hol di ngs ,  s uch as  becom i ng a  cor e  pl ayer  i n Peps i Co’ s  gl oba l  ener gy por t f ol i o and expec t ed us e  of  pr oceeds  f r om  s uch i nves t m ent ,  pl ans  t o es t abl i s h Ce l s i us  as  t he  l eadi ng l i f es t yl  e  ener gy dr i nk na t i onwi de ,  a l l  s t a t em ent s  r egar di ng t he  i m pac t  of  t he  t r ans ac t i ons  wi t h Peps i Co on Ce l s i us  Hol di ngs ’  bus i nes s ,  f i nanc i a l  condi t i on,  and oper a t i ng r es ul t s  s uch as  t he  pr o f or m a i m pac t  of  s uch t r ans ac t i ons  and a l l  s t a t em ent s  on t he  " Us e  of  Pr oceeds  f r om  Equi t y I nves t m ent ”  s ec t i on of  t hi s  pr es ent a t i on.  You s houl d not  r e l y on
f or war d -  l ooki ng s t a t em ent s  s i nce  Ce l s i us  Hol di ngs ’  ac t ua l  r es ul t s  m ay di f f e r  m at e r i a l l y f r om  t hos e  i ndi ca t ed by f or war d -  l ooki ng s t a t em ent s  as  a  r es ul t  of  a  num ber  of  i m por t ant  f ac t or s .  Thes e  f ac t or s  i nc l ude ,  but  a r e  not  l i m i t ed t o:  t he  i m pac t  of  and t he  abi l i t y t o com pl e t e  and i nt egr a t e  s t r  a t egi c  par t ner s hi ps ,  i nc l udi ng t he  di s t r i but i on par t ner s hi p wi t h Peps i Co;  gener a l  econom i c  and bus i nes s  condi t i ons ;  our  bus i nes s  s t r a t egy f or  expandi ng our  pr es ence  i n our  i ndus t r y;  ant i c i pa t ed t r ends  i n our  f i nanc i a l  condi t i on and r es ul t s  of  oper a t i on;  t he  i m pac t  of  com pet i t i on and t echnol ogy change ;  exi s t i ng and f ut ur e  r egul a t i ons  a f f ec t i ng our  bus i nes s ;  and ot her  r i s ks  and uncer t a i nt i es  di s cus s ed i n t he  r epor t s  Ce l s i us  Hol di ngs  has  f i l ed pr evi ous l y wi t h t he  Secur i t i e s  and Exchange  Com m i s s i on.  Ce l  s i us  Hol di ngs  does  not  i nt end t o and under t akes  no dut y t o upda t e  t he  i nf or m at i on cont a i ned i n t hi s  pr es ent a t i on.  Thi s  pr es ent a t i on i s  m ade  pur s uant  t o Rul e  163B of  t he  Secur i t i e s
Act  of  1933,  as  am ended,  and i s  i nt ended s ol e l y f or  i nves t o r s  t ha t  a r e  qua l i f i ed i ns t i t ut i ona l  buyer s  or  ce r t a i n i ns t i t ut i ona l  accr edi t ed i nves t or s  s ol e l y f or  t he  pur pos es  of  f am i l i a r i z i ng s uch i nves t or s  wi t h t he  Com pany and de t e r m i ni ng whet her  s uch i nves t or s  m i ght  have  an i nt e r es t  i n a  s ecur i t i e s  of f e r i ng cont em pl a t ed by t he  Com pany.  Any s uch of f e r i ng of  s ecur i t i e s  wi l l  onl y be  m ade  by m eans  of  a  r egi s t r a t i on s t a t em ent  ( i nc l udi ng a  pr os pec t us )  f i l ed wi t h t he  U. S.  Secur i t i e s  and Exchange  Com m i s s i on,  a f t e r  s uch r egi s t r a t i on s t a t em ent  becom es  e f f ec t i ve .  No s uch r egi s t r a t i on s t a t em ent  has  been f i l ed,  or  becom e e f f ec t i ve ,  as  of  t he  da t e  of  t hi s  com m uni ca t i on.  Thi s  com m uni ca t i on s ha l l  not  cons t i t ut e  an of f e r  t o s e l l  or  t he  s ol i c i t a t i on of  an of f e r  t o buy t hes e  s ecur i t i e s ,  nor  s ha l l  t he r e  be  any s a l e  of  t hes e  s ecur i t i e s  i n any s t a t e  or  j ur i s di c t i on i n whi ch s uch of f e r ,  s ol i c i t a t i on or  s a l e  woul d be  unl awf ul  pr i or  t o r egi s t r a t i on or  qua l i f i ca t i on under  t he  s ec  ur i t i e s

l aws  of  any s uch s t a t e  or  j ur i s di c t i on.  1

 

 



Cel s i us  and Peps i Co a t  a  Gl ance  – A Power f ul  Al l i ance  Tr ans f or m at i ve  addi t i on of  l eadi ng l i f es t yl e  ener gy br and t o t he  Peps i Co por t f ol i o Ce l s i us  Ca t egor y -  de f i ni ng Br and Dr i vi ng I ndus t r y Gr owt h Bes t  -  i n -  Cl as s  M om ent um  and Gr owt h Tr a j ec t or y Pr opr i e t a r y For m ul a t i on Pr ovi des  Pr oven Func t i ona l  Benef i t s  Ful l y Al i gned wi t h Hea l t h &  W el l nes s  Tr ends ,  Backed by St r ong I nnova t i on and Por t f ol i o Expans i on Peps i Co Gl oba l  Leader  i n Conveni ent  Food &  Bever age  I coni c  Bi l l i on -  Dol l a r  Br ands  Sol d i n 200+ Count r i es  and Ter r i t or i es  #2 Pos i t i on i n Bever ages  Gl oba l l y,  wi t h Di s t r i but i on Acr os s  Channe l s  and Occas i ons  Leadi ng Nor t h Am er i ca  DSD Net wor k wi t h Gl oba l  Sca l e  Abi l i t y t o acce l e r a t e  and t r ans f or m  di s t r i but i on pr es ence  ac r os s  new and exi s t i ng channe l s  2

 

 



3 Cel s i us  and Peps i Co have  ent e r ed i nt o a  l ong -  t e r m  s t r a t egi c  di s t r i but i on agr eem ent  and i nves t m ent  Over vi ew Peps i Co t o acqui r e  ce r t a i n Ce l s i us  di s t r i but i on r i ght s  i n t he  U. S.  wi t h f ut ur e  expans i on oppor t uni t y as  pr e f e r r ed gl oba l  di s t r i but i on par t ner  Peps i Co has  m ade  a  $550 m i l l i on i nves t m ent  i n Ce l s i us  conver t i bl e  pr e f e r r ed s t ock Peps i Co t o becom e Cel s i us ' pr i m ar y di s t r i but i on par t ner  i n t he  U. S.  t hr ough i t s  l eadi ng DSD ne t wor k and t he  pr e f e r r ed Di s t r i but i on par t ner  i nt e r na t i ona l l y Agr eem ent  Ce l s i us  r epr es ent s  a  r api dl y gr owi ng l i f es t yl e  ener gy br and t ha t  enhances  Peps i Co’ s  exi s t i ng ener gy por t f ol i o Ce l s i us  t o m anage  t r ans i t i on of  and m ake  buy -  out  paym ent  t o exi s t i ng di s t r i but or s ;  Peps i Co t o cont r i but e  f undi ng t o Ce l s i us  r e l a t ed t he r e t o Peps i Co m ade  a  ne t  cas h i nves t m ent  of  $550 m i l l i on i n Ce l s i us  i n exchange  f or  conver t i bl e  pr e f e r r ed s t ock ( r epr es ent i ng an es t i m at ed 8. 5%  owner s hi p i n Ce l s i us  on an as  -  conver t ed bas i s  1 )  and i s  ent i t l ed t o a  5%  annua l  di vi dend
pa i d quar t e r l y i n cas h Pr e f e r r ed or  a t  Ce l s i us ' opt i on,  pa i d -  i n -  ki nd ( PI K)  Equi t y Conver t i bl e  pr e f e r r ed s t ock t o aut om at i ca l l y conver t  i nt o com m on s har es  a f t e r  6 year s  on ce r t a i n m ar ke t  s har e  t r i gger s  and i f  I nves t m ent  above  conver s i on pr i ce  Pr i m ar y pr oceeds  us ed t o f und gr owt h CapEx and oper a t i ng expens es  Peps i Co has  t he  r i ght  t o nom i na t e  one  di r ec t or  t o t he  Boar d,  i nc r eas i ng t he  Boar d s i ze  f r om  8 t o 9 Tr ans f or m at i ona l  oppor t uni t y t o ga i n i m m edi a t e  s ca l e  and acce l e r a t e  m ar ke t  s har e  by s ecur i ng acces s  t o l eadi ng Nor t h Am er i ca  DSD ne t wor k wi t h gl oba l  r each St r a t egi c  Acces s  t o new cons um pt i on occas i ons  t hr ough di ver s i f i ed channe l  expos ur e  Ra t i ona l e  Go -  t o -  m ar ke t  por t f ol i o opt i m i za t i on t hr ough s t r a t egi c  a l l i ance  wi t h a  gl oba l  l eader  i n bever ages  M eani ngf ul  pr e f e r r ed equi t y i nves t m ent  a l i gns  l ong -  t e r m  i nt e r es t s  whi l e  s t r engt heni ng ba l ance  s hee t  pos i t i on f or  wor ki ng capi t a l  and gr owt h i nves t m ent  Cas h pr oceeds  of  $550 m i l l i on wi l l  s t r engt hen ba l ance  s hee t

pos i t i on and f und ongoi ng gr owt h i ni t i a t i ves  Pr o For m a I m pac t  Di s t r i but i on agr eem ent  expec t ed t o add s i gni f i cant  t opl i ne  s ca l e  and acce l e r a t e  gr owt h Subs t ant i a l  m ar gi n accr e t i on expec t ed f r om  l ever agi ng Peps i Co’ s  l eadi ng DSD ne t wor k t o r api dl y s ca l e  t he  bus i nes s  Ti m i ng Tr ans ac t i on c l os ed Augus t  1,  2022 Tr ans ac t i on Over vi ew Not e :  1.  Bas ed on f ul l y di l ut ed s har es  out s t andi ng of  78. 3 m i l l i on as  of  M ar ch 31,  2022.  As s um es  $550m m  of  conver t i bl e  pr e f e r r ed s t ock i s  conver t ed t o com m on a t  a  conver s i on pr i ce  of  $75. 00 per  s har e ,  i m pl yi ng 7. 3 m i l l i on of  addi t i ona l  di l ut ed s har es  out s t andi ng

 

 



Hi ghl y Com pel l i ng St r a t egi c  Ra t i ona l e  Go -  t o -  m ar ke t  por t f ol i o opt i m i za t i on t hr ough s t r a t egi c  a l l i ance  wi t h a  gl oba l  l eader  i n bever ages  – Adds  a  r api dl y gr owi ng l i f es t yl e  ener gy br and t o Peps i Co’ s  exi s t i ng ener gy por t f ol i o – Benef i t  f r om  Peps i Co’ s  vas t  exper i ence  and r es our ces  as  a  gl oba l  bever age  l eader  whi l e  r e t a i ni ng ent r epr eneur i a l  i dent i t y and agi l i t y 3 Tr ans f or m at i ona l  oppor t uni t y t o ga i n i m m edi a t e  s ca l e  and acce l e r a t e  m ar ke t  s har e  by s ecur i ng acces s  t o l eadi ng Nor t h Am er i ca  DSD ne t wor k wi t h gl oba l  r each – Expanded acces s  ac r os s  new and exi s t i ng channe l s  wi t h addi t i on of  s i gni f i cant  i nc r em ent a l  door s ,  cool e r s  and ACV ups i de  – St r eam l i ned s uppl y cha i n wi t h a l i gned i ncent i ves  and added f ocus  – Subs t ant i a l  i nt e r na t i ona l  whi t es pace  f or  gl oba l  expans i on 1 Acces s  t o new cons um pt i on occas i ons  t hr ough di ver s i f i ed channe l  expos ur e  – M eani ngf ul  pene t r a t i on ga i ns  ac r os s  channe l s  i nc l udi ng f oods er vi ce ,  i ndependent  conveni ence  ( t hr ough Peps i Co’ s  M eda l s  pr ogr am ) ,  vendi ng,
col l ege  cam pus es ,  conces s i ons  and t he  m i l i t a r y – Reach new cus t om er s  and occas i ons  by l ever agi ng uni que  pr oduc t  ve r s a t i l i t y t ha t  ca t e r s  t o a l l  t i m es  of  t he  day and ni ght  2 M eani ngf ul  pr e f e r r ed equi t y i nves t m ent  a l i gns  l ong -  t e r m  i nt e r es t s  whi l e  s t r engt heni ng ba l ance  s hee t  pos i t i on f or  wor ki ng capi t a l  and gr owt h i nves t m ent  – Deve l opm ent  of  j oi nt  di s t r i but i on bus i nes s  pl an wi t h c l ea r  goa l s  t o ens ur e  a l i gnm ent  – Depl oy capi t a l  t o s uppor t  gr owt h pl an i nc l udi ng cool e r  /  vendi ng r ol l out ,  s a l es  &  m ar ke t i ng,  and s a l es f or ce  f l ee t ,  a s  we l l  a s  i nt e r na t i ona l  expans i on 4 4

 

 



Tr ans f or m at i ona l  Oppor t uni t y t o I m m edi a t e l y Acce l e r a t e  Di s t r i but i on Gai ns  Today Tom or r ow Fr agm ent ed di s t r i but i on ne t wor k ac r os s  r egi ons  Acces s  l eadi ng Nor t h Am er i ca  DSD ne t wor k wi t h m eani ngf ul  r e t a i l  and s he l f  s pace  ups i de  300+ uni que  di s t r i but i on par t ner s  and poi nt s  of  cont ac t  Hi ghl y e f f i c i ent  and cohes i ve  r out e  -  t o -  m ar ke t  i n Nor t h Am er i ca ,  wi t h addi t i ona l  gl oba l  expans i on oppor t uni t i es  5

 

 



Conveni ence  ( I nc l .  I ndependent s )  Convent i ona l  Gr ocer y St r engt hen Pene t r a t i on wi t h New and Exi s t i ng Cus t om er s  /  Channe l s  M as s  M ar ke t  Na t ur a l  Vendi ng M i l i t a r y Vi t am i n,  Spec i a l t y &  Dr ug Li f es t yl e  /  Fi t nes s  Col l ege  Cam pus es  Foods er vi ce  Tr ans f or m  Channe l  Pr es ence  W i t hi n Peps i Co Net wor k Acce l e r a t e  Di s t r i but i on i n Exi s t i ng Channe l s  6

 

 



7 I m pr oved Acces s  t o Cons um pt i on Occas i ons  Thr oughout  t he  Day Power  Lunch Peps i Co ne t wor k opt i m al l y pos i t i oned t o dr i ve  Ce l s i us  cons um pt i on ac r os s  new occas i ons ,  wi t h m ul t i pl e  t ouchpoi nt s  t hr oughout  t he  cons um er ’ s  day and ni ght  Vendi ng Foods er vi ce  Conces s i ons  Col l ege  Cam pus es  Conveni ence  7

 

 



Us e  of  Pr oceeds  f r om  Equi t y I nves t m ent  Pr oceeds  wi l l  acce l e r a t e  num er ous  gr owt h i ni t i a t i ves  and s i gni f i cant l y enhance  ba l ance  s hee t  opt i ona l i t y Rol l  -  out  of  addi t i ona l  cool e r s  I nves t m ent  i n s a l es  /  m ar ke t i ng and R& D Fl ee t  i nves t m ent  t o s uppor t  s a l es f or ce  Fac i l i t a t e  ent r y i nt o new channe l s  and geogr aphi es  Gr owt h I nves t m ent  St r engt hen ba l ance  s hee t  pos i t i on Fund wor ki ng capi t a l  f or  next  phas e  of  gr owt h,  i nc l udi ng i nt e r na t i ona l  expans i on Ba l ance  Shee t  and W or ki ng Capi t a l  Pr ovi des  oppor t uni t y t o pur s ue  hi ghl y s t r a t egi c  M & A oppor t uni t i es  on a  s e l ec t i ve  bas i s  M & A 8

 

 



•  PROVI DES ESSENTI AL ENERGY * •  PROPRI ETARY M ETAPLUS ®  BLEND •  7 ESSENTI AL VI TAM I NS •  ACCELERATES M ETABOLI SM  †* •  BURNS BODY FAT &  CALORI ES †* •  THERM OGENI C FUNCTI ONAL ENERGY SUGAR H I GH F RUCT OSE CORN SYRUP ART I F I CI AL COL ORS/  F L AVORS ASPARTAM E †Cel s i us  a l one  does  not  pr oduce  wei ght  l os s  i n t he  abs ence  of  a  hea l t hy di e t  and m oder a t e  exer c i s e  .  So,  whe t her  you wal k t he  dog or  wor k out  a t  t he  gym ,  m ake  Ce l s i us  par t  of  your  da i l y r egi m en .  ‡Ci t r i c  ac i d i s  added f or  f l avor ;  i t  i s  not  us ed as  a  pr es e r va t i ve .  *Thes e  s t a t em ent s  have  not  been eva l ua t ed by t he  Food and Dr ug Adm i ni s t r a t i on.  Thi s  pr oduc t  i s  not  i nt ended t o di agnos e ,  t r ea t ,  cur e  or  pr event  any di s eas e .  9

 

 



I T W ORK? W E’  RE NOT LI KE OTHE R ENERGY DRI NK S 10 10 CELSI US®  pr opr i e t a r y M et aPl us  ®  f or m ul a ,  i nc l udi ng gr een t ea  wi t h ECGC,  gi nger  and guar ana  s eed,  t ur ns  on t he r m ogeni s i s ,  a  pr oces s  t ha t  boos t s  your  body’ s  m et abol i c  r a t e . †* Dr i nki ng CELSI US®  pr i or  t o l i f es t yl e  /  f i t nes s  ac t i vi t i e s  i s  pr oven t o ener gi ze ,  acce l e r a t e  m et abol i s m ,  bur n body f a t  and ca l or i es . †* †*CELSI US a l one  does  not  pr oduce  wei ght  l os s  i n t he  abs cens e  of  a  hea l t h di e t  and m oder a t e  exer c i s e .  I n a  10 -  week c l i ni ca l  s t udy publ i s hed i n t he  J our na l  of  I nt e r na t i ona l  Soc i e t y of  Spor t s  Nut r i t i on,  wi t h s edent a r y m en and wom an,  t he  gr oup who dr ank one  CELSI US per  day exper i enced s i gni f i cant l y be t t e r  r es ul t s .
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FOR IMMEDIATE RELEASE
 

 
 

PepsiCo & Celsius Announce Long-Term Distribution Agreement and Investment
 

Celsius Management to Conduct Conference Call at 2:00 p.m. ET Detailing
PepsiCo Distribution Agreement and Investment

 
BOCA RATON, FL, August 1, 2022/PRNewswire/ -- PepsiCo, Inc., (NASDAQ: PEP) and Celsius Holdings, Inc., (NASDAQ: CELH), maker of a leading global fitness energy drink,
CELSIUS®, today announced a definitive agreement forging a long-term strategic distribution arrangement. The distribution agreement initially transitions Celsius’ current U.S. distribution
to PepsiCo’s best-in-class capabilities. As part of the transaction, PepsiCo will also make an investment in Celsius in support of its growth agenda and will nominate a director to serve on
Celsius’ Board of Directors.
 
The long-term U.S. distribution agreement is effective on August 1, 2022 and, subject to certain exceptions, includes retail and food service channels. PepsiCo will also become the preferred
distribution partner globally for Celsius.
 
As part of the transaction, PepsiCo will make a net cash investment of $550 million to Celsius in exchange for convertible preferred stock. Shares underlying the transaction were priced at
$75 per share, or approximately 7.33 million shares, which equates to an estimated 8.5% ownership in Celsius on an as-converted basis. The preferred shares are entitled to a 5% annual
dividend.
 
“We are extremely pleased to partner with Celsius and excited about the opportunity for our two organizations to drive growth and innovation in the energy beverage category,” said Kirk
Tanner, CEO, PepsiCo Beverages North America. “The Celsius brand’s growing momentum coupled with the strength of PepsiCo’s portfolio and go-to-market capabilities create a
combination we believe will be very compelling and valuable to retailers and consumers.  We are looking forward to seeing the impact these two outstanding organizations can make
together to more fully capture energy occasions.”
 
Celsius President, Chairman and CEO, John Fieldly, commented, “I would first like to thank our employees and partners who have helped facilitate our rapid growth. We believe the
opportunity to partner with a global best-in-class distributor provides Celsius with significant near-term additional shelf space in both existing retailers as well as new expansion within the
independent retailers that represent a significant portion of the U.S. convenience and gas channel where approximately 70% of energy drinks are sold. It also provides a strategic
partnership that is expected to accelerate growth for both companies globally. In addition, this partnership will drive efficiencies allowing our teams to consolidate sales, marketing, and
distribution efforts with associated cost benefits, which we expect to recognize once the initial transition is completed. We look forward to partnering with PepsiCo and maximizing the
opportunities we see ahead for Celsius and our shareholders.”
 

 

 

 
Celsius Conference Call. Celsius will hold a conference call to discuss this announcement.
 
Monday, August 1, 2022 at 2:00 pm ET
 
This press release as well as a related slide presentation will be accessible on Celsius’ website at https://www.celsiusholdingsinc.com/PepsiCo_Partnership/ beginning prior to the
scheduled broadcast of the conference call. To participate in the Celsius conference call, please call one of the following telephone numbers at least 10 minutes before the start of the call:
 
US: 877-709-8150
International: 201-689-8354
 
Webcast: https://event.choruscall.com/mediaframe/webcast.html?webcastid=RmAiflM3
 
An audio replay of the call will be available on Celsius’ website at:
https://www.celsiusholdingsinc.com/press-releases/
 
Advisors
UBS Investment Bank and Stifel, Nicolaus & Company, Incorporated served as financial advisors and Holland & Knight LLP served as legal advisor to Celsius. Centerview Partners LLC
served as financial advisor and Gibson, Dunn & Crutcher LLP served as lead counsel to PepsiCo, and Davis Polk & Wardwell LLP as U.S. tax counsel.
 
About PepsiCo
PepsiCo products are enjoyed by consumers more than one billion times a day in more than 200 countries and territories around the world. PepsiCo generated more than $79 billion in net
revenue in 2021, driven by a complementary beverage and convenient foods portfolio that includes Lay’s, Doritos, Cheetos, Gatorade, Pepsi-Cola, Mountain Dew, Quaker, and SodaStream.
PepsiCo’s product portfolio includes a wide range of enjoyable foods and beverages, including many iconic brands that generate more than $1 billion each in estimated annual retail sales.
 
Guiding PepsiCo is our vision to Be the Global Leader in Beverages and Convenient Foods by Winning with PepsiCo Positive (pep+). pep+ is our strategic end-to-end transformation that
puts sustainability and human capital at the center of how we will create value and growth by operating within planetary boundaries and inspiring positive change for planet and people.
For more information, visit www.pepsico.com.
 
About Celsius Holdings, Inc.
Celsius Holdings, Inc. (Nasdaq: CELH), is a global consumer packaged goods company with a proprietary, clinically proven formula for its master brand CELSIUS®. A lifestyle energy drink
born in fitness and a pioneer in the rapidly growing energy category. CELSIUS® offers proprietary, functional, essential energy formulas clinically-proven to offer significant health benefits
to its users. CELSIUS® is backed by six university studies that were published in peer-reviewed journals validating the unique benefits CELSIUS® provides. For more information, please
visit: http://www.celsiusholdingsinc.com
 

 

 

 
Celsius Forward-Looking Statements



This press release may contain statements that are not historical facts and are considered forward-looking within the meaning of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements contain projections of Celsius Holdings’ future results of operations and/or financial position, or state other forward-looking information, including all
statements regarding the distribution agreement with PepsiCo, such as future international opportunities and all statements regarding the impact of the transactions with PepsiCo on
Celsius Holdings’ business, financial condition, and operating results such as providing Celsius Holdings with significant near-term additional shelf space in both existing retailers as well
as new expansion within the independent retailers that represent a significant portion of the U.S. convenience and gas channel. In some cases, you can identify these statements by
forward-looking words such as “anticipate,” “believe,” “could,” “estimate,” “expect,” “intend,” “may,” “should,” “will,” “would,” or similar words. You should not rely on forward-looking
statements since Celsius Holdings’ actual results may differ materially from those indicated by forward-looking statements as a result of a number of important factors. These factors
include but are not limited to: the impact of and the ability to complete and integrate strategic partnerships, including the distribution partnership with PepsiCo; general economic and
business conditions; Celsius Holdings’ business strategy for expanding its presence in its industry; anticipated trends in Celsius Holdings’ financial condition and results of operation; the
impact of competition and technology change; existing and future regulations affecting Celsius Holdings’ business;  Celsius Holdings’ ability to satisfy in a timely manner, all Securities
and Exchange Commission (SEC) required filings and the requirements of Section 404 of the Sarbanes-Oxley Act of 2002 and the rules and regulations adopted under that Section; and other
risks and uncertainties discussed in the reports Celsius Holdings has filed previously with the Securities and Exchange Commission. Celsius Holdings does not intend to and undertakes no
duty to update the information contained in this press release.
 
PepsiCo Cautionary Statement
Statements in this release that are “forward-looking statements” are based on currently available information, operating plans and projections about future events and trends. Terminology
such as “anticipate,” “believe,” and “intend,” or similar statements or variations of such words and other similar expressions are intended to identify forward looking statements, although
not all forward-looking statements contain such terms. Forward-looking statements inherently involve risks and uncertainties that could cause PepsiCo’s actual results to differ materially
from those predicted in such forward looking statements. Such risks and uncertainties include, but are not limited to: damage PepsiCo’s reputation or brand image; product recalls or other
issues or concerns with respect to product quality and safety; changes in the retail landscape; and increased commodity, packaging, transportation, labor and other input costs.
 
For additional information on these and other factors that could cause PepsiCo’s actual results to materially differ from those set forth herein, please see PepsiCo’s filings with the
Securities and Exchange Commission, including its most recent annual report on Form 10-K and subsequent reports on Forms 10-Q and 8-K. Investors are cautioned not to place undue
reliance on any such forward-looking statements, which speak only as of the date they are made. We undertake no obligation to update any forward-looking statement, whether as a result
of new information, future events or otherwise.
 
Celsius Investor Relations: 
Cameron Donahue
(651) 707-3532
cdonahue@celsius.com
 
PepsiCo Media Contact:
Kristen Mueller
(615) 294-2954
Kristen.Mueller@pepsico.com
 

 
 


