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MASTER GLOSSARY

Term Definition
2015 Plan The Celsius Holdings, Inc. 2015 Stock Incentive Plan
2025 Plan The Celsius Holdings, Inc. 2025 Omnibus Incentive Compensation Plan

A&R Canada Distribution Agreement

A&R Distribution Agreements

A&R U.S. Distribution Agreement

Al

Alani Nu
Alani Nu Acquisition
ASC

ASC 260
ASC 360

ASC 420

ASC 470

ASC 480

ASC 505

ASC 606
ASC 718
ASC 805
ASC 820
ASC 842
ASU

Audit Committee
BEAT

BEPS

Big Beverages
Board
Captaincy

CCPA

Certificates of Designation

CGMP

Closing Date of Alani Nu

Closing Date of the Pepsi Transactions
CODM

Common Stock

Company

Consolidated Derivative Action

Credit Agreement

Cyber Incident Policy
Cybersecurity Committee
DCA

Derivative Actions

Amended and Restated Distribution Agreement between the Company and Pepsi, including
Pepsi's affiliates, select territories in Canada, entered into in August 2025

Collectively, the A&R Canada Distribution Agreement and the A&R U.S. Distribution
Agreement

Amended and Restated Distribution Agreements between the Company and Pepsi, including
Pepsi's affiliates, covering the U.S. (excluding Puerto Rico and the U.S. Virgin Islands), entered
into in August 2025

Artificial Intelligence

Alani Nutrition LLC, a wholly owned subsidiary of the Company
The Company's acquisition of Alani Nu on April 1, 2025
Accounting Standards Codification

ASC Topic 260, Earnings per Share

ASC Topic 360, Property, Plant and Equipment

ASC Topic 420, Exit or Disposal Cost Obligations

ASC Topic 470, Debt

ASC Topic 480, Distinguishing Liabilities from Equity

ASC Topic 505, Treasury Stock

ASC Topic 606, Revenue from Contracts with Customers
ASC Topic 718, Stock-based compensation

ASC Topic 805, Business Combinations

ASC Topic 820, Fair Value Measurement

ASC Topic 842, Leases

Accounting Standards Update

The Company's internal Enterprise Risk and Audit Committee
Base erosion anti-abuse tax

Base erosion and profit shifting

Big Beverages Contract Manufacturing, L.L.C., a wholly owned subsidiary of the Company
Board of Directors of Celsius Holdings, Inc.

An enhanced, long-term arrangement according to which Pepsi uses commercially reasonable
efforts to sell and distribute the Company’s products in the U.S.

California Consumer Privacy Act

The Series A Certificate and the Series B Certificate, collectively

Current good manufacturing practice

April 01, 2025

August 28, 2025

Chief Operating Decision Maker, which is the Company's Chief Executive Officer
The Company's common stock, par value $0.001 per share

Celsius Holdings, Inc., a Nevada corporation

A single combined stockholder derivative action filed by the same stockholders who previously
filed the Dobler and Stoyanoff derivative actions.

Credit Agreement, dated April 1, 2025, with UBS AG, Stamford Branch, as administrative and
collateral agent, as amended by the First Refinancing Amendment and as may be further
amended, restated, supplemented or otherwise modified from time to time.

Cybersecurity Incident Assessment and Reporting Policy
The Company's internal cybersecurity committee
District Court of Appeal

The parties to the Lampert Derivative Action, the Ingrao Derivative Action and the Hammond
and Hepworth Derivative Action



MASTER GLOSSARY

Term Definition

DLOM Discount for lack of marketability

Dobler Derivative Action Derivative action filed by stockholder Kurt Dobler
DSD Direct store delivery

EMEA Europe, the Middle East and Africa

Eniva Eniva USA, Inc.

EPS Earnings per share

ESPP Employee Stock Purchase Plan

EURIBOR Euro Interbank Offered Rate

Exchange Act Securities Exchange Act of 1934, as amended
FASB Financial Accounting Standards Board
FCPA Foreign Corrupt Practices Act

FDA U.S. Food and Drug Administration

First Refinancing Amendment
Flannery Derivative Action
Forward Stock Split

FTC

GDPR

GILTI

Hammond and Hepworth Derivative
Action

Hammond Derivative Action
Hepworth Derivative Action
ICFR

Ingrao Derivative Action

IT

Lampert Derivative Action
Murphy Derivative Action
NATO

NOL

OBBBA

OECD

Original Canadian Distribution
Agreement

Original Purchase Agreement
Original Transition Agreement
Original U.S. Distribution Agreement
Pepsi

Pepsi Transactions

PIK Dividends

Pillar Two

Preferred Stock

PSLRA

PSU

Redemption Price

Regular Dividends

Report

Revolving Credit Facility

First refinancing amendment to the Credit Agreement on October 2, 2025.
Derivative action filed by stockholder Suzanne Flannery

Three-for-one split of the Company’s common stock on November 13, 2023
Federal Trade Commission

General Data Protection Regulation

Global intangible low-taxed income

A single combined stockholder derivative action filed by the same stockholders who previously
filed the Hammond and Hepworth derivative actions.

Derivative action filed by stockholder Jennifer Hammond
Derivative action filed by stockholder Dana Hepworth
Internal control over financial reporting

Derivative action filed by stockholder Nicholas R. Ingrao
Information technology

Derivative action filed by stockholder Doreen R. Lampert
Derivative action filed by stockholder David Murphy
North Atlantic Treaty Organization

Net operating loss

One Big Beautiful Bill Act

Organization for Economic Cooperation and Development

Original distribution agreement between the Company and The Pepsi Bottling Group (Canada),
ULC, dated August 9, 2023

Original securities purchase agreement between the Company and Pepsi, dated August 1, 2022
Original channel transition agreement between the Company and Pepsi, dated August 1, 2022
Original distribution agreement between the Company and Pepsi, dated August 1, 2022
PepsiCo, Inc. and its subsidiaries

The Captaincy together with the Rockstar Acquisition

Paid-in-kind Dividends

Tax legislation enacted by the Organization for Economic Co-operation and Development
Series A Preferred Stock together with the Series B Preferred Stock

Private Securities Litigation Reform Act of 1995

Performance Stock Units

The applicable amount that the Company would pay to redeem a share of Preferred Stock,
including all accrued and unpaid dividends per share.

Recurring dividends declared on the Preferred Stock in accordance with the Certificates of
Designation

The Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2025,
filed with the SEC on March 2, 2026

The Company's revolving credit facility under the Credit Agreement in an aggregate principal
amount of up to $100.0 million



MASTER GLOSSARY

Term

Definition

Rockstar

Rockstar Acquisition

RSU
rTSR
Rule 10b-5

S&P

SB 253

SB 261

SEC

Securities Act

Securities Class Action
Sellers

Series A Certificate
Series A Preferred Stock
Series B Certificate
Series B Preferred Stock

Series B Purchase Agreement

SOFR

State Court Derivative Actions

Stipulation of Settlement
Stoyanoff Derivative Action
Sunny Derivative Action
Suntory Group

Ten-Day VWAP

Term Loan Facility

Transaction Agreement

U.S.
U.S. GAAP

U.S. STRIPS Rate

The Rockstar brand (and the related brands and sub-brands) in the U.S. (excluding Virgin
Islands and Puerto Rico) and Canada

The Company's acquisition from Pepsi on August 28, 2025 of certain assets and liabilities
comprising Rockstar under the Transaction Agreement

Restricted Stock Units
Relative total stockholder return

A U.S. securities rule under the Securities Exchange Act of 1934, as amended, that prohibits
fraud in connection with the purchase or sale of securities

Standard & Poor's

Senate Bill 253 - Climate Corporate Data Accountability Act
Senate Bill 261 - Climate-Related Financial Risk Act

U.S. Securities and Exchange Commission

The Securities Act of 1933, as amended

The consolidation of the two putative securities class actions
The sellers of Alani Nu

Series A Preferred Stock Certificate of Designation

The Company's Series A Convertible Preferred Stock

Series B Preferred Stock Certificate of Designation

The Company's Series B Convertible Preferred Stock

Agreement under which the Company issued and sold shares of Series B Convertible Preferred
Stock to Pepsi

Secured Overnight Financing Rate

The Flannery Derivative Action together with the Sunny Derivative Action and Murphy
Derivative Action

Stipulation and agreement of settlement of the Derivative Actions
Derivative action filed by stockholder Mark Stoyanoff

Derivative action filed by stockholder Shadia Khan Sunny

Suntory and its affiliated entities

Ten-day volume weighted average price of the Company’s common stock

The Company's term loan facility under the Credit Agreement in an aggregate principal amount
of up to $900.0 million

The agreement pursuant to which the Company consummated the Rockstar Acquisition and
commenced the Captaincy

United States of America
Generally accepted accounting principles in the United States of America

Yield on U.S. Treasury STRIPS, which stands for: Separate Trading of Registered Interest and
Principal of Securities



Cautionary Statements Regarding Forward-Looking Statements

This Report contains forward-looking statements that are based on the current expectations of our Company and management about
future events within the meaning of the PSLRA of 1995, Section 27A of the Securities Act and Section 21E of the Securities Exchange
Act of 1934, as amended and are made in reliance on the safe harbor protections provided thereunder. While we have specifically
identified certain information as being forward-looking in the context of its presentation, we caution you that all statements contained in
this Report that are not clearly historical in nature, including statements regarding our ability to successfully integrate Alani Nu and
Rockstar; the strategic investment by and long-term partnership with Pepsi, including our responsibilities under the Captaincy and the
A&R Distribution Agreements; anticipated financial performance; management’s plans and objectives for international expansion and
future operations globally; the successful development, commercialization and timing of new products; business prospects; outcomes of
regulatory proceedings; market conditions; the current and future market size for existing or new products; the impact of macroeconomic
conditions, tariff policies and supply chain constraints; potential effects of emerging climate-related disclosure laws such as California’s
Climate Accountability Package; and any stated or implied outcomes with regard to the foregoing, including future tax changes under the
OBBBA; and other matters are forward-looking. Forward-looking statements are contained principally in the sections of this Report
entitled “Business,” “Risk Factors,” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
Without limiting the generality of the preceding sentences, any time we use the words “expects,” “intends,” “will,” “anticipates,”
“believes,” “confident,” “continue,” “propose,” “seeks,” “could,” “may. should,” “estimates,” “forecasts,” “might,” “goals,”
“objectives,” “targets,” “planned,” “projects,” and in each case, their negative or other various or comparable terminology and similar
expressions, we intend to clearly express that the information deals with possible future events and is forward-looking in nature.
However, the absence of these words or similar expressions does not mean that a statement is not forward-looking. Particular
uncertainties that could cause our actual results to be materially different than those expressed in our forward-looking statements include,
without limitation:
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*  Our ability to successfully integrate Alani Nu, Rockstar or other businesses that we may acquire, achieve the expected
benefits of such acquisitions and to manage multiple brands across our product portfolio;

*  The potential negative impact that we could realize as a result of the Alani Nu Acquisition, Rockstar Acquisition or other
businesses that we may acquire;

»  Liabilities of Alani Nu, Rockstar or other businesses that we may acquire that are not known to us;

e Our ability to maintain a strong relationship with Pepsi or any of our other distributors, including our ability to
successfully execute our responsibilities under the Captaincy and the A&R Distribution Agreements;

*  The increased ownership stake and additional Board representation by Pepsi may allow it to exert greater influence over
our strategic and governance decisions;

*  The impact of the consolidation of retailers, wholesalers and distributors in the industry;
e Our reliance on key distributor partnerships;

*  The potential impact of terminating distributor relationships, including exposure to contractual, statutory or regulatory
claims, increased costs, litigation risk and intensified competitive pressures;

*  Our ability to maintain strong relationships with our customers and with co-packers to manufacture our products;
*  Our failure to accurately estimate demand for our products;
*  The impact of increases in cost or shortages of raw materials or increases in costs of co-packing;

*  Our ability to successfully estimate and/or generate demand through the use of third-parties, including celebrities, social
media influencers and others, may expose us to risk of negative publicity, litigation and/or regulatory enforcement action;

*  The impact of additional labeling or warning requirements or limitations on the marketing or sale of our products;

*  Our ability to successfully expand outside of the U.S. and the impact of U.S. and international laws, including export and
import controls and other risk exposure;

*  Our ability to successfully complete or manage strategic transactions, successfully integrate and manage our acquired
businesses, brands or bottling operations or successfully realize a significant portion of the anticipated benefits of our
joint ventures or strategic relationships;

*  Our ability to protect our brand, trademarks, proprietary rights and our other intellectual property;

*  The impact of internal and external cyber-security threats and breaches, including risks arising from emerging Al-enabled
threats;

e Our ability to comply with data privacy and personal data protection laws;
*  Our ability to effectively manage future growth;
*  The impact of global or regional catastrophic events on our operations and ability to grow;

e The impact of any actions by the FDA regarding the manufacture, composition/ingredients, packaging, marketing/
labeling, storage, transportation and/or distribution of our products;

»  The impact of any actions by any regulatory bodies on our advertising;
*  Our ability to effectively compete in the functional beverage product industry and the strength of such industry;

*  The impact of changes in consumer product and shopping preferences;



e The impact of changes in government regulation and our ability to comply with existing and emerging regulation
concerning energy drinks, including climate-disclosure and environmental-reporting requirements;

»  The potential effects of tariffs, macroeconomic instability or inflationary pressures on our supply chain, operating costs
and consumer demand;

*  Our ability to execute any share repurchase program, including the timing, amount and funding of any repurchases and
the potential impact of such repurchases on our liquidity and the trading price of our Common Stock;

*  Other statements regarding our future operations, financial condition, prospects and business strategies; and

*  Those factors contained in this Report under the heading, "Risk Factors".

Forward-looking statements and information involve risks, uncertainties and other factors that could cause actual results to differ
materially from those expressed or implied in or reasonably inferred from, such statements, including without limitation, the risks and
uncertainties disclosed or referenced in Part I, Item 1A Risk Factors. These forward-looking statements are based on currently available
information, operating plans and projections about future events and trends, which may change as additional information becomes
available or circumstances evolve. Therefore, caution should be taken not to place undue reliance on any such forward-looking
statements. Much of the information in this Report that looks toward future performance is based on various factors and important
assumptions about future events that may or may not actually occur. As a result, our operations and financial results in the future could
differ materially and substantially from those we have discussed in the forward-looking statements included in this Report. We assume
no obligation (and specifically disclaim any such obligation) to publicly update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise, except as required by law.

Risk Factors Summary

The following is a summary of the principal risks that could materially adversely affect our business, reputation, financial condition and/
or operating results. You should read this summary together with the more detailed description of each risk contained below.

Risk Factors Related to Our Business

*  We rely on distributors to distribute our products in the DSD channel and in international markets. If we are unable to
maintain good relationships with our existing distributors, our business will suffer.

*  We have extensive commercial arrangements with Pepsi and as a result, significant disagreements with Pepsi or a
termination of these arrangements could materially adversely impact our financial position and results of operations.

*  Pepsi’s increased ownership stake and additional Board representation may allow it to exert greater influence over our
strategic and governance decisions.

*  Our ability to successfully execute our responsibilities under the Captaincy and the A&R Distribution Agreements with
Pepsi is critical to our long-term performance.

«  If we fail to manage future growth effectively, our business could be materially adversely affected.

e Our demand generation strategies through social media and the use of third-parties, including celebrities, social media
influencers, and others, as well as the expanding use of Al tools and Al-generated content, may expose us to risk of
negative publicity, litigation, and/or regulatory enforcement action, which could impact our future profitability.

*  Consolidation of retailers, wholesalers and distributors in the industry may result in downward pressure on sales prices
and the changing landscape of the retail market, including the growth of e-commerce, could adversely affect our results of
operations.

*  We predominantly rely on co-packers to manufacture our products. If we are unable to maintain good relationships with
our co-packers or their ability to manufacture our products becomes constrained or unavailable to us, our business could
suffer.

*  We may not be able to successfully integrate Alani Nu, Rockstar or other businesses that we may acquire in the future, or
achieve the expected benefits of such acquisitions, and such acquisitions may expose us to potential brand overlap, market
cannibalization or cultural integration challenges.

*  Alani Nu, Rockstar or other acquired businesses may have liabilities that are not known to us.

*  Growth through acquisition involves a number of risks and an inability or failure to address the challenges associated with
strategic transactions and related integration risks could adversely affect our business and results of operations.

*  Our customers are material to our success. If we are unable to maintain good relationships with our existing customers,
our business could suffer.

* Increases in cost or shortages of raw materials or increases in costs of co-packing could harm our business.
»  Tariffs, inflationary pressures and global supply-chain disruptions could increase costs and reduce profitability.

*  We must continually maintain, protect and upgrade our information-technology systems, including protecting against
internal and external cyber-security threats, data breaches and emerging Al-driven attacks. Any such breach or system
failure could result in significant business disruption, reputational harm and regulatory exposure.

*  Our failure to accurately estimate demand for our products could adversely affect our business and financial results.



Significant additional labeling or warning requirements or limitations on the marketing or sale of our products may inhibit
sales of our products.

Our continued expansion outside of the U.S. exposes us to uncertain conditions and other risks in international markets.

Numerous U.S. and international laws, including export and import controls, affect our ability to compete in international
markets.

We depend upon our trademarks and proprietary rights and any failure to protect our intellectual property rights or any
claims that we are infringing upon the rights of others may adversely affect our competitive position.

If we fail to comply with data privacy and personal data protection laws, we could be subject to adverse publicity,
government enforcement actions or private litigation, which may negatively impact our business and operating results.

We may incur material losses as a result of product recalls, regulatory enforcement actions and liabilities related to our
products.

The FDA could take issue with the manufacturer, composition/ingredients, packaging, marketing/labeling, storage,
transportation and/or distribution of our products.

Our advertising and promotional activities may be subject to regulatory review of the truthfulness and substantiation of
product claims.

We rely on our management team and other key personnel.

If we fail to attract or maintain a highly skilled and diverse workforce, our business could be negatively affected.
Global or regional catastrophic events could impact our operations and affect our ability to grow our business.
Climate change and natural disasters may affect our business.

Compliance with climate-disclosure and environmental-reporting requirements may increase costs and regulatory risk.

Risk Factors Related to Our Industry

We are subject to significant competition by other companies in the functional beverage product industry.
Termination of distributor relationships could expose us to legal, financial and competitive risks.

Our inability to innovate successfully and to provide new cutting-edge products could adversely affect our business and
financial results.

Changes in consumer product and shopping preferences may reduce demand for some of our products.

We derive virtually all of our revenues from functional beverage products, and competitive pressure in the functional
beverage product category could materially adversely affect our business and operating results.

If we are unable to successfully manage new product launches, our business and financial results could be adversely
affected.

Changes in government regulation or failure to comply with existing regulation could adversely affect our business and
financial performance.

Product safety and quality concerns, or other negative publicity (whether or not warranted) could damage our brand image
and corporate reputation and may cause our business to suffer.

Our sales are affected by seasonality.

Failure by suppliers or co-packers to comply with applicable laws and regulations, or with specifications and other
requirements for our products, may adversely impact our business.

Litigation could expose us to significant liabilities and reduce demand for our products.

If we fail to maintain an effective internal control environment or adequate control procedures over our financial
reporting, investor confidence may be adversely affected thereby affecting the value of our stock price.

We may be subject to regulatory examinations and proceedings.

Strikes or work stoppages or labor unrest can cause our business to suffer.

Risk Factors Related to Financial Risks

We have incurred significant indebtedness in connection with recent acquisitions, which increases our financial leverage
and exposes us to risks related to liquidity, compliance with debt covenants and future refinancing.

Fluctuations in our effective tax rate could adversely affect our financial condition and results of operations.

Changes in U.S. tax law, including those introduced under the OBBBA, may further impact our tax obligations and
planning strategies.

Increases in market interest rates could materially increase our borrowing costs, reduce cash flow and adversely affect our
financial condition and results of operations.

We may be required in the future to record a significant charge to earnings if our goodwill or intangible assets become
impaired.

Fluctuations in foreign currency exchange rates may adversely affect our operating results.



Potential changes in accounting standards or practices or taxation may adversely affect our financial results.

Uncertainty in the financial markets and other adverse changes in general economic or political conditions in any of the
major countries in which we do business could adversely affect our industry, business and results of operations.

Our investments are subject to risks which may cause losses and affect the liquidity of these investments.

Risk Factors Related to Our Common Stock

The market price and trading volume of our Common Stock is and has been volatile and could decline significantly.

Our Board has the authority, without stockholder approval, to issue preferred stock with terms that may not be beneficial
to common stockholders and with the ability to affect adversely stockholder voting power and perpetuate control. We
have outstanding shares of Preferred Stock with rights and preferences superior to those of our Common Stock.

Future issuances of common or preferred stock could dilute existing stockholders and reduce the market value of our
Common Stock.

We cannot guarantee that any share repurchase program will be fully consummated or that it will enhance long-term
stockholder value. Share repurchases could also increase volatility in the trading price of our stock and reduce our cash
reserves.

We do not expect to pay cash dividends on our Common Stock in the foreseeable future.



PART I

Item 1. Business.

. LIS

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. Definitions of certain capitalized terms used in this Report are included within the Master Glossary.

We were incorporated in the State of Nevada on April 26, 2005. Our Common Stock is listed on the Nasdaq Capital Market under the
symbol "CELH".

Overview

Celsius operates as a functional energy drink and wellness beverage company in the U.S. and internationally. We develop, process,
market, sell, manufacture and distribute a portfolio of differentiated products with innovative formulas meant to positively impact the
lives of our consumers. Our products are positioned as premium lifestyle beverages designed to support active, wellness-oriented,
modern energy drink consumers. Our portfolio primarily consists of energy drinks offered under the CELSIUS®, Alani Nu® and
Rockstar® brands, with CELSTUS® and Alani Nu® also offering a range of additional wellness products. Through these brands, we serve
a broad range of consumers across the functional energy and adjacent wellness categories.

Our products are available in the U.S., Canada, Europe, the Middle East and the Asia-Pacific regions. They are sold through multiple
channels, including conventional grocery, natural-food and convenience stores, fitness centers, mass-market and vitamin specialty
retailers and e-commerce platforms.

On the Closing Date of the Pepsi Transactions, we entered into a series of related transactions and agreements with Pepsi, which
included the following:

*  Securities Purchase Agreement - We issued and sold 390,000 shares of Series B Preferred Stock to Pepsi and modified certain
terms of the outstanding shares of Series A Preferred Stock to align key terms, such as conversion and redemption dates, with
those of the newly issued Series B Preferred Stock, all of which are currently held by Pepsi. These issuances and modifications
formed part of the overall consideration exchanged in connection with the Pepsi Transactions. As part of these arrangements,
Pepsi received the right to designate an additional member to our Board, giving Pepsi a total of two Board seats.

*  Rockstar Acquisition - Pursuant to the Transaction Agreement, we acquired certain assets and assumed certain liabilities
comprising Rockstar in the U.S. and Canada. The consideration for this acquisition included the consideration described above
and other commercial commitments set forth in the Transaction Agreement.

*  Captaincy - Also pursuant to the Transaction Agreement, we and Pepsi commenced the Captaincy, an enhanced long-term
commercial arrangement under which Pepsi has agreed to use commercially reasonable efforts to sell and distribute our
products in the U.S. in accordance with jointly developed sales, placement and promotional priorities. The Captaincy
commenced on the Closing Date of the Pepsi Transactions and is expected to continue for the term of the A&R U.S.
Distribution Agreement.

*  A&R Distribution Agreements - We entered into the A&R Distribution Agreements, under which Pepsi continues to serve as
our primary distributor for Celsius products in the U.S. and Canada and has become the primary distributor of Alani Nu and
Rockstar products in these markets. All other material provisions of each of the Original U.S. Distribution Agreement and
Original Canadian Distribution Agreement remain in effect.

On the Closing Date of Alani Nu, we completed the Alani Nu Acquisition for a total consideration comprising (i) $1,275.0 million in
cash, subject to adjustment as set forth in the purchase agreement, (ii) an aggregate of 22,451,224 shares of our Common Stock and (iii)
up to $25.0 million in additional cash consideration, which we determined to be fully payable to the Sellers based on Alani Nu’s revenue
meeting an agreed upon target for calendar year 2025 and which we expect to pay in the first quarter of 2026.

On the Closing Date of Alani Nu, Celsius and certain of its subsidiaries, the lenders and issuing banks from time to time party thereto
and UBS AG, Stamford Branch, as administrative agent and collateral agent, entered into a Credit Agreement, which provided for a term
loan facility in an aggregate principal amount of up to $900.0 million, which was fully drawn on the Closing Date of Alani Nu to fund a
portion of the cash consideration paid to the Sellers (the remaining cash consideration was funded with existing cash on hand), and the
Revolving Credit Facility in an aggregate principal amount of up to $100.0 million, which remained undrawn as of December 31, 2025.

On October 2, 2025, we entered into the First Refinancing Amendment, which amended the Credit Agreement and reduced the
applicable interest rates on both the Term Loan Facility and the Revolving Credit Facility by 75 basis points. In connection with the
amendment, we repaid the remaining balance of the $900.0 million term loan with a new $700.0 million term loan and approximately
$197.8 million of cash on hand. No prepayment penalties were incurred. All other material terms of the Credit Agreement remained
unchanged.



Our Products

We introduced our first CELSIUS® functional energy drink in 2005 and our portfolio has expanded significantly as we have broadened
our brand platform. Today we offer a range of product lines under the CELSIUS®, Alani Nu® and Rockstar® brands. Each brand features
unique flavor profiles, formulations and consumer positioning, allowing us to serve a broad and diverse consumer base within the
functional energy category.

We offer a unified portfolio of functional energy and wellness beverages across multiple brands, providing consumers with a variety of
formats, flavor profiles and functional benefits. Certain products within our portfolio are formulated with ingredients such as caffeine,
green tea extract (EGCQG), ginger root extract, amino acids, vitamins, electrolytes and other performance-oriented components. Many
products contain zero sugar, are low in calories and are designed to support energy, focus, hydration and overall wellness. Our portfolio
includes the following primary product types:

*  Ready-to-Drink Energy Beverages — Carbonated and non-carbonated caffeinated energy drinks available primarily in 12-ounce
and 16-ounce cans. These products include original formulations, zero-sugar variations and fruit-forward flavors designed to
meet a wide range of consumer taste preferences.

*  On-the-Go Powder and Hydration Sticks — Single-serve powder sticks designed for portability and mixed with water. These
products provide functional benefits similar to ready-to-drink energy beverages and hydration products, offering consumers a
convenient and travel-friendly format.

*  Nutrition and Wellness Products — Select wellness-focused items offered across the portfolio, including protein and nutrition
products, amino blends and other functional supplements that broaden our reach beyond traditional energy beverages.

Across our portfolio, our packaging emphasizes bold graphics and vibrant color palettes to create strong shelf presence and reinforce our
brand positioning to reach a broad range of new and existing energy drink consumers. Our products are sold through multiple channels
including conventional grocery, natural-food and convenience stores, fitness centers, mass-market and vitamin specialty retailers and e-
commerce platforms, allowing us to serve a diverse base of consumers within the functional energy and wellness categories.

Manufacture and Supply of Our Products

Our functional energy drinks, on-the-go powders and other wellness products are primarily produced by well-established beverage co-
packers. Additionally, we leverage our in-house manufacturing facility. Utilizing these strategically located resources enables us to
efficiently produce and distribute our products. We procure most ingredients and all packaging materials, while both our co-packers and
internal operations handle assembly. Our co-packers charge us a fee on a per-case basis. The shelf life of the majority of our products
ranges from 15 to 24 months.

We, and our co-packers, purchase raw materials from domestic and international suppliers. The principal raw materials used in our
products include aluminum cans, packaging components, natural flavors, sweeteners and functional ingredients such as caffeine,
vitamins, minerals and botanical extracts. The cost and availability of these materials are subject to market fluctuations. Packaging
materials and most other ingredients are sourced from multiple suppliers, and we are not currently dependent on any single supplier for
our overall raw material or packaging needs. We believe that our co-packing arrangements and supply sources sufficiently meet our
present requirements.

Distribution
Pepsi Distribution Agreement

On the Closing Date of the Pepsi Transactions, we entered into the A&R Distribution Agreements, which amended and restated in their
entirety the Original U.S. Distribution Agreement and Original Canadian Distribution Agreement. Under the A&R Distribution
Agreements, Pepsi continues to serve as our primary distributor for Celsius products in the U.S. and Canada and has also become the
primary distributor of our Alani Nu and Rockstar products in these markets. All other material terms and covenants contained in the
original agreements remain in effect.

In connection with expanding Pepsi’s distribution responsibilities to include Alani Nu, we terminated certain former Alani Nu
distributors and transitioned territory rights to Pepsi. Pepsi agreed to reimburse us for distributor termination fees up to $275.0 million, to
facilitate this transition. Cash received for these reimbursements is contractually restricted and must be used to settle such obligations,
and any unspent amounts must be returned to Pepsi. These reimbursements are recognized as deferred revenue and amortized on a
straight-line basis over the approximately 17-year term of the A&R U.S. Distribution Agreement.



The A&R Distribution Agreements continue to provide Pepsi with certain rights contained in the original agreements, including rights of
first offer with respect to distribution in select additional territories or future channels. Except for termination by either party “with
cause,” the agreement may be terminated by either party upon 12 months’ written notice in the 19th year of the term (i.e., 2041), the 29th
year of the term (i.e., 2051) and in each 10th year thereafter (i.e., 2061, 2071, etc.). Termination provisions, including compensation due
upon a termination for cause, remain materially consistent with those contained in the original agreements.

Domestic

In the U.S. and Canada, we market and sell our products across a diverse range of retail channels, including supermarkets, convenience
stores, drugstores, nutritional stores, food service providers and mass merchants. Our products are widely available in major retail
segments, including conventional grocery, natural food stores, convenience stores, fitness centers, mass market retailers, vitamin
specialty stores and e-commerce platforms.

Domestically, we distribute our products through a combination of DSD networks, independent distributors and direct sales to retailers.
Additionally, our products are available online through leading e-commerce platforms, including Amazon, Shopify, Instacart and
Walmart.com, ensuring broad accessibility for consumers.

International

We are continuing to make significant strides internationally for our flagship product CELSIUS® in key global markets. We distribute
certain of our products in various foreign regions through regional and country-specific distribution partners, leveraging local market
expertise to optimize distribution and brand visibility. With partnerships spanning Europe and the Asia-Pacific region, we have
strategically positioned the brand to meet growing global demand. To further support these initiatives, we recently appointed a president
to oversee our international operations and drive strategic expansion across key global markets. These efforts demonstrate our
commitment to leveraging partnerships, such as those within the Suntory Group, to drive product availability and brand visibility in both
established and emerging markets, while utilizing local market expertise to optimize our global expansion strategies.

Customers

Our customer base primarily consists of distributors, e-commerce retailers and various brick-and-mortar outlets, including grocery and
convenience stores, club stores and health-focused locations such as gyms and nutrition stores. To support and incentivize the
distribution, sales and marketing of our products, we rely on and provide various financial incentives. These incentives include but are
not limited to volume-based rebates and promotions, placement fees, listing fees and other discounts.

In 2025, sales to Pepsi constituted 43.2% of our total revenue. As of December 31, 2025, receivables from Pepsi represented 46.2% of
our total receivables. The loss of Pepsi or Pepsi's affiliates as our customers could significantly impact our operations, potentially
resulting in a material adverse effect on our financial results.

Sales and Marketing

In our sales and marketing approach, we prioritize differentiation, ensuring our brands and products stand out visually and distinctively
from other beverages on the shelves of retailers. We continuously review and refresh our products and packaging to maintain uniqueness
and appeal. In addition to maximizing product visibility in stores, we focus on developing brand awareness through targeted marketing
initiatives, such as sporting events, print (e.g., print displays), radio, digital and streaming platforms, online and social media, television
advertising, direct sponsorships, endorsements and in-store displays to promote our brands. Additionally, our branded vehicles are
deployed at events for product sampling and to enhance consumer engagement.

Seasonality

As is common in the functional energy drink industry, product sales tend to be seasonal, with the highest volumes typically occurring
during the second and third calendar quarters, aligning with the warmer months in our key markets. However, over the course of a full
year, these seasonal fluctuations have not had a material impact on our financial results.

Competition

Our products compete broadly with not only functional energy drinks, but all categories of non-alcoholic liquid refreshments. The
functional energy drink and liquid refreshment sectors are highly competitive and include international, national, regional and local
producers and distributors. Our direct competitors in the functional energy drink sector include but are not limited to Monster Beverage
Corporation, Red Bull GmbH, The Coca-Cola Company, Pepsi, Keurig Dr Pepper Inc., Nestlé S.A., BlueTriton Brands, Starbucks
Corporation, Congo Brands and Molson Coors.



Intellectual Property Rights

We have registered, or have filed applications to register the CELSIUS®  ALANI NU® and ROCKSTAR® trademarks, among others,
with the U.S. Patent and Trademark Office, as well as a number of trademarks in other countries where our products are distributed and
sold. Our trademarks are of considerable value and importance to our business and we actively maintain and renew these registrations to
ensure their continued validity.

To protect the proprietary nature of our product formulas, we employ measures such as confidentiality agreements with our contract
packers and ingredient suppliers. We maintain these formulas as trade secrets, which we believe is the preferable method of protection,
as patenting would require disclosure.

In addition, we assert copyright ownership of the statements, graphics, and content on our product packaging and marketing materials.
We actively pursue legal action against unauthorized use of our trademarks, trade dress and copyrights. For simplicity, trademarks,
service marks, logos and trade names in this Report may appear without the ® and ™ symbols, but this does not imply a waiver of our
rights or those of applicable licensors under the law.

Government Regulation

The production, distribution and sale of our products in the U.S. are subject to numerous federal, state and local statutes and regulations,
including, without limitation the Federal Food, Drug and Cosmetic Act, the Federal Trade Commission Act and the Occupational Safety
and Health Act. Additionally, various environmental statutes and regulations apply to the production, transportation, sale, safety,
advertising, labeling, packaging and ingredients of our products. This includes adhering to data privacy and personal data protection laws
and regulations, such as the CCPA, in applicable jurisdictions.

We are also subject to various state laws, including California's Proposition 65, which requires that a specific warning appears on any
product that contains a component listed by California as having been found to cause cancer or birth defects. Currently, none of our
products are required to display warnings under this law.

Internationally, we rely on outsourced manufacturing and distribution channels, which are subject to compliance with the laws and
regulations in the foreign countries where our products are sold. Certain international markets, including countries in the European
Union, have specific energy drink standards and ingredient restrictions that we closely monitor and with which we must comply.

Compliance with Environmental Laws

Our co-packers and internal manufacturing facilities in the U.S. are subject to federal, state and local environmental laws and regulations,
including those relating to air emissions, the use of water resources and recycling. Similarly, our operations in other countries are
governed by respective environmental laws. Changes in environmental compliance mandates and any expenditures necessary to comply
with such requirements, have not to date had a material adverse effect on our capital expenditures, financial results, competitive position
or future growth.

We also monitor emerging climate-related regulations, including California’s SB 253 and SB 261, which require detailed greenhouse gas
emissions disclosures and climate-related financial risk reporting. These requirements and associated deadlines continue to evolve and
we actively track updates to ensure timely compliance.

Container Deposits

Measures have been enacted in various localities and states that require that a deposit be charged for certain non-refillable beverage
containers. The precise requirements imposed by these measures vary by jurisdiction. For certain localities and states, we are required to
collect deposits from our customers and to remit such deposits to the respective jurisdictions based upon the number of cans and bottles
of certain carbonated and non-carbonated products sold in such states. In many instances, we rely on third party providers and
distribution partners to help ensure compliance with these regulatory requirements.

Other deposit, recycling or product stewardship proposals have been introduced in certain states, localities and in Congress. We
anticipate that similar legislation or regulations may be proposed in the future at the local, state and federal levels, both in the U.S. and
internationally.

Human Capital Resources
As of December 31, 2025, the Company employed 1,497 people globally, including both direct employees and those engaged through

professional employer organizations. This total includes 1,335 in North America (comprising 1,322 in the U.S. and 13 in Canada), 158 in
the EMEA region and 4 in the Asia-Pacific region.



Employees

We believe people are our most important assets and we strive to attract and retain high-performing talent. Through comprehensive and
competitive compensation and benefits, ongoing education and development opportunities and a focus on health and well-being, we
strive to support our employees in all aspects of their lives.

We believe we have a talented, motivated and dedicated team and work to create an inclusive, safe and supportive environment for all
team members. Our workforce management practices are designed to align with applicable employment laws and regulations and to
support the Company’s strategic objectives.

As a global organization, we recognize and respect the diverse cultural, economic and regulatory landscapes in which we operate. We
aim to adapt our talent management strategies to ensure that we equitably support the members of our global workforce, including
tailoring our strategies on a regional basis, whether through localized compensation packages, regional professional development
opportunities or culturally inclusive benefits.

As of December 31, 2025, none of our domestic employees and only a limited number of our employees located in Europe, were
represented by a labor union or have terms of employment that are subject to a collective bargaining agreement. We consider our
relationships with our employees to be strong and have not experienced any work stoppages.

Use of Technology & Al in Workforce Management

We use technology, including data analytics tools and limited Al-enabled applications, to support certain human capital management
activities such as workforce planning, recruiting process efficiencies, learning and development administration and internal reporting.
These tools are intended to assist, rather than replace, human judgment and decision-making. We do not rely on Al as the sole basis for
any employment-related decisions, including hiring, compensation, performance evaluation or termination.

Our use of Al is subject to internal governance, policies and oversight designed to promote responsible use, data privacy, security and
compliance with applicable laws and regulations, including our Responsible Al Framework, which guides the safe, secure and purpose-
aligned adoption of Al technologies. Human review and oversight are incorporated into relevant processes to mitigate the risk of bias,
errors or unintended outcomes. We periodically review our practices as technology, regulatory expectations and business needs evolve.

Diversity

We believe that our culture celebrates diverse talent, individual identity and different points of view, which includes empowering our
employees to contribute new ideas that may contribute to our success. Women and racial and ethnic minorities collectively constitute a
meaningful part of our overall workforce across various levels of our organization.

Culture and Engagement

We believe empowering employees at all levels is essential to the ongoing improvement of our organization. Open and honest
communication among team members, managers and leaders helps create an open, collaborative work environment. Team members are
encouraged to raise questions, provide feedback and share concerns through established management channels.

We regularly seek employee feedback through surveys, focus groups and one-on-one meetings. This feedback is reviewed by
management and, where appropriate, informs updates to policies, practices and engagement initiatives.

Leadership, Training and Development

We invest in learning and development opportunities intended to enhance leadership capabilities, functional skills and overall
effectiveness. Our training programs include a mix of formal and informal learning opportunities, which may vary by role, function and
region. These programs are designed to support employee development, engagement and retention.

Our leadership development efforts focus on identifying and developing future leaders and supporting succession planning. Programs
emphasize skills such as strategic thinking, decision-making and people management. Participation in leadership and development
programs is subject to business needs, role requirements and individual performance considerations.

Compensation and Benefits

We seek to provide competitive and equitable compensation programs designed to attract and retain talent and align employee
contributions with Company performance. Our compensation programs are structured based on factors such as role, skills, experience,
geographic location and market data. We conduct periodic pay equity analyses to help assess our compensation practices and, where
appropriate, make adjustments. As permitted by local law, we may also perform adverse impact analyses related to compensation
elements. These analyses are intended to inform management and do not guarantee specific outcomes. We offer a range of benefits that
vary by country and region, which may include health and welfare benefits, retirement savings plans, paid time off, incentive programs
and equity-based awards for eligible employees.



Oversight

The Compensation Committee of our Board provides oversight of our human capital management strategies, including compensation
philosophies and programs, leadership development and succession planning, and diversity, equity and inclusion initiatives. Management
is responsible for the day to-day execution of these programs and regularly reports to the Compensation Committee on relevant matters.

We believe our approach to human capital resources supports our business strategy and long-term growth objectives.
Available Information and Use of Our Company Website to Disseminate Information

This Report, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Proxy Statements on schedule 14A and all amendments to
those reports are made available free of charge through the Company’s website, at www.celsiusholdingsinc.com, as soon as reasonably
practicable after such material is electronically filed with, or furnished to, the SEC pursuant to Section 13(a) or 15(d) of the Exchange
Act. Additionally, the foregoing reports and amendments thereto are available on the SEC's website at www.sec.gov.

We inform our investors and the public of material corporate information through various channels, including SEC filings, press releases,
public conference calls, webcasts and our official corporate website at www.celsiusholdingsinc.com. We have used and expect to
continue to use, our website as a means of disclosing material information to the public in a broad, non-exclusionary manner, including
for purposes of the SEC's Regulation Fair Disclosure. This information may include, without limitation, updates on our financial
performance, significant personnel changes, brand developments and other pertinent matters. We regard the content posted on our
corporate website as potentially material to our investors. Therefore, we encourage our investors, the media, customers, consumers,
business partners and other stakeholders to regularly review the materials we disseminate through these platforms. Periodically, we may
modify the list of communication channels for disseminating material information. Any such changes will be communicated and updated
on our website. Information contained on, or accessible through, our website is not a part of and is not incorporated by reference into,
this Report or any other filings we make with the SEC.



Item 1A. Risk Factors.

In addition to the other information contained in this Report, including in Part II, Item 7. Management’s Discussion and Analysis of
Financial Condition and Results of Operations and the Consolidated Financial Statements and related notes thereto, you should carefully
consider the following risks. The occurrence of any of the events discussed below could significantly and adversely affect our business,
prospects, financial condition, results of operations and cash flows.

Risk Factors Related to Our Business

We rely on distributors to distribute our products in the DSD channel and in international markets. If we are unable to maintain
good relationships with our existing distributors, our business will suffer.

We distribute CELSIUS® products in the DSD channel through agreements with established distributors that provide sales, marketing,
and distribution infrastructure. Since 2022, we have maintained an exclusive distribution agreement with Pepsi for certain territories in
the U.S., which we extended in 2023 and 2024 to include parts of Canada. In August 2025, we further expanded our partnership with
Pepsi through the A&R Distribution Agreements, under which Pepsi serves as the primary distributor for our portfolio, including Alani
Nu and Rockstar, in the U.S. and Canada. Internationally, we maintain exclusive agreements with the Suntory Group to distribute
CELSIUS® products, including Lucozade Ribena Suntory Limited for the United Kingdom, Channel Islands, Isle of Man and Ireland;
Frucor Suntory Australia Pty Limited and Frucor Suntory New Zealand Limited for Australia and New Zealand, respectively; and
Orangina Schweppes France and Schweppes Suntory Benelux SA for France, Monaco, Belgium, Luxembourg and the Netherlands. We
are substantially reliant on these multiyear distribution arrangements and their respective counterparties to support our growth in the
respective territories. Many of these distributors also manufacture or distribute competing beverage products, and their sales and
marketing priorities are critical to our success. If our distributors do not promote our products effectively or prioritize our portfolio
relative to competing brands, or if we fail to attract or transition to new distributors on a timely basis, our business, financial condition,
results of operations and cash flows could be materially adversely affected.

We have extensive commercial arrangements with Pepsi and, as a result, significant disagreements with Pepsi or a termination of
these arrangements could materially adversely impact our financial position and results of operations.

In 2025, sales to Pepsi constituted 43.2% of our total net revenue, and receivables from Pepsi represented 46.2% of our total receivables
as of December 31, 2025. Pepsi is our primary distributor for our products in the U.S. and the exclusive distributor of our products in
select territories in Canada. As we continue to streamline and optimize our distribution strategy, we expect our reliance on Pepsi to
remain significant and may increase over time. Accordingly, we are dependent on Pepsi's domestic and Canadian distribution. Given the
significant concentration of our supply chain with Pepsi, Pepsi can influence our strategic decision making as we seek to expand and
grow our product lines, and any significant disagreement or a termination of our arrangements with Pepsi could prevent us from
distributing our products and would have a material adverse effect on our business, financial condition, results of operations and cash
flows.

Pepsi’s increased ownership stake and additional Board representation may allow it to exert greater influence over our strategic and
governance decisions.

Pepsi holds a significant ownership position in the Company through its preferred equity investments and has two designated directors
serving on the Board. As a result, Pepsi may exert greater influence over certain strategic, operational and governance matters, including
decisions related to distribution, marketing priorities and long-term business planning. The interests of Pepsi may not always align with
those of our other stockholders. In addition, under our A&R Distribution Agreements and the Captaincy, Pepsi has a prominent role in
the commercialization and distribution of our portfolio in the U.S. While we believe this partnership provides substantial benefits, the
increased ownership and Board representation by Pepsi could create potential conflicts of interest, affect our ability to operate
independently or limit our flexibility in pursuing alternative strategic initiatives. Any such influence could have a material impact on our
governance practices, business, financial condition, results of operations and cash flows.

QOur ability to successfully execute our responsibilities under the Captaincy and the A&R Distribution Agreements with Pepsi is
critical to our long-term performance.

Our A&R Distribution Agreements with Pepsi and related Transaction Agreement formalized the Captaincy, which has been designed to
strengthen coordination within Pepsi’s U.S. distribution system by giving us more influence over category management decisions such as
product facings, merchandising allocations and promotional execution for our brands. While this structure enhances collaboration with
Pepsi and market visibility, it also requires significant alignment with Pepsi’s operational priorities and execution capabilities. Any
failure by either us or Pepsi to fulfill its obligations, maintain consistent execution or effectively manage our business under the
Captaincy could result in lost sales opportunities, channel inefficiencies or reputational harm. Because the Captaincy is central to the
long-term distribution of CELSTUS®, Alani Nu® and Rockstar® in the U.S., any deterioration in this relationship or inability to perform
under the arrangement could materially adversely affect our business, financial condition, results of operations and cash flows.



If we fail to manage future growth effectively, our business could be materially adversely affected.

We have grown rapidly in recent years and we expect our expansion to continue as we enter additional international markets and
potentially pursue additional strategic expansion opportunities in the U.S. During the year ended December 31, 2025, we grew to 1,497
employees, and we expect to further expand our hiring and marketing efforts; however, we can provide no assurance that our business or
revenue will continue to grow and any growth may place significant demands on management and our operational infrastructure. As we
continue to grow, we must manage such growth effectively by successfully integrating, developing and motivating a large number of
new employees, including those employed by companies we acquire, while maintaining the beneficial aspects of our company culture. If
we do not manage the growth of our business and operations effectively, the quality of our products and efficiency of our operations
could suffer and we may not be able to execute on our business plan, which could harm our brands and have a material adverse effect on
our business, financial condition, results of operations and cash flows. Accordingly, we cannot guarantee that we will achieve our
planned growth, or that we will continue to sustain such growth or performance.

Our demand generation strategies through social media and the use of third-parties, including celebrities, social media influencers,
and others, as well as the expanding use of Al tools and Al-generated content, may expose us to risk of negative publicity, litigation,
and/or regulatory enforcement action, which could impact our future profitability.

We rely on marketing through social media and by social media influencers and celebrity spokespersons that represent our brands to
generate demand for our products. The promotion of our brands, products and services through social media, including by social media
influencers and celebrities, is subject to FTC regulations and guidance that require clear disclosure of any compensatory arrangements
between us and such endorsers in their public statements or reviews about the Company or our products. These social media influencers
and celebrities, with whom we maintain relationships, could engage in activities or behaviors or use their platforms to communicate
directly with our customers in a manner that violates applicable requirements or reflects poorly on our brand and that behavior may be
attributed to us or otherwise adversely affect us. Influencers and celebrities who are associated with us may engage in behavior that is
unrelated to us but that causes damage to our brand because of these associations or may make claims against us whether or not based on
facts.

In addition, the rapid growth of Al-generated content increases the risk that misinformation, manipulated media, or unauthorized
endorsements relating to our products could be created and disseminated without our knowledge or consent. Al tools may also facilitate
the automated spread or amplification of false or misleading information about our ingredients, product safety or business practices. Due
to the inherent nature of social media and the speed with which Al-driven content can propagate, we may be unable to detect or correct
such information before it reaches a wide audience and causes harm to our brands. Any negative publicity, regulatory action or litigation
arising from influencer activity, third-party conduct or the dissemination of Al-generated or Al-amplified misinformation could
materially adversely affect our reputation, business, financial condition, results of operations and cash flows.

Consolidation of retailers, wholesalers and distributors in the industry may result in downward pressure on sales prices and the
changing landscape of the retail market, including the growth of e-commerce, could adversely affect our results of operations.

Our industry is being affected by consolidation in retail channels, particularly in North America and Europe. Consolidation can cause
significant downward pricing pressure and can impose additional costs on us. Retailers may seek lower prices from us, may demand
increased marketing or promotional expenditures in support of their businesses and may be more likely to use their distribution networks
to introduce and develop private-label brands, any of which could negatively affect our profitability. As a result of increased
consolidation of ownership and purchasing power in the retail industry, large retailers with increased purchasing power may reduce the
prices which they are willing to pay for our products and may also adversely impact our ability to compete in many markets.
Additionally, our smaller customers' ability to compete with large retailers may be adversely impacted, resulting in their inability to pay
for our products, which, in turn, would reduce our sales. Any inability to successfully manage the potential impact of these commercial
changes could have a material adverse effect on our business, financial condition, results of operations and cash flows.

Our industry is also being affected by the growth in sales through e-commerce retailers, e-commerce websites, mobile commerce
applications and subscription services, which may result in a shift away from physical retail operations to digital channels. We may not
be able to develop and maintain successful relationships with existing and new e-commerce retailers without suffering a deterioration of
our relationships with key customers operating physical retail channels. If we are unable to successfully adapt to the rapidly changing
retail landscape, including the growth in digital commerce, our share of sales, volume growth and overall financial results could be
negatively affected. In addition, our success depends in part on our ability to maintain good relationships with key retail customers. The
loss of one or more of our key retail customers could have a material adverse effect on our business, financial condition, results of
operations and cash flows.



We predominantly rely on co-packers to manufacture our products. If we are unable to maintain good relationships with our co-
packers or their ability to manufacture our products becomes constrained or unavailable to us, our business could suffer.

We directly manufacture a portion of our products but outsource the majority of manufacturing to co-packers. Within North America, we
have established a network model that leverages co-packers and warehousing across various geographical areas. This model also
includes alternative warehousing and co-packing arrangements to mitigate risks and reduce our reliance on any single geographical area.
These co-packers may be unable to meet our demand as it arises, fail to comply with our product specifications, charge rates that make
using their services cost inefficient, or may be unable or unwilling to provide their services to us on a timely basis or at all. In addition,
we may enter into manufacturing or supply agreements that include minimum order quantity requirements, and if we fail to meet such
requirements, we could be subject to contractual penalties, increased costs, or potential disputes or litigation. There could also be food
safety concerns or other regulatory compliance issues with our co-packers, which could require them to (temporarily or permanently)
cease manufacturing product and/or necessitate destruction of product that they have already manufactured.

Any failure by our co-packers to comply with applicable food safety, quality, labor, environmental or other regulatory requirements, or
any actual or perceived product contamination, quality issue or misconduct at a co-packer facility, could result in product recalls,
regulatory action, litigation, negative publicity, or loss of consumer confidence in our brands. Such events could have a disproportionate
impact on our reputation and brand value, even if isolated to a single co-packer or limited production run.

In the event of any disruption or delay in production of product by our co-packers, whether caused by a rift in our relationship or the
inability of our co-packers to manufacture our products as required, we would need to secure the services of alternative co-packers. We
may be unable to procure alternative packing facilities at commercially reasonable rates or within a reasonably short time period, and any
such transition could be costly.

In addition, although we acquired one of our co-packers on November 1, 2024, such acquisition does not mitigate the risks presented by
our continued reliance on third-party co-packers and instead exposes us to additional risks associated with owning and operating a
manufacturing facility, including operational disruptions, labor and safety issues, capital and maintenance costs, increased regulatory
compliance requirements and potential reputational harm, any of which could have a material adverse effect on our business, financial
condition, results of operations and cash flows.

We may not be able to successfully integrate Alani Nu, Rockstar or other businesses that we may acquire in the future or achieve the
expected benefits of such acquisitions, and any such acquisitions may expose us to potential brand overlap, market cannibalization or
cultural integration challenges.

The successful integration of Alani Nu, Rockstar or other businesses that we may acquire involves complex operational, financial and
cultural challenges. These integrations require significant financial or management attention and resources, including aligning
accounting policies, systems and controls, consolidating technology platforms and supply chains and harmonizing business practices and
corporate cultures. Integration efforts may also create demands on management related to the increased scale of our operations and may
divert attention from ongoing daily activities. We must retain key employees critical to managing the integration of acquired departments
and information systems while maintaining consistent internal controls and procedures. In addition, integration activities may expose us
to undisclosed or potential liabilities associated with acquired entities. If we fail to effectively execute integration plans and achieve
operational alignment across brands, we may not achieve the anticipated benefits, synergies or operating efficiencies, which could result
in lower revenue, increased costs or reduced profitability. The costs of achieving these benefits may be higher, or the timing may be
longer than we expect. Furthermore, our acquisitions have increased our indebtedness and will result in ongoing interest, contingent
liability and amortization expenses related to intangible assets, any of which could have a material adverse effect on our business,
financial condition, results of operations and cash flows.

The Alani Nu and Rockstar acquisitions have expanded our portfolio into new energy and wellness segments, which may create overlap
in consumer bases, retail placement or brand positioning. While we view these acquisitions as complementary to our business, there is a
risk that certain product offerings may compete for similar customers or retail shelf space, leading to brand cannibalization or dilution.
Effectively managing brand identity, pricing strategies and promotional focus across our expanded portfolio is critical to maintaining
distinct market positioning. In addition, the integration of Alani Nu and Rockstar requires the alignment of different brand cultures,
marketing approaches and operational models. If we are unable to successfully differentiate our brands, preserve their individual
strengths or integrate their operations and teams without disruption, our growth potential could be limited and our results of operations
and brand equity could be adversely affected.



Alani Nu, Rockstar or other acquired businesses may have liabilities that are not known to us.

Alani Nu, Rockstar or other acquired businesses may have liabilities that are not known to us. We may fail to identify, or be unable to
discover, certain liabilities during the course of our due diligence investigations. We cannot assure you that the indemnification rights
available to us under the acquisition agreements for Alani Nu or Rockstar, or the representation and warranty insurance procured in
connection with those agreements, will be sufficient in amount, scope or duration to offset potential liabilities associated with the
businesses or properties acquired. Following the acquisitions, we may learn additional information that materially adversely affects us,
such as unknown or contingent liabilities, including those related to compliance with applicable laws, tax matters, employment
obligations or product claims. Any such liabilities, individually or in the aggregate, could have a material adverse effect on our business,
financial condition, results of operations and cash flows.

Growth through acquisitions involves a number of risks and an inability or failure to address the challenges associated with strategic
transactions and related integration risks could adversely affect our business and results of operations.

We regularly review and evaluate potential acquisitions, joint ventures, distribution agreements, divestitures and other strategic
transactions. The success of these transactions depends on our ability to identify suitable opportunities, obtain required consents and
approvals and realize the expected benefits, cost savings and synergies within anticipated timeframes, if at all. Growth through
acquisitions involves a number of risks, including challenges in identifying and completing transactions with complementary businesses,
integrating acquired operations and management teams, maintaining effective internal controls and retaining key employees and
customer relationships. Such transactions may divert management’s attention from ongoing operations, result in the issuance of equity
that dilutes existing stockholders, or require us to incur significant debt or contingent liabilities.

QOur customers are material to our success. If we are unable to maintain good relationships with our existing customers, our business
could suffer.

Our customers, including distributors, grocery chains, convenience chains, drug stores, nutrition stores, mass merchants, club
warehouses and other customers, may decide for any reason or no reason at all to discontinue carrying all or any of our products, which
could cause our business to suffer. Such decisions are outside of our control and may be made based upon any number of reasons,
including cost, changing consumer tastes and preferences and the availability of competing products. Such a loss of customers could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

Increases in cost or shortages of raw materials or increases in costs of co-packing could harm our business.

The principal raw materials used in producing our products are flavors and ingredient blends as well as aluminum cans, the prices of
which are subject to fluctuation. We are uncertain whether the prices of any of the foregoing or any other raw materials or ingredients we
utilize will rise in the future and whether we will be able to pass any of such increases on to our customers. We do not use hedging
agreements or alternative instruments to manage the risks associated with securing sufficient ingredients or other raw materials. In
addition, some of these raw materials are available only from a limited number of suppliers. In the past, our industry has experienced
shortages of aluminum cans. Periodic and often unpredictable industry-wide shortages of raw materials, including aluminum cans, could
disrupt or delay the production of certain products and adversely affect our financial performance. As alternative sources of supply may
not be available, any interruption in the supply of such raw materials could have a material adverse effect on our business, financial
condition, results of operations and cash flows.

Tariffs, inflationary pressures and global supply-chain disruptions could increase costs and reduce profitability.

Tariffs, inflationary pressures and global supply-chain disruptions could increase our costs and reduce profitability. The imposition or
expansion of tariffs on raw materials, packaging or imported goods, including aluminum, may increase production and distribution costs
or limit the availability of key inputs. While tariffs have not materially impacted our results of operations to date, inflationary trends
affecting commodities, freight, labor and fuel can also increase our cost base and reduce margins. In addition, supply-chain disruptions,
whether driven by geopolitical events, trade restrictions, transportation constraints or macroeconomic volatility, could delay product
shipments, increase lead times and impact our ability to meet customer demand. Although we seek to mitigate these risks through
supplier diversification and cost management initiatives, our ability to recover increased costs through pricing is limited by competitive
market conditions. Sustained or worsening inflation, tariff actions or supply-chain instability could materially adversely affect our
operations, financial condition and results of operations.



We must continually maintain, protect, and upgrade our information-technology systems, including protecting against internal and
external cyber-security threats, data breaches and emerging Al-driven attacks. Any such breach or system failure could result in
significant business disruption, reputational harm and regulatory exposure.

IT enables us to operate efficiently, manage and support customer-facing digital interactions, maintain financial accuracy and safeguard
proprietary data. If we fail to allocate and manage sufficient resources to build and maintain proper technology infrastructure, we could
be exposed to transaction errors, process inefficiencies, data breaches, business interruptions, an inability to process or fulfill customer
orders or loss of intellectual property and brand value. Cybersecurity threats, whether from hackers, criminal groups or nation-state
actors, continue to evolve and may include malicious software, phishing, social engineering, cyber extortion or unauthorized access to
networks and data, including malicious or negligent actions by employees or other insiders. The emergence of Al has further increased
the speed, sophistication and frequency of these threats. Any such incident could lead to business disruptions, system outages, loss of
customer or confidential information, data alteration or destruction, reputational harm and regulatory or legal exposure.

We rely extensively on enterprise resource planning systems and other IT systems to support key business processes, including financial
reporting, accounting, inventory management, supply chain operations and other operational activities. The effective operation of these
systems depends on their integrity, availability and ability to integrate with other internal and third-party systems. Any failure,
disruption, degradation or security incident affecting our enterprise resource planning systems, including those arising from system
defects, human error, power outages, cyber incidents, unsuccessful upgrades or implementations or reliance on third-party vendors, could
impair our ability to operate efficiently, process transactions accurately or produce timely and reliable financial information. Such events
could result in operational disruptions, control deficiencies, remediation costs or delays in reporting and could materially adversely affect
our business, financial condition, results of operations and cash flows.

We also rely on numerous third parties, including suppliers, distributors, co-packers, cloud providers and other business partners, for
critical technology and operational functions. Our reliance on cloud service providers such as Amazon Web Services, Microsoft Azure
and other third-party platforms exposes us to risks from service interruptions, outages or security failures outside of our control.
Prolonged downtime or performance issues with these providers could impair our ability to process transactions, manage operations or
access essential data. Because we do not control the cybersecurity or data protection practices of these third parties, breaches or outages
affecting their systems could also compromise our data or disrupt our operations. Because we do not control the operations, governance,
or compliance practices of these third parties, our reliance on them may increase our exposure to cybersecurity incidents, business
interruptions, and regulatory or legal risk. Although we maintain procedures, training and insurance coverage designed to reduce these
risks, no system is completely secure or immune to interruption. Coordination with third-party providers in responding to an incident
may delay containment or mitigation efforts, increasing potential losses.

We use Al and automated technologies in certain operational, analytical and forecasting processes and overreliance on, or errors in these
systems, could impair decision-making, disrupt operations or introduce unintended vulnerabilities. A significant cybersecurity breach,
third-party outage or prolonged system failure could result in violations of data protection laws, reputational damage, operational delays,
loss of intellectual property or material financial costs. There can be no assurance that our insurance coverage will be adequate to cover
all losses associated with such incidents or will remain available on commercially reasonable terms. Any such event could have a
material adverse effect on our business, financial condition, results of operations and cash flows.

Furthermore, as with many innovations, Al presents risks, challenges and unintended consequences that could affect its adoption, and
therefore our business. Al algorithms and training methodologies may be flawed, ineffective or inadequate. The rapid evolution of Al,
particularly the anticipated government regulation of Al, could require significant resources for compliance, whether in the development,
testing or maintenance of such systems or software. Al development or deployment practices by us or third-party providers could
increase vulnerability to cybersecurity risks and require additional resources to implement heightened cybersecurity measures to protect
the security of our data. These potential issues and other failures of any potential Al systems could subject us to competitive harm,
regulatory action, legal liability and brand or reputational harm.

The legal, regulatory and ethical landscape surrounding the use of Al and machine learning technologies is rapidly evolving. As we use
Al and automated tools in certain operational, analytical, marketing and forecasting activities, we have established a Responsible Al
Framework that sets forth principles, governance and operational practices intended to support the responsible, safe and secure
deployment of these technologies in alignment with our business objectives, values and regulatory obligations; however, the
effectiveness of this framework cannot be fully assured given the evolving nature of Al technologies and applicable regulations. Al
systems may produce inaccurate, biased or misleading outputs, compromise confidential or sensitive information, or give rise to
intellectual property or data-related claims, despite the application of the Responsible Al Framework, any of which could result in
operational disruptions, increased costs, regulatory scrutiny or reputational harm and could have a material adverse effect on our
business, financial condition, results of operations and cash flows.



Our failure to accurately estimate demand for our products could adversely affect our business and financial results.

We may not correctly estimate demand for our products. Our ability to estimate demand for our products relies on various assumptions
that may ultimately prove to be incorrect, particularly with regard to new products and our estimates may be less precise during periods
of growth, including in new markets. If we materially underestimate demand for our products or, as discussed above, we are unable to
secure sufficient ingredients, flavors, aluminum cans and other raw materials or packaging materials for our products or we experience
difficulties with our co-packing arrangements, including production shortages or quality issues, we might not be able to satisfy demand
on a short-term basis.

If we do not accurately anticipate the future demand for a particular product or the time it will take to obtain new inventory, our
inventory levels may be inadequate and our results of operations may be negatively impacted. If we fail to meet our shipping schedules,
we could damage our relationships with distributors or retailers, increase our distribution costs or cause sales opportunities to be delayed
or lost. In order to be able to deliver our products on a timely basis, we need to maintain adequate inventory levels of the desired
products. Conversely, we may experience a decrease in demand due to activities outside of our control, such as a general decrease in the
demand for energy drinks, consumers shifting preferences away from our products and to our competitors or to alternative beverages or
the actions of our third-party distributors or retailers. If the inventory of our products held by our distributors or retailers is too high, they
will not place orders for additional products, which could unfavorably impact our future sales. Any inability to maintain sufficient
product quantities as sales increase or to anticipate future decreases in product demand for any reason, could have a material adverse
effect on our business, financial condition, results of operations and cash flows.

Significant additional labeling or warning requirements or limitations on the marketing or sale of our products may inhibit sales of
our products.

Various jurisdictions may adopt additional product labeling or warning requirements or limitations on the marketing or sale of our
products as a result of, among other things, the ingredients we use or allegations that our products cause adverse health effects. If these
types of requirements become applicable to one or more of our products, they may inhibit sales of such products. For example, under one
such law in California, known as Proposition 65, if the State has determined that a substance causes cancer, birth defects or other
reproductive harm, a warning must be provided for any product sold in the state that exposes consumers to that substance, unless the
exposure falls under an established safe harbor level or another exemption is applicable. If we were required to add Proposition 65
warnings on the labels of one or more of our products produced for sale in California, the resulting consumer reaction to the warnings
and possible adverse publicity could negatively affect our sales both in California and in other markets. In addition, we are aware of
ongoing efforts in the U.S. and in certain foreign countries to seek governmental review of the energy drink industry, including with
respect to advertising claims, health claims, caffeine content and marketing to individuals under the age of 18. Should we become the
target of government review or experience limitations on or additional requirements with respect to the marketing or sale of our products,
our business, financial condition, results of operations and cash flows may be materially and adversely impacted.

Our continued expansion outside of the U.S. exposes us to uncertain conditions and other risks in international markets.

We sell our products internationally in a variety of markets and distribute products through third-parties in the United Kingdom, Channel
Islands, Isle of Man, Ireland, France and Monaco and Australia, New Zealand and the Pacific Islands. In 2024, we established our global
center of excellence in Dublin, Ireland, to, among other things, better support our international expansion goals. In support of these
goals, we aligned our global operating model with international business strategies and evolving tax regulations. While these efforts are
intended to enhance our international growth and tax strategies, they expose us to risks, including challenges in complying with complex
and evolving tax laws, transfer pricing regulations and local ingredient requirements across multiple jurisdictions. Changes in tax laws or
regulatory enforcement priorities could adversely impact the anticipated benefits of our restructuring or result in increased tax liabilities,
disputes or penalties. As our growth strategy includes continuing the expansion in these and other international markets, if our current
efforts are unsuccessful or if we are unable to continue to expand distribution of our products outside the U.S., our growth rate could be
adversely affected. Although we do, and we intend to continue to, sell through established distributors in international markets, we have
limited or no operating experience in many of such markets, and it may be costly to promote our brands internationally.

We face and will continue to face substantial risks associated with foreign distribution and sale of our products, including economic or
political instability in various international markets; fluctuations in foreign currency exchange rates; restrictions on or costs relating to
the repatriation of foreign profits to the U.S., including possible taxes or withholding obligations on any repatriations and tariffs or trade
restrictions. Also, distribution and sale of products outside of the U.S. are subject to risks relating to compliance with legal and
regulatory requirements in local jurisdictions, potentially higher product damage rates if our products are shipped long distances,
potentially higher incidence of fraud or corruption, credit risk of distributors and potentially adverse tax consequences. Our products
have also been sold without our consent outside of our distribution networks which can, among other things, expose us to regulatory
scrutiny should our products be sold or consumed in markets without proper approvals. In addition, U.S. based brands could be subjected
to unfavorable global sentiment based on geopolitical factors that are outside of our control. Any of these risks, or a failure to achieve the
intended outcomes for our international operations hub, could have a significant impact on our ability to distribute and sell our products
on a competitive basis in international markets or result in the imposition of fines or lost revenue, any of which could have a material
adverse effect on our business, financial condition, results of operations and cash flows.



Numerous U.S. and international laws, including export and import controls, affect our ability to compete in international markets.

U.S. export control laws and economic and trade sanctions prohibit the provision of certain products and services to U.S. embargoed or
sanctioned countries, governments and persons. Even though we take precautions to prevent our products from being shipped or
provided to embargoed countries and U.S. sanctions targets, they could be shipped, or provided by our distributors, to those countries
and targets despite such precautions. The provision of goods in violation of U.S. export controls or sanctions could have negative
consequences for our business, including government investigations, penalties and reputational harm. We must also comply with U.S.
import laws.

U.S. laws such as the FCPA also impact our international activities. We are subject to the FCPA and other laws that prohibit improper
payments and offers to foreign officials and political parties for the purpose of obtaining or retaining business. Selling products into
international markets, including through distributors, creates the risk of unauthorized payments or offers, for which we may be held
responsible. Violations of the FCPA or other applicable anti-corruption and anti-bribery laws may result in severe criminal or civil
sanctions, or other liabilities, which could have a material adverse effect on our business, financial condition, results of operations and
cash flows.

Changes in export and import regulations, economic sanctions and related laws, shifts in the enforcement or scope of existing
regulations, changes in the countries, governments or persons targeted by such regulations and the imposition of tariffs may create delays
in the introduction and sale of our products in international markets, result in decreased ability to export or sell our products to existing
or potential customers with international operations or in some cases, prevent the export or import of our products to certain countries,
governments or persons.

Actions taken with respect to new or increased tariffs or trade relations between the U.S. and other countries, could impact the cost and
availability of our products, including our raw materials used in production. These impacts may lead to higher prices or reduced
availability, which could negatively affect our sales performance. Retaliatory actions by other countries may also have an adverse impact
our business. The failure to comply with applicable current or future U.S. import, export control, sanctions and anti-corruption laws,
including U.S. Customs regulations, could expose us and our employees to substantial civil or criminal penalties, fines and in extreme
cases, incarceration. In addition, if our distributors fail to obtain appropriate import, export or re-export licenses or authorizations, or
otherwise act in accordance with applicable laws, we may be adversely affected through reputational harm and penalties, which could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

We depend upon our trademarks and proprietary rights and any failure to protect our intellectual property rights or any claims that
we are infringing upon the rights of others may adversely affect our competitive position.

Our success depends, in large part, on our ability to protect our current and future brands and products and to defend our intellectual
property rights. We cannot be sure that trademarks will be issued with respect to any future trademark applications or that our
competitors will not challenge, invalidate or circumvent any existing or future trademarks issued to, or licensed by us. Advances in Al
may also make it easier for third parties to create or disseminate unauthorized or confusingly similar brand or product images, which
could increase infringement or counterfeiting risks. Any failure to adequately protect our intellectual property rights or any claims that
we are infringing on the rights of others, could adversely affect our competitive position, business or financial results.

Our primary products are manufactured using our proprietary blends of ingredients. These blends are created by third-party suppliers to
our specifications and then supplied to our co-packers. Although all of the third parties in our supply and manufacture chain execute
confidentiality agreements, there can be no assurance that our trade secrets, including our proprietary ingredient blends will not become
known to competitors.

We believe that our competitors, many of whom are more established, may be able to replicate or reverse engineer our processes, brands,
flavors or our products in a manner that could circumvent our protective safeguards. Therefore, we cannot give you any assurance that
our confidential business information will remain proprietary. Any such loss of confidentiality could diminish or eliminate any
competitive advantage provided by our proprietary information, which could have a material adverse effect on our business, financial
condition, results of operations and cash flows.



If we fail to comply with data privacy and personal data protection laws, we could be subject to adverse publicity, government
enforcement actions or private litigation, which may negatively impact our business and operating results.

We receive, process, transmit and store information relating to certain identified or identifiable individuals (“personal data”), including
current and former employees, in the ordinary course of business. As a result, we are subject to various U.S. federal and state and foreign
laws and regulations relating to personal data. These laws are subject to change and new personal data legislation may be enacted in
other jurisdictions at any time. In the European Union, the GDPR became effective in May 2018 for all member states. The GDPR
includes operational requirements for companies receiving or processing personal data of residents of the European Union different from
those that were previously in place and also includes significant penalties for noncompliance. In addition, the European Union has
adopted the EU Artificial Intelligence Act, which establishes a comprehensive regulatory framework governing the development,
deployment and use of certain Al and automated systems, including requirements relating to data governance, transparency, risk
management and human oversight. Other examples of certain requirements we face include those with respect to the Health Insurance
Portability and Accountability Act, the CCPA, the California Privacy Rights Act, the Colorado Privacy Act and the Virginia Consumer
Data Protection Act. Any such legislation can impose onerous and costly requirements on companies. For example, the CCPA provides a
private right of action and statutory damages for certain data breaches and imposes operational requirements on companies that process
personal data of California residents, including making disclosures to consumers, employees and B2B contacts about data collection,
processing and sharing practices and allowing consumers to opt out of certain data sharing with third-parties.

Changes introduced by the GDPR, the EU Atrtificial Intelligence Act, the CCPA and such other legislation, as well as other changes to
existing personal data protection laws and the introduction of such laws in other jurisdictions, and changes to regulation, industry
standards and contractual obligations, subject the Company to, among other things, additional costs and expenses and may require costly
changes to our business practices and security systems, policies, procedures and practices. The interpretation and application of these
laws and regulations are often uncertain and evolving; as a result, there can be no assurance that our data protection measures will be
deemed adequate by a regulator or court. There can be no assurances that our security controls over personal data, training of personnel
on data privacy and data security, vendor management processes and the policies, procedures and practices we implement will prevent
the improper processing or breaches of personal data. Data breaches or improper processing, or breaches of personal data in violation of
the GDPR, the EU Artificial Intelligence Act, the CCPA or of such other personal data protection or privacy laws and regulations in
existence today or in the future, could harm our reputation, cause loss of consumer confidence, subject us to government enforcement
actions (including fines), and mandatory corrective action, or result in private litigation against us, which may result in potential loss of
revenue, increased costs, liability for monetary damages or fines or criminal prosecution, thereby materially adversely affecting our
business, financial condition, results of operations and cash flows.

We may incur material losses as a result of product recalls, regulatory enforcement actions and liabilities related to our products.

Potential contamination that could cause foodborne illness, the presence of undisclosed major food allergens and/or other food safety
concerns, whether or not caused by our actions, could lead to a voluntary product recall, regulatory enforcement action and/or private
litigation. This could have a material adverse effect on our business, financial condition, results of operations and cash flows.

There are costs associated with undertaking a product recall, which may not be fully covered by our current and/or future insurance
policies. If product is recalled and inventory is destroyed because of a food safety concern, it could also lead to loss of sales due to
unavailability of product. Additionally, a recall could decrease future demand for product from existing customers and/or increase
difficulty in attracting new customers. If the recall is a result of actions of a co-packer, raw material supplier or packaging material
supplier, it could also result in damage to the relationship with that entity, which could potentially disrupt the supply of product(s) and/or
increased costs associated with manufacturing the product(s).

There may also be regulatory action from federal, state or local agencies if a product is deemed to be adulterated and/or misbranded due
to contamination, undisclosed major food allergens or other food safety issues. It could, for example, result in the issuance of a warning
letter or another type of enforcement action from the FDA. There could also be state or federal civil and/or criminal penalties associated
with selling an adulterated and/or misbranded food product, even if it was done so inadvertently.

We may also be liable to consumers if the consumption of any of our products causes injury, illness or death. The amount of the
insurance we carry is limited, and that insurance is subject to certain exclusions and may or may not be adequate. Accordingly, consumer
class action litigation or a significant product liability judgment could cause us to incur material losses. Additionally, product tampering,
either on a small or large scale, such as the introduction of foreign material, chemical contaminants or pathogenic organisms into our
products, could have a material adverse effect on our business, financial condition, results of operations and cash flows. A product recall,
regulatory enforcement action and/or litigation arising from any of the foregoing or otherwise, could on its own or as a result of long
term reputational damage, have a material adverse effect on our business, financial condition, results of operations and cash flows.



The FDA could take issue with the manufacturer, composition/ingredients, packaging, marketing/labeling, storage, transportation
and/or distribution of our products.

The FDA does not pre-approve finished beverage products or the labeling of such products, so it has not approved our product
formulations nor has it reviewed or approved any claims we make related to our products. If the FDA or any other governmental
authority were to take issue with the claims we make about our products or other aspects of our product labeling, such as components of
our facts panel, or require that we change or cease making certain claims or otherwise alter our marketing strategy, we could experience
a material adverse effect on our business, financial condition, results of operations and cash flow. If the FDA or any other governmental
authority were to take issue with any of the ingredients used in our products or any of the components of the packaging materials for our
products this could also have a material adverse effect on our business, financial condition, results of operations and cash flows.

Any type of federal, state, or local regulatory enforcement action related to the manufacturing, transportation, storage and/or distribution
of our products, whether taken against us or a third-party, such as a co-manufacturer, could also have a material adverse effect on our
business, financial condition, results of operations and cash flows. This could include, for example, an enforcement action taken against
us or one of our co-packers for failing to maintain an appropriate FDA registration or comply with applicable CGMP requirements.

Our advertising and promotional activities may be subject to regulatory review of the truthfulness and substantiation of product
claims.

Our advertising, labeling and promotional activities are subject to a wide range of laws and regulations in the jurisdictions in which our
products are sold. In the U.S. our advertising activities are subject to regulation by the FTC under the Federal Trade Commission Act. In
addition, our advertising and promotional activities are subject to state consumer protection and unfair competition laws, including laws
such as California’s Consumer Legal Remedies Act and Unfair Competition Law. Outside the U.S., our advertising and promotional
activities are subject to comparable consumer protection, unfair competition and misleading or deceptive conduct laws administered by
governmental authorities in the jurisdictions in which we operate. Any actions or investigations initiated against our business by
governmental authorities or private litigants could have a material adverse effect on our business, financial condition, results of
operations and cash flows.

The shifting regulatory environment through the various jurisdictions in which our products are sold necessitates building and
maintaining robust internal control systems to achieve and maintain compliance in multiple jurisdictions and increases the possibility that
we may violate one or more of the legal requirements. If our operations are found to be in violation of any applicable laws or regulations,
then we may be subject to, without limitation, civil and criminal penalties, damages, fines, the curtailment or restructuring of our
operations, injunctions, or product withdrawals, recalls or seizures, any of which could have a material adverse effect on our business,
financial condition, results of operations and cash flows.

We rely on our management team and other key personnel.

We depend on the skills, experience, relationships and continued services of key personnel, including our experienced management
team. In addition, our ability to achieve our operating goals also depends on our ability to recruit, train and retain qualified individuals.
We compete with other companies both within and outside of our industry for talented personnel and we may lose key personnel or fail
to attract and retain additional talented personnel. Any such loss or failure could have a material adverse effect on our business, financial
condition, results of operations and cash flows.

In particular, our continued success will depend in part on our ability to retain the talents and dedication of key employees. Furthermore,
we may not be able to locate suitable replacements for any of our key employees who leave or be able to offer employment to potential
replacements on reasonable terms, all of which could adversely affect our procurement and distribution processes, sales and marketing
activities and our financial processes, and have a material adverse effect on our business, financial condition, results of operations and
cash flows.

If we fail to attract or maintain a highly skilled and diverse workforce, our business could be negatively affected.

Our business requires that we attract, develop and maintain a highly skilled and diverse workforce. Our employees are highly sought
after by our competitors and other companies and competition for existing and prospective personnel has increased. Our continued
ability to compete effectively depends on our ability to attract, retain, develop and motivate highly skilled personnel for all areas of our
organization. Moreover, the broader labor market continues to be impacted by numerous factors, including, but not limited to, wage
inflation, labor shortages, increased employee turnover, changes in availability and a shift toward remote work, which, in turn, has
created a shortage of qualified workers, thereby further increasing the competitive landscape of attracting and retaining qualified
workers.



Consequently, we may not be able to successfully attract and maintain a highly skilled and diverse workforce that is necessary to support
key capabilities such as e-commerce, social media and digital marketing and advertising and digital analytics. Changes in immigration
laws and policies could also make it more difficult for us to recruit or relocate highly skilled technical, professional, and management
personnel to meet our business needs. In certain European countries where employees are represented by unions, union activity,
collective bargaining disputes or work stoppages could disrupt operations or increase costs and local labor laws may limit our flexibility
to make workforce adjustments in response to changing business needs. The unexpected loss of experienced and highly skilled
employees due to an increase in aggressive recruiting for best-in-class talent could deplete our institutional knowledge base and erode
our competitiveness. Further, failure to attract, retain and develop associates from underrepresented communities can damage our
business results and our reputation. Any of the foregoing could have a material adverse effect on our business, financial condition, results
of operations and cash flows.

Global or regional catastrophic events could impact our operations and affect our ability to grow our business.

Because of our increasingly global presence, our business could be affected by unstable political conditions, civil unrest, protests and
demonstrations, large-scale terrorist acts, especially those directed against the U.S. or other major industrialized countries where our
products are distributed or the outbreak or escalation of armed hostilities. Such catastrophic events could impact our operations and our
supply chain, including the production or distribution of our products. Materials or personnel may need to mobilize to other locations.
Our U.S. headquarters and a large part of our operations are located in Florida, a state at significant risk of impacts from hurricanes.
Some of the raw materials we use, including certain sizes of cans, are available from limited suppliers and a regional catastrophic event
impacting such suppliers could adversely impact our operations. In addition, such events could disrupt global or regional economic
activity, which could affect consumer purchasing power and consumers’ ability to purchase our products, thereby reducing demand for
our products. If our operations are disrupted or we are unable to grow our business as a result of these factors, our growth rate could
decline, which could have a material adverse effect on our business, financial condition, results of operations and cash flows.

Climate change and natural disasters may affect our business.

There is concern that a gradual increase in global average temperatures due to increased carbon dioxide and other greenhouse gases in
the atmosphere could cause significant changes in weather patterns around the globe and an increase in the frequency and severity of
natural disasters. Changing weather patterns could result in decreased agricultural productivity in certain regions, or outbreaks of
diseases or other health issues, which may limit availability or increase the cost of certain ingredients used in our products and could
impact the food security of communities around the world. Increased frequency or duration of extreme weather conditions could also
impair production capabilities, disrupt our supply chain or impact demand for our products.

Natural disasters and extreme weather conditions, such as hurricanes, wildfires, earthquakes or floods and outbreaks of diseases or other
health issues may disrupt our operations and supply chain, impact the operations of our distributors and unfavorably impact our
consumers’ ability to purchase our products. Additionally, increased demand for electricity, including from the expansion of data centers
supporting Al and other technologies, may contribute to higher power and utility costs, which could increase our operating expenses and
adversely affect our results of operations. In addition, public expectations for reductions in greenhouse gas emissions could negatively
impact our energy, transportation and raw material costs and may require us to make additional investments in facilities and equipment.
Changes in applicable laws, regulations, standards or practices related to greenhouse gas emissions, packaging and water scarcity and
reporting requirements with respect thereto, as well as initiatives by advocacy groups in favor of certain climate change-related laws,
regulations, standards or practices, may result in increased compliance costs, capital expenditures and other financial obligations, which
could have a material adverse effect on our business, financial condition, results of operations and cash flows.

We rely on the availability of sufficient quantities of quality water for the manufacture of our products. Water scarcity, drought
conditions, restrictions on water usage, infrastructure limitations, increased water costs or heightened scrutiny of water sourcing practices
in the jurisdictions in which we or our co-packers operate could disrupt production, limit manufacturing capacity or increase our
operating costs. In addition, adverse publicity or regulatory action relating to water usage or sustainability practices, whether or not
warranted, could negatively impact our brands and reputation. Any of the foregoing could have a material adverse effect on our business,
financial condition, results of operations and cash flows.

Sales of our products may also be influenced to some extent by weather conditions in the markets in which we operate. We, along with
our co-packers, use a number of key ingredients in the manufacture of our products that are derived from agricultural commodities.
Increased demand for food products and decreased agricultural productivity in certain regions of the world as a result of changing
weather patterns and other factors may limit the availability or increase the cost of such agricultural commodities and could impact the
food security of communities around the world. Weather conditions, therefore, may influence consumer demand for certain of our
products and otherwise impact our business and operations, which could have a material adverse effect on our business, financial
condition, results of operations and cash flows.



Compliance with climate-disclosure and environmental-reporting requirements may increase costs and regulatory risk.

We are subject to evolving federal, state and international regulations concerning climate-related disclosure and greenhouse gas
emissions. The Environmental Protection Agency has made efforts to repeal or otherwise modify regulation of greenhouse gas emissions
at the federal level, including issuing a proposal to revoke the Environmental Protection Agency’s greenhouse gas “Endangerment
Finding,” which underpins the majority of the Environmental Protection Agency’s greenhouse gas regulations. Separately, various states
and groups of states have adopted or are considering adopting legislation, regulations or other regulatory initiatives that are focused on
such areas as greenhouse gas cap and trade programs, carbon taxes, reporting and tracking programs, disclosure of climate risk
management, and restriction of emissions. California’s Climate Accountability Package, for example, may require companies doing
business in the State of California to publicly disclose greenhouse gas emissions, climate-related financial risks and mitigation strategies
in the future. We cannot predict whether any such efforts will ultimately be successful or what effects they may have on our business or
results of operations.

At the international level, there exists the United Nations-sponsored “Paris Agreement,” which requires nations to submit non-binding
greenhouse gas emissions reduction goals every five years after 2020, though in January 2025, the U.S. submitted notification to the
United Nations that it intends to withdraw from the Paris Agreement regarding climate change, with the withdrawal effective January 27,
2026. Additionally, various agreements and commitments have been made at the annual Conference of the Parties to eliminate certain
fossil fuel subsidies, phase out fossil fuels in energy systems, and pursue further action on non-carbon dioxide greenhouse gases, though
none have been legally binding. The federal government has undertaken efforts to decrease the U.S.” participation in such initiatives,
including the withdrawal of the U.S. from the Paris Agreement and all other agreements made under the United Nations Framework
Convention on Climate Change, and has sought other legislative and regulatory changes related to climate change. Notwithstanding the
U.S." withdrawal from the Paris Agreement, various state and local governments remain committed to the Paris Agreement.

Compliance with any applicable disclosure frameworks may increase our reporting and assurance costs, require additional data collection
and systems investment and expose us to potential enforcement actions or reputational harm if our disclosures are viewed as inaccurate
or insufficient. Expanding regulatory expectations around climate and environmental transparency could therefore result in higher
compliance costs and legal exposure, which may adversely affect our operations, financial condition and reputation.

Risk Factors Related to Our Industry
We are subject to significant competition by other companies in the functional beverage product industry.

The functional beverage product industry is highly competitive. The principal areas of competition are pricing, packaging, distribution
channel penetration, development of new products and flavors and marketing campaigns. Our products compete with a wide range of
beverages produced by a relatively large number of manufacturers, some of which have substantially greater financial, marketing and
distribution resources and name recognition than we do.

Important factors affecting our ability to compete successfully include the taste and flavor of our products, trade and consumer
promotions, rapid and effective development of new, unique cutting-edge products, attractive and different packaging, branded product
advertising and pricing. Many competitors, including larger beverage companies and emerging brands, are increasingly using advanced
analytics and Al to optimize product innovation, digital marketing, pricing strategies and e-commerce execution. If we are unable to
adapt to these evolving technologies or if competitors use such tools more effectively than we do, our ability to compete in the functional
beverage category could be adversely affected. Our products compete with all liquid refreshments and with products of certain
competitors that are much larger, some of which have significantly greater financial resources, such as Monster Beverage Corporation,
Red Bull GmbH, The Coca-Cola Company, Pepsi, Keurig Dr Pepper Inc., Nestlé S.A., BlueTriton Brands, Starbucks Corporation,
Congo Brands and Molson Coors. We also compete with companies that are smaller or primarily local in operation. Our products also
compete with private label brands such as those carried by supermarket chains, convenience store chains, drug store chains, mass
merchants and club warehouses. New competitors continue to emerge, some of which target specific markets of ours as well as the health
and wellness space. This may require additional marketing expenditures on our part to remain competitive.

The growth in sales through e-commerce retailers, e-commerce websites, mobile commerce applications and subscription services may
result in a shift away from physical retail operations to digital channels and a reduction in impulse purchases. Further, the ability of
consumers to compare prices on a real-time basis using digital technology puts additional pressure on us to maintain competitive prices.
Sales in convenience and gas station retail channels may be adversely affected by improvements in fuel efficiency and increasing
consumer preferences for electric or alternative fuel-powered vehicles, which could reduce the frequency of consumer visits to fuel
stations and negatively impact purchases at convenience and gas-station retailers. We have been growing our e-commerce sales by using
Amazon and leveraging our retail partners e-commerce platforms, rather than building our own internal platform. However, if we are
unable to successfully adapt to the rapidly changing retail landscape, our share of sales, volume growth and overall financial results
could be negatively affected.

Due to competition in the functional beverage product industry, we may encounter difficulties in maintaining our current revenues,
market share or position within this industry, any of which could have a material adverse effect on our business, financial condition,
results of operations and cash flows.



Termination of distributor relationships could expose us to legal, financial and competitive risks.

We may from time to time terminate, or be required to terminate, relationships with distributors as part of our strategic, operational, or
compliance decisions. The termination of distributor relationships may expose us to risks including claims for damages, fines, penalties,
or other forms of legal or regulatory action, as well as the cost of defending against potential litigation or disputes. In addition,
terminated distributors may have contractual, statutory, or other rights that could result in additional costs or adverse outcomes.

Following termination, a former distributor may have increased capacity, shelf space, sales focus and operational resources available to
support other brands, including our competitors. As a result, such distributors may choose to scale, prioritize, or expand distribution of
competing products, including brands that directly compete with ours, within the same markets or channels. This could strengthen
competitors’ market positions and intensify competitive pressures against us, which may adversely affect our sales, market share, and
relationships with other distributors or retail partners. Any of these factors could have a material adverse effect on our business, results of
operations and financial condition.

Our inability to innovate successfully and to provide new cutting-edge products could adversely affect our business and financial
results.

Our ability to compete in the highly competitive functional beverage product industry and to achieve our business growth objectives
depends, in part, on our ability to develop new flavors, products and packaging. The success of our innovation, in turn, depends on our
ability to identify consumer trends and cater to consumer preferences. In addition, if we fail to adequately differentiate our products from
those of our competitors, we may lose market share and pricing power and fail to attract or retain loyal customers. The increasing
number of competing products and limited shelf space in retail outlets may further limit our ability to establish and maintain a distinctive
market position. If we are not successful in our innovation activities, we could experience a material adverse effect on our business,
financial condition, results of operations and cash flows.

Changes in consumer product and shopping preferences may reduce demand for some of our products.

The functional beverage product category is subject to changing consumer preferences and shifts in consumer preferences may adversely
affect us. There is increasing awareness of and concern for health, wellness and nutrition considerations, including concerns regarding
caloric intake associated with sugar-sweetened drinks and the perceived undesirability of artificial ingredients. Our CELSIUS® and
ALANI NU® brand beverage products have no aspartame or high fructose corn syrup and are primarily sweetened with sucralose, a
sugar-derived sweetener that is found in Splenda®, which makes these functional beverage products low-calorie. However, consumer
preferences may shift away from the trend towards healthier options that we have observed and as such, there can be no assurance that
our current products and product lines, including the ROCKSTAR® brand under which we market a variety of products, including those
that are sweetened with sugar, will maintain their current levels of demand. There are also changes in demand for different packages,
sizes, and configurations. This may reduce demand for our functional beverage products, which could reduce our revenues and have a
material adverse effect on our business, financial condition, results of operations and cash flows.

Consumers are seeking greater variety in their functional beverage products. Our future success will depend, in part, upon our continued
ability to develop and introduce different and innovative functional beverage products that appeal to consumers. In order to retain and
expand our market share, we must continue to develop and introduce different and innovative products and be competitive in the areas of
efficacy, taste, quality and price, although there can be no assurance of our ability to do so. There is no assurance that consumers will
continue to purchase our products in the future. Product lifecycles for some functional beverage brands, products or packages may be
limited to a few years before consumers’ preferences change. The functional beverage products that we currently market are in varying
stages of their product lifecycles and there can be no assurance that such products will become or remain profitable for us. We may be
unable to achieve volume growth through product and packaging initiatives. We may also be unable to penetrate new markets.
Additionally, as shopping patterns are being affected by the digital evolution, with consumers embracing shopping by way of mobile
device applications, e-commerce retailers and e-commerce websites or platforms, we may be unable to address or anticipate changes in
consumer shopping preferences or engage with our consumers on their preferred platforms. A decline in our revenue for any of these
reasons could have a material adverse effect on our business, financial condition, results of operations and cash flows.

We derive the majority of our revenue from functional beverage products and competitive pressure in the functional beverage
product category could materially adversely affect our business and operating results.

Our focus is on the functional beverage product category and our business is vulnerable to adverse changes impacting this category,
which could adversely impact our business, results of operations and the trading price of our Common Stock.

Our portfolio, which includes Celsius®, Alani Nu®, and Rockstar®, competes in the highly competitive functional beverage product
category. This category is subject to shifting consumer preferences, new product introductions, aggressive pricing and significant
promotional activity by established and emerging brands. Any decline in sales of our functional beverage products or loss of market
share in these categories, could materially adversely affect our future revenues and profitability.



The increasing number of competitive products and limited availability of shelf and cooler space in retail outlets may limit our ability to
maintain or expand our market presence. Competitors may engage in aggressive marketing, offer price discounts or pursue false or
misleading advertising claims that could impact our brand reputation and sales. In addition, competition from private-label and other
wellness or performance brands could intensify. These competitive pressures may result in price erosion, reduced market share or
increased promotional expenses, any of which could have a material adverse effect on our business, financial condition, results of
operations and cash flows.

If we are unable to successfully manage new product launches, our business and financial results could be adversely affected.

Due to the highly competitive nature of the global functional beverage product sector, we expect and intend to continue to introduce new
products and evolve existing products to better match consumer demand. The success of new and evolved products depends on a number
of factors, including timely and successful development and consumer acceptance. Such endeavors may also involve significant risks and
uncertainties, including distraction of management from current operations, greater than expected liabilities and expenses, inadequate
return on capital, exposure to additional regulations and reliance on the performance of third-parties, any of which could have a material
adverse effect on our business, financial condition, results of operations and cash flows.

Changes in government regulation or failure to comply with existing regulation could adversely affect our business and financial
performance.

The production, marketing and sale of our products are subject to the rules and regulations of various federal, state and local regulatory
agencies. The marketing and sale of our products internationally is similarly subject to compliance with applicable laws, rules and
regulations in those foreign countries where our products are sold. Legislation has been proposed and adopted at the U.S. federal, state
and municipal level as well as in certain foreign jurisdictions to restrict the sale of energy drinks (including prohibiting the sale of energy
drinks at certain establishments or pursuant to certain governmental programs), limit the content of caffeine and other ingredients in
beverages, require certain product labeling disclosures and warnings, impose excise taxes, limit product size or impose age restrictions
for the sale of energy drinks. There is also a patchwork of state restrictions with respect to food packaging materials.

If a regulatory authority finds that a current or future product or production run is not in compliance with any of these regulations, we
may be fined, or production may be stopped, thus adversely affecting our business, financial condition, results of operations and cash
flows. Similarly, any adverse publicity associated with any noncompliance may damage our reputation and our ability to successfully
market our products. Furthermore, the rules and regulations are subject to change from time to time and can vary from state-to-state.
While we closely monitor developments in this area, we have no way of anticipating whether changes in these rules and regulations will
impact our business adversely. Additional or revised regulatory requirements, whether with respect to labeling, ingredients, tax or
otherwise, could have a material adverse effect on our business, financial condition, results of operations and cash flows.

Public health officials and health advocates remain focused on the public health consequences associated with obesity, especially as it
affects children and are seeking legislative change to reduce the consumption of sweetened beverages. There are also public health
concerns regarding caffeine and other ingredients present in energy drinks. To the extent any such legislation is enacted in one or more
jurisdictions where a significant amount of our products are sold, individually or in the aggregate, it could result in a reduction in
demand for or availability of, our products, which could have a material adverse effect on our business, financial condition, results of
operations and cash flows.

Product safety and quality concerns, or other negative publicity (whether or not warranted) could damage our brand image and
corporate reputation and may cause our business to suffer.

Our success depends in large part on our ability to maintain consumer confidence in the safety and quality of all of our products. We
have rigorous product safety and quality standards, which we expect our operations as well as our suppliers to meet. However, despite
our strong commitment to product safety and quality, we or our suppliers may not always meet these standards, particularly as we
expand our product offerings through innovation or acquisitions into product categories that are beyond our traditional range of
functional beverage products. If we or our suppliers fail to comply with applicable product safety and quality standards or if our
functional beverage products taken to the market are or become contaminated or otherwise adulterated by any means, we may be
required to conduct costly product recalls and may become subject to product liability claims and negative publicity, which could have a
material adverse effect on our business, financial condition, results of operations and cash flows.

Our success also depends on our ability to build and maintain the brand image for our existing products, new products and brand
extensions and maintain our corporate reputation. There can be no assurance that our advertising, marketing and promotional programs
and our commitment to product safety and quality, human rights and environmental sustainability will have the desired impact on our
products’ brand image and on consumer preferences and demand. Claims regarding product safety, quality or ingredient content issues,
our culture and our workforce, our environmental impact and the sustainability of our operations, or allegations of product
contamination, even if false or unfounded, could tarnish the image of our brands and may cause consumers to choose other products.
Consumer demand for our products could diminish significantly if we, our employees, distributors, suppliers or business partners fail to
preserve the quality of our products, act or are perceived to act in an unethical, illegal, discriminatory, unequal or socially irresponsible
manner, including with respect to the sourcing, content or sale of our products, service and treatment of our customers, or the use of
customer data.



Furthermore, our brand image or perceived product quality could be adversely affected by litigation, unfavorable reports in the media
(internet or elsewhere), studies in general and regulatory or other governmental inquiries (in each case whether involving our products or
those of our competitors) and proposed or new legislation affecting our industry. Negative postings or comments on social media or
networking websites about the Company or any one of our brands, even if inaccurate or malicious, could generate adverse publicity that
could damage the reputation of our brands or our business. Business incidents, whether isolated or recurring and whether originating
from us, our co-packers, distributors, suppliers or business partners, that erode consumer trust can significantly reduce brand value or
potentially trigger boycotts of our products and can have a negative impact on consumer demand for our products as well as our
reputation and financial results. The impact of such incidents may be exacerbated if they receive considerable publicity, including
rapidly through social or digital media (including for malicious reasons) or result in litigation.

In addition, from time to time, there are public policy endeavors that are either directly related to our products and packaging or to our
business. These public policy debates can occasionally be the subject of backlash from advocacy groups that have a differing point of
view and could result in adverse media and consumer reaction, including product boycotts. Similarly, our sponsorship relationships
could subject us to negative publicity as a result of actual or alleged misconduct by individuals or entities associated with organizations
we sponsor or support. Likewise, campaigns by activists connecting us or our supply chain, with human and workplace rights,
environmental or animal rights issues could adversely impact our corporate image and reputation. Allegations, even if untrue, that we are
not respecting the human rights found in the United Nations Universal Declaration of Human Rights, actual or perceived failure by our
suppliers or other business partners to comply with applicable labor and workplace rights laws, including child labor laws or their actual
or perceived abuse or misuse of migrant workers, adverse publicity surrounding obesity and health concerns related to our products, our
environmental impact and the sustainability of our operations, labor relations, our culture and our workforce or the like could negatively
affect our overall reputation and brand image, which in turn could have a negative impact on our products’ acceptance by consumers,
and a material adverse effect on our business, financial condition, results of operations and cash flows.

Our sales are affected by seasonality.

Our business is subject to seasonality, with higher sales volumes typically occurring during the warmer months of the year. Sales may
fluctuate from period to period due to customer purchasing patterns, consumer demand and seasonal factors, including weather
conditions. As a result, our results for any particular quarter may not be indicative of the results to be achieved for the entire fiscal year.

Failure by suppliers or co-packers to comply with applicable laws and regulations or with specifications and other requirements for
our products, may adversely impact our business.

We rely on our raw material suppliers and co-packers for compliance with applicable legal and regulatory requirements. If our raw
material suppliers or co-packers fail to comply with applicable federal, state and local requirements it could materially adversely impact
our business. For example, failure of our co-packers to comply with applicable CGMP requirements could necessitate a product recall,
cause us to be subject to regulatory enforcement action or lead to private litigation against us.

We also rely on our co-packers to provide us with products that comply with our specifications and other applicable requirements. If they
fail to do so, or if our raw material suppliers fail to supply us with material that complies with applicable specifications, it could lead to
supply chain disruptions, damage to our reputation or otherwise materially adversely impact our business. It could also result in the
inability of the co-packers to continue to manufacture product for us or inability of the raw material suppliers to continue to supply
product to us, which could result in disruption or increased cost of product. Any of the foregoing could have a material adverse effect on
our business, financial condition, results of operations and cash flows.

Litigation could expose us to significant liabilities and reduce demand for our products.

We have been and are a party, from time to time, to various litigation and other legal proceedings, including, but not limited to,
intellectual property, false advertising, product liability, breach of contract claims and violations of consumer protection statutes and
securities laws. Lawsuits have been filed against us claiming that certain statements made in our or our partners' advertisements or on the
labels of our products, in our public filings with the SEC or in our or public statements, were false or misleading or otherwise not in
compliance with applicable state and/or federal regulatory requirements, including class action alleging "channel stuffing". Class action
lawsuits have been filed against us, alleging that certain claims in our marketing promotional materials amount to false advertising or
were otherwise misleading. We do not believe any statements made by us in our promotional materials or set forth on our product labels
are false or misleading or otherwise not in compliance with applicable state or federal legal and regulatory requirements and we have
been defending and will continue to vigorously defend such lawsuits. At times, even if we believe that we are acting in compliance with
the applicable laws and regulations, management may choose to settle claims in order to avoid lengthy litigation and associated expenses
and/or disruptions to our business. Although we recently settled claims brought by the SEC, we could be subject to additional
investigations or lawsuits from the SEC or other regulators in the future. For additional information regarding the claims that we face,
please see Note 17. Commitments and Contingencies, in the Notes to the Consolidated Financial Statements included elsewhere in this
Report.
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Any of the foregoing matters or other litigation, the threat thereof or unfavorable media attention arising from pending or threatened
litigation could consume significant financial and managerial resources and result in diminished operational efficiency of our business,
significant monetary awards against us, an injunction barring the sale of any of our products and injury to our reputation. Our failure to
successfully defend or settle any litigation or legal proceedings could result in liabilities that, to the extent not covered by our insurance,
could have a material adverse effect on our business, financial condition, results of operations and cash flows.

If we fail to maintain an effective internal control environment or adequate control procedures over our financial reporting, investor
confidence may be adversely affected thereby affecting the value of our stock price.

We are required to maintain proper ICFR and adequate controls related to our disclosures. As defined in Rule 13a-15(f) under the
Exchange Act, ICFR is a process designed by or under the supervision of the principal executive and principal financial officers and
effected by the Board, management and other personnel, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with U.S. GAAP. If we fail to maintain adequate controls,
our business, financial condition, results of operations and cash flows may be materially, adversely impacted.

If we are unable to maintain adequate ICFR or establish an effective control environment, our Consolidated Financial Statements may
contain material misstatements and we could be required to revise or restate our financial results. Such events could materially and
adversely affect our business, restrict our ability to access the capital markets, require us to expend significant resources to address
control deficiencies, subject us to fines, penalties or judgments, harm our reputation or otherwise cause a decline in investor confidence,
any of which could have a material adverse effect on our business, financial condition, results of operations and cash flows.

We may be subject to regulatory examinations and proceedings.

We may be subject to examinations, investigations, proceedings and orders by the SEC or other regulators. Any such actions could be
expensive, damaging to our brand and could have a material adverse effect on our business, financial condition, results of operations and
cash flows.

Strikes or work stoppages or labor unrest can cause our business to suffer.

Some employees of our third-party business partners that are involved in the manufacturing, production or distribution of our products
are covered by collective bargaining agreements and other such employees may seek to be covered by collective bargaining agreements.
Strikes or work stoppages or other business interruptions may occur if the third parties that are involved in the manufacturing, production
and distribution of our products are unable to renew or enter into new collective bargaining agreements on satisfactory terms. These
disruptions can impair the manufacturing and distribution of our products, interrupt product supply or lead to a loss of sales. They may
also increase our costs or otherwise affect our ability to fully implement future operational changes to enhance our efficiency or to adapt
to changing business needs or strategy. Any of these outcomes could have a material adverse effect on our business, financial condition,
results of operations and cash flows.

Risk Factors Related to Financial Risks

We have incurred significant indebtedness in connection with our recent acquisitions, which increases our financial leverage and
exposes us to risks related to liquidity, compliance with debt covenants and future refinancing.

Our outstanding debt requires ongoing interest and principal payments that may limit our ability to obtain additional financing, pursue
strategic opportunities or respond to changing business or economic conditions. Because some of our debt accrues interest at variable
interest rates, movements in interest rates could increase our borrowing costs and reduce our available cash flow.

Our debt agreements also contain covenants that impose operating and financial restrictions, and our failure to comply with these
covenants could materially adversely affect our business, financial condition, results of operations and cash flows. Our ability to comply
with these restrictions and covenants is uncertain and will be affected by the levels of cash flow from operations and other events or
circumstances beyond our control. If market or other economic conditions deteriorate, our ability to comply with these covenants may be
impaired. If we violate any provisions of our debt agreements, particularly our Credit Agreement, that are not cured or waived within the
applicable time periods provided in such agreements, a significant portion of our indebtedness may become immediately due and
payable, and our lenders’ commitment to make further loans to us under certain of our credit facilities may terminate. We might not
have, or be able to obtain, sufficient funds to make these accelerated payments. If we were unable to repay the accelerated amounts, the
lenders under our Credit Agreement could proceed against the collateral granted to them to secure our indebtedness thereunder. If the
payment of our debt is accelerated, our assets may be insufficient to repay such debt in full, which could result in our insolvency.

Fluctuations in our effective tax rate could adversely affect our financial condition and results of operations.

We are subject to income and other taxes in both the U.S. and certain foreign jurisdictions. Therefore, we are subject to audits for
multiple tax years in various jurisdictions at once.
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Our 2022 through 2024 U.S. federal income tax returns are subject to examination by the Internal Revenue Service. Our state and local
income tax returns are subject to examination for the 2021 through 2024 tax years.

At any given time, events may occur which change our expectation about how any such tax audits will be resolved and thus, there could
be significant variability in our quarterly or annual tax rates, because these events may change our plans for uncertain tax positions.

Changes in U.S. tax laws as a result of any legislation proposed by U.S. Congress could adversely affect our provision for income taxes,
resulting in an adverse impact on our financial condition, results of operations and cash flows. In addition, changes in the manner in
which U.S. multinational corporations are taxed on foreign earnings, including changes in how existing tax laws are interpreted or
enforced, could adversely affect our financial condition, results of operations and cash flows. For example, the OECD has recommended
changes to numerous long-standing international tax principles through its BEPS project. These changes, to the extent adopted, may
increase tax uncertainty, result in higher compliance costs and adversely affect our provision for income taxes, results of operations and
cash flow. In connection with the OECD’s BEPS project, companies are required to disclose more information to tax authorities on
operations around the world, which may lead to greater audit scrutiny of profits earned in various countries. Economic and political
pressures to increase tax revenues in jurisdictions in which we operate, such as with respect to our operations in Ireland or the adoption
of new or reformed tax legislation or regulation, may make resolving tax disputes more difficult and the final resolution of tax audits and
any related litigation could differ from our historical provisions and accruals, any of which could have a material adverse effect on our
business, financial condition, results of operations and cash flows.

Changes in U.S. tax law, including those introduced under the OBBBA, may further impact our tax obligations and planning
strategies.

The OBBBA introduced substantial modifications to the U.S. corporate tax system, including changes to international tax provisions,
interest expense limitations and foreign tax credit rules. Future regulatory guidance or amendments could affect the deductibility of
certain expenses, the timing of income recognition or the treatment of intercompany transactions. These changes, individually or in
combination, could increase our effective tax rate, alter the value of deferred tax assets and liabilities and require adjustments to our tax
planning strategies. Additionally, ongoing uncertainty regarding global tax reforms and the implementation of minimum tax standards in
various jurisdictions could increase compliance complexity and costs. Any such changes could materially affect our business, financial
condition, results of operations and cash flows.

Increases in market interest rates could materially increase our borrowing costs, reduce cash flow and adversely affect our financial
condition and results of operations.

A portion of our debt bears interest at variable rates, which makes our borrowing costs sensitive to fluctuations in benchmark interest
rates and credit spreads. The Federal Reserve implemented significant benchmark interest rate reductions in late 2024 and maintained
rates at relatively stable levels through much of 2025. During the fourth quarter of 2025, the Federal Reserve implemented additional
rate cuts of a smaller magnitude. Despite these reductions, and while recent refinancing activity has reduced our interest rate, our overall
debt service obligations remain exposed to market rate volatility. We are subject to interest rate risk in connection with the Term Loan
Facility and Revolving Credit Facility, which bear interest at either a benchmark rate or an alternate base rate, plus an applicable spread
which is subject to potential step-downs in 0.25% increments pursuant to a pricing grid based on net leverage. A one-percentage-point
increase in the interest rate would raise our annual interest expense obligations by approximately $6.9 million, based on the outstanding
balances under the Term Loan Facility as of December 31, 2025. There were no borrowings under the Revolving Credit Facility as of
December 31, 2025. Sustained or further increases in interest rates could reduce the availability of capital, constrain our ability to invest
in growth initiatives and negatively impact profitability and cash flow. We do not currently use derivative instruments or other hedging
arrangements to mitigate exposure to interest rate fluctuations.

We may be required in the future to record a significant charge to earnings if our goodwill or intangible assets become impaired.

Under U.S. GAAP, we are required to review our goodwill and indefinite-lived intangible assets for impairment annually, and more
frequently if events or changes in circumstances indicate the carrying value may not be recoverable. Factors potentially affecting our
estimated fair values, used in comparison with carrying values, include but are not limited to, declining or slower than anticipated growth
rates for certain of our existing products, a decline in stock price and market capitalization, reduced operating cash flows, changes in the
business climate or competitive environment and slower growth rates in our industry. An impairment charge, if required, would decrease
the carrying value to that of our estimated fair value on our Consolidated Balance Sheets and impact earnings.

Definite-lived assets are reviewed for impairment whenever events or changes in circumstances suggest that their carrying value may not
be fully recoverable and are subject to amortization over their useful lives.

We may be required in the future to record a significant charge to earnings during the period in which we determine that our intangible

assets have been impaired. Any such charge would adversely impact our results of operations. As of December 31, 2025, our goodwill
totaled approximately $917.6 million and net intangible assets totaled approximately $1,391.9 million.
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Fluctuations in foreign currency exchange rates may adversely affect our operating results.

We are exposed to foreign currency exchange rate risk with respect to our sales, expenses, profits, assets and liabilities denominated in
currencies other than the U.S. dollar and we expect that such risk exposure will increase as we continue to expand our international
operations. As a result, our reported earnings may be materially adversely affected by changes in foreign currency exchange rates. For
the years ended December 31, 2025, 2024 and 2023, net foreign currency translation gain (loss) resulted in a net gain of $6.4 million, a
net loss of $2.5 million and a net gain of $1.2 million, respectively.

Potential changes in accounting standards or practices or taxation may adversely affect our financial results.

We cannot predict the impact that future changes in accounting standards or practices may have on our financial results. New accounting
standards could be issued that change the way we record revenues, expenses, assets and liabilities. These changes in accounting
standards could adversely affect our reported earnings. Increases in direct and indirect income tax rates could affect after-tax income.
Equally, increases in indirect taxes (including environmental taxes pertaining to the disposal of beverage containers or indirect taxes on
beverages generally or energy drinks in particular) could affect our products’ affordability and materially reduce our sales, which could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

Uncertainty in the financial markets and other adverse changes in general economic or political conditions in any of the major
countries in which we do business could adversely affect our industry, business and results of operations.

Global economic uncertainties, including highly inflationary economies and foreign currency exchange rates, affect businesses such as
ours in a number of ways, making it difficult to accurately forecast and plan our future business activities. There can be no assurance that
economic improvements will occur or that they would be sustainable or that they would enhance conditions in markets relevant to us. In
addition, we cannot predict the duration and severity of disruptions in any of our markets or the impact they may have on our customers
or business, as our expansion outside of the U.S. has increased our exposure to developments or crises in various international markets.
Unfavorable economic conditions and financial uncertainties in our major international markets and unstable political conditions,
including civil unrest and governmental changes, in certain of our other international markets, could undermine global consumer
confidence and reduce consumers’ purchasing power, thereby reducing demand for our products, which could have a material adverse
effect on our business, financial condition, results of operations and cash flows.

Our investments are subject to risks which may cause losses and affect the liquidity of these investments.

On December 31, 2025, we had unrestricted cash and cash equivalents of approximately $398.9 million. Certain of these investments are
subject to general credit, liquidity, market and interest rate risks. These risks associated with our investment portfolio may have a
material adverse effect on our future results of operations, liquidity and financial condition.

Risk Factors Related to Our Common Stock
The market price and trading volume of our Common Stock is and has been volatile and could decline significantly.

Our stock price is affected by a number of factors, including stockholder expectations, financial results, the introduction of new products
by us and our competitors, general economic and market conditions such as inflation, estimates and projections by the investment
community and public comments by other parties as well as many other factors including litigation, many of which are beyond our
control. We do not provide guidance on our future performance, including, but not limited to, our revenues, margins, product mix,
operating expenses or net income. We may be unable to achieve analysts’ forecasts of our future performance, including net revenue or
earnings, which are based on their own projected revenues, sales volumes and sales mix of many product types or new products, certain
of which are more profitable than others, as well as their own estimates of gross margin and operating expenses. There can be no
assurance that we will achieve any such projected levels or mix of product sales, revenues, gross margins, operating profits or net
income, and our failure to meet analyst forecasts may result in a decline in the price of our Common Stock. Our stock price is and has
been subject to significant volatility and stockholders may not be able to sell our stock at attractive prices. In addition, periods of
volatility in the market price of our Common Stock have resulted in securities class action litigation against us and continued stock price
volatility could result in the initiation of new actions. For the period January 1, 2025 through February 23, 2026, the price of our
Common Stock ranged from a high of $66.74 to a low of $21.10.

Our Board has the authority, without stockholder approval, to issue preferred stock with terms that may not be beneficial to common
stockholders and with the ability to affect adversely stockholder voting power and perpetuate control. We have outstanding shares of
Preferred Stock with rights and preferences superior to those of our Common Stock.

Our Articles of Incorporation authorize our Board to issue shares of preferred stock without any further action or approval by our
stockholders. The Board has the authority to fix and determine the relative rights and preferences of any series of preferred stock that
may be issued. As a result, our Board could authorize the issuance of preferred stock with rights senior to those of our Common Stock,
including priority in dividend payments, liquidation or redemption.
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Our currently outstanding Preferred Stock, all of which is held by Pepsi, ranks, with respect to distribution rights and rights on
liquidation, winding-up and dissolution, (i) senior and in priority of payment to our Common Stock, (ii) on parity with one another and
(iii) junior to any future series of capital stock expressly designated as ranking senior. Holders of Preferred Stock are entitled to
cumulative quarterly dividends at a rate of 5.0% per annum, payable in cash, in kind, or a combination thereof, and to participate in
dividends paid on our Common Stock on an as-converted basis. The Preferred Stock is convertible into shares of Common Stock under
specified conditions and carry redemption rights exercisable at future dates.

Future issuances of Common Stock or Preferred Stock could dilute existing stockholders and reduce the market value of our
Common Stock.

In the future, we may issue Common Stock or shares of preferred stock senior to our Common Stock, such as our issued and outstanding
Preferred Stock, to finance acquisitions, repay debt or raise capital for general corporate purposes. In connection with the Alani Nu
Acquisition, we issued shares of our Common Stock as part of the purchase consideration, and in connection with the Rockstar
Acquisition and related Pepsi Transactions, we issued Series B Preferred Stock. Future issuances could dilute the interests of existing
stockholders, including voting power and financial interests, and reduce the market value of our Common Stock.

We cannot guarantee that any share repurchase program will be fully consummated or that it will enhance long-term stockholder
value. Share repurchases could also increase volatility in the trading price of our stock and reduce our cash reserves.

Although our Board has authorized a share repurchase program, the program does not obligate us to repurchase any specific number of
shares or dollar amount of Common Stock and may be modified, suspended or terminated at any time. In addition, our ability to
repurchase or retire shares is subject to limitations under our Credit Agreement. As a result, our ability to repurchase shares may be
limited in practice and dependent on our ability to access the equity capital markets on acceptable terms. The timing, amount and method
of any repurchases will depend on factors such as market conditions, share price, business performance, available liquidity and other
capital allocation priorities, including acquisitions, integration activities and debt repayments. We cannot guarantee that any repurchases
will be fully executed or that they will result in an increase in long-term stockholder value. Announcements of share repurchase activity
or changes to the program could also increase volatility in the trading price of our Common Stock. In addition, any share repurchases
will reduce our cash reserves, which could limit our ability to pursue strategic opportunities or respond to changing business or economic
conditions.

We do not expect to pay cash dividends on our Common Stock in the foreseeable future.

We have never paid cash dividends on our Common Stock. We do not expect to pay cash dividends on our Common Stock at any time in
the foreseeable future. The future payment of dividends on our Common Stock directly depends upon our future earnings, capital
requirements, financial requirements and other factors that our Board will consider. Since we do not anticipate paying cash dividends on
our Common Stock, return on your investment, if any, will depend solely on an increase, if any, in the market value of our Common
Stock.

Item 1B. Unresolved Staff Comments.

Not applicable.

Item 1C. Cybersecurity.

Cybersecurity Risk Management and Strategy

The Company has established a cybersecurity risk management program, designed to identify, assess, mitigate and manage cybersecurity
risks, incidents and threats that could potentially impact our business operations. These cybersecurity risk management processes are
integrated into the Company’s overall enterprise risk management program. Our Cybersecurity Committee, which includes our Chief
Financial Officer and key representatives from the Finance, IT and Legal departments, direct our cybersecurity efforts. The
Cybersecurity Committee is primarily responsible for monitoring our cybersecurity risk management program, establishing and updating
materiality thresholds for reporting cybersecurity incidents and determining whether specific incidents meet established disclosure
criteria. The Cybersecurity Committee's role is focused on evaluating incidents against these thresholds to ensure that significant cyber
risks are appropriately managed, addressed and if required, disclosed in line with our overarching cybersecurity strategy and policies.
The Cybersecurity Committee members rely on the cybersecurity experience of the Company’s head of IT Security, which includes more
than twenty years of experience in cybersecurity and IT, with focused expertise on cybersecurity strategy, architecture, policy and
processes relevant to assessing, identifying and managing cybersecurity risks. Remaining team members have a general familiarity with
cybersecurity matters and an understanding of the potential financial impacts, disclosure obligations and enterprise risks to the Company
as they relate to cybersecurity. The Company has also established the Cyber Incident Policy.
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Our Senior Vice President of IT, Security and Infrastructure, is tasked with continuously monitoring our systems and networks for
potential cybersecurity threats. The IT department monitors incidents that meet our established materiality thresholds, which encompass
items such as cost, potential impact on operations and reputational risks and escalates incidents within our organization for further
assessment and responsive action by the Cybersecurity Committee.

The Cyber Incident Policy sets forth a process to report cybersecurity incidents that is intended to enable a rapid organizational response
to mitigate risks and also to ensure compliance with our public reporting obligations. This process includes incident identification,
reporting channels to report any cybersecurity incidents, reporting procedures with respect to information to be included in any incident
report, provision for confidentiality of information reported, the initiation of a response process to any reported incident and
communication of a reported incident to the Cybersecurity Committee.

In addition to our internal reviews, we may from time to time engage external cybersecurity firms to assist with investigations and
external cybersecurity experts to evaluate our processes, including conducting penetration tests, and to report on our cybersecurity
infrastructure and processes to our senior management and to the Audit Committee of our Board. Our Cyber Incident Policy also
establishes procedures for engaging law enforcement should the need arise and defines certain parameters with respect to drafting initial
incident reports, technical assessment reports and financial impact reports for review by the Cybersecurity Committee, management, the
Audit Committee and the full Board, as appropriate.

Our Cybersecurity Committee also reviews cybersecurity incidents affecting our third party service providers as necessary. Upon being
notified of a cybersecurity incident at a third party, our Senior Vice President of IT, Security and Infrastructure, or a designated point of
contact will promptly contact the third party to understand the details and scope of the incident. An initial report outlining the nature of
the incident, affected systems and preliminary impact assessment will be provided to the Cybersecurity Committee, which will
appropriately review the matter. Regular communication is to be maintained with the third party with updates provided to the
Cybersecurity Committee to enable appropriate steps to be taken and timely public reporting if needed.

Cybersecurity Governance and Oversight

The governance of our cybersecurity risks involves active and informed participation from our management team, our Audit Committee
and our Board. The Audit Committee, which receives regular updates from the Cybersecurity Committee, maintains oversight of our
cybersecurity strategies and risks and will consider such updates as part of the Company’s overall risk management program. This
oversight includes briefings on the nature of the risks we face, the steps we are taking to mitigate these risks and any significant
cybersecurity incidents that have occurred. In addition, our Senior Vice President of IT, Security and Infrastructure, will provide reports
and updates to the Audit Committee and to the full Board as the need arises. All Board members may attend the meetings of the Audit
Committee during which cybersecurity is discussed and will be included in any tabletop exercises as they are planned.

We have not identified risks from known cybersecurity threats, including as a result of any prior cybersecurity incidents, that have
materially affected or are reasonably likely to materially affect us, including our business strategy, results of operations, or financial
condition. Cybersecurity risks are considered as part of the Company’s strategic planning and operational decision-making processes.
We continue to monitor potential cybersecurity threats and incorporate findings into our risk management strategies. While the Company
maintains processes designed to manage cybersecurity risks, such processes cannot fully eliminate all risks, and certain cybersecurity
incidents may not be detected immediately. Further information regarding cybersecurity and related risks is discussed in Part I, Item 1A
of this Report.

Item 2. Properties.
Domestic Properties

The Company leases properties to support its operations and does not own any real estate in the U.S. As our operations continue to
expand, we may assume additional leased space as necessary.

Our key lease agreements include:
«  our U.S. principal executive office, which is leased with a monthly expense of approximately $0.1 million; and

*  manufacturing and warehouse facilities with a combined monthly lease expense of approximately $0.2 million.
International Properties
Our Celsius global center of excellence office is located in Dublin, Ireland. We additionally lease multiple office spaces across Europe

and Asia to facilitate further administrative and operational functions. Together all international leases have an aggregate monthly
expense of approximately $0.1 million.
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Item 3. Legal Proceedings.

We are subject to various claims and lawsuits in the ordinary course of business, which include, among other matters, contractual
disputes with our marketing and other partners, claims alleging infringement of intellectual property rights, commercial general liability
claims, automobile liability claims, labor and employment matters and potential class actions. We are also subject to regulatory and
governmental examinations, information requests and subpoenas, inquiries, investigations and threatened legal actions and proceedings.
In connection with these matters, we receive requests for documents, testimony and other information in connection with various aspects
of our activities.

Certain of these matters involve pending legal proceedings that are material to the Company, including securities, derivative and
contractual disputes. Additional information in response to this item is included in Note 17. Commitments and Contingencies in the
Notes to Consolidated Financial Statements and is incorporated by reference into Part I of this Report. Our Consolidated Financial
Statements and the accompanying Notes to the Consolidated Financial Statements are filed as part of this Report and are set forth
beginning on page F-1 immediately following the signature page of this Report.

Item 4. Mine Safety Disclosures.

Not applicable.
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PART 11
Item 5. Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.
Principal Market

Our Common Stock is listed on the Nasdaq Capital Market under the symbol “CELH.” As of February 23, 2026, there were 39 holders
of record of our Common Stock. The holders of record as of such date do not include stockholders whose shares were held by banks,
brokers and other financial institutions.

Common Stock Split

On November 1, 2023, the Board approved the Forward Stock Split. The split became effective on November 13, 2023 and our Common
Stock began trading on a split-adjusted basis on November 15, 2023. Concurrently with the effectiveness of the split, the number of
authorized shares of Common Stock increased from 100 million to 300 million, which is proportional to the ratio of the split. Neither the
split nor the increase in authorized shares affected any stockholder's ownership percentage of our Common Stock, altered the par value
of our Common Stock or modified any voting rights or other terms of the Common Stock. See Note 2. Basis of Presentation and
Summary of Significant Accounting Policies in the notes to our Consolidated Financial Statements contained elsewhere in this Report.

Dividends
Pepsi

On August 1, 2022, we issued 1,466,666 shares of Series A Preferred Stock to Pepsi. On the Closing Date of the Pepsi Transactions, we
issued 390,000 shares of Series B Preferred Stock and amended the terms of the Series A Preferred Stock to align key features with the
new Series B Preferred Stock. Both series entitle the holder to cumulative quarterly dividends at a rate of 5.0% per annum, payable in
cash, in-kind or a combination thereof at our election. Holders also participate in any dividends paid on our Common Stock on an as-
converted basis.

For the year ended December 31, 2025, the Company declared and paid $27.5 million in Regular Dividends on the Series A Preferred
Stock and $10.1 million in Regular Dividends on the Series B Preferred Stock. There were no cumulative undeclared dividends on either
series as of December 31, 2025.

We have never declared or paid cash dividends on our Common Stock and do not expect to do so for the foreseeable future. Any future
cash dividends paid on our Common Stock would depend on our financial performance, capital requirements, restrictions contained in
our Credit Agreement and other factors deemed appropriate by our Board. Currently, the Company expects to use its net income to invest
in the Company's business and operations.
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Stock Performance Graph

The information contained in this section shall not be deemed “soliciting material” or to be “filed” with the SEC or incorporated by
reference in future filings with the SEC, or otherwise subject to the liabilities under Section 18 of the Exchange Act, except to the extent
we specifically incorporate it by reference into such filing. The following information provides a five-year comparison of the cumulative
total stockholder return on our Common Stock from December 31, 2020 through December 31, 2025 to the returns of: (i) the S&P 500
Index and (ii) a self-selected peer group. The graph is not and is not intended to be indicative of future performance of our Common
Stock.
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The graph assumes $100 was invested on December 31, 2020, including reinvestment of dividends. The Company’s self-selected peer
group is comprised of: Monster Beverage Corporation, The Coca-Cola Company, Pepsi, Keurig Dr Pepper Inc. and Starbucks
Corporation. Cumulative total returns for the companies included in the peer group have been weighted on the basis of the total market
capitalization for each company.
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Issuer Purchases of Equity Securities

During the quarter ended December 31, 2025, we purchased the following shares of our Common Stock under our share repurchase
program and to satisfy employee tax withholding obligations upon the vesting of equity awards:

Total Number of Maximum Dollar
Shares Purchased Value that May
as Part of Publicly Yet Be Purchased
Total Number of  Average Price Paid Announced Plans  Under the Plans or

Period Shares Purchased! per Share or Programs? Programs
October 1, 2025 to October 31, 2025 1,323 61.56 —  $ _
November 1, 2025 to November 30, 2025 939,467 $ 41.40 915,955 § 262,224,053
December 1, 2025 to December 31, 2025 75,327 $ 43.32 46,120 $ 260,222,795
Total 1,016,117 962,075

[1] During the quarter ended December 31, 2025, we repurchased an aggregate of 54,042 shares of Common Stock to satisfy employee tax withholding obligations
upon the vesting of equity awards.

[2] In November 2025, the Board approved, and, on November 10, 2025 we publicly announced, a share repurchase program under which we may repurchase up to
$300.0 million of our outstanding Common Stock. As of December 31, 2025, $39.8 million had been utilized under this authorization and $260.2 million
remained available for repurchase. The program has no expiration date and does not obligate us to repurchase any shares and may be modified, suspended or
terminated at any time. Repurchases may be executed in open market or privately negotiated transactions, including transactions executed pursuant to a pre-set
trading arrangement intended to satisfy the requirements of Rule 10b5-1(c) of the Exchange Act. See Note 15. Shareholders' Equity in the notes to our
Consolidated Financial Statements contained elsewhere in this Report.

Item 6. [Reserved].
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

This Management’s Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with our
Consolidated Financial Statements and the accompanying notes included elsewhere in this Report. This Report contains forward-looking
statements within the meaning of the PSLRA, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Exchange
Act, about our expectations, beliefs, plans and intentions regarding our product development efforts, business, financial condition, results
of operations, strategies and prospects. Readers can identify forward-looking statements by the fact that these statements do not relate to
historical or current matters. Rather, forward-looking statements relate to anticipated or expected events, activities, trends or results.
Because forward-looking statements relate to matters that have not yet occurred, these statements are inherently subject to risks and
uncertainties that could cause our actual results to differ materially from any future results expressed or implied through forward-looking
statements. Please refer to Item 1A. Risk Factors for a detailed discussion of these uncertainties and risks. Forward-looking statements
reflect our views as of the date they are made. Except as required by law, we are not obligated to revise or publicly release any updates to
these forward-looking statements. This includes not updating the statements to reflect events or circumstances occurring after they were
made, or to address any differences between anticipated and actual results. We intend for all forward-looking statements to be subject to
the safe harbor provisions of PSLRA.

The Management's Discussion and Analysis section aims to help the reader understand the Company's financial status and operational
performance, guiding readers through our current business landscape and operational environment. Our analysis includes our results of
operations and financial condition for the years ended December 31, 2025 and 2024 and year-over-year comparisons between 2025 and
2024. For a detailed discussion of our results of operations and financial condition for the year ended December 31, 2024 and year-over-
year comparisons between 2024 and 2023, please refer to Management’s Discussion and Analysis of Financial Condition and Results of
Operations in Part 11, Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2024.

Definitions of key terms can be found in the Master Glossary. Unless otherwise noted, tabular dollars are presented in thousands, except
per share amounts.
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Our Business
Executive-Level Overview

Celsius is a functional energy drink company operating in the U.S. and internationally. We currently market three brands within our
portfolio: CELSIUS®, our flagship functional energy brand; Alani Nu, a wellness-focused energy and nutritional product brand that we
acquired in April 2025; and Rockstar, an energy drink with a rich brand heritage that we acquired in August 2025. Together, these brands
position us to serve a broad and growing base of consumers seeking functional performance, better-for-you formulations and active
lifestyle support.

Celsius is available in two convenient forms: ready-to-drink and an on-the-go powder. Additionally, we offer our CELSIUS
ESSENTIALS™ line, featuring 16-ounce cans enriched with aminos. In 2025, we introduced CELSIUS® Hydration, a line of non-
caffeinated, zero-sugar hydration powders, featuring electrolytes in a variety of fruit-forward flavors. Our product range is widely
available across the U.S. and in select territories in Canada in various retail outlets, including grocery stores, natural product stores,
convenience stores, fitness centers, mass retailers, vitamin specialty stores and through e-commerce platforms. Moreover, our products
are offered in select markets in Europe, the Middle East and the Asia-Pacific region as we have continued to expand our global presence.

Alani Nu expands our reach beyond energy into wellness and nutrition with a product range spanning energy drinks, pre-workout
formulas, protein beverages and supplements. With a strong following among Gen Z and female consumers, Alani Nu adds depth to our
innovation pipeline and provides meaningful opportunities for domestic and global expansion.

Through our addition of Rockstar, we offer beverages in both full-sugar and zero-sugar formats. Rockstar complements our portfolio
with its established brand equity and appeal to traditional energy drink consumers. Collectively, our brands position Celsius to meet the
diverse preferences of consumers seeking functional performance, wellness benefits and better-for-you energy options.

We engage in developing, manufacturing, processing, marketing, selling and distributing Celsius, Alani Nu and Rockstar products. Our
operational model strategically relies primarily on co-packers for the manufacture and supply of our products, leveraging their
specialized expertise and scalable production capabilities. Additionally, we utilize our in-house manufacturing facility to complement
our strategic use of co-packers. This approach allows us to maintain flexibility in responding to market demands and to focus our
resources on innovation, marketing and expanding our distribution channels. We continuously assess and work to optimize our supply
chain to ensure quality, consistency and timely delivery to our customers.

Building on the long-term distribution agreement we originally established with Pepsi in August 2022, on the Closing Date of the Pepsi
Transactions, we entered into a series of transactions that expanded our strategic partnership. These included (i) the Rockstar
Acquisition, (ii) the issuance of Series B Preferred Stock and amendment of the existing Series A Preferred Stock and (iii) the execution
of the A&R Distribution Agreements, which designate Pepsi as the primary distributor of our Alani Nu and Rockstar products in the U.S.
and Canada. Under the enhanced commercial arrangement, Pepsi has agreed to use its commercially reasonable efforts to sell and
distribute our full portfolio of products in the U.S. in accordance with the Captaincy.

Company and Industry-Wide Factors

Energy Drink Market Trends - The energy drink industry continues to expand, driven by sustained consumer demand for functional
beverages that offer benefits beyond those offered by the larger carbonated soft drink market such as various health benefits, energy
boosts, or other fitness-related advantages. While industry growth has moderated over the past year, the category remains supported by
longer-term trends such as increasing consumer focus on healthier lifestyles, greater interest in lower-calorie and reduced-sugar options,
and a preference for products formulated with more natural ingredients. These trends have contributed to the continued evolution and
resilience of the energy drink category.

Consumer Behavior Changes - We continue to observe a rising trend of consumers seeking products that align with personal wellness
and fitness goals. While Celsius has historically resonated with fitness-oriented consumers, we are increasingly seeing adoption across a
broader range of consumption occasions, reflecting consumer interest in functional beverages beyond exercise-adjacent use. Our product
portfolio is positioned to address this evolving demand, appealing to health-conscious consumers across a range of lifestyles and daily
routines. In addition, female consumers represent a growing demographic for the brand, reflecting increased engagement from a segment
that has historically represented a smaller portion of the consumer base.

Technological Advancements and Digital Trends - The integration of technology, including Al, in marketing and sales strategies is
becoming increasingly important to our business. Leveraging digital marketing channels, e-commerce platforms, Al enabled tools and
data analytics are essential for reaching and understanding modern consumers. Adapting to these technological trends is vital for staying
competitive and meeting evolving consumer expectations.
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Pepsi Partnership - Our partnership with Pepsi continues to be a significant component of our commercial strategy and operating model.
During 2025, we expanded this relationship beyond distribution to include additional strategic and commercial arrangements which
further integrated Pepsi into our sales and marketing execution across key markets in the U.S.

Through this partnership, we benefit from Pepsi’s scale, operational capabilities and established distribution infrastructure which
supports product availability, retail execution and market penetration across multiple channels in the U.S. and Canada. The expanded
scope of our relationship with Pepsi, including enhanced coordination around sales, placement and promotional priorities, is intended to
support execution consistency and improve speed to market as we scale our brand portfolio.

The expanded Pepsi partnership also played a role in supporting the integration and distribution of acquired brands, including Alani Nu
and Rockstar and is expected to continue influencing our go to market strategy, cost structure and operational leverage over time. We
expect the partnership to remain an important factor in our ability to execute against growth initiatives and adapt to evolving consumer
and retail dynamics. For more information refer to Item 1. Business, and Note 14. Mezzanine Equity to our Consolidated Financial
Statements contained elsewhere in this Report.

Key Drivers of our Financial Success and Market Presence - Much of our financial success is dependent on our ability to market and
connect with a diverse consumer base, including wellness-focused consumers, fitness enthusiasts and consumers looking for more
functionality in their beverage consumption. We believe that our strategic marketing initiatives, aimed at different demographics and
lifestyle segments, contribute to revenue growth and market share expansion. We continually adapt our marketing mix to align with
changing consumer preferences, leveraging digital and social media channels for broader reach and engagement. Furthermore, we have
designed our focus on product innovation to meet the evolving demands of health-conscious consumers, while maintaining appeal to a
general consumer base seeking quality and convenience, thereby enhancing our competitive position and financial performance. Our
approach is to create a brand experience that is both inclusive and appealing to a wide range of consumers, fostering loyalty and driving
sustainable growth. We believe that our multifaceted approach is crucial for driving enduring revenue growth and maintaining a strong
market presence in the energy drink industry.

Our Business Risks
Our management has identified certain material opportunities, challenges and risks applicable to our business.

Brand Reputation and Consumer Trust Risks - Our success relies on maintaining a strong brand reputation and consumer trust. In the
fast-paced consumer packaged goods industry, public perception can shift rapidly due to various factors, including product quality
issues, negative publicity, social media trends and changing consumer preferences. A tarnished brand image, whether through real or
perceived issues, can result in decreased customer loyalty, reduced sales and ultimately, a negative impact on our financial performance.

To mitigate these risks, we have committed to maintaining high standards in product quality, engaging in responsible marketing practices
and actively managing public relations. We continuously monitor consumer feedback and respond swiftly to any concerns. Our
management team is equipped to handle potential public relations challenges proactively to safeguard our brand image. However, despite
these efforts, there is always a risk of unforeseen events that could harm our brand reputation.

Reliance on Key Partnership with Pepsi

Our business operations and financial results are significantly influenced by our strategic partnership with Pepsi, which plays a central
role in the distribution and commercialization of our products and also in generating a substantial portion of our sales and accounts
receivable. While this partnership has been instrumental in expanding our market reach and accelerating revenue growth, it also presents
concentration risk. See Note 2. Basis of Presentation and Summary of Significant Accounting Policies to our Consolidated Financial
Statements included elsewhere in this Report.

The substantial portion of our sales attributed to Pepsi underscores our reliance on their distribution network. Any disruption in Pepsi's
operations, shifts in their strategic focus, reduction in service levels or support for our products or changes in the terms of our partnership
could directly impact our sales performance and revenue streams. This reliance also extends to our accounts receivable, a significant
portion of which is derived from Pepsi. Delays or defaults in these receivables could adversely affect our cash flow and financial
planning. Although there is concentration risk with Pepsi as our partner, Pepsi is a large, well-capitalized public company operating
across consumer goods and beverage markets, thereby mitigating some of the potential exposures that may be more pronounced when
relying on smaller or less established partners. However, fluctuations in Pepsi's inventory management strategies, such as adjustments to
inventories, have had and may continue to have the potential to reduce order volumes and materially impact our sales.
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The expansion of our commercial relationship with Pepsi in the U.S. has resulted in increased integration with Pepsi’s distribution
systems, sales execution and operational processes. As a result, our performance is increasingly dependent on effective coordination,
alignment and execution with Pepsi. While we believe this relationship provides meaningful scale, efficiency and market access benefits,
it also reduces our flexibility to rapidly transition to alternative distribution arrangements and increases our exposure to changes in
Pepsi’s operational or strategic decisions.

We recognize the critical importance of Pepsi to our current business model, and management continually evaluates this relationship. So
long as the relationship continues to align with our long-term growth strategies, we expect to continue to foster the partnership.

Market Competition Risks

The energy drink industry is characterized by intense competition, involving a diverse array of competitors with varying market
strategies and product offerings. This includes well-established companies with strong brand recognition, as well as emerging
competitors that may introduce innovative approaches or specialized products. The entry of new or strengthening competitors who
employ aggressive pricing strategies can significantly impact our market share and profitability. Additionally, continuing shifts in
consumer preferences towards healthier alternatives or different beverage categories could intensify competition as new entrants expand
into our categories.

To address these challenges, we continuously innovate our product line, leveraging consumer insights through various channels,
including customer feedback and social media trends, to ensure an understanding of our market and refine our marketing strategies. We
also monitor the competitive landscape to anticipate and react to changes in competitor strategies, as the dynamic nature of our market
means that we must constantly adapt to maintain our competitive edge. Changes in the competitive landscape could materially impact
our results of operations and market position.

Market Expansion Risks

Part of our strategic growth plan includes expanding into new geographic markets. This is key to increasing our worldwide market share
and driving revenue growth. However, it also introduces inherent risks that could adversely impact our business operations and financial
health. Successfully entering and thriving in new markets is contingent upon our understanding and adaptation to local consumer
preferences, which may vary significantly from those in our current markets. A failure to accurately gauge these preferences could result
in reduced product acceptance and lower sales in these regions.

Moreover, each new market, including internationally, presents unique regulatory challenges. Navigating varying regulatory landscapes
and ensuring compliance is crucial. Non-compliance or changes in regulatory frameworks could lead to legal ramifications, increased
operational costs and potential delays in market entry.

Furthermore, as we expand into new territories, we encounter competition not only from well-established local brands but also from
other global entities. This heightened competition can affect our market positioning, influence our pricing strategies and ultimately
impact our profitability in these new markets.

To mitigate these risks, we engage in market analysis to gain insights into local consumer trends and preferences. Collaborating closely
with regulatory consultants, we aim to ensure full compliance with all regional legal and regulatory requirements. Additionally, we
formulate and implement competitive strategies tailored to effectively contend with local and global competitors in these new markets.

Impact of Tariffs and Macroeconomic Trends

The imposition of tariffs including U.S. tariffs imposed or threatened to be imposed on other countries and any tariffs imposed by such
countries have impacted and could continue to impact our supply chain, including the cost of certain raw materials and packaging,
including aluminum. In addition, any supply chain constraints, inflationary impacts or reduced consumer demand for our products as a
result of such tariffs or ongoing macroeconomic uncertainty could impact our results. The rapidly changing nature of global trade
policies and tariff regulations introduces uncertainty, making it difficult to reasonably estimate potential future impacts from such
policies and regulations.
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Comparability with Prior Year

Our financial condition as of December 31, 2025 reflected significant changes compared to the year ended December 31, 2024, primarily
driven by the Alani Nu Acquisition and the transactions entered into on the Closing Date of the Pepsi Transactions. As a result of the
A&R Distribution Agreements, primarily due to the transition of Alani Nu distribution to Pepsi, we recognized significant costs related
to the termination of those distributors in 2025 in our Consolidated Financial Statements.

Collectively, these events materially increased total assets and liabilities and significantly changed the composition of the balance sheet,
including higher balances related to intangible assets, deferred other costs, deferred revenue, acquisition-related liabilities, accrued
termination fees and working capital assets. Refer to Liquidity and Capital Resources below for a discussion of changes in cash and cash
equivalents and debt.

Total assets increased to approximately $5,119.6 million at December 31, 2025 from $1,766.9 million at December 31, 2024, primarily
as a result of the Alani Nu Acquisition and the Rockstar Acquisition. These transactions resulted in the recognition of material goodwill
and identifiable intangible assets primarily related to brands which was recorded at the estimated fair value as of each respective
acquisition dates. As of December 31, 2025, goodwill totaled approximately $917.6 million, compared to $71.6 million at December 31,
2024, and net intangible assets totaled approximately $1,391.9 million compared to $12.2 million at December 31, 2024. In addition, in
connection with the Alani Nu Acquisition, the Company recorded contingent consideration of $25.0 million as of December 31, 2025,
reflecting the achievement of the agreed-upon revenue earnout targets for calendar year 2025. The contingent consideration is classified
as a current liability and is expected to be paid in the first quarter of 2026.

Pepsi Transactions and A&R Distribution Agreements
These arrangements resulted in several significant balance sheet impacts (comparisons are to the year ended December 31, 2024):

*  Restricted cash increased by $141.1 million at December 31, 2025, primarily reflecting the $210.8 million cash received from
Pepsi related to reimbursements for distributor termination fees offset by $69.6 million in termination fee payments made as of
December 31, 2025;

*  Prepaid expenses and other current assets increased by $110.0 million, primarily driven by $64.2 million in expected cash
remaining to be received from Pepsi related to distributor termination fees, subject to contractual caps, and a $21.7 million
prepaid income tax balance due to increased inventory activity following the Alani Nu Acquisition;

*  Deferred other costs (current and non-current) increased by $572.5 million, primarily reflecting the implicit upfront payment of
$598.8 million recorded for the Captaincy, partially offset by subsequent amortization. Deferred other costs are amortized as a
reduction of revenue over the approximate 17-year term of the A&R U.S. Distribution Agreement;

*  Deferred revenue (current and non-current) increased by $260.9 million primarily related to the reimbursements for distributor
termination fees recorded in connection with the A&R Distribution Agreements, partially offset by subsequent amortization.
Deferred revenue is amortized over the approximate 17-year term of the A&R U.S. Distribution Agreement;

*  Accrued distributor termination fees increased by $264.1 million, primarily attributable to the estimated amounts expected to
be paid to former distributors for the transition of Alani Nu distribution to Pepsi, partially offset by payments made as of
December 31, 2025; and

*  Mezzanine equity increased by $935.5 million as a result of the issuance of Series B Preferred Stock and the modification of
Series A Preferred Stock to, in part, form the overall consideration exchanged in connection with the Pepsi Transactions which
included the Rockstar Acquisition and the implicit upfront payment to Pepsi.
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Results of Operations
Year ended December 31, 2025 compared to year ended December 31, 2024
Revenue

For the year ended December 31, 2025, revenue was approximately $2,515.3 million, an increase of $1,159.6 million or 85.5%, from
$1,355.6 million for the year ended December 31, 2024.

For the year ended December 31, 2025, revenue in North America increased by $1,141.6 million, or 89.1%, compared to the year ended
December 31, 2024. The increase was driven primarily by the Alani Nu Acquisition, which contributed approximately $1,001.9 million.
This contribution included initial inventory purchases by Pepsi in connection with the transition to its distribution network.
Approximately $55.6 million of the increase was attributable to the Rockstar Acquisition, with the remainder reflecting higher revenue
for the Celsius brand driven by expanded distribution, new product innovation and broader brand awareness.

European revenues for the year ended December 31, 2025 were approximately $72.5 million, representing an increase of $10.8 million,
or 17.6%, from the year ended December 31, 2024. Asia-Pacific revenues generated approximately $13.0 million for the year ended
December 31, 2025, with other international markets contributing an additional $7.3 million in revenue for the same period. The
international markets continued to expand during the year, driven by new market launches and continued investment in distribution,
marketing and strategic partnerships to support long-term growth.

The following table sets forth the amount of revenue by geographical location:

For the years ended December 31,

2025 2024 Change
North America $ 2,422,490 $ 1,280,894 89.1 %
Europe 72,544 61,696 17.6 %
Asia-Pacific 12,971 5,658 129.3 %
Other 7,264 7,382 (1.6)%
Revenue $ 2,515,269 $ 1,355,630 85.5 %

Gross Profit

For the year ended December 31, 2025, gross profit increased by $587.1 million to $1,267.3 million, an increase of 86.3%, from $680.2
million for the year ended December 31, 2024. Gross profit margin increased to 50.4% for the year ended December 31, 2025 from
50.2% for the year ended December 31, 2024. For the year ended December 31, 2025, gross profit margin reflected a balanced mix of
factors, including comparatively lower margin contributions from Alani Nu and Rockstar, offset by product and pack mix, as well as
ongoing improvements made to cost of goods sold.

Selling, General and Administrative Expenses

Selling, general and administrative expenses for the year ended December 31, 2025 were $798.8 million, an increase of $274.3 million,
or 52.3%, from $524.5 million for the year ended December 31, 2024. The change in selling, general and administrative expenses
included:

An increase of $73.7 million in general and administrative expenses. This increase was primarily due to:

e $53.4 million attributable to Alani Nu, primarily related to administrative employee costs, amortization of intangible
assets and other general administrative expenses;

e $44.9 million in acquisition and integration-related costs, primarily consisting of legal and professional service fees
incurred in connection with the Alani Nu Acquisition and the Rockstar Acquisition and the integration of those businesses
into our operations;

e $13.8 million due to the remeasurement of contingent consideration related to the Alani Nu Acquisition, reflecting
stronger-than-expected revenue performance; and

e $7.6 million in other general administrative costs, including legal, consulting, professional service expenses and
administrative employee costs; partially offset by

e $46.0 million from a net decrease related to an ongoing legal matter, reflecting the initial recognition of a loss
contingency in the prior year when it became probable, compared to continued accrual of interest and legal fees in the
current year.
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An increase of $200.6 million in marketing and selling expenses. This increase was primarily due to:

*  $76.6 million in marketing expense, reflecting this year's execution of the "Live. Fit. Go." campaign, which launched
early in 2025 and has remained our largest marketing initiative to date;

*  $65.0 million attributable to Alani Nu, primarily related to sales and marketing employee costs, marketing investments to
support brand growth and storage and distribution expenses associated with the brand’s commercial expansion;

e $29.1 million in employee-related costs, primarily reflecting the expansion of our workforce through continued
investment in sales and marketing personnel to support our strategic growth initiatives; and

e $29.9 million in other selling expenses, including storage costs, market analytics and customer support.
Distributor Termination Fees

We incurred termination fees of $327.5 million for the year ended December 31, 2025 due to the termination of certain former Alani Nu
distributors. There were no such expenses in 2024.

Other (Expense) Income, Net

Total other expense, net was $16.0 million for the year ended December 31, 2025, compared to other income, net of $39.3 million for the
year ended December 31, 2024, reflecting a net expense increase of $55.3 million.

The changes in other (expense) income included:
*  $49.0 million increase in interest expense related to our outstanding debt, whereas no such debt existed in the prior-year;

*  $18.2 million decrease in interest income compared to the prior period, primarily as a result of lower average cash
balances as we utilized our cash reserves for strategic investments and share repurchase activities;

e $12.6 million increase in other income recognized in connection with sales of Rockstar products under a transition
services agreement entered into with Pepsi, for which we acted as an agent following the closing of the Pepsi
Transactions; and

*  $0.7 million increase in other expense, net, driven by, among other items, expenses related to the current-year debt
extinguishment and foreign currency gains.

Net Income Attributable to Common Stockholders

Net income attributed to common stockholders for the year ended December 31, 2025 was $63.8 million, representing basic EPS of
$0.25 based on a basic weighted average of 252.3 million shares outstanding. In comparison, for the year ended December 31, 2024 our
net income attributed to common stockholders was $107.5 million, representing basic EPS of $0.46 based on a weighted average of
233.7 million shares outstanding. Diluted EPS was $0.25 and $0.45 for the years ended December 31, 2025 and 2024, respectively.

The decrease in net income attributable to common stockholders for the year ended December 31, 2025 was primarily driven by
distributor termination fees incurred in connection with transitioning Alani Nu distribution to the Pepsi distribution network and higher
interest expense related to newly incurred debt. This impact was partially offset by a legal accrual which reduced net income and EPS for
the year ended December 31, 2024. Additionally, basic and diluted EPS for the year ended December 31, 2025 were impacted by an
increase in weighted average shares outstanding, primarily as a result of Common Stock issued in connection with the Alani Nu
Acquisition.
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Liquidity and Capital Resources
General

As of December 31, 2025, we had unrestricted cash and cash equivalents of approximately $398.9 million, restricted cash of $141.1
million and net working capital of $732.4 million.

Our primary sources of liquidity are cash flows from operations and our existing cash balances. We expect that purchases of inventories,
increases in accounts receivable and other assets, equipment purchases, advances to certain co-packers and distributors, payments of
accounts payable, income taxes, dividends paid on our Preferred Stock, debt repayments and stock repurchases will remain our principal
recurring uses of cash.

We believe that cash available from operations, together with our $100.0 million Revolving Credit Facility, will be sufficient for our
working capital needs, including purchase commitments for raw materials and inventory, increases in accounts receivable and other
assets, and purchases of capital assets and equipment for the next twelve months and beyond.

On the Closing Date of Alani Nu, we completed the Alani Nu Acquisition for total consideration comprising (i) $1,275.0 million in cash
paid at closing, subject to adjustment as set forth in the related membership interest purchase agreement, (ii) an aggregate of 22,451,224
shares of our Common Stock, and (iii) a single payment of $25.0 million in additional cash consideration, payable only if revenue from
Alani Nu’s products met or exceeded an agreed-upon target for 2025. If the target were not achieved, then no consideration would have
been payable. As of December 31, 2025, the applicable revenue target had been achieved, and we expect to pay the contingent
consideration in the first quarter of 2026. See Note 5. Acquisitions in the notes to our Consolidated Financial Statements included
elsewhere in this Report.

In connection with the Alani Nu Acquisition, we, together with certain of our subsidiaries as guarantors, entered into the Credit
Agreement, which we amended on October 2, 2025, pursuant to the First Refinancing Amendment. The amendment reduced the
applicable interest rates on both the Term Loan Facility and the Revolving Credit Facility by 75 basis points, with all other material
terms remaining unchanged. In connection with the amendment, we refinanced the remaining outstanding balance of the $900.0 million
Term Loan Facility using approximately $197.8 million of cash on hand and proceeds from a new $700.0 million term loan under the
Term Loan Facility at the reduced interest rate. No prepayment penalties were incurred in connection with the refinancing. See Note 11.
Debt in the notes to our Consolidated Financial Statements included elsewhere in this Report.

Cash flows for the years ended December 31, 2025 and 2024
Cash flows provided by operating activities

Cash flows provided by operating activities totaled $359.4 million for the year ended December 31, 2025, which compares to $262.9
million cash provided by operating activities for the year ended December 31, 2024. The $96.5 million increase was primarily driven by
strong operational performance, with a significant contribution from the Alani Nu Acquisition. This increase was partially offset by
higher accounts receivable, as certain customers delayed payments in connection with anticipated distributor terminations under the
A&R Distribution Agreements.

Cash flows used in investing activities

Cash flows used in investing activities totaled $1,295.7 million for the year ended December 31, 2025, compared to cash used in
investing activities of $101.7 million for the year ended December 31, 2024. The $1,194.0 million increase was primarily attributable to
cash paid as part of the Alani Nu Acquisition, strategic investments in non-marketable securities, as well as increased capital
expenditures related to investment in machinery and equipment at our wholly owned manufacturing facility, Big Beverages.

Cash flows provided by financing activities
Cash flows provided by financing activities totaled $582.8 million for the year ended December 31, 2025, compared to $26.0 million
cash flows used in financing activities for the same period in 2024, representing a $608.8 million increase. The increase was primarily

driven by debt incurred in connection with the Alani Nu Acquisition. The increase was partially offset by cash outflows from a partial
debt extinguishment, dividends paid on Preferred Stock and share repurchases.
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Income taxes

Cash payments for income taxes approximated $64.2 million and $99.1 million, net of refunds, for the years ended December 31, 2025
and December 31, 2024, respectively. Income tax expense was $17.0 million and $50.0 million for the years ended December 31, 2025
and December 31, 2024, respectively. We estimate cash payments for income taxes to exceed income tax expense for the year ending
December 31, 2026, primarily due to timing differences arising from one-time events, including the Pepsi distributor termination
reimbursement and an income tax payment deferral in certain foreign jurisdictions in which we operate.

Off Balance Sheet Arrangements

As of December 31, 2025 and December 31, 2024, we had no off balance sheet arrangements.
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Critical Accounting Policies and Estimates

Our Consolidated Financial Statements are prepared in accordance with U.S. GAAP, which requires us to make estimates and
assumptions that affect the reported amounts in our Consolidated Financial Statements. Critical accounting policies and estimates are
those that management believes are the most important to the portrayal of our financial condition, results of operations and cash flows,
and require the most difficult, subjective or complex judgments, often as a result of the need to make estimates about the effect of
matters that are inherently uncertain and that have had, or are reasonably likely to have, a material impact on our financial condition or
results of operations. Judgments and uncertainties may result in materially different amounts being reported under different conditions or
using different assumptions. We have identified the accounting estimates below as critical to understanding and evaluating the financial
results reported in our Consolidated Financial Statements.

The following accounting policies and estimates should be read in conjunction with the descriptions of our significant accounting
policies and recent accounting pronouncements, contained in Note 2. Basis of Presentation and Summary of Significant Accounting
Policies to our Consolidated Financial Statements set forth elsewhere in this Report.

Revenue Recognition - Promotional (Billbacks) Allowance

The Company’s promotional allowance programs with its distributors or retailers are executed through separate agreements in the
ordinary course of business (variable consideration). These agreements provide for one or more arrangements that are of varying
durations. The Company’s billbacks are calculated based on various programs with distributors and retail customers and accruals are
established for the Company’s anticipated liabilities. These accruals are based on agreed upon terms as well as the Company’s historical
experience with similar programs and require management’s judgment with respect to estimating consumer participation and the
performance of distributors and retail customers. Differences between estimated and actual promotional and other allowances are
recognized in the period such differences are determined.

The Company conducts regular reviews of promotional activities and related financial data, including final invoicing for previous
periods. Such reviews are essential for ensuring the accuracy of accounting estimates related to accrued promotional allowances for the
Company's customers.

Promotional allowances are recorded as reductions to revenue and primarily include consideration given to the Company’s distributors or
retail customers including, but not limited to the following:

«  discounts from list prices to support price promotions to end-consumers by retailers;

*  reimbursements given to the Company’s distributors for agreed portions of their promotional spend with retailers,
including slotting, shelf space allowances and other fees for both new and existing products;

*  the Company’s agreed share of fees given to distributors and/or directly to retailers for advertising, in-store marketing and
promotional activities that cannot be separated from the transaction price;

*  the Company’s agreed share of slotting, shelf space allowances and other fees given directly to retailers, club stores and/
or wholesalers;

*  incentives given to the Company’s distributors and/or retailers for achieving or exceeding certain predetermined volume
goals or other incentive targets;

*  discounted products;

*  contractual fees given to distributors for items sold below defined pricing targets; and

*  contractual fees given to the Company’s distributors related to sales made directly by the Company to certain customers
that fall within the distributors’ sales territories.

Business Combinations

We account for acquisitions using the acquisition method, under which, upon obtaining control, we recognize each identifiable asset
acquired and liability assumed at its acquisition date fair value. The determination of those fair values requires significant judgment and
the use of valuation techniques when observable market inputs are unavailable. We value intangible assets using models such as the
income approach (relief-from-royalty model) and other cost-based techniques. Key unobservable inputs include, but are not limited to,
forecasted revenue growth rates, discount rates, royalty rates and estimated useful lives. We engage third-party valuation specialists to
review these critical assumptions and prepare detailed fair value analyses for material acquisitions.

Any excess of the purchase consideration over the fair value of identifiable net assets is recorded as goodwill. During the measurement
period, up to one year from the acquisition date, significant provisional amounts are adjusted with a corresponding offset to goodwill.
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We engaged third-party valuation specialists to review critical assumptions and prepare a detailed fair value analysis. Key assumptions
included forecasted revenue growth rates, discount rates, royalty rates and estimated useful lives. These estimates were judgmental and
could materially affect results.

ASC 606 Implicit Upfront Payments to Customers

When a transaction includes both the acquisition of a business within the scope of ASC 805 and an implicit payment to a customer
within the scope of ASC 606, we allocate the total consideration transferred between the business acquired and the payment to the
customer. The implicit upfront payment is measured at fair value using appropriate valuation techniques. The determination of fair value
requires significant judgment, particularly when observable market inputs are not available.

We estimate fair value of implicit upfront payments using an income approach, such as the discounted cash flow methodology. Key
unobservable inputs include, but are not limited to, forecasted revenue growth rates, EBITDA margins, discount rates, long-term growth
rates and terminal period assumptions. A significant component of the analysis involves estimating the incremental net revenues
expected to be generated as a result of the underlying arrangement.

We engaged third-party valuation specialists to assist in evaluating critical assumptions and in preparing the detailed fair value analyses
for material arrangements. These estimates require significant judgment and could materially affect the results.

Goodwill and Intangible Assets

We record goodwill and intangible assets in connection with business combinations. In a business combination, the purchase
consideration is allocated to identifiable tangible and intangible assets acquired and liabilities assumed based on their estimated fair
values as of the acquisition date, with any excess recorded as goodwill. Identifiable intangible assets primarily consist of brand names
and customer relationships. The determination of fair value requires significant judgment and estimates, including assumptions related to
forecasted revenue and cash flows, discount rates, royalty rates, expected useful lives and broader macroeconomic conditions. These
estimates are inherently subjective and could change as a result of new information, changes in operating performance or shifts in market
conditions.

Goodwill and indefinite-lived intangible assets, primarily certain brand assets, are not amortized and are assessed for impairment at least
annually, or more frequently if events or changes in circumstances indicate that the carrying value may not be recoverable. We perform
our annual impairment assessment during the fourth quarter using either a qualitative or quantitative approach. When performing a
qualitative assessment, we evaluate factors including overall financial performance, brand performance, changes in market conditions,
competitive dynamics and macroeconomic trends. If these factors indicate that it is more likely than not that an impairment exists, a
quantitative assessment is performed. Quantitative impairment testing requires estimates of fair value using discounted cash flow models
that incorporate assumptions regarding future growth rates, operating margins, terminal values and discount rates. Definite-lived
intangible assets are amortized over their estimated useful lives and are evaluated for impairment when events or circumstances indicate
that their carrying amounts may not be recoverable. Changes in these estimates or assumptions could result in future impairment charges
that could be material to our results of operations.

Preferred Stock

On the Closing Date of the Pepsi Transactions, we measured the fair value of our Preferred Stock using a Monte Carlo simulation
because these instruments include path dependent features, multiple redemption and conversion decision dates, an automatic conversion
and a 10-day VWAP test. The model used observable market data at the measurement date, such as the price of our Common Stock.
Since the valuation also required significant unobservable inputs, including the probability of meeting certain triggering conditions,
equity volatility and discount rates for redemption cash flows, the measurement is classified within Level 3 of the fair value hierarchy.

We engaged third-party valuation specialists to review these critical assumptions and prepare detailed fair value analyses for our
Preferred Stock. Key assumptions included the probability of meeting triggering conditions, equity volatility, the time horizon to
decision dates and discount rates. These estimates were judgmental and could materially affect results.

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

Commodity Price Risk

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 do not currently use hedging
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agreements or other financial 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.

Foreign Currency Exchange Risk

We operate internationally, leading to exposure to foreign currency exchange risk. The Company’s foreign subsidiaries’ functional
currencies are either the local currencies of the countries where operations are located or the U.S. dollar. We periodically remeasure the
assets and liabilities denominated in non-functional currencies and the gain or loss from these adjustments is included in the
Consolidated Statements of Operations and Comprehensive Income. Translation gains and losses that arise from translating net assets
from functional currency to U.S. dollars and gains and losses on long-term intercompany balances, are recorded to other comprehensive
income (loss), net of income tax. For a detailed discussion of our foreign currency gains, losses and translation adjustments, including
the impact on our financial results, please refer to Note 2. Basis of Presentation and Summary of Significant Accounting Policies in the
notes to our Consolidated Financial Statements set forth elsewhere in this Report.

A substantial majority of our operations and investment activities are transacted in U.S. dollars, limiting our exposure to foreign currency
exchange risk. At present, our foreign currency exchange risk is not considered material to our overall financial position, accounting for
approximately 0.3% of our revenue in 2025 and approximately 0.2% of our 2024 revenue; however, we continuously monitor and assess
our exposure to currency fluctuations and the potential impact to our financial position and results of operations. We do not currently use
derivative instruments or other hedging arrangements to manage foreign currency exchange risk.

Interest Rate Risk

Fluctuations in market interest rates may cause cash flows to vary. Interest rates are highly sensitive to many factors, including fiscal and
monetary policies and domestic and international economic and political considerations, as well as other factors beyond our control. This
can affect both our borrowing costs and the fair values of our debt obligations. We are subject to interest rate risk in connection with the
Term Loan Facility and Revolving Credit Facility, which bear interest at variable rates based on either a benchmark rate or an alternate
base rate, plus an applicable rate which is subject to potential step-downs in 0.25% increments pursuant to a pricing grid based on net
leverage. A one-percentage-point increase in the interest rate would raise our annual interest expense by approximately $6.9 million,
based on outstanding balances under the Term Loan Facility as of December 31, 2025. There were no borrowings under the Revolving
Credit Facility as of December 31, 2025. For additional information see Note 11. Debt in the notes to our Consolidated Financial
Statements included elsewhere in this Report.

Item 8. Financial Statements and Supplementary Data.

The information required by this Item 8. commences on page F-1, immediately following the signature page to this Report and is
incorporated by reference in this Item 8.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
Not applicable.

Item 9a. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are designed 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. These controls also ensure that
information required to be disclosed in the reports that are filed or submitted under the Exchange Act are accumulated and
communicated to the Company’s management, including our Chief Executive Officer (our principal executive officer) and our Chief
Financial Officer (our principal financial and accounting officer), or persons performing similar functions, as appropriate, to allow timely
decisions regarding required disclosure.

Our Chief Executive Officer, as well as our Chief Financial Officer, evaluated the effectiveness of the design and operation of our

disclosure controls and procedures as of December 31, 2025. Based on that evaluation, our Chief Executive Officer and our Chief
Financial Officer concluded that our disclosure controls and procedures were effective as of such date.
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Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate ICFR (as defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act). Our ICFR is a process designed by, or under the supervision of, the Company’s principal executive and financial officers
and effected by the Company’s Board, management and other personnel to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with U.S. GAAP. This includes
policies and procedures that:

*  Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of
the assets of the Company;

*  Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with U.S. GAAP and that receipts and expenditures of the Company are being made only in accordance with
authorizations of management and directors of the Company; and

*  Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the
Company’s assets that could have a material effect on the financial statements.

On the Closing Date of Alani Nu and on the Closing Date of the Pepsi Transactions, we completed the acquisitions of Alani Nu and
Rockstar, respectively. In accordance with interpretive guidance issued by the staff of the SEC, management is permitted to exclude an
acquired business from its assessment of ICFR for a period of not more than one year following the date of acquisition. Accordingly, we
have excluded Alani Nu and Rockstar from management’s assessment of ICFR as of December 31, 2025. Given the overlapping nature
of ICFR and disclosure controls and procedures, we have similarly excluded the portions of disclosure controls and procedures that are
subsumed within the ICFR of each acquired business from management’s evaluation of our disclosure controls and procedures as of
December 31, 2025.

Alani Nu, excluding goodwill and brand and customer relationships intangibles, represented approximately 16.3% of our consolidated
total assets as of December 31, 2025 and 39.8% of consolidated revenue for the year ended December 31, 2025. We will include Alani
Nu in our assessment of ICFR and disclosure controls and procedures no later than the first anniversary of the Closing Date of Alani Nu.

Rockstar, excluding goodwill and brand and customer relationships intangibles, represented approximately 0.8% of our consolidated
total assets as of December 31, 2025 and 2.2% of consolidated revenue for the year ended December 31, 2025. We will include Rockstar
in our assessment of ICFR and disclosure controls and procedures no later than the first anniversary of the Closing Date of the Pepsi
Transactions.

Our President and Chief Executive Officer and our Chief Financial Officer conducted an evaluation of the effectiveness of ICFR as of
December 31, 2025, based on the criteria set forth in Internal Control-Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (2013). Based on this evaluation, management concluded that our ICFR was effective as of
December 31, 2025.

Attestation Report of the Registered Public Accounting Firm

Emst & Young LLP, our independent registered public accounting firm, has audited the effectiveness of our internal control over
financial reporting as of December 31, 2025, which appears in Item 8. Financial Statements and Supplementary Data.

Limitations on the Effectiveness of Controls

Because of its inherent limitations, ICFR may not prevent or detect all misstatements. Projections of any evaluation of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions or that the degree of
compliance with the policies or procedures may deteriorate.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f)) during the quarter

ended December 31, 2025 that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.
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Item 9b. Other Information.
Rule 10b5-1 Trading Arrangements
From time to time, certain of our executive officers and directors have and we expect they will in the future, enter into, amend and

terminate written trading arrangements pursuant to Rule 10b5-1 of the Exchange Act or otherwise. During the quarter ended
December 31, 2025, except as set forth below, none of our officers or directors adopted or terminated any Rule 10b5-1 trading

arrangement or non-Rule 10b5-1 trading arrangement (as such terms are defined in Item 408 of Regulation S-K).

Maximum
Aggregate
Name and Participant's Number of Description of Trading
Title Type of Plan | Adoption Date | Plan Termination Date Securities Arrangement
John Fieldly,
Chief Executive 10b5‘-1(c)(1) November 12, February 10, 2027 792,406 Sale of shares‘of common stock
Trading Plan 2025 (vested stock options or other awards)
Officer
Richard
Mattessich, 10b5-1(c)(1) | November 18, Sale of shares of common stock
Chief Legal Trading Plan 2025 December 31, 2026 5,820 (vested stock options or other awards)
Officer

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

Not applicable.
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PART III
Item 10. Directors, Executive Officers and Corporate Governance.
Except to the extent included below, the information required by this item will be included in our Proxy Statement for our 2026 Annual
Meeting of Stockholders to be filed with the SEC within 120 days after the end of the fiscal year ended December 31, 2025 (the "2026
Proxy Statement”) and is incorporated herein by reference.
Insider Trading Policy
We have adopted an Insider Trading Policy which governs the purchase, sale and/or any other dispositions of our securities by the
Company and its directors, officers and employees and is reasonably designed to promote compliance with insider trading laws, rules
and regulations and applicable exchange listing standards. A copy of our Insider Trading Policy is filed as Exhibit 19.1 to this Report.
Code of Business Conduct and Ethics
We have adopted a Code of Business Conduct and Ethics that applies to all our directors, officers (including our principal executive
officer and principal financial and accounting officer) and employees. We intend to disclose information pertaining to any amendment to
or waiver from, the provisions of the Code of Business Conduct and Ethics that apply to the Company’s principal executive officer,
principal financial officer, principal accounting officer or persons performing similar functions and that relate to any element of the Code
of Business Conduct and Ethics enumerated in the SEC rules and regulations by posting this information on the Company’s website,
https://www.celsiusholdingsinc.com/. The information on the Company’s website or linked to or from the Company’s website is not

incorporated by reference into and does not constitute a part of, this Report or any other documents the Company files with or furnishes
to, the SEC.

Item 11. Executive Compensation.

The information required by this item will be included in our 2026 Proxy Statement and is incorporated herein by reference.
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information required by this item will be included in our 2026 Proxy Statement and is incorporated herein by reference.
Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item will be included in our 2026 Proxy Statement and is incorporated herein by reference.
Item 14. Principal Accountant Fees and Services.

The information required by this item will be included in our 2026 Proxy Statement and is incorporated herein by reference.
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PART IV

Item 15. Exhibits and Financial Statement Schedules.

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

(M

2

3

Financial Statements.

The following Consolidated Financial Statements and the report of our independent registered public accounting firm are
filed as Item 8. Financial Statements and Supplementary Data of this Report:

Consolidated Balance Sheets as of December 31, 2025 and 2024

Consolidated Statements of Operations and Comprehensive Income for the years ended December 31, 2025, 2024 and
2023

Consolidated Statements of Changes in Stockholders’ Equity and Mezzanine Equity for the years ended December 31,
2025, 2024 and 2023

Consolidated Statements of Cash Flows for the years ended December 31, 2025, 2024 and 2023

Notes to Consolidated Financial Statements

Report of Independent Registered Public Accounting Firm (PCAOB ID: 42)

Financial Statement Schedules.

All financial statement schedules called for under Regulation S-X are omitted because the information is not required
under the related instructions or the required information is shown in the financial statements or notes thereto, or included
elsewhere in this Report.

Exhibits.

See Index to Exhibits

Index to Exhibits
Exhibit Incorporated by Reference
Number Exhibit Description Form Exhibit Filing
Date
2.1+# Membership Interest Purchase Agreement dated as of February 20, 2025 8-K 2.1 2/20/2025
3.1 Composite Articles of Incorporation of Celsius Holdings. Inc. 10-Q 3.1 11/7/2025
32 Second Amended and Restated Bylaws 10-Q 32 8/6/2024
33 Cer‘clﬁcate of Designation of Series B Convertible Preferred Stock of Celsius 8K 31 2/20/2025
Holdings, Inc.
34 Certificate of .Amendn}ent to Designation of the Series A Convertible Preferred K 32 8/29/2025
Stock of Celsius Holdings, Inc.
4.1* Description of Capital Stock
10.17 Amended 2006 Incentive Stock Plan 10-12G 10.3 7/22/2016
10.2+ 2015 Incentive Stock Plan 10-12G 10.4 7/22/2016
10.37 First Amendment to 2015 Incentive Stock Plan dated October 29, 2020 10-K 10.3 2/29/2024
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Form of Restricted Stock Unit Award Grant Agreement
Form of Performance Stock Unit Award Grant Agreement

Employment Agreement between the Company and John Fieldly effective January
1,2024

Employment Agreement between the Company and Jarrod Langhans effective
January 1, 2024

Securities Purchase Agreement, dated August 1, 2022, between PepsiCo, Inc. and
Celsius Holdings, Inc.

Form of Lock-Up Agreement

Channel Transition Agreement, dated August 1, 2022, between PepsiCo, Inc. and
Celsius Holdings, Inc.

Employment Offer Letter, dated April 12, 2021, between the Company and Paul
Storey

Employment Offer Letter, dated October 9, 2020, between the Company and
Tony Guilfoyle

Amendment to Employment Offer Letter, dated February 1, 2023, between the
Company and Tony Guilfoyle

Form of Indemnification Agreement

First Amendment, effective August 1, 2024, to the Employment Agreement
Between the Company and Jarrod Langhans, dated February 2, 2024

Executive Severance Pay Plan and Summary Plan Description

Form of Executive Change in Control and Indemnity Agreement

Form of Restricted Stock Grant Agreement for certain employees of the Company

10.23%

Employment Offer Letter, dated October 2, 2023, between the Company and
Richard Mattessich

Severance and Change in Control Agreement, dated January 18, 2024, between
the Company and Richard Mattessich

Registration Rights Agreement, dated April 1, 2025, by and among Celsius
Holdings, Inc., Alani Holdings, LLC, Max Clemons and Trey Steiger

Credit Agreement, dated April 1, 2025, by and among Celsius Holdings. Inc..
Celsius, Inc., the lenders party thereto from time to time, UBS Securities LLC,
Goldman Sachs Bank USA and Wells Fargo Securities LLC, as joint lead
arrangers and joint bookrunners, and UBS AG, Stamford Branch, as the
administrative agent and the collateral agent

Celsius Holdings, Inc. 2025 Omnibus Incentive Compensation Plan
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10.241  Celsius Holdings, Inc. 2025 Employee Stock Purchase Plan DEF 14A  Annex D
10.25% Form of Restricted Stock Unit Award Agreement 10-Q 10.5
10.261  Form of Performance-Based Restricted Stock Unit Award Agreement 10-Q 10.6
10274 Secqrities Pu'rchase Agreement,.dated as of August 28, 2025, by and between 3K 101
——  Celsius Holdings, Inc. and PepsiCo., Inc.
1028 Amended and Restated Registratiog Rights Agreement., dated as of August 28, 8-K 102
— 2025, by and between Celsius Holdings, Inc. and PepsiCo, Inc.
1029+ I"l;roalr(lisizctsioilnég;edn;nt; idgg:d;z .of August 28, 2025, by and between Celsius 3K 103
Amended and Restated Distribution Agreement, dated as of August 28. 2025, by
10.30+#  and among Celsius, Inc.. Alani Nutrition LLC, Celsius Brands LLC, PepsiCo., 8-K 10.4
Inc., and. solely with respect to Section 9, Celsius Holdings, Inc.
1031% EE?EZ:;ZI: Offer Letter, dated February 13, 2025, between the Company and
19.1 Celsius Holdings, Inc. Insider Trading Policy 10-K 19.1
21.1* Subsidiaries of Registrant
23015 Consent of Ernst & Young LLP
31.1* Section 302 Certification by Chief Executive Officer
31.2* Section 302 Certification by Chief Financial Officer
BRI Section 906 Certification by Chief Executive Officer
BN Section 906 Certification by Chief Financial Officer
97.1% Celsius Holdings, Inc. Mandatory Recovery of Compensation Policy 10-K 97.1
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
104 The cover page of this Annual Report on Form 10-K for the year ended December

31, 2025, formatted in Inline XBRL (included within the Exhibit 101 attachment)
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Filed herewith.
Furnished herewith.
Management contract or compensatory plan arrangement.

Pursuant to Item 601(b)(10)(iv) of Regulation S-K, portions of this exhibit have been omitted because the Company customarily
and actually treats the omitted portions as private or confidential, and such portions are not material and would likely cause
competitive harm to the Company if publicly disclosed. The Company will supplementally provide a copy of an unredacted copy of
this exhibit to the U.S. Securities and Exchange Commission or its staff upon request.

Certain exhibits and schedules to this Exhibit have been omitted in accordance with Item 601 (a)(5) of Regulation S-K. The
company agrees to furnish supplementally a copy of all omitted exhibits and schedules to the U.S. Securities and Exchange
Commission or its staff upon request.
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Item 16. Form 10-K Summary.

None.
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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.
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Report of Independent Registered Public Accounting Firm
To the Stockholders and the Board of Directors of Celsius Holdings, Inc.
Opinion on Internal Control Over Financial Reporting

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

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB),
the consolidated balance sheets of the Company as of December 31, 2025 and 2024, the related consolidated statements of operations
and comprehensive income, changes in stockholders’ equity and mezzanine equity and cash flows for each of the three years in the
period ended December 31, 2025, and the related notes and our report dated March 2, 2026 expressed an unqualified opinion thereon.

As indicated in the accompanying Management’s Report on Internal Control Over Financial Reporting, management’s assessment of and
conclusion on the effectiveness of internal control over financial reporting did not include the internal controls of Alani Nutrition LLC
and Rockstar (excluding those related to goodwill and brand and customer relationships intangibles), which are included in the 2025
consolidated financial statements of the Company and constituted 16.3% and 0.8%, respectively, of total assets as of December 31, 2025
and 39.8% and 2.2%, respectively, of revenue for the year then ended. Our audit of internal control over financial reporting of Celsius
Holdings, Inc. also did not include an evaluation of the internal control over financial reporting of Alani Nutrition LLC and Rockstar.

Basis for Opinion

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

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects.

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness
exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such
other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

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

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of

any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ Ernst & Young LLP

Boca Raton, Florida
March 2, 2026

F-2



Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of Celsius Holdings, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Celsius Holdings, Inc. (the Company) as of December 31, 2025 and
2024, the related consolidated statements of operations and comprehensive income, changes in stockholders’ equity and mezzanine
equity and cash flows for each of the three years in the period ended December 31, 2025, and the related notes (collectively referred to as
the “consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all material respects, the
financial position of the Company at December 31, 2025 and 2024, and the results of its operations and its cash flows for each of the
three years in the period ended December 31, 2025, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB),
the Company’s internal control over financial reporting as of December 31, 2025, based on criteria established in Internal Control—
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework), and our
report dated March 2, 2026 expressed an unqualified opinion thereon.

Basis for Opinion

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

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

Critical Audit Matters

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

Accrued Promotional Allowances

Description of the Matter As described in Note 4 of the consolidated financial statements, the Company’s promotional allowance
programs are calculated based on various programs and terms of its contractual arrangements with its
distributors and retail customers, and accruals are established at the time of the initial product sale for the
Company’s anticipated liabilities. These accruals are based on agreed-upon terms with customers and in
certain instances require management’s judgment with respect to estimating consumer participation and/or
distributor and retail customer performance levels to determine the accrual. The estimated promotional
expenditures are recorded as a reduction to revenue in the period the underlying sale occurs to customers.
Total promotional expenditures included as a reduction to revenue were $774.6 million for the year ended
December 31, 2025, and accrued promotional allowances were $307.9 million at December 31, 2025.

We identified the accounting for certain accrued promotional allowances as a critical audit matter because
of the subjective nature of management judgment required with respect to estimating consumer participation
and/or distributor and retail customer performance levels and future promotional claims in determining the
accrual for promotional allowances not yet invoiced by certain customers at year end.
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How We Addressed the
Matter in Our Audit

Description of the Matter

How We Addressed the
Matter in Our Audit

We obtained an understanding, evaluated the design and tested the operating effectiveness of the relevant
internal controls related to the Company’s accrued promotional allowance process. This included testing
controls over management’s review of the significant assumptions and other inputs in the estimation of the
promotional allowance for certain customers. We also tested management’s controls to validate that the data
used in the estimate of the accrued promotional allowance was complete and accurate.

To test accrued promotional allowances, our audit procedures included, among others, evaluating
management’s judgments regarding estimating the promotional allowances for certain customers not yet
invoiced by its such customers as of December 31, 2025. We assessed the reasonableness of management’s
estimates of the accrued promotional allowances, on a sample basis, for a sample of certain customers by
developing an expectation of the amount, primarily based on contractual terms in agreements with certain
customers and the historical promotional expenditure amounts per case, and we compared our expectation
to management’s recorded estimate. We performed inquiries of the Company’s sales and marketing
personnel to corroborate our understanding of new and existing promotional programs that may alter the
relationship between gross billings and promotional allowances, as such programs are considered by
management when estimating future promotional claims. In addition, we tested the accuracy and
completeness of the underlying data used in management’s estimation calculations, as well as the clerical
accuracy of such calculations. We also evaluated management’s ability to estimate promotional allowances
by comparing the actual invoices for promotional allowances subsequently paid to management’s original
estimates.

Acquisition of Alani Nutrition LLC — Brand Intangible Valuation

As described in Notes 1 and 5 to the consolidated financial statements, the Company completed the
acquisition of Alani Nutrition LLC (“Alani Nu”) on April 1, 2025. The acquisition was accounted for under
the acquisition method of accounting under ASC 805, Business Combinations. The Company’s accounting
for the acquisition included determining the fair value of intangible assets acquired, principally the fair
value of the Alani brand intangible asset of $1.104 billion, which was recognized at its estimated fair value
as of the date of the respective acquisition. The valuations required management to make significant
judgments, estimates, and assumptions with respect to the identifiable intangible assets.

We identified the determination of the fair value of the acquired indefinite-lived brand intangible asset as a
critical audit matter because of the complexity and significant estimation uncertainty required with respect
to auditing certain significant assumptions, specifically revenue, revenue growth rates, royalty rate, and
discount rate. These significant assumptions relate to the future performance of Alani, are forward-looking,
and could be affected by future economic and market conditions.

We obtained an understanding, evaluated the design and tested the operating effectiveness of internal
controls over the Company’s accounting for the brand intangible asset. For example, we tested controls over
management's review of the valuation of the brand intangible asset, including management’s review of the
valuation model, the significant assumptions described above, and the completeness and accuracy of the
data used in the valuation model.

To test the fair value of the brand intangible asset, our audit procedures included, among others, assessing
the valuation methodologies used, evaluating the significant assumptions described above and testing the
underlying data used by the Company in its analysis. For example, we compared the significant assumptions
to historical and current industry, market and economic trends. We also compared the revenue growth rates
to historical results of the acquired brand. In addition, we involved our valuation specialists to assist in
evaluating the methodology used by the Company and testing certain significant assumptions, including the
royalty rate and discount rate, used to value the indefinite-lived brand intangible asset. We also performed
sensitivity analyses of the significant assumptions to evaluate the change in the fair value of the brand
intangible asset that would result from changes in significant assumptions.
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Description of the Matter

How We Addressed the
Matter in Our Audit

/s/ Ernst & Young LLP

PepsiCo, Inc. (“Pepsi”) Transactions — Accounting for the Consideration Attributable to the Rockstar
Acquisition and Implicit Upfront Payment to Pepsi

As described in Notes 1 and 5 to the consolidated financial statements of the Company, on August 28, 2025,
the Company entered into a series of transactions with Pepsi, pursuant to which the Company issued Series
B Preferred Stock to Pepsi and amended the terms of the Series A Preferred Stock held by Pepsi (the
“consideration”) and (i) acquired Rockstar in the U.S. and Canada (the “Rockstar acquisition”), which was
accounted for as a business combination under ASC 805, Business Combinations, and (ii) entered into an
enhanced, long-term arrangement according to which Pepsi uses commercially reasonable efforts to sell and
distribute the Company’s products (the “Captaincy”), which was accounted for as an implicit upfront
payment to Pepsi in Pepsi’s capacity as a customer of the Company under ASC 606, Revenue from
Contracts with Customers. The accounting for the consideration transferred attributable to (i) the Rockstar
acquisition and (ii) the implicit upfront payment to Pepsi required management to make significant
judgments, estimates, and assumptions in determining the fair value of both the Rockstar business and the
implicit upfront payment to Pepsi.

We identified the accounting for the consideration attributable to the Rockstar business combination and the
implicit upfront payment to Pepsi as a critical audit matter because of the complexity and significant
estimation uncertainty required with respect to auditing (i) certain significant assumptions related to the
determination of the consideration attributable to the Rockstar acquisition, specifically revenue, revenue
growth rates, EBITDA margin, and discount rate, and (ii) certain significant assumptions related to the
determination of the consideration attributable to the implicit upfront payment to Pepsi, specifically
incremental net revenue of the Company and discount rate. These significant assumptions relate to the
future performance of Rockstar and the Company, are forward-looking, and could be affected by future
economic and market conditions.

We obtained an understanding, evaluated the design and tested the operating effectiveness of internal
controls over the Company’s accounting for the consideration attributable to the Rockstar acquisition and
the implicit upfront payment to Pepsi. For example, we tested controls over management's review of the
valuation of the Rockstar business and the valuation of the implicit upfront payment to Pepsi, including
management’s review of the valuation models, the significant assumptions described above, and the
completeness and accuracy of the data used in the valuation models.

To test the consideration attributable to the Rockstar acquisition and the implicit upfront payment to Pepsi,
our audit procedures included, among others, assessing the valuation methodologies used, evaluating the
significant assumptions described above and testing the underlying data used by the Company in its
analysis. For example, we compared the significant assumptions to historical and current industry, market
and economic trends. We also compared the revenue growth rates and EBITDA margin of Rockstar to
historical results of Rockstar, and we compared the incremental net revenue growth rates of the Company to
combined historical results of the Company (taking into consideration the acquisitions in 2025). In addition,
we involved our valuation specialists to assist in evaluating the methodologies used by the Company and
testing the discount rates used to value the consideration attributable to the Rockstar acquisition and the
implicit upfront payment to Pepsi. We also performed sensitivity analyses of the significant assumptions to
evaluate the change in the consideration attributable to the Rockstar acquisition and the implicit upfront
payment to Pepsi that would result from changes in significant assumptions.

We have served as the Company’s auditor since 2021.

Boca Raton, Florida
March 2, 2026
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ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Accounts receivable-net!!]
Inventories-net
Prepaid expenses and other current assets?]
Deferred other costs-current®]

Total current assets

Property, plant and equipment-net
Customer relationships-net
Brands-net

Goodwill

Deferred other costs-non-current!?!
Deferred tax assets

Other long-term assets

Total Assets

Celsius Holdings, Inc.
Consolidated Balance Sheets
(in thousands, except per share amounts)

LIABILITIES, MEZZANINE EQUITY AND STOCKHOLDERS’ EQUITY

Current liabilities:
Accounts payable*]
Accrued expensesl®!
Income taxes payable
Accrued distributor termination fees
Accrued promotional allowancel®)
Contingent consideration
Deferred revenue-current!”]
Other current liabilities

Total current liabilities

Long-term debt

Deferred revenue-non-current!’]

Other long term liabilities
Total Liabilities

Commitments and contingencies (Note 17)

Mezzanine equity:

Series A convertible preferred stock, $0.001 par value per share, 1,467 shares issued and
outstanding as of December 31, 2025 and December 31, 2024 3

Series B convertible preferred stock, $0.001 par value per share, 390 shares and 0 shares issued
and outstanding as of December 31, 2025 and December 31, 2024, respectively [

Stockholders’ equity:

Common Stock, $0.001 par value per share; 400,000 shares authorized; 258,108 shares issued
and 256,906 shares outstanding as of December 31, 2025; and 235,087 shares issued and 235,014

shares outstanding as of December 31, 2024.

Treasury stock, at cost; 1,202 shares and 73 shares as of December 31, 2025 and 2024,

respectively

Additional paid-in capital

Accumulated other comprehensive income (loss)

Retained earnings
Total Stockholders’ Equity

Total Liabilities, Mezzanine Equity and Stockholders’ Equity
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December 31, 2025 December 31, 2024
398,866 $ 890,190
141,121 —
755,499 270,342
337,698 131,165
128,806 18,759

49,164 14,124
1,811,154 1,324,580
87,910 55,602
111,604 11,306
1,280,311 907
917,560 71,582
771,635 234,215
96,013 38,699
43,434 29,990
5,119,621 $ 1,766,881
137,930 $ 41,287
230,721 148,780
49,612 10,834
264,088 -
307,922 135,948
25,000 —
26,988 9,513
36,465 19,173
1,078,726 365,535
669,926 —
401,155 157,714
28,372 19,215
2,178,179 542,464
852,355 824,488
907,620 —
101 79
(48,226) (2,585)
1,050,518 300,164
3,162 (3,250)
175,912 105,521
1,181,467 399,929
5,119,621 $ 1,766,881




[1] Includes $349.1 million and $168.2 million from a related party as of December 31, 2025 and December 31, 2024, respectively.
[2] Includes $64.2 million from a related party as of December 31, 2025 and no related party balance as of December 31, 2024.

[3] Amounts in this line item are associated with a related party for all periods presented.

[4] Includes $28.6 million and $1.7 million due to a related party as of December 31, 2025 and December 31, 2024, respectively.
[5] Includes $1.8 million and $0.2 million due to a related party as of December 31, 2025 and December 31, 2024, respectively.

[6] Includes $128.9 million and $75.1 million due to a related party as of December 31, 2025 and December 31, 2024, respectively.
[7] Includes $26.3 million and $9.5 million due to a related party as of December 31, 2025 and December 31, 2024, respectively.

The accompanying notes are an integral part of these audited Consolidated Financial Statements
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Celsius Holdings, Inc.

Consolidated Statements of Operations and Comprehensive Income
(in thousands, except per share amounts)

Revenuel!l
Cost of revenuel?!
Gross profit
Selling, general and administrative expensest’]
Distributor termination fees

Income from operations

Other (expense) income:
Interest income
Interest expense
Other, net [4]

Total other (expense) income

Net income before provision for income taxes

Provision for income taxes

Net income

Dividends on convertible preferred stock!!
Income allocated to participating preferred stockl®!

Net income attributable to common stockholders

Other comprehensive income:
Foreign currency translation gain (loss), net of income tax

Comprehensive income

Earnings per share:
Basic
Diluted
Weighted average shares outstanding:
Basic
Diluted

For the years ended December 31,

2025 2024 2023
2,515269 $ 1,355,630 $ 1,318,014
1,247,936 675,423 684,875
1,267,333 680,207 633,139
798,810 524,479 366,773
327,461 — —
141,062 155,728 266,366
21,085 39,263 26,629
(48,977) — —
11,863 59 (1,246)
(16,029) 39,322 25,383
125,033 195,050 291,749
(17,034) (49,976) (64,948)
107,999 $ 145,074 $ 226,801
(37,608) (27,500) (27,462)
(6,554) (10,117) (17,348)
63,837 $ 107,457 $ 181,991
6,412 (2,549) 1,180
70,249 $ 104,908 $ 183,171
025 $ 0.46 0.79
025 $ 0.45 0.77
252,301 233,667 230,784
254,911 237,404 236,964

[1] Includes $1,086.0 million, $742.0 million and $782.3 million for the years ended December 31, 2025, 2024 and 2023, respectively, from a related party.
[2] Includes $40.1 million to a related party for the year ended December 31, 2025 and no amounts to a related party for the years ended 2024 or 2023.

[3] Includes $9.7 million for the year ended December 31, 2025 and $2.4 million for the years ended 2024 and 2023 in each case to a related party.

[4] Includes $12.6 million from a related party for the year ended December 31, 2025 and no amounts from a related party for the years ended 2024 or 2023.

[5] Amounts in this line item are associated with a related party for all periods presented.

The accompanying notes are an integral part of these audited Consolidated Financial Statements



6-d

SJUIWIIDIS' [DIOUDUL] PAIDPIIOSUO) PAIIPND 2SAY] fO 1uvd [D.432)Ul UD 2.40 $210U SUIAUDAUI0IOD Y |

903§ PILIdJAI] { SILIDS

N90)S PALIJAIL] V SIS

203§ AInseau],

079°L06 $ 06€ SSETS8 $§  L9KL LY ISI‘T OzTgy)  $ (oD TI6°SLL $ I $  8IS0SO'T  $§ 10 $  80I°8ST
— — — — 666°L01 — — 666°L01 — — — —
— — — — T’ — — — TI'9 — — —
— — — — (LLL 6E) (LLL'6€E) (296) — — — — —
— — — — (LgD) (Len) ) — — — — —
— — — — (LTL's) (LTL's) (191) — — — — —
— — — — (801°01) — — (801°01) — — — —
0T9°L06 06€ — — — — — — — — — —
— — — — (00$°L2) — — (00$°L2) — — — —
— — L98LT — — — — — — — — —
= = = = $96°1CL = = = = W6 1TL (4 S arad
— — — — 79¢ — — — — 79¢ — 0LS
— — — — 050°8T — — — — 050°8T — —
oo rro <  TonTt o e ¢ Nocent < Fol‘nnc < oncer
— s — 88rPTI8  §  L9FT 676°66€ S8sD  § (€0 12S°S01 § (0ST9 $  $91°00€ $ 6L §  L80°SET
— — — — YLOSYI — — YLOSYI — — — —
— — — — (6¥5°0) — — — (6¥5°0) — — —
= = = = (¥2e) ((243) (49 = = = = =
— — — — (1927 (192°0) (19) — — — — —
— = — — (005°L2) — — (005°L2) — — — —
— — — — 868°¢ — — — — 968°¢ 4 00€°€
— = — i 165°61 — = = — 165°61 — i
— § — 88H'PI8  §  LIFI 010797 — s — (€S0°T1) $ (10L) §  LIL9LT $ LL $  L8LIET
— — — — 10892 — — 10892 — — — —
- - - - 081°1 - - 081°1 - — -
— — — — (29¥°L0) — — — — (29¥°L0) — —
— — — — 98C°C — — — — S8T°T I 09T
— — — — 9TT'1T — — — — 9zT'1T — —
— — — — (28) — — (28) — — — —
= s — 88YFI8  §  L9VL 160°0% = § — (zLL'8€D) ¢ (188°D) $  899°08C $ 9L §  LbI'6TT
junowry saaeys junowry saqeys Aymby junowry saaeys sguruiey (sso) dwoduy [ende) junowy saaeys
SIp[oYNI01§ paure)dy arsuayaadwo) ug-predq
oL Gpyaq REliiTe) [euonIppy
P3jeMUNIIY) pajemunddy

)90)S UOWWO))

Aymby suruezzop

Kby S1POYPI0S

(syunowre daeys 13d 3dadxd ‘spuesnoy) uy)

Aymb7y suruezzay pue Kby SIPOYNI0)S UI SITURY)) JO SHUIWI)B)S PIILPI[OSU0))

*u| ‘sSUIp[Of SNISPPD)

S70T ‘T€ I_qUIdI( Ik dueeq
Quodul PN

uone[sueI) AOUdLINO U010
soseyoindar }00)g uowwo))
3003s Amnsear],

s3urpjoyyim xe) 2aKojdw 0y
ParR[al 00)§ UowwWo)) Jo dseyanday

(oregs 1od 76'57$) F00IS
PpalIJald g souag 03 pred spuopialig

soTeys paiojord
J[QIMIRATIOD ¢ SALIAS JO dULNSS]

(areys 1ad g/ °81§) 300IS
PpalIvje1d V SALIdS 0) pred spuspIAI

REN
PALIdJAI] V SALIOS JO UOTBIJIPOIA

uonismboe 10J UONELIAPISUOD
SB j00]§ UOWILIO)) JO dOUBNSS]

PaISAUO0D SNSd
pue sNSY ‘sas1010%xd uondo 300)g

uonesuaduwod paseq-320)§
$T0T ‘T€ 19qUIdI( Je dueeg
Qwoour JON

uope[suel) AoudLINd uFraIo,]
No01§ Amsear],

s3urpjoyyim xe) oakojdwo oy
Paje[al y001§ UoWWo)) Jo aseydinday

(oreys 1od g/ °81$) 001§
Pa11JaI] v SoLIaS uo pred SpUspIAI

PoLISAU0D SNSd
pue sNSY ‘sas1010%d uondo 300)g

uonesuadwod paseq-yo01g
€707 ‘1€ 19qUII( Je duejeg
QWIodUI DN

uope[suel) AoUdLINd U110,

(oaeys 1od 7/ °81$) 0018
PpalIgjald Y SALIRS uo pred SpusprAlq

POMIOAUOD SNSd
pue sNSY ‘sas1019xa uondo 3o01g

uonesuadwoo paseq-y001g
pIepue)s Sununoooe Jo uondopy

TT0T ‘T€ 1qUIdI( Je duejeg



Celsius Holdings, Inc.
Consolidated Statements of Cash Flows

(In thousands)
For the years ended December 31,
2025 2024 2023
Cash flows from operating activities:
Net income $ 107,999 $ 145,074 $ 226,301
Adjustments to reconcile net income to net cash provided by operating
activities:
Depreciation and amortization 29,451 7,274 3,226
Allowance for credit losses!!! 10,600 3,294 2,128
Amortization of deferred other costs?! 26,326 14,124 14,124
Inventory excess and obsolescence 29,190 19,086 7,312
Stock-based compensation expense 28,050 19,591 21,226
Deferred income taxes-net (57.,336) (9,730) (42,055)
Change in fair value of contingent consideration 13,800 — —
Loss on debt extinguishment 6,003 — —
Other operating activities-net (1,687) 1,583 1,444
Changes in operating assets and liabilities:
Accounts and note receivable-netl3] (412,091) (87,347) (121,558)
Inventories! (129,777) 77,190 (63,299)
Prepaid expenses and other current assets!®] (108,321) 1,074 (7,980)
Other long-term assets 2,857 (4,862) (28)
Accounts payablel®] 51,252 (1,170) 5,249
Accrued expenses!’] 45,618 85,398 (8,025)
Income taxes payable 38,750 (39,536) 48,102
Accrued promotional allowancel®! 153,635 36,161 63,810
Accrued distributor termination fees 257,595 (248) (3,739)
Other current liabilities 9,937 4,920 7,305
Deferred revenuel®! 255,110 (9,513) (12,723)
Other long-term liabilities 2,481 535 (102)
Net cash provided by operating activities $ 359,442 $ 262,898 $ 141,218
Cash flows from investing activities:
Collections from note receivable — — 3,233
Purchase of property, plant and equipment!!'‘! (36,067) (23,390) (17,433)
Purchase of non-marketable equity securities (10,000) (3,000) —
Acquisition of Big Beverages, net of cash acquired — (75,336) —
Alani Nu Acquisition, net of cash acquired (1,278,769) — =
Net working capital estimate received from Pepsi related to the 29.156 o o

Rockstar Acquisition!?!

Net cash used in investing activities $ (1,295,680) $ (101,726) $ (14,200)

[1] Includes $(0.4) million, $0.6 million and $0.1 million associated with a related party for the years ended December 31, 2025, 2024 and 2023, respectively.

[2] Amounts in this line item are associated with a related party for all periods presented.

[3] Includes $(180.9) million, $(37.8) million and $(98.8) million associated with a related party for the years ended December 31, 2025, 2024 and 2023,
respectively.

[4] Includes $1.9 million associated with a related party for the year ended December 31, 2025 and no amounts for the years ended 2024 or 2023.

[5] Includes $(64.2) million associated with a related party for the year ended December 31, 2025 and no amounts for the years ended 2024 or 2023.

[6] Includes $26.9 million, $(1.6) million and $(0.1) million associated with a related party for the years ended December 31, 2025, 2024 and 2023, respectively.

[7] Includes $1.6 million, $0.8 million and $1.3 million associated with a related party for the years ended December 31, 2025, 2024 and 2023, respectively.

[8] Includes $53.8 million, $23.3 million and $37.9 million associated with a related party for the years ended December 31, 2025, 2024 and 2023, respectively.

[9] Includes $260.3 million, $(9.5) million and $(12.7) million associated with a related party for the years ended December 31, 2025, 2024 and 2023, respectively

[10] Includes $(11.3) million, $(10.4) million and $(9.7) million associated with a related party for the years ended December 31, 2025, 2024 and 2023, respectively.

The accompanying notes are an integral part of these audited Consolidated Financial Statements
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Celsius Holdings, Inc.

Consolidated Statements of Cash Flows

(In thousands)

Cash flows from financing activities:
Cash dividends paid on preferred stock!!
Repurchase of Common Stock related to employee tax withholdings
Repurchase of Common Stock for Treasury
Proceeds from term loan
Payments on term loan
Payment of debt issuance costs and debt discount
Payment of revolver fees
Other financing activities-net

Net cash provided by (used in) financing activities

Effect on exchange rate changes on cash, cash equivalents and restricted
cash

Net (decrease) increase in cash, cash equivalents and restricted cash

Cash, cash equivalents and restricted cash at beginning of the period

Cash, cash equivalents and restricted cash at end of the period

Supplemental disclosures:

Cash paid for:
Interest

Taxes, net of refunds received

Supplemental schedule of noncash investing and financing activities:
Acquisition date fair value of Alani Nu contingent consideration
Fair value of share consideration issued in the Alani Nu Acquisition
Fair value of Series B Preferred Stock issued to Pepsi [!!

Fair value of Series A Preferred Stock modification []

For the years ended December 31,
2025 2024 2023

$ (37,608) $ (27,500) $ (27,462)
(5,727) (2,261) —

(39,777) — —

900,000 — —

(201,750) — —

(29,659) — —

(2,708) — —

() 3,795 2,241
$ 582,764 $ (25,966) $ (25,221)
3,271 (997) 1,257

(350,203) 134,209 103,054

890,190 755,981 652,927

$ 539,987 $ 890,190 $ 755,981
$ 45799 § — —
$ 64,231 § 99,134 § 56,748
$ 11,200 § — 3 —
721,964 — —

907,920 — —

$ 27,867 $ — —

[1] Amounts in this line item are associated with a related party for all periods presented. The non-cash proceeds were used for the ASC 606 implicit upfront payment
to Pepsi and the Rockstar purchase consideration as part of the Pepsi Transactions, see Note 5. Acquisitions.

The accompanying notes are an integral part of these audited Consolidated Financial Statements



Celsius Holdings, Inc.
Notes to the Consolidated Financial Statements
December 31, 2025
(Tabular dollars in thousands, except per share amounts)

ORGANIZATION AND DESCRIPTION OF BUSINESS

Business Overview

s

References in this Report to the “Company” or “Celsius” refer to Celsius Holdings, Inc. and its wholly owned subsidiaries.
Definitions of certain capitalized terms used in this Report are included within the Master Glossary.

The Company develops, processes, markets, sells, manufactures and distributes differentiated products with innovative formulas as
premium lifestyle beverages designed to fuel active and wellness-oriented consumers. The Company’s portfolio primarily consists
of energy drinks offered under CELSIUS®, Alani Nu® and Rockstar® brands, with CELSIUS® and Alani Nu® also offering a range
of other wellness products. Together, these brands serve a broad range of consumers across the functional energy and adjacent
wellness categories.

The Company's products are available in the U.S., Canada, Europe, the Middle East and portions of the Asia-Pacific region. They
are sold through multiple channels, including conventional grocery, natural-food and convenience stores, fitness centers, mass-
market and vitamin specialty retailers and e-commerce platforms.

On August 28, 2025, the Closing Date of the Pepsi Transactions, the Company entered into a series of transactions and agreements
(described below) with Pepsi, pursuant to which the Company (i) issued to Pepsi shares of Series B Preferred Stock and modified
certain terms of the outstanding shares of Series A Preferred Stock, all of which are held by Pepsi, (ii) acquired Rockstar in the U.S.
and Canada and engaged Pepsi to become the primary distributor of Alani Nu and Rockstar products in the U.S. (excluding Puerto
Rico and the U.S. Virgin Islands) and Canada and (iii) enhanced its existing long-term commercial arrangement with Pepsi,
pursuant to which, among other things, Pepsi is required to use commercially reasonable efforts to sell and distribute the Company’s
products in the U.S. in accordance with the Captaincy.

Transaction Agreement — Rockstar Acquisition and Captaincy

On the Closing Date of the Pepsi Transactions, the Company entered into the Transaction Agreement with Pepsi, pursuant to which
(i) the Company acquired certain assets and assumed certain liabilities, comprising Rockstar in the U.S. and Canada and (ii) the
Company and Pepsi commenced the Captaincy in the U.S. The Captaincy is an enhanced, long-term arrangement pursuant to which
Pepsi uses commercially reasonable efforts to sell and distribute the Company’s products in the U.S. in accordance with jointly
developed sales, placement and promotional priorities. On the Closing Date of the Pepsi Transactions, the Company issued Series B
Preferred Stock to Pepsi and amended the terms of the Series A Preferred Stock in connection with the Rockstar Acquisition, the
Captaincy and the A&R Distribution Agreements, pursuant to which Pepsi continues to serve as the Company’s primary distributor
of Celsius products in the U.S. and Canada and has become the Company’s primary distributor of Alani Nu and Rockstar products
in these markets. The transaction included a customary working capital adjustment related to the Rockstar Acquisition. The
Company finalized this adjustment during the fourth quarter of 2025. The Captaincy commenced on the Closing Date of the Pepsi
Transactions and will continue during the term of the A&R U.S. Distribution Agreement.

Securities Purchase Agreement

On the Closing Date of the Pepsi Transactions, the Company entered into the Series B Purchase Agreement with Pepsi, pursuant to
which, on such date, the Company issued and sold to Pepsi and Pepsi purchased from the Company, in a private placement exempt
from registration under the Securities Act, 390,000 shares of Series B Preferred Stock. Pursuant to the Series B Purchase
Agreement, the Company also granted Pepsi the right to currently designate one additional member to the Board, giving Pepsi a
total of two Board seats. As part of these transactions, the Series A Preferred Stock was modified to align key terms, such as
conversion and redemption dates, with those of the newly issued Series B Preferred Stock.

Amended and Restated Distribution Agreements

On the Closing Date of the Pepsi Transactions, the Company entered into the A&R Distribution Agreements with Pepsi, which
amended and restated in its entirety the Original U.S. Distribution Agreement and the Original Canadian Distribution Agreement,
predominantly to provide that Pepsi become the primary distributor of Alani Nu and Rockstar products. The other material terms
and covenants, including termination provisions, contained in the original agreements remain in full force and effect in the A&R
Distribution Agreements. In connection with the transition of the distribution of Alani Nu products to Pepsi, the Company is
incurring fees from the termination of agreements with certain former Alani Nu distributors. Pepsi has agreed to reimburse the
Company for such distributor termination fees up to $275.0 million, to facilitate the transition of certain distribution rights to Pepsi.

For more information on the components of the Pepsi Transactions and the A&R Distribution Agreements, see Note 4. Revenue,
Note 5. Acquisitions, Note 13. Related Party Transactions and Note 14. Mezzanine Equity.

F-12



Celsius Holdings, Inc.
Notes to the Consolidated Financial Statements
December 31, 2025

(Tabular dollars in thousands, except per share amounts)

Alani Nu Acquisition

On April 1, 2025, the Closing Date of Alani Nu, the Company completed the Alani Nu Acquisition for a total consideration
comprising (i) $1,275.0 million in cash, subject to adjustment as set forth in the purchase agreement, (ii) an aggregate of 22,451,224
shares of Common Stock and (iii) up to $25.0 million in additional cash consideration, which became payable upon Alani Nu’s
achievement of the agreed-upon revenue target for calendar year 2025. The entire amount is expected to be paid to the sellers of
Alani Nu in the first quarter of 2026. In connection with the finalization of customary post-closing adjustments in the third quarter
of 2025, the Company made a payment of $22.4 million to the Sellers. See Note 5. Acquisitions.

Credit Agreement

On the Closing Date of Alani Nu, Celsius and certain of its subsidiaries, the lenders and issuing banks from time to time party
thereto and UBS AG, Stamford Branch, as administrative agent and collateral agent, entered into a Credit Agreement, which
initially provided for the Term Loan Facility in an aggregate principal amount of up to $900.0 million, which was fully drawn on
the Closing Date of Alani Nu to fund a portion of the cash consideration paid to the Sellers (the remaining cash consideration was
funded with existing cash on hand) and the Revolving Credit Facility in an aggregate principal amount of up to $100.0 million,
which remained undrawn as of December 31, 2025. See Note 11. Debt.

Debt Refinancing

On October 2, 2025, Celsius Holdings, Inc. and Celsius, Inc. entered into the First Refinancing Amendment. This amendment
reduced the applicable interest rates under both the Term Loan Facility and the Revolving Credit Facility by 75 basis points. All
other material terms of the Credit Agreement remained unchanged. In connection with the First Refinancing Amendment, the
Company repaid the remaining outstanding balance of the $900.0 million Term Loan Facility using a combination of approximately
$197.8 million of cash on hand and the proceeds from a new $700.0 million term loan under the Term Loan Facility, which bears
interest at the reduced interest rate provided in the First Refinancing Amendment. No prepayment penalties were incurred in
connection with the refinancing. The Company accounted for the refinancing as a modification of the existing debt under applicable
U.S. GAAP, including the guidance in ASC 470.

BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation — The accompanying Consolidated Financial Statements have been prepared in accordance with U.S. GAAP
and the rules and regulations of the SEC.

Certain prior period amounts have been reclassified to conform to the current period's presentation in the Consolidated Financial
Statements and accompanying notes. These reclassifications reflect changes in the level of detail presented for certain captions,
including the aggregation of certain previously presented captions and the separate presentation of other previously aggregated
captions. These reclassifications were made for consistency with current period presentation and had no effect on operating results.

Line Items — As Previously Reported Line Item — As Reclassified
Consolidated Balance Sheets

Right of use assets-operating leases Other long-term assets
Right of use assets-finance leases-net Other long-term assets
Intangibles-net Customer relationships-net
Intangibles-net Brands-net

Lease liability operating leases (previously presented in current liabilities) Other current liabilities
Lease liability finance leases (previously presented in current liabilities) Other current liabilities
Lease liability operating leases (previously presented in non-current liabilities) Other long term liabilities
Lease liability finance leases (previously presented in non-current liabilities) Other long term liabilities
Deferred tax liability Other long term liabilities
Additional paid-in capital Additional paid-in capital
Additional paid-in capital Treasury Stock



Celsius Holdings, Inc.
Notes to the Consolidated Financial Statements
December 31, 2025

(Tabular dollars in thousands, except per share amounts)

Line Items — As Previously Reported

Line Item — As Reclassified

Consolidated Statements of Operations and Comprehensive Income
Interest income on note receivable

Foreign exchange loss

Other income

Dividends on Series A convertible preferred stock

Consolidated Statements of Changes in Stockholders’ Equity and Mezzanine Equity
Additional paid-in capital
Additional paid-in capital

Consolidated Statements of Cash Flows
Loss on disposal of property, plant and equipment
Foreign exchange loss

Note receivable-net

Change in right of use asset and lease liability-net

Principal payments on finance lease obligations

Proceeds from exercise of stock options

Cash dividends paid on Series A convertible preferred stock

Other, net
Other, net
Other, net

Dividends on convertible
preferred stock

Treasury Stock
Additional paid-in capital

Other operating activities-net

Other operating activities-net

Accounts and note receivable-
net

Other long-term liabilities
Other financing activities-net
Other financing activities-net

Cash dividends paid on

preferred stock

Common Stock Split — On November 13, 2023, the Company effected a three-for-one Common Stock split to stockholders of
record on such date. For clarity and consistency in financial reporting, all shares, RSUs, PSUs, stock options and per share amounts
presented in the accompanying Consolidated Financial Statements and related notes have been retrospectively adjusted to account
for the effects of the Forward Stock Split for all periods presented.

Principles of Consolidation — These Consolidated Financial Statements include the accounts of the Company and its wholly-
owned subsidiaries. All intercompany balances and transactions have been eliminated in accordance with U.S. GAAP.

Business Combinations — The Company accounts for business combinations in accordance with ASC 805. Under this guidance, the
results of operations of an acquired business are included in the Company’s Consolidated Financial Statements and related notes
prospectively from the acquisition date.

The Company allocates the purchase consideration to the identifiable tangible and intangible assets acquired and liabilities assumed
based on their fair values as of the acquisition date. Any excess of the purchase consideration over the fair value of net assets
acquired is recognized as goodwill. During the measurement period, which does not exceed twelve months from the acquisition
date, adjustments to the preliminary fair value estimates may be recorded as additional information becomes available.
Measurement period adjustments, if applicable, are recognized in the reporting period in which the adjustments are determined and
are reflected as a prospective adjustment to goodwill. Transaction costs associated with acquisitions, such as advisory, legal and
consulting fees are expensed as incurred. Contingent consideration, associated with acquisitions, is recorded at fair value using
discounted, probability-weighted cash flow models that rely on Level 3 inputs. Contingent consideration is remeasured at fair value
each reporting period, with changes recognized in earnings until settlement. See Note 5. Acquisitions.
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Celsius Holdings, Inc.
Notes to the Consolidated Financial Statements
December 31, 2025

(Tabular dollars in thousands, except per share amounts)

Significant Estimates — The preparation of Consolidated Financial Statements and accompanying disclosures in conformity with
U.S. GAAP requires management to make recurring estimates and assumptions that affect the reported amounts of assets, liabilities,
mezzanine equity, stockholder's equity, revenues and expenses, as well as 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. These estimates and judgments are
reviewed on an ongoing basis and are revised when necessary. Significant estimates include promotional allowances, intangibles,
assets and liabilities assumed as a part of business combinations, allowance for inventory obsolescence and sales returns, the useful
lives of property, plant and equipment, impairment of goodwill and intangibles, deferred taxes and related valuation allowance,
valuation of contingent consideration, stock-based compensation and the valuation of preferred stock issued or modified during the
period.

Segment Reporting — Operating segments are defined as components of an enterprise that engage in business activities, maintain
discrete financial information and undergo regular review by the CODM, who is the Chief Executive Officer, to assess performance
and allocate resources. Although the Company operates in multiple geographical regions and offers a range of products under
distinct brands, it functions as a single operating segment. The CODM evaluates operating results and allocates resources on a
consolidated basis due to the significant economic interdependencies between the Company's brands, geographical operations and
product offerings. As a result, the Company and its brands are managed as a single operating segment, which also represents the
Company’s single reportable segment. See Note 16. Segment Reporting.

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. Accordingly, inputs
used in fair value measurements are prioritized within the following hierarchy:

Level 1: Observable inputs such as quoted prices in active markets for identical assets or liabilities.
Level 2: Inputs other than quoted prices in active markets included in Level 1 that are observable, directly or indirectly.
Level 3: Unobservable inputs, which rely on the reporting entity’s assumptions when there is little or no market data.

The carrying values of cash and cash equivalents, restricted cash, accounts receivable-net, accounts payable, other current liabilities
and accrued expenses approximate fair value due to their short-term maturities and market interest rates. As such, these are
classified within Level 1.

The Company’s outstanding debt is recorded at face value, net of unamortized discounts and debt issuance costs, on the
Consolidated Balance Sheets. The Term Loan Facility bears interest at variable rates based on either benchmark rates or an alternate
base rate, in each case plus the applicable spread set forth in the Credit Agreement as further described in Note 11. Debt. Because
the interest rates on the Term Loan Facility reprice frequently based on observable market reference rates, and there have been no
significant changes in the Company’s leverage or credit profile, the Company determined that the fair value of the Term Loan
Facility approximates its principal amount as of December 31, 2025. Any difference between the carrying amount and fair value
primarily reflects unamortized debt issuance costs rather than changes in market interest rates or credit spreads. The applicable
interest margin reflects the Company’s credit risk and is derived from observable market inputs but is not based on quoted prices for
identical instruments; accordingly, the Term Loan Facility is classified within Level 2 of the fair value hierarchy.

The Company performs valuations of assets acquired and liabilities assumed in acquisitions accounted for as business combinations
and recognizes the assets acquired and liabilities assumed at their respective acquisition-date fair values. For additional information
on fair value measurements performed as part of the Rockstar and Alani Nu acquisitions, see Note 5. Acquisitions. For additional
information on the fair value measurements performed as part of the Preferred Stock issuance and modification, see Note 14.
Mezzanine Equity.

In connection with the Alani Nu Acquisition, the Company initially recorded a liability at fair value for the contingent consideration
payable to the Sellers, subject to achievement of a certain 2025 revenue target, with a single potential payment of $25.0 million. If
the target were not achieved, then no consideration would have been payable. The fair value of the liability was estimated using
discounted future cash flows based on a probability-weighted expected return methodology, which utilized Level 3 inputs such as
revenue forecasts. Based on Alani Nu's 2025 results, the contingent consideration condition was achieved in full. Accordingly, the
Company recognized the full amount as a liability as of December 31, 2025. The contingent consideration will be paid in the first
quarter of 2026. See Note 5. Acquisitions.



Celsius Holdings, Inc.
Notes to the Consolidated Financial Statements
December 31, 2025
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Concentrations of Risk — The majority of the Company’s revenue is derived from the sale of functional energy drinks. Functional
energy drink product revenue accounted for approximately 92.9%, 95.3% and 96.1% of revenue for the years ended December 31,
2025, 2024 and 2023, respectively.

Revenue from customers accounting for more than 10.0% of total revenue was as follows:

For the years ended December 31,

2025 2024 2023
Pepsi 43.2% 54.7% 59.4%
Costco 10.8% 11.6% 12.0%
All others 46.0% 33.7% 28.6%
Total 100.0% 100.0% 100.0%

Accounts receivable-net from customers accounting for more than 10.0% were as follows:

December 31,2025 December 31, 2024

Pepsi 46.2% 62.2%
Costco 10.5% 10.2%
All others 43.3% 27.6%

Total 100.0% 100.0%

Cash and Cash Equivalents — The Company considers all highly liquid instruments with original maturities of three months or
less, when purchased, to be cash equivalents. As of December 31, 2025 and 2024, the Company did not hold any instruments with
original maturities exceeding three months.

The Company's cash balances are held in international and domestic accounts. Of the Company's $398.9 million and $890.2 million
in unrestricted cash and cash equivalents as of December 31, 2025 and 2024, respectively, approximately 51.9% and 25.7% were
held outside the U.S., respectively. Such cash is freely transferable to the U.S. without any restrictions.

Throughout the year, the Company has had amounts on deposit at financial institutions that exceeded federally insured limits. As of
December 31, 2025, the Company had not experienced any loss as a result of these deposits and does not expect to incur any losses
on such deposits in the future.

Restricted Cash — In connection with the A&R U.S. Distribution Agreement, the Company received upfront payments from Pepsi
that are contractually restricted. These funds are designated solely to satisfy termination payments to certain former Alani Nu
distributors and are not available for general operating activities and are therefore classified as restricted cash on the Company’s
Consolidated Balance Sheets. Any amounts not utilized for such termination payments are required to be returned to Pepsi. See
Note 4. Revenue and Note 13. Related Party Transactions.

Accounts Receivable and Current Expected Credit Losses — The Company is exposed to potential credit risks associated with its
product revenue and related accounts receivables, as it generally does not require collateral from its customers. Payment terms are
established in accordance with industry practice and are typically short-term in nature. The arrangements do not contain a
significant financing component. The Company determines its allowance for expected credit losses using a risk-based methodology
that groups customers into risk tiers based on credit quality, financial condition, and other relevant qualitative and quantitative
factors. Customer balances within each risk tier are evaluated using an aging-based loss rate approach to estimate expected credit
losses over the contractual life of the receivables. The Company periodically reassesses customer risk classifications to reflect
changes in credit risk, current and expected future economic and market conditions and other available information.

During the year, the Company refined its expected credit loss methodology by transitioning from a channel-based customer pooling
structure to a risk-based framework. This refinement was driven by enhanced credit data availability and improved alignment of
loss expectations with observed customer risk profiles. The effect of this refinement on the allowance for expected credit losses was
immaterial for the year ended December 31, 2025.
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Changes in the allowance for current expected credit losses were as follows:

Allowance for Current Expected

Credit Losses
Balance as of December 31, 2023 $ 3,137
Period change for current expected credit losses 7,997
Write off (5,856)
Balance as of December 31, 2024 5,278
Period change for current expected credit losses 10,127
Balance as of December 31, 2025 $ 15,405

Inventories — Inventories are valued at the lower of cost or net realizable value with costs approximating those determined under
the first-in, first-out method. Changes in the inventory reserve are included in cost of revenue. See Note 6. [nventories.

Deferred Other Costs — Deferred other costs primarily consist of the value of the Captaincy and the excess fair value of the shares
of Series A Preferred Stock over the proceeds received from Pepsi as part of the Original Purchase Agreement and Original U.S.
Distribution Agreement. These deferred other costs are amortized on a straight-line basis, as a reduction of revenue, over the terms
of the A&R U.S. Distribution Agreement aligning expense recognition with the associated benefits. Deferred other costs are
classified and presented as separate current and non-current line items on the Company’s Consolidated Balance Sheets.

Prepaid Expenses and Other Current Assets — Prepaid expenses and other current assets primarily consist of a receivable from
Pepsi in connection with the A&R U.S. Distribution Agreement, see Note 13. Related Party Transactions, as well as prepaid
insurance, prepaid slotting fees, prepaid advertising and other advance payments made for operating activities. This category also
includes tax-related receivables, such as income tax and VAT/GST receivables, as well as other receivables, production deposits
and miscellaneous current assets.

Property, Plant and Equipment — Property, plant and equipment are stated at cost, net of accumulated depreciation and, if
applicable, impairment. Depreciation of property, plant and equipment is calculated using the straight-line method over the
estimated useful life of the asset, generally ranging from three to fifteen years. The Company’s largest property, plant and
equipment asset category is merchandising equipment, consisting primarily of coolers. Depreciation of merchandising equipment
begins when the equipment is placed in service. As of December 31, 2025 and 2024, a portion of the Company’s merchandising
equipment related to coolers had not yet been placed in service and, accordingly, was not subject to depreciation.

Construction-in-progress represents construction expenditures not yet placed into service or being depreciated and is reclassified to
the appropriate property, plant and equipment category once the asset is ready for its intended use. Leasehold improvements are
depreciated over the shorter of the estimated useful life of the assets or the lease term. Routine repairs and maintenance that do not
improve or extend the useful lives of the assets are expensed as incurred. When property, plant and equipment is sold or retired, the
cost and related accumulated depreciation are removed from the accounts and any resulting gain or loss is recognized in the
Consolidated Statements of Operations and Comprehensive Income.

The following table summarizes the Company's property, plant and equipment balances and includes the estimated useful lives that
are generally used to depreciate the assets on a straight-line basis:

Estimated Useful December 31, December 31,
Life in Years 2025 2024

Merchandising equipment - coolers 3-7 $ 60,615 $ 39,231
Vehicles 5 17,501 12,237
Machinery and equipment 7-15 14,631 10,136
Office equipment 3-7 3,570 2,228
Leasehold improvements 2,523 2,561
Construction-in-progress 11,187 —
Less: accumulated depreciation (22,117) (10,791)

Property, plant and equipment-net S 87,910 $ 55,602
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Depreciation expense amounted to approximately $11.7 million, $6.5 million and $2.6 million for the years ended December 31,
2025, 2024 and 2023, respectively. Depreciation expense is primarily included in selling, general and administrative expenses.

Leases — The Company follows the provisions of ASC 842. The Company leases office space, a storage facility, machinery and
equipment, warehouses and vehicles, both in the U.S. and internationally under operating and finance leases that expire at various
dates through 2034. If a lease agreement includes options to extend or terminate the lease, the Company evaluates the likelihood of
exercising such options. Extension periods that management determines are reasonably certain to be exercised are included in the
lease term used to measure the right-of-use asset and lease liability. For new or modified agreements, the Company assesses
whether an arrangement contains a lease by evaluating whether the Company obtains (1) the right to substantially all the economic
benefits from the use of the asset and (2) the right to direct how and for what purpose the asset is used.

If an arrangement contains a lease, the Company records a right-of-use asset and a lease liability, initially recognized based on the
present value of future lease payments over the term of the lease. If the rate implicit in the lease is not readily determinable, the
Company's incremental borrowing rate is used in calculating the present value of the lease payments. Right-of-use assets are
initially recorded at the present value of lease payments, adjusted for initial direct costs and prepaid lease payments and less any
lease incentives received. The majority of the Company's leases are deemed operating leases. Operating lease costs are included in
selling, general and administrative expenses.

The Company has no residual value guarantees associated with its leases. Lease cost may include both lease and non-lease
components, such as shared operating costs that typically cover property expenses, including insurance, utilities and maintenance.
Where applicable, the Company elected the practical expedient to account for lease and non-lease components as a single lease
component in the calculation of lease liabilities and right-of-use assets. Leases with terms of 12 months or less are not recorded on
the Consolidated Balance Sheets. See Note 7. Leases.

Long-Lived Assets — In accordance with ASC 360, the Company reviews the carrying value of long-lived asset groups, which
includes property, plant and equipment-net, right-of-use assets and definite-lived intangibles-net, for impairment whenever events
or changes in circumstances indicate that the carrying amount of an asset group may not be recoverable. An impairment loss is
recognized for a long-lived asset group if its carrying amount is not recoverable and exceeds its fair value. The carrying amount is
not considered recoverable when it exceeds the sum of the undiscounted cash flows expected to result from use of the asset group
over its remaining useful life and final disposition. The Company did not record any impairment charges related to long-lived asset
groups for the years ended December 31, 2025, 2024 or 2023.

Long-Lived Assets by Geographic Area — The following table consists of geographic long-lived asset information, which includes
property, plant and equipment-net, right-of-use assets and definite-lived intangibles-net. The table excludes goodwill and indefinite
lived brands. All of the Company’s North American long-lived assets are located in the U.S. and Canada.

December 31, December 31,
2025 2024
North America $ 197,866 $ 72,115
Finland 12,004 10,950
Sweden 4,635 2,523
Ireland 3,595 3,599
Other 29 29
Long-lived assets related to foreign operations 20,263 17,101
Long-lived assets-net $ 218,129 $ 89,216
Goodwill and Intangible Assets — Goodwill and indefinite-lived intangible assets recognized as part of acquisitions are not

amortized but are tested for impairment at least annually, or more frequently if events or changes in circumstances indicate a
potential impairment. Intangible assets with defined useful lives are generally measured at cost, net of accumulated amortization
and impairment, and are amortized on a straight-line basis over their estimated useful lives. Useful lives are determined based on
expected cash flows and other relevant facts and circumstances specific to each asset.
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In a qualitative impairment assessment, management considers factors including macroeconomic conditions, industry conditions,
cost factors regarding raw materials and operations, legal and regulatory environments and historical financial performance. If an
impairment indicator exists, a quantitative assessment is performed. The Company performed its goodwill impairment analysis at
the reporting unit level, consisting of one reporting unit, as of October 1, 2025. The Company performed its indefinite lived
intangible asset impairment analysis at the individual asset level as of October 1, 2025.

If management determines, after performing an assessment based on the qualitative factors, that the fair value of the reporting unit
is more likely than not less than the carrying amount, or that a fair value of the reporting unit substantially in excess of the carrying
amount cannot be assured, then a quantitative goodwill impairment test would be required. The quantitative test for goodwill
impairment is performed by determining the fair value of the reporting unit. Management has performed its evaluation and
determined the fair value of the reporting unit is significantly greater than the carrying amount and, accordingly, the Company has
not recorded any impairment charges related to goodwill during the years ended December 31, 2025, 2024 or 2023. See Note 8.
Goodwill and Intangibles.

As a result of the Company’s strategic focus on its core product offerings and the decision not to pursue further expansion of Func
Foods branded products, management concluded that the remaining carrying value of the Func Foods brand name, an indefinite-
lived intangible asset, was no longer recoverable. Accordingly, the Company recorded an impairment charge to write off the
remaining net book value of the Func Foods brand name during 2025. The Company did not record any other impairment charges
related to indefinite-lived intangible assets for the current or prior periods presented. See Note 8. Goodwill and Intangibles.

Other Long-term Assets — Other long-term assets primarily consist of right-of-use assets related to the Company’s operating and
finance leases, net of accumulated amortization. This category also includes long-term prepayments and deposits, long-term
investments, certain long-term receivables and debt issuance costs related to the Revolving Credit Facility. The Company holds
equity investments that are accounted for under the measurement alternative in accordance with ASC 321-10-35-2 for equity
securities without readily determinable fair values. These investments are recorded at cost, adjusted for impairment and for
observable price changes in orderly transactions for identical or similar investments of the same issuer. As of December 31, 2025
and 2024, the carrying amount of equity investments without readily determinable fair values was $17.0 million and $3.0 million,
respectively.

Distributor Termination Fees — In connection with the A&R Distribution Agreements, the Company accrued distributor
termination fees related to the transition of certain Alani Nu distribution to Pepsi. These accruals represent amounts expected to be
paid to former distributors and, where applicable, amounts to be returned to Pepsi if actual termination costs are less than the
upfront payments received from Pepsi. The Company recognizes these accruals when a loss is probable and reasonably estimable,
based on current available information and updates estimates as facts change. Termination charges are presented as distributor
termination fees in the Company's Consolidated Statements of Operations and Comprehensive Income. Termination accruals are
presented as accrued distributor termination fees on the Consolidated Balance Sheets. See Note 4. Revenue and Note 10. Accrued
Distributor Termination Fees.

Deferred Revenue — The Company receives payments from certain distributors as reimbursement for contract termination costs
paid to the prior distributors. Amounts received or contractually due under new or amended distribution agreements related to these
termination cost reimbursements are accounted for as deferred revenue and are recognized ratably over the anticipated life of the
respective new or amended distribution agreements. Deferred revenue is classified and presented as separate current and non-
current line items on the Company’s Consolidated Balance Sheets.

Other Current Liabilities — Other current liabilities primarily consist of state beverage container deposit obligations, short-term
portions of finance and operating lease liabilities and sales tax payables, including those related to international operations. This
category also includes the current portion of long-term debt and other miscellaneous short-term obligations.

Debt — The Company accounts for all debt instruments in accordance with the guidance provided under ASC 470. Debt is initially
recognized at the amount of proceeds received, net of any original issue discounts or premiums and debt issuance costs, and is
subsequently carried at amortized cost. Debt is classified as current or non-current based on the contractual maturity dates, subject
to applicable refinancing arrangements.

Original issue discounts, premiums and debt issuance costs are recognized as interest expense over the term of the debt using the
effective interest method. Debt issuance costs for the Revolving Credit Facility are recorded in other long-term assets on the
Consolidated Balance Sheets. Debt issuance costs for the Term Loan Facility are recorded in long-term debt as a reduction to the
long-term outstanding balance on the Consolidated Balance Sheets.
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Amendments to debt instruments are evaluated to determine whether they represent a modification or an extinguishment in
accordance with ASC 470-50. Modifications are accounted for prospectively, while extinguishments result in derecognition of the
original debt and recognition of any resulting gain or loss in the Consolidated Statements of Operations and Comprehensive
Income. Any fees paid to third parties are expensed in the Consolidated Statements of Operations and Comprehensive Income as
incurred. See Note 11. Debt.

Other Long Term Liabilities — Other long-term liabilities primarily consist of operating and finance lease obligations due beyond
one year, as well as deferred tax liabilities arising from temporary differences between the carrying amounts of assets and liabilities
for financial reporting purposes and their respective tax bases. This category also includes other long-term tax-related liabilities and
miscellaneous obligations that are not expected to be settled within the next twelve months.

Treasury Stock — The Company accounts for treasury stock under the cost method, using the first-in, first-out, in accordance with
ASC 505. Treasury stock is recorded as a contra-equity balance and reduces total stockholders’ equity on the Consolidated Balance
Sheets. Treasury shares do not have voting rights, do not receive dividends and are excluded from the calculation of both basic and
diluted EPS. Direct costs incurred in connection with repurchase transactions, including broker commissions and other transaction-
related fees, are included in the cost of treasury shares on the Consolidated Balance Sheets.

There were no treasury stock retirements during the year ended December 31, 2025. Treasury stock may be reissued for various
purposes, including the settlement of employee equity awards, acquisitions, or other corporate purposes. Upon reissuance, amounts
in excess of the acquisition cost are credited to additional paid-in capital. If treasury stock is reissued at an amount below its
acquisition cost and the additional paid-in capital associated with prior treasury stock transactions is insufficient to cover the
difference, the resulting shortfall is recorded against retained earnings.

The Company’s ability to repurchase shares of its Common Stock or declare dividends is subject to restrictions imposed by Nevada
law. Nevada law provides that no distribution (including dividends on, or the redemption or repurchase of, shares of capital stock)
may be made if, after giving effect to such distribution, (i) the Company would not be able to pay its debts as they become due in
the usual course of business, or (ii) except as otherwise specifically permitted by the articles of incorporation, the Company’s total
assets would be less than the sum of its total liabilities plus the amount that would be needed at the time of a dissolution to satisfy
the preferential rights of preferred stockholders.

Revenue Recognition — The Company recognizes revenue in accordance with ASC 606. Revenue is recognized 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 of the agreement with the customer. Revenue is measured as the amount of consideration the Company expects to
receive in exchange for transferring goods. See Note 4. Revenue.

Cost of Revenue — Cost of revenue consists of the costs of raw materials, co-packing fees, repacking fees, inbound and outbound
freight charges, certain internal transfer costs, warehouse expenses incurred prior to the manufacturing 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 revenue. Raw materials include concentrates and liquid bases, cans, other containers, flavors,
ingredients and packaging materials.

Shipping and Handling Costs — Shipping and handling costs for freight charges on goods shipped are included in cost of revenue.
Freight expense on goods shipped for the years ended December 31, 2025, 2024 and 2023 were approximately $124.3 million,
$50.7 million and $58.7 million, respectively.

Selling, General and Administrative Expenses — Selling, general and administrative expenses include various operating expenses
such as warehousing costs after manufacturing, samplings and in-store demonstrations, costs for merchandise displays, point-of-sale
materials and premium items, design expenses and advertising cost as further discussed below. Selling, general and administrative
expenses also include costs such as payroll costs, travel costs, professional service fees (including legal fees), depreciation and
amortization and other selling, general and administrative costs.

Advertising Costs — Advertising costs are expensed as incurred and charged to selling, general and administrative expenses. The
Company primarily utilizes targeted marketing initiatives across various channels, including print (e.g., print displays), radio, digital
and streaming platforms, online and social media, television, direct sponsorships, endorsements and in-store displays. The Company
incurred advertising expenses of approximately $318.9 million, $221.6 million and $160.0 million during the years ended
December 31, 2025, 2024 and 2023, respectively.

Research and Development — Research and development costs are charged to selling, general and administrative expenses as
incurred and consist primarily of consulting fees, raw material usage and production testing. The Company incurred expenses of
approximately $2.4 million, $1.0 million and $1.7 million for the years ended December 31, 2025, 2024 and 2023, respectively.
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Stock-Based Compensation — The Company follows the provisions of ASC 718. Stock-based compensation cost is measured on
the date of the grant based on the fair value of the stock awards. The costs are recognized over the respective vesting periods of the
grants. Depending on the terms of the award, the Company recognizes compensation expense using either a straight-line
amortization or an accelerated attribution method over the requisite service or vesting period, and recognizes forfeitures as they
occur. See Note 15. Shareholders' Equity.

Foreign Currency Gain/Loss — The Company’s foreign subsidiaries’ functional currencies are either the local currencies of the
countries where operations are located or the U.S. dollar. The Company’s foreign subsidiaries remeasure their assets and liabilities
denominated in non-functional currencies on a periodic basis, and the gain or loss from these adjustments related to fluctuations in
foreign exchange rates is included in the Consolidated Statements of Operations and Comprehensive Income in other (expense)
income. For the years ended December 31, 2025, 2024 and 2023, the Company recognized net foreign exchange losses of
approximately $1.4 million, $1.7 million and $1.2 million, respectively.

Foreign Currency Translation — The assets and liabilities of foreign operations are translated into U.S. dollars, which is the
Company's reporting currency, using current exchange rates. Translation gains and losses, as well as exchange gains and losses on
intercompany balances of a long-term investment nature, are included in the Consolidated Statements of Operations and
Comprehensive Income within other comprehensive income as foreign currency translation (loss) gain, net of income tax. For the
years ended December 31, 2025, 2024 and 2023, the Company experienced a foreign currency translation net gain of approximately
$6.4 million, a net loss of approximately $2.5 million and a net gain of approximately $1.2 million, respectively.

Income Taxes — Starting in 2025, the Company has come within the scope of the OECD Pillar Two framework, which establishes a
global minimum corporate tax of 15.0% for companies with global revenues and profits above certain thresholds. Certain
jurisdictions in which the Company operates enacted their respective tax laws to comply with Pillar Two. Refer to the Company's
effective tax rate reconciliation in Note 12. /ncome Taxes for the Pillar Two impact on the Company's operations and results for the
year ended December 31, 2025. The Company will continue to monitor pending legislation and implementation by individual
countries.

Earnings per Share — The Company computes EPS in accordance with ASC 260, which requires that basic EPS is computed by
dividing income or loss available to common stockholders by the weighted average number of shares of Common Stock
outstanding. It also requires companies with different classes of participating securities stock to calculate EPS using the two-class
method. The two-class method is an allocation of earnings (distributed and undistributed) between the holders of the Company's
participating securities, including Common Stock and the Company’s participating preferred stock based on their respective
participation rights in undistributed earnings. The more dilutive of the two-class method or the treasury stock method is used to
determine diluted EPS.

The Company also computes diluted EPS, which includes the effect of all potentially dilutive shares of Common Stock that were
outstanding during the period. Such dilutive securities may include RSU's, PSU's, stock options and Preferred Stock. For the
computation of diluted EPS, the numerator is adjusted for the reallocation of earnings to participating securities, Preferred Stock in
this case, reflecting the impact of potentially dilutive securities. The denominator is adjusted to include the weighted average
number of additional shares of Common Stock that would have been outstanding if potentially dilutive shares of Common Stock
had been issued. See Note 3. Earnings per Share.

Recently Adopted Accounting Pronouncements

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures,
introducing changes to income tax disclosures, primarily relating to effective tax rates and cash paid for taxes. This ASU requires
companies to provide an annual rate reconciliation in both dollar figures and percentages and changes the way annual income taxes
paid are disclosed by all entities, necessitating a breakdown of annual income taxes paid by federal, state and foreign jurisdictions.
The standard became effective for the Company beginning with fiscal year 2025 and was applied on a prospective basis.

Recently Issued Accounting Pronouncements

In December 2025, the FASB issued ASU 2025-12, Codification Improvements. This ASU includes a collection of amendments
intended to clarify, correct errors in, or make minor improvements to existing guidance across multiple Topics in the FASB ASC.
The amendments are not expected to result in significant changes to current accounting practice. The standard is effective for annual
reporting periods beginning after December 15, 2026, with early adoption permitted. The Company is currently evaluating the
impact of ASU 2025-12 on its Consolidated Financial Statements and related disclosures.
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In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270): Narrow-Scope Improvements. This update
clarifies the interim reporting requirements by improving the organization and navigability of required interim disclosures,
clarifying when such guidance is applicable and establishing a principle requiring disclosure of events or changes occurring after
the end of the most recent annual reporting period that have a material impact on interim results. This standard update will be
effective for the interim reporting periods within annual reporting periods beginning after December 15, 2027. Early adoption is
permitted and the guidance may be applied either prospectively to interim financial statements issued after the effective date or
retrospectively to prior interim periods presented. The Company is currently evaluating the impact of this standard on its
Consolidated Financial Statements and related disclosures.

In September 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other—Internal-Use Sofiware (Subtopic 350-40).
The ASU updates the guidance on the capitalization, amortization and impairment of internal-use software. The standard is effective
for fiscal years beginning after December 15, 2027, including interim periods within those fiscal years, with early adoption
permitted. The Company is currently evaluating the impact of ASU 2025-06 on its Consolidated Financial Statements and related
disclosures.

In July 2025, the FASB issued ASU 2025-05, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses for
Accounts Receivable and Contract Assets. The ASU introduces a practical expedient that allows entities to estimate expected credit
losses on current trade receivables and contract assets without incorporating macroeconomic factors, assuming current conditions
persist over the asset’s remaining life. The Company currently incorporates macroeconomic factors, along with other inputs, into its
allowance methodology, including forward-looking economic and market conditions. As such, the practical expedient under ASU
2025-05 would only apply if the Company elects to modify its current model. ASU 2025-05 became effective for all entities for
annual reporting periods (including interim reporting periods within those annual periods) beginning after December 15, 2025, with
early adoption permitted. The standard will become effective for the Company beginning with fiscal year 2026. The company will
not elect the practical expedient and, as a result, the adoption of the ASU will have no effect on the Company's financial condition,
results of operations or cash flows.

In November 2024, the FASB issued ASU 2024-03, Income Statement — Reporting Comprehensive Income — Expense
Disaggregation Disclosures (Subtopic 220-40). The effective date was further clarified by ASU 2025-01 in January 2025. These
standards enhance expense disclosures by requiring more detailed information on the types of expenses included in certain captions
within the Consolidated Financial Statements, including employee compensation, depreciation, amortization and costs incurred
related to inventory and manufacturing activities in income statement expense captions, such as cost of sales and selling, general
and administrative expenses. The guidance is effective for fiscal years beginning after December 15, 2026 and interim periods
beginning after December 15, 2027, with early adoption permitted. The Company will apply the new guidance on a prospective
basis and expects ASU 2024-03 to impact only disclosures, with no effect on the Company's financial condition, results of
operations or cash flows.

EARNINGS PER SHARE

The Company’s Preferred Stock is classified as a participating security in accordance with ASC 260 and is therefore included in the
two-class method. Basic EPS reflects an allocation of period earnings to the Preferred Stock based on its contractual dividends and
participation rights, as if all earnings for the period were distributed. The Preferred Stock does not participate in losses.

Dilutive EPS for the Preferred Stock is computed using the more dilutive of (i) the two-class method (distributed and undistributed)
and (ii) the if-converted method. When the if-converted method results in greater dilution, diluted EPS is calculated as if all shares
of Preferred Stock were converted into Common Stock at the beginning of the period (or at the issuance date, if later). In this case,
Regular Dividends are added back to net income and the corresponding conversion shares are included in the denominator. When
the if-converted method does not result in greater dilution, the Preferred Stock is excluded from diluted EPS as its effect would be
anti-dilutive, and the two-class method is applied under which the Preferred Stock is treated as a participating security and earnings
are allocated between Common Stock and the Preferred Stock based on their respective participation rights. The terms of the Series
A Preferred Stock and Series B Preferred Stock are substantially identical, and both are classified as mezzanine equity, as discussed
in Note 14. Mezzanine Equity. Treasury stock, including shares repurchased by the Company, is excluded from the calculation of
both basic and diluted EPS from the respective repurchase dates, as such shares are not considered outstanding for purposes of
determining weighted average shares.
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For the years ended December 31,

2025 2024 2023
Numerator:
Net income $ 107,999 $ 145,074 $ 226,801
Dividends on convertible Preferred Stock (37,608) (27,500) (27,462)
Income allocated to participating Preferred Stock (6,554) (10,117) (17,348)
Net income attributable to common stockholders $ 63,837 $ 107,457 $ 181,991
Effect of dilutive securities:
Allocation of earnings to participating securities $ 6,554 § 10,117 § 17,348
Reallocation of earnings to participating securities (6,493) (9,971) (16,934)
Net income available to common stockholders after assumed
conversions $ 63,898 $ 107,603 $ 182,405
Denominator:
Weighted average common shares outstanding, basic 252,301 233,667 230,784
Dilutive shares of Common Stock 2,610 3,737 6,180
Weighted average shares of Common Stock outstanding,
diluted 254,911 237,404 236,964
Earnings per share:
Basic $ 025 $ 046 $ 0.79
Diluted $ 025 § 045 $ 0.77

For the years ended December 31, 2025, 2024 and 2023, approximately 26.0 million, 22.0 million and 22.0 million potentially
dilutive shares of Common Stock, respectively, on a weighted average basis, were excluded from the computation of diluted EPS,
primarily related to shares issuable upon conversion of the Company’s convertible Preferred Stock, with the remainder related to
PSUs, as their inclusion would have been antidilutive.

REVENUE

The Company recognizes revenue when performance obligations under the terms of a contract with the customer are satisfied. The
primary performance obligation is the promise to sell finished products to customers, including distributors, wholesalers and
retailers. Performance obligations are typically satisfied once control or title is transferred based on the commercial terms of the
applicable agreements with customers. Revenue is measured as the amount of consideration the Company expects to receive in
exchange for transferring goods. Revenue is recorded net of variable consideration, such as provisions for returns, discounts and
allowances. Such provisions are calculated using historical averages and are adjusted to reflect anticipated changes based on current
business conditions. Consideration given to customers for advertising is recognized as a reduction of revenue except to the extent
that there is a distinct good or service at or below fair market value, in which case the expense is classified as selling, general and
administrative expenses in the Company's Consolidated Statements of Operations and Comprehensive Income. The amount of
consideration the Company receives and revenue the Company recognizes varies with changes in incentives the Company offers to
its customers and their customers.
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The following table sets forth the amount of revenue by geographical location:

For the years ended December 31,

2025 2024 2023
North America $ 2,422,490 $ 1,280,894 $ 1,263,341
Europe 72,544 61,696 43,722
Asia-Pacific 12,971 5,658 4,755
Other 7,264 7,382 6,196
Revenue $ 2,515,269 $ 1,355,630 $ 1,318,014

All of the Company’s North American revenue was derived from the U.S. and Canada.
Promotional (Billback) Allowances

The Company’s promotional allowance programs with its customers are executed through separate agreements in the ordinary
course of business (variable consideration). These agreements can provide for one or more of the arrangements described below and
are of varying duration. The Company’s billbacks are calculated based on various programs with distributors and retail customers
and accruals are established for the Company’s anticipated liabilities. These accruals are based on agreed upon terms as well as the
Company’s historical experience with similar programs and require management’s judgment with respect to estimating consumer
participation and the performance of distributors and retail customers. Differences between estimated and actual promotional and
other allowances are recognized in the period such differences are determined.

Promotional allowances are recorded as reductions to revenue and primarily include consideration given to the Company’s
distributors or retail customers including, but not limited to the following:

e discounts from list prices to support price promotions to end-consumers by retailers;

*  reimbursements given to distributors for agreed portions of their promotional spend with retailers, including slotting, shelf
space allowances and other fees for both new and existing products;

* the Company’s agreed share of fees given to distributors and/or directly to retailers for certain advertising, in-store
marketing and promotional activities that cannot be separated from the transaction price;

» the Company’s agreed share of slotting, shelf space allowances and other fees given directly to retailers, club stores and/
or wholesalers;

* incentives provided to distributors and/or retailers for achieving or exceeding certain predetermined volume goals or other
incentive targets;

. discounted products;
»  contractual fees given to distributors for items sold below defined pricing targets; and

*  contractual fees paid to the Company’s distributors related to sales made by the Company directly to certain customers
within the distributors’ sales territories.

For the years ended December 31, 2025, 2024 and 2023, promotional allowances included as a reduction of revenue were $774.6
million, $455.1 million and $315.2 million, respectively. Accrued promotional allowances were $307.9 million and $135.9 million
as of December 31, 2025 and 2024, respectively.

Transaction Agreement — Rockstar Acquisition and Captaincy

On the Closing Date of the Pepsi Transactions, the Company entered into the Transaction Agreement with Pepsi, pursuant to which
(i) the Company acquired certain assets and assumed certain liabilities, comprising Rockstar in the U.S. and Canada and (ii) the
Company and Pepsi commenced the Captaincy. Under the Captaincy, Pepsi is obligated to use commercially reasonable efforts to
sell and distribute the Company’s energy drink portfolio in the U.S. and to prioritize the Company's products within its U.S.
beverage distribution system. The arrangement provides the Company with enhanced control and oversight of the energy drink
category within Pepsi’s U.S. distribution network, including the ability to determine product facings, merchandising allocations and
certain promotional priorities for energy beverages. In connection with the Transaction Agreement, the Company initially
recognized an asset of $598.8 million for a payment to its customer, which is presented within deferred other costs, current and non-
current, on the Consolidated Balance Sheets. The asset is being amortized as a reduction of revenue over the approximate 17-year
term of the A&R U.S. Distribution Agreement in accordance with ASC 606. See Note 5. Acquisitions and Note 13. Related Party
Transactions.
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Amended and Restated Distribution Agreements

On the Closing Date of the Pepsi Transactions, the Company entered into the A&R Distribution Agreements with Pepsi, which
amended and restated in its entirety the Original U.S. Distribution Agreement and Original Canadian Distribution Agreement,
predominantly to include Pepsi’s distribution of Alani Nu and Rockstar products (in addition to existing Celsius products). The
other material terms and covenants, including termination provisions, contained in the original agreements remain in full force and
effect. In connection with this product transition, the Company has incurred fees from the termination of agreements with certain
former Alani Nu distributors and the transfer of territory rights to Pepsi. Pepsi will reimburse the Company for such fees up to
$275.0 million to facilitate the transition of these distribution rights to Pepsi. Amounts received from Pepsi are contractually
restricted to be used only to pay termination fees owed to those former distributors. Any excess cash received over amounts paid to
other distributors must be refunded to Pepsi. After deducting amounts paid to terminated distributors, the net cash balance is
presented as restricted cash on the Consolidated Balance Sheets. Amounts received and receivable pursuant to the A&R U.S.
Distribution Agreement relating to the costs associated with terminating certain of the Company’s prior distributors have been
accounted for as deferred revenue and are being amortized over the approximate 17-year term of the agreement. See Note 13.
Related Party Transactions.

ACQUISITIONS
Rockstar Acquisition

On the Closing Date of the Pepsi Transactions, the Company entered into a series of transactions with Pepsi, pursuant to which the
Company acquired Rockstar in the U.S. and Canada, as well as certain related property, plant and equipment, inventory, customer
relationships and marketing functions. The Rockstar Acquisition was accounted for as a business combination under ASC 805.

On the Closing Date of the Pepsi Transactions, the Company entered into the Series B Purchase Agreement with Pepsi. Under this
agreement, the Company issued 390,000 shares of newly designated Series B Preferred Stock, with a par value of $0.001 per share.
Concurrently and in connection with the Pepsi Transactions, the Company amended the redemption and conversion rights of the
1,466,666 outstanding shares of Series A Preferred Stock previously issued to Pepsi on August 1, 2022. This amendment aligned
the terms of the Series A Preferred Stock, including the redemption period, with those of the newly issued Series B Preferred Stock.

The estimated fair value of the Series B Preferred Stock, along with the estimated incremental fair value of Series A Preferred Stock
resulting directly from the amendment, was treated as noncash consideration, partially accounted for under ASC 805 as
consideration transferred for the Rockstar Acquisition and partially accounted for under ASC 606 as an implicit upfront payment to
Pepsi in its capacity as a customer of the Company.

The consideration attributable to the Rockstar Acquisition was estimated based on both the income and market approaches. Given
Rockstar's distinct size, scale and recent performance relative to its industry peers, the Company primarily relied on the discounted
cash flow method, a form of the income approach. The resulting valuation was then corroborated by analyzing implied market
multiples of comparable publicly traded companies, with adjustments made to reflect differences in growth prospects, profitability
and risk profile.

The total consideration related to the Pepsi Transactions consisted of (i) non-cash consideration associated with the issuance of the
Series B Preferred Stock and the amendment to the terms of the Series A Preferred Stock less (ii) cash consideration received from
Pepsi related to net working capital adjustments, which compensated the Company for certain working capital requirements of
Rockstar.
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The preliminary purchase consideration was calculated as follows:
Purchase Consideration

Total estimated fair value of Series B Preferred Stock $ 907,920
Total incremental estimated fair value of Series A Preferred Stock 27,867

Total fair value of Series B Preferred Stock and incremental fair value of Series A
$ 935,787

Preferred Stock

Fair value of non-cash amount attributable to ASC 606 implicit upfront payment to $ 598.787
customer i
Fair value of non-cash amount attributable to ASC 805 business acquisition $ 337,000
Less: Net working capital cash received from Pepsi [ (29,397)
Total preliminary Rockstar purchase consideration $ 307,603

[1]  This amount includes net working capital adjustments received from Pepsi pursuant to the Transaction Agreement, of which $29.2 million was received
in cash and is classified within investing activities in the Consolidated Statements of Cash Flows for the year ended December 31, 2025.

The following table summarizes the estimated fair values of the assets acquired and liabilities assumed on the Closing Date of the
Pepsi Transactions. The Company is in the process of reviewing and finalizing third-party valuations of certain intangible assets,
tangible assets and finished goods inventory; therefore, the provisional measurements of assets acquired are subject to change as the
valuation procedures are finalized.

At August 28, 2025
ASSETS
Inventories $ 10,288
Property, plant and equipment 4,917
Brands 176,000
Customer relationships 5,500
Prepaid expenses and other current assets 1,461
LIABILITIES
Accrued expenses 390
Net identifiable assets acquired $ 197,776
Goodwill 109,827
Total preliminary Rockstar purchase consideration $ 307,603

The Rockstar Acquisition resulted in the recognition of $109.8 million of goodwill, primarily composed of the expansion of
Rockstar and the development of new intellectual property through innovation, the value of the assembled workforce, particularly
key personnel in advertising and marketing and projected synergies resulting from the integration of distribution networks.
Goodwill recognized is expected to be deductible for tax purposes and has been allocated to the Company’s single reporting unit.

Intangible assets acquired

The fair value of the intangible brand asset was estimated using the relief-from-royalty method, an income approach technique that
reflects the royalty expense a market participant would avoid by owning rather than licensing the brand. Key assumptions included
forecasted revenue and cash flows attributable to the brand, a royalty rate and a discount rate. The brand asset was determined to
have an indefinite useful life. The valuation relied on significant unobservable inputs and is therefore classified as a Level 3 fair
value measurement. Changes in forecasted revenues, royalty rates or discount rates could result in materially different fair value
measurements. The acquired brand intangible asset includes all trademarks, trade names, proprietary formulas, recipes and other
intellectual property.
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The fair value of the customer relationships intangible asset was estimated using the with-and-without method, a form of the income
approach that quantifies the economic benefit of having existing customer relationships in place as of the acquisition date. This
method measures the difference in the present value of expected cash flows between two scenarios, one in which the business
retains its existing customer base and one in which it must reestablish those relationships over time. Key assumptions included
forecasted revenue recovery rates, a discount rate and the cost and time required to reestablish customer relationships. The valuation
relied on significant unobservable inputs and is therefore classified as a Level 3 fair value measurement. Accordingly, changes in
these assumptions could result in materially different fair value measurements.

The identifiable customer relationships asset acquired will be amortized on a straight-line basis over its estimated useful life. The

following table summarizes the estimated fair values of identifiable intangible assets acquired and their respective amortization
periods:

Estimated Useful

Life in Years At August 28, 2025
Brands Indefinite $ 176,000
Customer relationships 10 5,500
Total intangibles acquired $ 181,500

Rockstar Operations

Rockstar’s operations generated approximately $55.6 million of revenue and $16.9 million of net income before provisions for
income taxes for the period from the Closing Date of the Pepsi Transactions through December 31, 2025. The results included $12.6
million of other income recorded within other (expense) income in the Consolidated Statements of Operations and Comprehensive
Income. This amount reflects sales of Rockstar products under the transition service agreement under which the Company was an
agent in certain sales transactions during the period from the Closing Date of the Pepsi Transactions through December 31, 2025.

Transaction Costs

In conjunction with the Rockstar Acquisition, the Company incurred approximately $11.4 million of transaction costs for the year
ended December 31, 2025. Costs were recognized as selling, general and administrative expenses in the Consolidated Statements of
Operations and Comprehensive Income.

For more information on the components of the Pepsi Transactions, see Note 4. Revenue, Note 13. Related Party Transactions and
Note 14. Mezzanine Equity.

Alani Nu Acquisition

On the Closing Date of Alani Nu, the Company completed the Alani Nu Acquisition pursuant to the terms of the membership
interest purchase agreement dated February 20, 2025. The total preliminary purchase consideration was composed of (i) cash
consideration as outlined in the table below, subject to finalization of customary post-closing adjustments, (ii) an aggregate of
22,451,224 unregistered shares of the Company's Common Stock subject to a registration rights agreement and a lock-up agreement
that restricts the sale or transfer of the Company's Common Stock, with one-third of the Common Stock released from restrictions
on each of April 1, 2026, October 1, 2026 and April 1, 2027 and (iii) up to $25.0 million in additional cash consideration, which the
Company determined to be fully payable based on Alani Nu’s revenue meeting the agreed upon target for calendar year 2025.
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The Alani Nu Acquisition was accounted for as a business combination. Preliminary purchase consideration consisted of the
following:

Purchase Consideration

Cash consideration [!! $ 1,322,425
Share consideration 721,964
Contingent consideration(?! 11,200

Preliminary fair value of purchase consideration $ 2,055,589

[1]  Amount includes base cash consideration of $1,275.0 million per the Alani Nu purchase agreement, plus $22.4 million of cash paid in connection with
the finalization of customary post-closing adjustments, plus Alani Nu closing cash acquired, offset by certain indebtedness related items. During the year
ended December 31, 2025, the Company paid $1,278.8 million, net of cash acquired, as reflected in the Consolidated Statements of Cash Flows.

[2] A probability-weighted expected return method was used to value the contingent consideration as of the Closing Date of Alani Nu, whereby the value is
determined based on expected cash flows under various scenarios related to the achievement of the revenue target. The measurement includes significant
inputs not observable in the market and thus represents a Level 3 measurement as defined in ASC 820.

The Company funded the cash consideration using cash on hand and proceeds from the Term Loan Facility under the Credit
Agreement, as described in Note 11. Debt. In connection with the Alani Nu Acquisition, the Company initially recognized a liability
for contingent consideration of $11.2 million, payable subject to the achievement of a revenue target by December 31, 2025, with a
potential payment of $25.0 million. If the target were not achieved, then no consideration would have been payable. During the
year, the contingent consideration was remeasured to the maximum $25.0 million payout, driven by the outperformance of Alani
Nu's revenue results relative to the financial projections as of the Closing Date of Alani Nu and ultimately by exceeding the agreed-
upon revenue target. The full amount of $25.0 million is reflected as Contingent consideration on the Consolidated Balance Sheets.
A fair value adjustment of $13.8 million was recognized in selling, general and administrative expenses within the Consolidated
Statements of Operations and Comprehensive Income.

The estimated fair value of the 22,451,224 shares of Common Stock issued to the Sellers was $32.16 per share. This represents the
closing share price of $35.73 on the Closing Date of Alani Nu, adjusted by a DLOM of 10.0%, given that the offer and sale of the
shares were not registered under the Securities Act and are “restricted securities” as defined by Rule 144 promulgated under the
Securities Act. The DLOM was calculated based on the Finnerty model, which incorporates Level 2 and 3 inputs and assumptions,
including historical stock volatility, management’s estimated time to liquidity based on the Company’s expectations for the time to
register the shares post-closing and a historical dividend yield.
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The following table summarizes the estimated fair values of the assets acquired and liabilities assumed on the Closing Date of Alani
Nu. The Company is still finalizing and reviewing the estimated fair values of certain assets acquired and liabilities assumed.
Accordingly, additional measurement period adjustments may be recorded. The provisional measurements of intangible assets, net
working capital assets, property, plant and equipment and goodwill are subject to change as the valuation procedures are finalized.

At April 1, 2025

ASSETS
Cash and cash equivalents $ 43,655
Accounts receivable 1] 83,655
Inventories [112] 95,425
Prepaid expenses and other current assets 1,699
Property, plant and equipment [!! 2,662
Brands 1,104,000
Customer relationships 111,000
LIABILITIES
Accounts payable 49,117
Accrued expenses 151 52,371
Deferred revenue-current 8,519
Other current liabilities 426
Deferred revenue-non-current 3,780
Other long term liabilities 6,698

Net identifiable assets acquired $ 1,321,185
Goodwill 734,404

Total purchase consideration $ 2,055,589

[1] Includes fair value adjustments subject to finalization during the measurement period see Measurement Period Adjustments section below.

[2] Includes an inventory valuation step-up of $21.7 million which was recognized as an adjustment to the Company’s cost of revenue in the Consolidated
Statements of Operations and Comprehensive Income. The preliminary fair value was determined based on Level 3 inputs including the estimated selling
price of the inventory, less the remaining estimated costs to sell such inventory and an estimated normal profit margin on the disposal efforts.

Includes $3.1 million the Company paid relating to the settlement of the net working capital adjustment. The settlement resulted in a decrease in accrued
expenses and an increase in the estimated total purchase consideration. The adjustment did not impact goodwill.

3

=

The Alani Nu Acquisition resulted in the recognition of $734.4 million of goodwill, attributable to anticipated revenue synergies,
combined distribution capabilities and operational and administrative cost efficiencies. The majority of goodwill recognized is
expected to be deductible for tax purposes and has been allocated to the Company’s single reporting unit.

Intangible assets acquired

The fair value of the intangible brand asset was estimated using the relief-from-royalty method, an income approach technique that
reflects the royalty expense a market participant would avoid by owning rather than licensing the brand. Key assumptions included
forecasted revenue and cash flows attributable to the brand, the royalty rate used in the brands valuation and a discount rate. The
intangible brand asset was determined to have an indefinite useful life. The valuation relied on significant unobservable inputs and
is therefore classified as a Level 3 fair value measurement. Changes in forecasted revenues, royalty rates or discount rates could
result in materially different fair value measurements. The acquired brand intangible asset includes all trademarks, trade names,
proprietary formulas, recipes and other intellectual property.

The customer relationships were estimated using a combination of the with-and-without method, an income approach and a cost
approach. This method reflects the benefits of having existing customer relationships in place at acquisition. Key assumptions
included forecasted revenue recovery rates, a discount rate and the cost and time required to reestablish customer relationships. The
valuation relied on significant unobservable inputs and is therefore classified as a Level 3 fair value measurement. Accordingly,
changes in these assumptions could result in materially different fair value measurements.
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The following table summarizes the estimated fair value of identifiable intangible assets acquired and their respective remaining
amortization periods:

Eslt‘i';aitlf‘g::sf“l At April 1, 2025
Brands Indefinite $ 1,104,000
Customer relationships 5 111,000
Total intangibles acquired $ 1,215,000

The identifiable customer relationships asset acquired will be amortized on a straight-line basis over its estimated useful life.

Alani Nu Operations

Alani Nu's operations generated approximately $1001.9 million of revenue for the period from the Closing Date of Alani Nu
through December 31, 2025. Given the level of integration, the Company determined that it is impracticable to produce standalone
Alani Nu net income amounts. Certain functions, including supply chain, promotional allowances and shared services are
commingled within our reporting system. In line with ASC 805 and the impracticability criteria under ASC 250-10-45-9, isolating
Alani Nu’s results would require assumptions about prior intent and significant estimates that cannot be objectively substantiated.

Transaction Costs

In conjunction with the Alani Nu Acquisition, the Company incurred approximately $24.8 million of transaction costs for the year
ended December 31, 2025. Costs were recognized as selling, general and administrative expenses in the Consolidated Statements of
Operations and Comprehensive Income. Costs associated with the issuance of Common Stock issued as consideration in the Alani
Nu Acquisition were immaterial.

Measurement Period Adjustments

Measurement period adjustments are recognized in the reporting period in which the adjustments are determined and calculated as if
the accounting had been completed at the acquisition date. As a result of further refining the estimates and assumptions since the
date of acquisition, the Company recorded the following measurement period adjustments to the initial opening balance sheet for
the year ended December 31, 2025:
e $1.2 million increase to accounts receivable and $0.4 million decrease to inventory related to an in-transit inventory
accrual;

*  $2.9 million decrease in property, plant and equipment-net, with a corresponding immaterial impact on depreciation
expense, and decreases in prepaid expenses and other current assets; and

*  $3.5 million increase to accrued expenses related to customer promotional allowances.

All measurement period adjustments resulted in corresponding adjustments to goodwill. The allocation of the purchase
consideration to the assets acquired and liabilities assumed is preliminary. The final determination of fair values will be completed
within one year of the acquisition date, consistent with ASC 805.
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Pro forma Consolidated Financial Information

The following unaudited pro forma financial information summarizes the results of operations for the periods indicated as if the
Alani Nu Acquisition and Rockstar Acquisition had been completed on January 1, 2024. The unaudited pro forma information is not
necessarily indicative of the results that the Company would have achieved had the acquisitions actually occurred on January 1,
2024, nor does such information purport to be indicative of future financial operating results.

For the years ended December 31,

2025 2024
Revenue $ 3,003,677 $ 2,317,965
Net income 218,748 147,638
Net income attributable to common stockholders $ 143,047 $ 80,291

The unaudited pro forma financial information includes, where applicable, adjustments for (i) the recognition in cost of revenue of
the inventory step-up, (ii) amortization expense related to acquired customer relationship intangible assets, (iii) additional interest
expense for borrowings related to funding the acquisitions and (iv) associated tax-related impacts of adjustments. These pro forma
adjustments are based on the available information as of the date hereof and upon assumptions that the Company believes are
reasonable to reflect the impact of the acquisitions with the Company's historical financial information on a pro forma basis.
Adjustments do not include costs related to integration activities, cost savings or synergies that have been or may be achieved by the
combined business.

Big Beverages Acquisition

On November 1, 2024, the Company acquired 100% of the outstanding voting equity interests of Big Beverages, the Company's
long time co-packer located in Huntersville, North Carolina. The acquisition provided the Company with in-house manufacturing
capacity including access to manufacturing and warchouse facilities and a skilled workforce. The total purchase consideration was
cash of $75.3 million, which is net of $1.5 million of acquired cash. The transaction was accounted for as a business combination
under ASC 805. There have been no changes to the purchase price allocation since December 31, 2024 and the purchase price

allocation is final.

A summary of the allocation of the total purchase consideration is presented below:

Property, Plant Other Net
Purchase and Equipment Identifiable Assets
Consideration Goodwill Acquired Acquired
Big Beverages Acquisition $ 76,812 $ 58,257 $ 13,254 § 5,301

The acquired intangible asset fair values consisted of the following, which are amortized on a straight-line basis over their estimated
useful lives:

Estimated Useful At November 1,

Life in Years 2024
Customer relationships 6 $ 900
Brands 3 500
$ 1,400

Intangibles

The fair value of identifiable intangible assets was estimated using discounted cash flow models with Level 3 inputs. Customer
relationships were valued using the multi-period excess earnings method and the brand was valued using the relief-from-royalty
method. These valuations relied on significant unobservable inputs, and changes in the underlying assumptions could result in
materially different fair value measurements. Goodwill recognized in the transaction reflects expected synergies, including
enhanced manufacturing capabilities and the assembled workforce and was allocated to the Company’s single reporting unit.
Acquisition-related costs of approximately $0.3 million were expensed as incurred and recorded in selling, general and
administrative expenses during the year ended December 31, 2024.
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INVENTORIES

Inventories are valued at the lower of cost or net realizable value with costs approximating those determined under the first-in, first-
out method. Changes in the inventory reserve are included in cost of revenue.

Inventories-net consist of the following:

December 31,2025  December 31, 2024

Finished goods $ 272,750 $ 108,786
Raw materials 74,654 27,088
Less: inventory reserve (9,706) (4,709)

Inventories-net $ 337,698 $ 131,165
LEASES

The Company leases office space, warehouses and vehicles, in the U.S. and internationally under both operating and finance lease
arrangements. Finance leases were not material as of both December 31, 2025 and 2024. Variable lease expense related to operating
leases, excluding non-lease components included in total lease costs, did not have a significant impact on the Company's
Consolidated Financial Statements.

Operating lease costs for the years ended December 31, 2025, 2024 and 2023 were $5.7 million, $2.1 million and $0.8 million,
respectively.

Supplemental cash flow information and non-cash activity were as follows:

For the years ended December 31,

2025 2024 2023
Cash paid for amounts related to lease liabilities:
Operating cash flows from operating leases $ 4,099 $ 1,684 § 836
Non-cash lease activity:
Right-of-use assets obtained in exchange for lease obligations $ 1,079 $ 21,934 $ 1,816

Weighted-average remaining lease terms and discount rates for operating leases were as follows:

For the years ended December 31,

2025 2024 2023
Weighted-average remaining lease terms in years:
Operating leases 4.57 5.29 2.89
Weighted-average discount rate:
Operating leases 5.28 % 523 % 6.77 %
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The aggregate annual operating lease obligations at December 31, 2025, were as follows:

Operating Leases

2026 $ 5,012
2027 5,189
2028 4,008
2029 3,699
2030 680
Thereafter 2,018
Total future minimum lease payments $ 20,606
Less: amounts representing interest (2,390)
Present value of lease liabilities 18,216
Less: current portion (4,456)
Long-term portion $ 13,760

Subsequent to December 31, 2025, the Company entered into a lease agreement for additional space in its U.S. principal executive
office located in Boca Raton, Florida, with an initial lease term of approximately four years. As the lease commenced subsequent to
the end of the reporting period, the related right-of-use assets and lease liabilities have not been recognized in the accompanying
Consolidated Financial Statements.

GOODWILL AND INTANGIBLES

The following table reflects goodwill activity for the years ended December 31, 2025 and 2024:

Goodwill
Balance at December 31, 2023 $ 14,173
Big Beverage Acquisition 58,257
Foreign currency translation (848)
Balance at December 31, 2024 $ 71,582
Alani Nu Acquisition 734,404
Rockstar Acquisition 109,827
Foreign currency translation 1,747
Balance at December 31, 2025 $ 917,560
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The carrying amounts and accumulated amortization of intangible assets, net of the impact of foreign exchange rate fluctuations, as
of December 31, 2025 and 2024 were as follows:

Estimated Weighted
Average Useful Life in
Years December 31, 2025 December 31, 2024
Definite-lived intangible assets
Customer relationships 7.45 $ 132,183 $ 13,970
Brands 3 500 500
Less: accumulated amortization (20,773) (2,692)
Definite-lived intangible assets, net $ 111,910 $ 11,778
Indefinite-lived intangibles assets
Brands indefinite $ 1,280,487 § 435
Less: impairment (482) —
Indefinite-lived intangible assets $ 1,280,005 $ 435
Brands-net $ 1,280,311 $ 907
Customer relationships-net $ 111,604 $ 11,306

The following table reflects the future estimated annualized amortization expense related to definite-lived intangible assets:

2026 $ 23,653
2027 23,626
2028 23,487
2029 23,487
2030 6,812
Thereafter 10,845

Total $ 111,910

As of December 31, 2025 and December 31, 2024, there were no indicators of goodwill impairment. During the second quarter of
2025, the Company reassessed the remaining carrying value of the Func Foods brand name intangible asset. The Company recorded
a non-cash impairment charge of approximately $0.5 million (including the impact of foreign exchange) to fully write off the
remaining carrying amount of the Func Foods brand name. This charge is included within other (expense) income on the
Consolidated Statements of Operations and Comprehensive Income. Intangible asset amortization expense for the years ended
December 31, 2025, 2024 and 2023 was approximately $17.7 million, $0.6 million and $0.5 million, respectively. Amortization
expense is primarily included in selling, general and administrative expenses.
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ACCOUNTS PAYABLE AND ACCRUED EXPENSES

As of December 31, 2025 and 2024, accounts payable was approximately $137.9 million and $41.3 million, respectively.

Accrued expenses consisted of the following:

December 31, December 31,
2025 2024
Accrued marketing $ 72,789 $ 34,774
Accrued legal 64,104 63,328
Unbilled purchases 22,280 13,754
Payroll liabilities 18,091 6,656
Other accrued expenses 53,457 30,268
Accrued expenses $ 230,721 $ 148,780

As of December 31, 2025 and 2024, accrued legal included $59.5 million and $54.9 million, respectively, related to the Strong Arm
Productions ongoing litigation, refer to Note 17. Commitments and Contingencies.

ACCRUED DISTRIBUTOR TERMINATION FEES

Primarily in connection with the A&R Distribution Agreements, the Company issued termination notices to existing Alani Nu
distributors and is transferring certain territory rights to Pepsi. As a result, the Company estimated the amounts expected to be paid
to former distributors and recorded the corresponding termination costs as distributor termination fees within the Consolidated
Statements of Operations and Comprehensive Income for the year ended December 31, 2025. The majority of termination notices
were delivered during the year ended December 31, 2025 and the related expenses were recognized upon delivery of such notices in
accordance with ASC 420.

Accrued distributor termination fees consisted of the following:

Accrued Distributor

Terminations
Balance as of December 31, 2024 $ —
Current period distributor termination fees!!! 333,708
Less: payments of distributor termination fees (69,620)
Balance as of December 31, 2025 $ 264,088

[1] This amount includes the distributor termination fees of $327.5 million recognized in the Consolidated Statements of Operations and Comprehensive
Income for the year ended December 31, 2025, plus an additional $6.2 million of previously recorded deferred revenue related to pre-acquisition
distributor transition payments that also became due to the former distributors upon the termination of such distributors during the year ended
December 31, 2025.

DEBT

Debt consisted of the following:

December 31, 2025
Term loan, due 2032 $ 698,250
Less: current portion("! (7,000)
Less: unamortized discount and debt issuance costs (21,324)
Total long-term debt $ 669,926

[1] The current portion of the Company’s debt is included in other current liabilities on the Consolidated Balance Sheets.
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The Company’s debt outstanding as of December 31, 2025 matures as follows:

2026 $ 7,000
2027 7,000
2028 7,000
2029 7,000
2030 7,000
Thereafter 663,250
Total debt $ 698,250
Unamortized discounts and debt issuance costs (21,324)
Total debt, net of unamortized discounts and debt issuance costs $ 676,926
Credit Agreement

On April 1, 2025, Celsius Holdings, Inc. and Celsius, Inc., as borrowers, together with certain subsidiaries of Celsius as guarantors,
entered into the Credit Agreement with the lenders and issuing banks from time to time party thereto and UBS AG, Stamford
Branch, as administrative agent and collateral agent. The Credit Agreement provided for a Term Loan Facility in an aggregate
principal amount of up to $900.0 million, which was fully drawn on the Closing Date of Alani Nu to fund a portion of the cash
consideration, payable to the Sellers in the Alani Nu Acquisition, and the Revolving Credit Facility in an aggregate principal
amount of up to $100.0 million (which could include the issuance of letters of credit in a stated face amount of up to, but not
exceeding, $50.0 million). The Term Loan Facility matures on April 1, 2032 and the Revolving Credit Facility matures on April 1,
2030.

The obligations under the Credit Agreement are guaranteed by certain wholly owned domestic subsidiaries of the Company, subject
to customary exclusions, and are secured by a first-priority security interest in substantially all of the assets of the Company, the
borrowers and the guarantors, including cash, accounts receivable, intellectual property, books and records and related assets and
certain intellectual property of other subsidiaries.

The Credit Agreement further contains certain customary restrictive covenants that, among other things, generally limit the ability
of the Company and substantially all of its subsidiaries to (i) create liens, (ii) pay dividends, acquire shares of capital stock and
make payments on subordinated debt, (iii) sell assets, (iv) enter into transactions with affiliates, (v) effect mergers and (vi) incur
indebtedness. The Credit Agreement additionally contains customary representations, warranties, affirmative covenants and events
of default (subject to grace periods). As of December 31, 2025, management had not identified any events of non-compliance with
the covenants under the Amended Credit Agreement.

The following table summarizes the material interest rate terms applicable to borrowings under the Company’s Credit Agreement
before the First Refinancing Amendment became effective on October 2, 2025. Borrowings bore interest at either a benchmark rate
or an alternate base rate:

Facility Rate Type Applicable Rate
Term Loan Facility Benchmark Ratel!J 3.25%
Alternate Ratel?] 2.25%
Revolving Credit Facility Benchmark Ratel!J 3.00%
Alternate Ratel?! 2.00%
Revolving Credit Facility Commitment Feel! (unused portion) 0.50%

[1] Bear interest at the benchmark rate, including Term SOFR or, in the case of certain foreign currency borrowings, EURIBOR, plus the applicable rate
shown above.

[2] Bear interest at the alternate base rate, plus the applicable rate shown above. The alternate base rate is defined as the highest of (i) the U.S. prime rate, (ii)
the Federal Funds Rate plus 0.50%, (iii) the Benchmark Rate for an interest period of one month plus 1.00% and (iv) 1.00%.

[3] The commitment fee is payable on the unused portion of the Revolving Credit Facility.
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On October 2, 2025, the Company amended the Credit Agreement through the First Refinancing Amendment to refinance the
existing Term Loan Facility and reduce the applicable interest rate margin by 0.75% on both the Term Loan Facility and the
Revolving Credit Facility. All other material terms of the Credit Agreement remained unchanged. Immediately prior to the First
Refinancing Amendment, the Company repaid $197.8 million of the outstanding principal of the Term Loan Facility in accordance
with the terms of the original Credit Agreement. The Company accounted for the transaction as a debt modification with a partial
extinguishment which was related to the repayment immediately prior to the amendment. As a result, the Company recorded a loss
on extinguishment of debt of approximately $6.0 million, which is included in Total other (expense) income in the Consolidated
Statements of Operations and Comprehensive Income.

The following table summarizes the material interest rate terms applicable to borrowings under the Credit Agreement after giving
effect to the First Refinancing Amendment. Borrowings bear interest at either a benchmark rate or an alternate base rate, and
applicable rates are subject to potential step-downs in 0.25% increments pursuant to a pricing grid based on net leverage:

Facility Rate Type Applicable Rate
Term Loan Facility Benchmark Ratel!l 2.50%
Alternate Ratel?! 1.50%
Revolving Credit Facility Benchmark Ratel!l 2.25%
Alternate Ratel?] 1.25%
Revolving Credit Facility Commitment Feel*! (unused portion) 0.50%

[1] Bear interest at the benchmark rate, including Term SOFR or, in the case of certain foreign currency borrowings, EURIBOR, plus the applicable rate
shown above.

[2] Bear interest at the alternate base rate, plus the applicable rate shown above. The alternate base rate is defined as the highest of (i) the U.S. prime rate, (ii)
the federal funds rate plus 0.50%, (iii) the Benchmark Rate for an interest period of one month plus 1.00% and (iv) 1.00%.

[3] The commitment fee is payable on the unused portion of the Revolving Credit Facility.

The effective interest rate on the Term Loan Facility as of December 31, 2025 was 7.09%.

The Company used the proceeds from the First Refinancing Amendment to repay in full the outstanding balance of the Term Loan
Facility in the amount of $700.0 million. In connection with the refinancing, the Company incurred $0.8 million of original issuance
costs, which were deferred and will be amortized over the term of the Term Loan Facility. Third-party fees were expensed as
incurred and totaled approximately $0.1 million. As of December 31, 2025, the Company’s unamortized debt discount and debt
issuance costs related to the Term Loan Facility were $21.3 million, which is included as a reduction of long-term debt in the
Consolidated Balance Sheets.

There were no borrowings and no letters of credit outstanding under the Revolving Credit Facility as of December 31, 2025. As of
December 31, 2025, the Company’s unamortized debt issuance costs related to the Revolving Credit Facility were $2.3 million,
which is included in other long-term assets in the Consolidated Balance Sheets.

Beginning on September 30, 2025, the Credit Agreement required quarterly payments equal to 0.25% of the original principal
balance, and, after giving effect to the First Refinancing Amendment, the Credit Agreement has required quarterly principal
payments equal 0.25% of the refinanced principal amount. The Company made $4.0 million of mandatory principal payments
during the year ended December 31, 2025 and a principal repayment in connection with the First Refinancing Amendment of
$197.8 million. Additionally, the Credit Agreement requires mandatory prepayments in connection with certain assets sales, the
incurrence of certain additional indebtedness and the Company’s cash flow exceeding specified thresholds, in each case subject to
various limitations and exceptions.

INCOME TAXES

The domestic and foreign components of the Company's income before provision for income taxes were as follows:

For the years ended December 31,

2025 2024 2023
Domestic $ (109,277) $ 266,060 $ 291,203
Foreign 234,310 (71,010) 546
Net income before provision for income taxes $ 125,033 $ 195,050 $ 291,749
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The provision for income tax expense consisted of the following:

For the years ended December 31,

Current 2025 2024 2023
Federal $ 37213 § 43321 $ 79,840
State and local 18,388 15,536 27,596
Foreign 18,769 294 192
Current tax expense $ 74,370 $ 59,151 $ 107,628
Deferred
Federal $ (54,267) $ 1,000 $ (34,535)
State and local (11,351) (178) (8,261)
Foreign 8,282 (9,997) 116
Deferred tax expense $ (57,336) $ 9,175) $ (42,680)
Provision for income taxes $ 17,034 $ 49,976 $ 64,948

The reconciliation of the 2025 U.S. federal statutory rate to the effective rate and corresponding tax expense on income before
provision for income taxes was as follows:

For the year ended December 31, 2025

Amount Tax Rate
U.S. federal statutory tax rate $ 26,245 21.0 %
State and local income tax, net of federal (national) income tax effect [!] 4,169 33 %
Foreign tax effects
Ireland
Statutory income tax rate differential (23,757) (19.0) %
Other 1,628 1.3 %
Other foreign jurisdictions 567 0.4 %
Effect of cross-border tax laws 2!
Global intangible low-taxed income 1,341 1.1 %
Foreign-derived intangible income (1,532) (1.2) %
Other 603 0.5 %
Nontaxable or nondeductible items
Executive compensation 2,168 1.7 %
Other, net 507 0.4 %
Changes in unrecognized tax benefits 5,235 42 %
Other adjustments (140) 0.1)%
Reported tax $ 17,034 13.6 %

[1] State taxes in California, Florida, Minnesota and Pennsylvania made up the majority (greater than 50 percent) of the tax effect in this category.
[2] Includes the impact of any tax credits
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A reconciliation of the U.S. Federal statutory tax rate to our 2024 and 2023 annual tax rate is as follows:

For the years ended December 31,

2024 2023

U.S. Statutory federal rate 21.0 % 21.0 %
State taxes, net of federal benefit 6.2 % 4.7 %
Earnings in jurisdictions with tax rates differing from U.S. federal rate 33 % 0.1 %
Tax effect of Pepsi valuation premium — % — %
Stock based compensation 5.2)% B4 %
Change in valuation allowance 0.7)% 0.3)%
Change in deferred balances 02 % 0.3 %
Other 0.9 % (0.2) %

Effective tax rate 25.7 % 22.2 %

The Tax Cuts and Jobs Act introduced a provision to tax GILTI of foreign subsidiaries and a measure to tax certain intercompany
payments under the BEAT regime. For each of the years ended December 31, 2025, 2024 and 2023, the Company did not generate
intercompany transactions that met the BEAT threshold but had to include GILTI relating to the Company’s foreign subsidiaries.
The Company elected to account for GILTI as a current period cost.

Impact of One Big Beautiful Bill Act

On July 4, 2025, the OBBBA was signed into law in the U.S. The legislation introduced a wide array of changes to the U.S.
corporate tax system, including permanent extensions of certain provisions of the Tax Cuts and Jobs Act of 2017 and substantial
modifications to the international tax regime applicable to U.S. multinational corporations. Key international provisions include
changes to the GILTI regime, the treatment of foreign tax credits and interest expense limitations under Section 163(j). While
certain provisions took effect in 2025, others are phased in over subsequent years. The OBBBA did not materially impact the
Company's estimated annual effective tax rate as of December 31, 2025.

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amount of assets and liabilities for
financial reporting purposes and the amounts for income tax purposes. Deferred tax assets and liabilities consisted of the following:

December 31, December 31,

2025 2024

Net operating loss carryforwards $ 2,349 §$ 10,869
Foreign disallowed interest carryforwards 836 739
Deferred revenue 40,115 43,289
Fixed assets (12,667) (7,742)
Pepsi valuation premium (59,573) (64,356)
Right of use liability 3,504 3,566
Right of use asset (3,512) (4,527)
Distributor termination fees 108,515 33,960
Stock-based compensation 4,006 2,728
Accrued legal 15,333 14,562
Inventory and operating reserves 11,388 6,033
Intangibles (15,685) (1,825)

Total deferred tax assets 94,609 37,296
Valuation allowance (905) (927)

Net deferred tax assets $ 93,704 $ 36,369
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At December 31, 2025, the Company had approximately $1.1 million of Federal net operating loss carryforwards and $1.1 million
of State NOL carryforwards, which will begin to expire in 2027. The Federal and State NOLs are subject to limitation under Section
382 of the U.S. Internal Revenue Code due to a December 2008 ownership change of greater than 50.0% over a three-year testing
period. The ownership change resulted in $4.5 million of NOLs that will not be realized. The $4.5 million has been removed from
the available NOL carryforward and U.S. NOL deferred tax asset. At December 31, 2025, the Company had foreign NOL
carryforwards and interest expense carryforwards of approximately $12.6 million and $4.2 million, respectively, some of which will
begin to expire in 2026.

The Company considers the earnings of its foreign entities to be permanently reinvested outside the U.S. based on estimates that
future cash generation will be sufficient to meet future domestic cash needs. Accordingly, deferred taxes have not been recorded for
the undistributed earnings of the Company’s foreign subsidiaries. All other outside basis differences not related to earnings were
impracticable to account for during this period of time and are currently considered as being permanent in duration.

As required by ASC 740, Income Taxes, the Company evaluates the realizability of deferred tax assets on a jurisdictional basis at
each reporting date. Accounting for income taxes requires that a valuation allowance be established when it is more likely than not
that all or a portion of the deferred taxes will not be realized. In circumstances where there is sufficient negative evidence indicating
that the deferred tax assets are not more likely than not realizable, the Company establishes a valuation allowance. Through the year
ended December 31, 2020, the Company maintained a full valuation allowance on its worldwide net deferred tax assets. During the
fourth quarter of 2022, the Company concluded that it was more likely than not that its Celsius Europe deferred tax assets would be
realized, based on Finland profitability and NOL utilization in 2021 and 2022. For the year ended December 31, 2022, the Company
reported a release of non-U.S. valuation of $0.5 million. During the fourth quarter of 2024, the Company concluded that it was more
likely than not that its Celsius Finland deferred tax assets would be realized, based on Finland profitability and NOL utilization in
2023 and 2024. For the year ended December 31, 2021, the Company reported a release of its U.S. valuation allowance for deferred
tax assets of $6.0 million. For the year ended December 31, 2022, the Company reported a release of non-U.S. valuation of
$0.5 million. For the year ended December 31, 2024, the Company reported a release of non-U.S. valuation allowance of
$0.9 million. The Company continues to maintain a valuation allowance on certain of its foreign net operating losses as it is not
more likely than not that the losses in those specific jurisdictions will be realized.

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

2025 2024
Gross unrecognized tax benefit, beginning of period $ 1,412 § 1,257
Additions based on tax positions related to the current year 5,000 410
Additions based on tax positions related to the prior years 2,577 —
Reductions due to lapse in statute of limitations and settlements (410) (255)
Gross unrecognized tax benefit, end of period $ 8,579 $ 1,412

The Company recognizes only 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. To the extent these unrecognized tax benefits are ultimately
recognized, approximately $8.6 million will impact the Company’s effective tax rate in future periods. Tax positions are not
expected to decrease within the next twelve months. Interest and penalties associated with income tax matters are included in the
provision for income taxes. As of December 31, 2025, the Company had uncertain tax positions of approximately $9.8 million,
inclusive of $1.2 million of interest and penalties.

The Company files U.S., state and foreign income tax returns in jurisdictions with various statutes of limitations. Below is a
summary of the filing jurisdictions and open tax years:

Open Years
U.S. Federal 2022 - 2024
U.S. State and local 2021 - 2024
Non-U.S. 2018 - 2024
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Income taxes paid (net of refunds received) consisted of the following:

For the year ended
December 31, 2025
U.S. federal $ 46,464
U.S. state and local
Florida " 3,481
Other 14,116
Foreign
Other 170
Income taxes paid, net $ 64,231

[1] Income taxes paid in these jurisdictions exceeded 5.0% of the total income taxes paid (net of refunds received).
RELATED PARTY TRANSACTIONS

In August 2022, the Company and Pepsi, a related party due to its ownership interest in the Company and Board representation,
entered into multiple agreements, including the Original Purchase Agreement, the Original U.S. Distribution Agreement and the
Original Transition Agreement. Under the Original Purchase Agreement, the Company issued approximately 1.5 million shares of
non-voting Series A Preferred Stock to Pepsi for an aggregate purchase price of $550.0 million. The fair value of the Series A
Preferred Stock at issuance was estimated at $832.5 million, resulting in $282.5 million of excess fair value recorded as deferred
costs within the Consolidated Balance Sheets.

In August 2025, the Company entered into a series of strategic transactions with Pepsi. As part of these transactions, the Series A
Preferred Stock was modified to align key terms, such as conversion and redemption dates, with those of the newly issued Series B
Preferred Stock. The Company recorded an increase of $27.9 million to the Series A Preferred Stock carrying value as part of the
overall Pepsi Transactions.

Under the Series B Purchase Agreement, which was also entered into in August 2025, the Company issued 390,000 shares of Series
B Preferred Stock to Pepsi. Each share of Series B Preferred Stock is convertible, subject to certain conditions and adjustments, into
approximately 29 shares of Common Stock and Pepsi obtained the right to currently designate one additional Board member. The
Series B Preferred Stock issued in connection with the Pepsi Transactions had a stated purchase price of $585.0 million and
reflected a portion of the total non-cash consideration. The total non-cash consideration of $935.8 million comprised the fair value
of the newly issued Series B Preferred Stock and the modified Series A Preferred Stock. The total non-cash consideration was
allocated among the various components of the Pepsi Transactions, including the implicit upfront payment to Pepsi for the
Captaincy, considering the allocation measurement principles of ASC 606, and the Rockstar Acquisition, based on the estimated
value of Rockstar. As part of these arrangements, the Company and Pepsi also entered into the A&R Distribution Agreements under
which Pepsi became the primary distributor of Celsius, Alani Nu and Rockstar products in the U.S. and Canada.

Pepsi provided the Company cash under the A&R U.S. Distribution Agreement to fund the terminations of certain of Alani Nu's
former distributors. As of December 31, 2025, the Company had received $210.8 million in cash from Pepsi related to
reimbursements for distributor termination fees. The Company is entitled to receive an additional expected amount of $64.2 million
in cash from Pepsi for the remaining distributor termination fees. The cash received is recorded as restricted cash, net of termination
payments made, while the expected receivable is recorded within prepaid expenses and other current assets, both of which are
presented on the Consolidated Balance Sheets. Any excess cash is contractually restricted and due back to Pepsi.

In connection with the A&R Distribution Agreements, the Company recorded deferred revenue related to the reimbursements for
distributor termination fees, to be recognized on a straight-line basis over the term of the A&R U.S. Distribution Agreement. This
amount was subsequently increased as additional distributor termination notices were issued and related termination fees became
probable and reasonably estimable. .
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The following table presents deferred revenue and deferred other cost balances related to the 2025 and 2022 transactions entered

into with Pepsi. Each of these amounts is included within the respective line item on the Consolidated Balance Sheets as of
December 31, 2025 and 2024.

December 31, 2025
Balance sheet line item 2025 Transaction 2022 Transaction Total
Deferred other costs-current $ 35,040 $ 14,124  $ 49,164
Deferred other costs-non-current 551,544 220,091 771,635
Deferred revenue-current 16,815 9,513 26,328
Deferred revenue-non-current $ 252,954 § 148,201  $ 401,155
December 31, 2024
Balance sheet line item 2025 Transaction 2022 Transaction Total
Deferred other costs-current $ — 3 14,124 $ 14,124
Deferred other costs-non-current 234,215 234,215
Deferred revenue-current 9,513 9,513
Deferred revenue-non-current $ $ 157,714  $ 157,714

For more information on the components of the Pepsi Transactions and the A&R Distribution Agreements, see Note 4. Revenue,
Note 5. Acquisitions and Note 14. Mezzanine Equity.

MEZZANINE EQUITY

Convertible Preferred Stock

As of December 31, 2025 and 2024, the Company had authorized and designated 1,466,666 shares of Series A Preferred Stock with
a par value of $0.001 per share and a stated value of $375.00 per share. In addition, as of December 31, 2025, the Company had
authorized and designated 390,000 shares of Series B Preferred Stock, with a par value of $0.001 per share and a stated value of
$1,500.00 per share. The stated value per share may increase from time to time if dividends on the Preferred Stock are paid as PIK
Dividends pursuant to the Series A Certificate or the Series B Certificate, as applicable.

Series A Preferred Stock

On August 1, 2022, pursuant to the Original Purchase Agreement, the Company issued all of the authorized Series A Preferred
Stock to Pepsi for cash consideration totaling $550.0 million, excluding issuance costs. The issuance occurred concurrently with the
execution of the Original U.S. Distribution Agreement and the Original Transition Agreement. The Company determined that the
aggregate fair value of the Series A Preferred Stock on the issuance date was $832.5 million or $567.61 per share. Accordingly, the
Series A Preferred Stock was recorded at that amount, net of issuance costs of $8.0 million, within the mezzanine equity in the
Company’s Consolidated Balance Sheets and within the Consolidated Statements of Changes in Stockholders’ Equity and
Mezzanine Equity.

The Company engaged a third-party valuation firm to assist in determining the fair value of the Series A Preferred Stock as of the
issuance date. The valuation of the Series A Preferred Stock represents a non-recurring fair value measurement. The Company used
a Monte Carlo simulation model to determine the fair value of the Series A Preferred Stock on August 1, 2022. The Monte Carlo
simulation utilized multiple Level 2 and 3 inputs, which included a volatility rate of 45.0%, risk free interest rate of 2.7%, a 5.0%
dividend rate, the closing price of the Company’s Common Stock on the issuance date of $98.87 (before the Forward Stock Split), a
debt discount rate of 12.5% and a DLOM attributed to the registration period of the underlying stock. The selected historical
volatility was based on Celsius and a peer group with comparable characteristics. The risk-free interest rate was based on the U.S.
STRIPS Rate with a corresponding term as of issuance date. The 5.0% dividend rate is consistent with the provisions of the Series
A Preferred Stock and the Company’s historical cash dividends payments. The debt discount rate was based on estimated credit
analysis and corresponding market yields as of the issuance date. The Company also applied a nominal DLOM with respect to the
assumed registration period of the underlying shares.
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Series B Preferred Stock

On the Closing Date of the Pepsi Transactions, pursuant to the Series B Purchase Agreement, the Company issued all of the
authorized Series B Preferred Stock to Pepsi for a stated purchase price of $585.0 million, excluding issuance costs. The issuance
occurred concurrently with the execution of the A&R Distribution Agreements and the Transaction Agreement, pursuant to which
(i) the Company consummated the Rockstar Acquisition and (ii) the Company and Pepsi commenced the Captaincy. See Note 1.
Organization and Description of Business and Note 4. Revenue.

The Company engaged a third-party valuation firm to assist in determining the fair value of the Series B Preferred Stock issuance.
The valuation of the Series B Preferred Stock issuance represents a non-recurring fair value measurement. The fair value of the
Series B Preferred Stock was determined using a Monte Carlo simulation model with multiple Level 2 and 3 inputs. Variables
included a volatility rate of 60.0%, risk free interest rate of 3.9%, 5.0% dividend rate, a 90% probability that certain market-based
conditions will be met and the closing price of the Company’s Common Stock on the issuance date of $59.69. The valuation relied
on significant unobservable inputs and required judgment in the selection of key assumptions; changes in these assumptions could
result in materially different fair value measurements. The aggregate fair value of the Series B Preferred Stock on the issuance date
was determined to be $907.9 million or $2,328.00 per share, which was recorded within the Company’s Consolidated Balance
Sheets and the Consolidated Statements of Changes in Stockholders’ Equity and Mezzanine Equity.

Pursuant to the Series B Purchase Agreement, Pepsi, together with its affiliates, has certain rights and is subject to various
restrictions with respect to its ownership of the Company’s outstanding Common Stock on an as-converted basis, including
purchases of the Company’s Common Stock in the open market and the accumulation of PIK Dividends.

Additionally, under the Series B Purchase Agreement, Pepsi currently has the right to designate two persons to be nominated by
Pepsi for election to the Board, which number of directors may, in certain circumstances, be ratably increased upon a subsequent
expansion of the number of persons serving on the Board. Upon the earlier of (i) Pepsi, together with its affiliates, ceasing to
beneficially own at least approximately 31.6 million shares of Common Stock (on an as-converted basis) and (ii) the termination of
the Captaincy, Pepsi's designation right will be reduced to one director. If Pepsi, together with its affiliates, ceases to own at least
approximately 11.0 million shares of Common Stock (on an as-converted basis), then Pepsi's Board designation rights will
terminate in their entirety. As of December 31, 2025, Pepsi has two designated directors serving on the Board. Notwithstanding that
the Preferred Stock is not currently convertible into Common Stock, the Series B Purchase Agreement provides that Pepsi is
deemed to beneficially own the underlying shares of Common Stock for purposes of its rights under such agreement.

Series A Preferred Stock Modification

In connection with the Series B Purchase Agreement, the Company amended the terms of the Series A Preferred Stock to align the
conversion and redemption dates with the newly issued Series B Preferred Stock. The amendment extended the Series A Preferred
Stock optional conversion date to August 28, 2032, the automatic conversion date to August 28, 2031, the Company redemption
date to August 28, 2032 and the holder redemption dates to August 28, 2032, 2035 and 2038. All other terms, including the
cumulative dividend rate, remained unchanged.

The Company engaged a third-party valuation firm to assist in determining the fair value of the Series A Preferred Stock before and
after the modification. The fair value of the Series A Preferred Stock modification reflects the change between the pre-modification
and post-modification fair values and was determined using a Monte Carlo simulation model with multiple Level 2 and 3 inputs.
Variables included a volatility rate of 60.0%, risk free interest rate of 3.9%, dividend rate of 5.0%, a 90% probability that certain
market-based conditions will be met and the closing price of the Common Stock on the modification date of $59.69.

This amendment resulted in a non-recurring fair value measurement of an increase in the fair value of the Series A Preferred Stock
and was accounted for as a modification considering the fair value immediately before and after the amendment. The Company
determined that the change in fair value of the Series A Preferred Stock on the modification date was approximately $27.9 million,
or $19.00 per share. Accordingly, the Series A Preferred Stock modification was recorded as an adjustment to mezzanine equity,
with the $27.9 million increase reflected in the Company’s Consolidated Balance Sheets and Consolidated Statements of Changes
in Stockholders’ Equity and Mezzanine Equity.
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Terms of Amended Series A Preferred Stock and Series B Preferred Stock are Substantially Identical

Other than the stated value, conversion price and conversion ratio, the terms of the Amended Series A Preferred Stock and Series B
Preferred Stock are substantially identical. As described above, in connection with the issuance of the Series B Preferred Stock, the
conversion and redemption periods of the Series A Preferred Stock were extended to match the terms of the newly issued Series B
Preferred Stock. In connection with the issuance and sale of the Series B Preferred Stock, the Board adopted resolutions approving a
certificate of amendment to the Series A Certificate, which certificate of amendment was approved by Pepsi, as the sole holder of
shares of Series A Preferred Stock and filed by the Company with the Secretary of State of the State of Nevada on August 28, 2025.
The certificate of amendment modified the Series A Certificate solely to align certain terms contained therein to those contained in
the Series B Certificate, including amending certain dates related to redemption and conversion to match those included in the
Series B Certificate. Except as otherwise stated, the description of the terms of the Preferred Stock set forth below applies to both
the Series A Preferred Stock and the Series B Preferred Stock.

Liquidation Preference

The 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) senior to any class or series of capital stock of the Company expressly
designated as ranking junior to the Preferred Stock, (iii) on parity with any class or series of capital stock of the Company expressly
designated as ranking on parity with the Preferred Stock (the Series A Preferred Stock and the Series B Preferred Stock rank on
parity with one another) and (iv) junior to any class or series of capital stock of the Company expressly designated as ranking senior
to the Preferred Stock. The aggregate liquidation preference of the Series A Preferred Stock was $550.0 million as of both
December 31, 2025 and December 31, 2024. The aggregate liquidation preference of the Series B Preferred Stock was
$585.0 million as of December 31, 2025.

Voting

The Preferred Stock confers no voting rights, 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 Preferred Stock or provided for its benefit or
would result in securities that would be senior to or pari passu with the Preferred Stock. As described above, Pepsi has a contractual
right to representation on the Board, subject to maintaining certain ownership thresholds.

Dividends

The Preferred Stock entitles the holder to cumulative dividends, which are payable quarterly in arrears either in cash, in-kind or a
combination thereof, at the Company’s election. These Regular Dividends accrue on each share of Preferred Stock at the rate of
5.0% per annum, subject to adjustment as set forth in the Certificates of Designation. In addition to such quarterly Regular
Dividends, shares of Preferred Stock also entitle the holder to participate in any dividends paid on the Company’s Common Stock
on an as-converted basis. There were no dividends issued to common stockholders for the years ended December 31, 2025, 2024
and 2023. The Company declared and paid $27.5 million, $27.5 million and $27.5 million in Regular Dividends on the Series A
Preferred Stock, which amounted to $18.75, $18.75 and $18.72 per share for the years ended December 31, 2025, 2024 and 2023,
respectively. The Company declared and paid $10.1 million in Regular Dividends on the Series B Preferred Stock, which amounted
to $25.92 per share for the year ended December 31, 2025. There were no cumulative undeclared dividends on the Preferred Stock
at December 31, 2025, 2024 or 2023.

Redemption

Subject to certain conditions set forth in the Certificates of Designation, the Preferred Stock may be redeemed at a price per share of
Preferred Stock equal to the sum of (i) the stated value of such share of Preferred Stock (as set forth in the applicable Certificates of
Designation) as of the applicable redemption date, plus (ii) without duplication, all accrued and unpaid dividends previously added
to the stated value of such share of Preferred Stock and all accrued and unpaid dividends per share of Preferred Stock through such
redemption date.

Company’s Optional Redemption

At any time from and after the earlier of (i) August 28, 2032, if the Ten-Day VWAP does not exceed the conversion price on the
date immediately prior to the date the Company delivers a redemption notice to the holders and (ii) the termination of the A&R
Distribution Agreements by the Company, the Company has the right to redeem all (and not less than all) of the then-outstanding
shares of one or both of the Series A Preferred Stock or Series B Preferred Stock at the Redemption Price. In the event of the
Company's optional redemption, the Company shall effect such redemption by paying the applicable Redemption Price on or before
the date that is thirty days after the delivery of the Company’s redemption notice and by redeeming all the shares of the applicable
series of Preferred Stock on such date.
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Change in Control Redemption

In the event of a change in control, as defined by the following scenarios, the Company (or its successor) shall redeem all (and not
less than all) of the then-issued and outstanding shares of Preferred Stock: (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), (ii) 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 Company 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
50.0% of the Company's voting power.

Upon a change in control redemption, the holder of Preferred Stock will receive, an amount equal to the greater of (i) the
Redemption Price in cash and (ii) the cash and/or other assets (including securities) such holder would have received if each share
of Preferred Stock were 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 of the close of business on the business day immediately prior
to the effective date of such transaction.

If the Company or its successor shall not have sufficient funds legally available under the Nevada law governing distributions to
stockholders to redeem all outstanding shares of Preferred Stock, then the Company shall (i) redeem, pro rata among the holders, a
number of shares of Preferred Stock equal to the number of shares of Preferred Stock that can be redeemed with the maximum
amount legally available for the redemption and (ii) redeem all remaining shares of Preferred Stock not redeemed because of the
foregoing limitations at the applicable change of control Redemption Price as soon as practicable after the Company (or its
successor) is able to make such redemption out of assets legally available for the purchase of such shares of Preferred Stock. The
inability of the Company (or its successor) to make a redemption payment for any reason shall not relieve the Company (or its
successor) from its obligation to affect any required redemption when, as and if permitted by applicable law.

Holder Right to Request Redemption

On each of August 28, 2032, August 28, 2035 and August 28, 2038, the holder of Preferred Stock has the right, upon no less than
six months prior written notice to the Company, to request that the Company redeem all (and not less than all) of the then-
outstanding shares of such series of Preferred Stock, at the Redemption Price.

In the event of a holder-optional redemption, the Redemption Price will be payable and the Company shall redeem the shares in
three equal installments. These installments would commence on August 28, 2032, August 28, 2035 or August 28, 2038, as
applicable, and in each case on the fifteenth- and thirtieth-month anniversary thereafter. On each redemption date for a holder-
optional redemption, the Company will redeem the applicable shares of Preferred Stock on a pro rata basis according to the number
of shares owned. The number of outstanding shares will be determined by dividing (i) the total number of shares of the applicable
series of Preferred Stock outstanding immediately prior to such redemption date by (ii) the number of remaining redemption dates
(including the redemption date to which such calculation applies).

If, on any redemption date, legal constraints under the Nevada law governing distributions to stockholders or the terms of any
indebtedness of the Company to financial institutions prevents the Company from redeeming all shares of Preferred Stock subject to
redemption, the Company will ratably redeem the maximum number of shares that it may legally redeem and will redeem the
remaining shares as soon as it may lawfully do so.

Should any shares of Preferred Stock scheduled for redemption on a redemption date remain unredeemed for any reason on such
redemption date, the following will occur: from the redemption date to the fifteen-month anniversary of such redemption date, the
dividend rate with respect to such unredeemed share will automatically increase to 8.0% per annum. From such fifteenth-month
anniversary to the thirtieth-month anniversary of such redemption date, the dividend rate with respect to such unredeemed share will
automatically increase to 10.0% per annum. After such thirtieth-month anniversary of such redemption date, the dividend rate with
respect to any such unredeemed share will automatically increase to 12.0% per annum, in each case until such share is duly
redeemed or converted.

As of December 31, 2025 and 2024, it was not probable that the Preferred Stock would become redeemable, as the most likely

method of settlement is conversion to Common Stock, which is likely to occur before the holder's right to request redemption
becomes exercisable.
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Conversion

The shares of Preferred Stock may be converted into shares of the Company’s Common Stock pursuant to the applicable
Certificates of Designation either at the option of the Company or subject to an automatic conversion as discussed below. The
Series A Preferred Stock has a conversion price of $25.00 and a stated value of $375.00 per share and the Series B Preferred Stock
has a conversion price of $51.75 and a stated value of $1,500.00 per share. The conversion price is subject to customary adjustment
as set forth in the applicable Certificates of Designation. The conversion ratio per share of Preferred Stock is calculated as the
quotient of (a) the sum of (x) the stated value of such share of Preferred Stock as of the applicable conversion date, plus (y) all
accrued and unpaid dividends previously added to the stated value of such share of Preferred Stock and without duplication, all
accrued and unpaid dividends per share of Preferred Stock through the applicable conversion date; divided by (b) the conversion
price as of the conversion date. As of December 31, 2025, the conversion ratio of the Series A Preferred Stock into Common Stock
was 1-to-15 and the conversion ratio of the Series B Preferred Stock was 1-t0-28.99. The Company will not issue fractional shares
of Common Stock upon conversion of the Preferred Stock; instead, holders will receive a cash payment in lieu of any fractional
share amount, which is determined based on the product of the fractional share and the Ten-Day VWAP as of the applicable
conversion date. At December 31, 2025, approximately 22.0 million and 11.3 million shares of Common Stock were issuable upon
conversion of the Series A Preferred Stock and the Series B Preferred Stock, respectively.

Company Optional Conversion

At any time from and after August 28, 2032, provided the Ten-Day VWAP immediately prior to the date the Company delivers a
conversion notice to the holders of the applicable series of Preferred Stock exceeds the conversion price of such series, the
Company may elect to convert all, but not less than all, of the outstanding shares of such series of Preferred Stock into shares of the
Company’s Common Stock.

Automatic Conversion

The Preferred Stock will convert automatically into shares of the Company’s Common Stock upon the occurrence of any of the
following, each an “Automatic Conversion Event”:

*  Any date from and after the valid termination of the A&R Distribution Agreements by the Company or Pepsi, if the Ten-
Day VWAP immediately preceding such date exceeds the conversion price of such share of Preferred Stock as of such
date.

*  Any date from and after August 28, 2031, on which (i) the Company’s products meet a market share requirement during a
specified period (as defined in the A&R Distribution Agreements) and (ii) the Ten-Day VWAP immediately prior to such
date exceeds the conversion price of such share of Preferred Stock as of such date.

In the case of an Automatic Conversion Event with respect to a series of Preferred Stock, each share of such series of Preferred
Stock then outstanding shall be converted into the number of shares of Common Stock equal to the conversion ratio of such share of
Preferred Stock in effect as of the automatic conversion date. The occurrence of an Automatic Conversion Event will terminate any
right of the holder of Preferred Stock to receive a redemption at their request even if such request had already been submitted,
provided that the applicable series of Preferred Stock had not already been redeemed.

Mezzanine Classification

The Preferred Stock is redeemable in the event of a change in control as defined in the applicable Certificates of Designation and at
the holder's option as described above. ASC 480, specifically ASC 480-10-S99-3A, requires preferred securities that are redeemable
for cash or other assets to be classified outside of permanent equity if they are redeemable (i) at a fixed or determinable price on a
fixed or determinable date, (ii) at the option of the holder or (iii) upon the occurrence of an event that is not solely within the control
of the issuer. Preferred securities that are mandatorily redeemable are required to be classified by the issuer as liabilities whereas
under ASC 480 an issuer should classify a preferred security whose redemption is contingent on an event not entirely in control of
the issuer as mezzanine equity. The Preferred Stock is not considered mandatorily redeemable other than in the event of a change of
control and a change in control is not solely in control of the Company. Accordingly, the Company determined that mezzanine
treatment is appropriate for the Preferred Stock and has presented it as such in the Consolidated Balance Sheets and Consolidated
Statements of Changes in Stockholders’ Equity and Mezzanine Equity as of December 31, 2025 and, with respect to Series A
Preferred Stock, December 31, 2024.
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15. SHAREHOLDERS' EQUITY

Stock-based Compensation

On May 28, 2025, the Company's stockholders approved the 2025 Plan which has the objective of attracting and retaining skilled
personnel and to enable the Company to grant equity compensation awards and other types of incentive compensation. As of
December 31, 2025, there were 5.5 million shares of Common Stock available for issuance under the 2025 Plan.

The 2015 Plan, which was adopted on April 30, 2015 and expired in 2025, had the objective of attracting and retaining skilled
personnel and enabled the Company to grant equity compensation awards and other types of incentive compensation. As of
December 31, 2025, there were 1.4 million unvested awards under the 2015 Plan and certain vested but unexercised awards
remained outstanding. As of December 31, 2025, no further awards can be granted under the 2015 Plan.

For the years ended December 31, 2025, 2024 and 2023, the Company recognized stock-based compensation expense of
approximately $28.1 million, $19.6 million and $21.2 million, respectively, which is included in selling, general and administrative
expenses.

Stock Options
The maximum contractual term of the Company’s stock options is 10 years. The Company used the Black-Scholes option pricing

model to estimate the fair value of its stock option awards. Forfeitures are recognized as they occur. A summary of the status of the
Company’s outstanding stock options as of December 31, 2025 and changes during the period is shown below:

Weighted Aggregate Weighted
Average Intrinsic Average
Shares Exercise Value Remaining
(000’s) Price (000’s) Term (Years)
At December 31, 2024 2,428 § 6.13 $ 49,057 4.75
Exercised (115) $ 313 $ 3,012 —
Forfeited and cancelled — — — —
At December 31, 2025 2,313 § 6.28 $§ 91,255 3.96
Exercisable at December 31, 2025 2313 $ 628 $ 91,255 3.96

The intrinsic value of options outstanding at December 31, 2024 and options exercisable at December 31, 2025 represents the
excess of the fair value of the Company’s Common Stock over the option exercise price as of the end of their respective reporting
periods. The intrinsic value of options exercised and forfeited during the year represents the excess of the fair value of the
Company’s Common Stock over the option exercise price as of the date of the respective exercise or forfeiture. The total intrinsic
value of the stock options exercised was $3.0 million, $112.4 million and $81.4 million in the years ended December 31, 2025,
2024 and 2023, respectively. The total number of stock options exercised was 0.1 million, 2.5 million and 1.8 million in the years
ended December 31, 2025, 2024 and 2023, respectively. There were no stock options granted during the years ended December 31,
2025, 2024 or 2023. As of December 31, 2025, there was no unrecognized non-cash compensation expense related to stock options
and all remaining stock options were outstanding and exercisable.

Restricted Stock Units

RSUs are awards that give the holder the right to receive one share of Common Stock for each RSU 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 Company determines the fair value of restricted stock-based awards that vest over
time based on the market price of the Common Stock on the date of grant and recognizes compensation expense on a straight line
basis over the requisite service period. The holders of unvested units do not have the same rights as stockholders and do not have
the right to receive any dividends.

Performance-based Stock Awards
The Human Resources and Compensation Committee has approved certain PSUs under the 2015 and 2025 Plans. PSUs are awards
that give the holder the right to receive one share of Common Stock for each PSU upon meeting performance-based or market-

based vesting conditions. Performance conditions typically include the attainment of specific metrics over a defined performance
period. The fair value of performance-based PSUs is determined based on the grant date fair value.
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For performance-based awards, compensation expense is recognized only when achievement of the applicable performance
conditions is considered probable, based on management’s evaluation of the Company’s progress toward the performance targets.
These targets are aligned with certain Company goals and are monitored on a periodic basis. Compensation expense for
performance-based awards is recorded using a straight-line or accelerated attribution method, as required based on the specific
terms and vesting conditions of the award.

Market-based Stock Awards
For PSUs with market-based vesting conditions, the grant date fair value is determined using a Monte Carlo simulation model. This
model incorporates assumptions such as the risk-free interest rate based on zero-coupon yields implied by U.S. Treasury issuances

and expected volatility derived from historical data of the Company’s Common Stock and certain indices.

For market-based awards, compensation expense is recorded using a straight-line or accelerated attribution method, as required
based on the specific terms and vesting conditions of the award.

A summary of the Company’s RSUs and PSUs for the years ended December 31, 2025 and 2024 is presented in the following table:

2025 2024
Weighted Weighted
Average Average
RSUs/PSUs Grant Date RSUs/PSUs Grant Date
(000's) Fair Value (000's) Fair Value
Unvested at beginning of period 1,021 $ 45.09 1,348 $ 26.40
Granted 1,628 $ 32.42 552§ 59.52
Vested 470) $ 39.90 (803) $ 24.22
Forfeited and cancelled (125) $ 37.71 (76) $ 39.00
Unvested at end of period 2,054 $ 36.66 1,021 $ 45.09

The total fair value of RSUs and PSUs vested during the years ended December 31, 2025, 2024 and 2023 was approximately $18.8
million, $19.5 million and $16.2 million, respectively. Unrecognized compensation expense related to outstanding RSUs and PSUs
to employees and directors as of December 31, 2025 was approximately $50.1 million and is expected to be expensed over a
weighted-average period of approximately 2.0 years.

A summary of PSU awards granted during the year ended December 31, 2025, is as follows:

Number of Grant Date Fair
Grant Date Shares (000's) Performance Period Metrics Value
Revenue Revenue - $25.69
March 1, 2025 142 2025-2027 TSR TSR - $36.61
Revenue Revenue - $37.88
May 30, 2025 27 2025-2027 TSR TSR - $62.61
Integration Completion
August 8, 2025 40 2025-2027 . $51.95
Synergy Savings
DSD Delivery
November 12, 2025 223 2025-2027 $44.91
MULO +C

The performance conditions applicable to the Company’s PSU awards are based on a combination of financial, market and
operational objectives. Financial metrics generally relate to the achievement of specified revenue targets over the applicable
performance period. Market-based metrics are tied to the Company’s relative total shareholder return compared to a defined peer
group or index over the performance period. Operational metrics are designed to measure execution against strategic initiatives,
which may include the completion of integration milestones, delivery and distribution performance, expansion across measured
channels, and the realization of anticipated cost synergies. The specific targets, weighting and payout levels for each metric vary by
award and are determined by the Human Resources and Compensation Committee at the time of grant.
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During 2025, the Human Resources and Compensation Committee approved a modification to the revenue-based performance
metrics applicable to certain of the Company’s outstanding PSUs to reflect the Alani Nu Acquisition. For PSUs in which the
modification did not change the probability of payout, compensation cost continues to be recognized based on the original grant-
date fair value (a Type I, probable-to-probable outcome). For PSUs in which the modification resulted in a change from improbable
to probable (Type III) of achieving the performance condition, we measured the incremental compensation cost at the modification
date fair value and are recognizing that cost over the remaining requisite service period, including a cumulative catch-up.
Incremental expense associated with the modified units was immaterial for the year ended December 31, 2025.

Treasury Stock
Share Repurchase Program

In November 2025, the Board approved a share repurchase program under which the Company may repurchase up to $300.0 million
of its outstanding Common Stock. Share repurchases may be made from time to time through open market transactions, privately
negotiated transactions and accelerated share repurchase transactions, arrangements or other methods, including transactions
executed pursuant to a pre-set trading arrangement intended to satisfy the requirements of Rule 10b5-1(c) of the Exchange Act. As
of December 31, 2025, $260.2 million remained available for repurchase under the program. The program does not obligate the
Company to repurchase any shares, has no expiration date and may be modified, suspended, or terminated by the Board at any time
at its discretion.

For the year ended December 31, 2025, the Company repurchased approximately 1.0 million shares of Common Stock at a
weighted average price of $41.32 per share, for a total repurchase cost of $39.8 million, including commissions, under the
authorized share repurchase program.

Employee Withhold-To-Cover

To satisfy employees’ tax withholding obligations, the Company uses net settlement, under which shares of Common Stock are
withheld upon vesting and the related taxes are paid by the Company in cash. For the years ended December 31, 2025 and 2024,
$5.7 million and $2.3 million, respectively, were recorded for these net settlements in each year. No amounts were recorded for the
year ended December 31, 2023. These amounts are reflected as repurchases of Common Stock related to tax withholdings in the
Consolidated Statements of Changes in Stockholders’ Equity and Mezzanine Equity and in the Consolidated Statements of Cash
Flows.

Employee Stock Purchase Plan

During 2025, the Board approved the Company’s first ESPP, which authorizes the issuance of up to 850,000 shares of Common
Stock. The ESPP allows eligible employees to purchase Common Stock at a discounted price through payroll deductions and
features a tax-advantaged Section 423 component for eligible employees. The ESPP commenced in January 2026.

SEGMENT REPORTING

The Company functions as a single operating and reportable segment because its operations and strategies are centrally managed
and remain significantly similar across the geographical regions in which it operates. The CODM evaluates operating results and
allocates resources on a consolidated basis due to the significant economic interdependencies between the Company's geographical
operations and its brands. The CODM does not regularly review asset information or other balance sheet data; accordingly, the
Company does not disclose specific asset information for its single reportable segment herein.

The Company determined that neither the Alani Nu nor Rockstar brands constitute separate operating or reportable segments, as
their operations are being integrated into the Company’s existing business functions to ensure unified strategy execution across
brands and are managed within the Company’s current organizational structure rather than as separate business units. Alani Nu has
been substantially integrated into the Company’s existing business functions and operating framework, while Rockstar is in the
process of integration. Both brands are managed under the Company’s centralized leadership structure and evaluated by the CODM
on a consolidated basis. As a result, beginning on their respective closing dates, the results from Alani Nu and Rockstar are included
within the Company's single operating and reportable segment.
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The following table reflects certain financial data for the Company's single reportable segment:

For the years ended December 31,

2025 2024 2023

Revenue $ 2,515,269 §$ 1,355,630 $ 1,318,014
Cost of revenue (excluding freight) (1,123,620) (624,677) (626,205)
Freight (124,316) (50,746) (58,670)
Gross profit 1,267,333 680,207 633,139
Selling and marketing expenses (548,307) (350,794) (264,108)
General and administrative expenses (250,503) (173,685) (102,665)
Distributor termination fees (327,461) — —
Other (expense) income, net (16,029) 39,322 25,383
Net income before provision for income taxes $ 125,033 $ 195,050 $ 291,749
Provision for income taxes (17,034) (49,976) (64,948)

Net income $ 107,999 $ 145,074 $ 226,801

COMMITMENTS AND CONTINGENCIES
Legal
SEC Inquiry

Beginning in January 2021, the Company received formal and informal requests from the SEC Division of Enforcement, seeking
information in connection with a non-public fact-finding inquiry. On January 17, 2025, without admitting to or denying the SEC’s
findings, the Company reached a settlement with the SEC concerning alleged reporting, books and records, internal accounting
controls and disclosure controls and procedures violations. The Company paid a $3.0 million civil penalty during the first quarter of
2025 and the investigation is now concluded.

Derivative Actions Related to 2022 Restatement

Between January 11, 2023 and April 11, 2024, several derivative actions were filed, purportedly on behalf of the Company, naming
as defendants certain of the Company’s present and former executive officers and directors and concerning allegedly false and
misleading statements or omissions made between August 12, 2021 and March 1, 2022, which were alleged to have artificially
inflated the Company’s stock price and caused the Company to restate, in 2022, its previously issued financial statements for certain
interim periods during the year ended December 31, 2021.

The first such derivative action was filed on January 11, 2023, in the U.S. District Court for the District of Nevada, the Lampert
Derivative Action. The Company was named as a nominal defendant. The Lampert Derivative Action asserted claims for (i) breach
of fiduciary duty, (ii) unjust enrichment and (iii) violations of Section 10(b) of the Exchange Act and Rule 10b-5 promulgated
thereunder.

A second derivative action was filed on May 19, 2023, in the U.S. District Court for the Southern District of Florida, the Hammond
Derivative Action. The Hammond Derivative Action asserted claims for (i) breach of fiduciary duty, (ii) aiding and abetting breach
of fiduciary duty, (iii) unjust enrichment, (iv) waste of corporate assets and (v) violations of Section 10(b) of the Exchange Act and
Rule 10b-5 promulgated thereunder.

A third derivative action was filed on July 10, 2023, in the District Court for the Eighth Judicial District in Clark County, Nevada,

the Ingrao Derivative Action. The Ingrao Derivative Action asserted claims for (i) breach of fiduciary duty and (ii) unjust
enrichment.
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A fourth derivative action was filed on July 12, 2023, in the U.S. District Court for the Southern District of Florida, the Hepworth
Derivative Action. The Hepworth Derivative Action asserted claims for (i) breach of fiduciary duty, (ii) aiding and abetting breach
of fiduciary duty, (iii) unjust enrichment, (iv) waste of corporate assets and (v) violations of Section 10(b) of the Exchange Act and
Rule 10b-5 promulgated thereunder.

On March 11, 2024, the Hammond Derivative Action and the Hepworth Derivative Action were voluntarily dismissed and on April
11, 2024, the same stockholders filed the Hammond and Hepworth Derivative Action in the U.S. District Court for the District of
Nevada, containing substantially similar allegations as those contained in the dismissed actions.

On December 2, 2024, the parties to the Derivative Actions executed the Stipulation of Settlement, which set out the terms of a
global settlement of the Derivative Actions.

On December 13, 2024, the plaintiff in the Ingrao Derivative Action filed an Unopposed Motion for Preliminary Approval of
Proposed Shareholders Derivative Settlement. On April 3, 2025, the Court in the Ingrao Derivative Action entered a final order
approving the settlement. The only monetary component of the Stipulation of Settlement was a $1.0 million fee and expense award
to counsel for plaintiffs in the Derivative Actions, which the Company paid on April 2, 2025. In accordance with the final order
approving the settlement, the Ingrao Derivative Action was dismissed on April 3, 2025. The Court in the Lampert Derivative Action
dismissed that action on April 10, 2025, following a joint request of the parties. On May 20, 2025, the court overseeing the
Hammond and Hepworth Derivative Action dismissed that action.

Securities Litigation Concerning the Pepsi Distribution Agreement

The Company and individual executives were named as defendants in two putative securities class actions, both filed in the U.S.
District Court for the Southern District of Florida and concerning, among other things, allegedly false and misleading statements or
omissions concerning the Company’s distribution agreement with Pepsi and the Company’s growth. The first putative securities
class action was filed on November 22, 2024. The complaint asserts claims for violations of Section 10(b) of the Exchange Act,
Rule 10b-5 promulgated thereunder and Section 20(a) of the Exchange Act. The second putative securities class action was filed on
January 14, 2025. The complaint also asserts claims for violations of Section 10(b) of the Exchange Act, Rule 10b-5 promulgated
thereunder and Section 20(a) of the Exchange Act. On March 3, 2025, the Court issued the Securities Class Action and appointed
Lead Plaintiff and Lead Counsel. The Lead Plaintiff filed an Amended Complaint on April 25, 2025, naming the Company, its
CEO, CFO and Chief of Staff as defendants. The Amended Complaint asserts claims for violations of Section 10(b) of the
Exchange Act, Rule 10b-5 promulgated thereunder and Section 20(a) of the Exchange Act. The Amended Complaint was filed on
behalf of stockholders who purchased or otherwise acquired shares of the Company’s stock between May 9, 2023 and November 5,
2024. On June 13, 2025, the Company filed a motion to dismiss seeking complete dismissal of all claims. The motion to dismiss
was fully briefed on September 5, 2025. On December 4, 2025, the Magistrate Judge issued a Report and Recommendation that
recommended the Company’s motion to dismiss be granted. On December 9, 2025, the Company filed its Notice of Non-Objection
to the Magistrate Judge’s Report and Recommendation on the Company’s motion to dismiss. On December 18, 2025, the Lead
Plaintiff filed its Objection to the Magistrate Judge’s Report and Recommendation and on January 2, 2026, the Company filed its
Response to Lead Plaintiff’s Objection to the Magistrate Judge’s Report and Recommendation.

The Company has been named as a nominal defendant and certain of its current and former executive officers and directors have
been named as defendants in derivative actions pending in federal and state court in Nevada, concerning, among other things,
allegedly false and misleading statements or omissions concerning the Company’s distribution agreement with Pepsi and the
Company’s growth. The first of these derivative actions was filed on December 16, 2024, in the U.S. District Court of the District of
Nevada, the Dobler Derivative Action. The Company was named as a nominal defendant. The complaint asserts claims for (i)
violations of Section 14(a) of the Exchange Act, (ii) breach of fiduciary duty, (iii) unjust enrichment, (iv) waste of corporate assets,
(v) gross mismanagement, (vi) abuse of control and (vii) contribution under Section 10(b) and 21D of the Exchange Act, solely
against the Company’s CEO and CFO. The second of these derivative actions was filed on January 31, 2025, in the U.S. District
Court of the District of Nevada, the Stoyanoff Derivative Action. The Company was named as a nominal defendant. The complaint
asserts claims for (i) breach of fiduciary duty, (ii) aiding and abetting breach of fiduciary duty, (iii) unjust enrichment, (iv)
violations of Section 14(a) of the Exchange Act and Rule 14a-9, (v) abuse of control and (vi) waste of corporate assets. The Dobler
Derivative Action and the Stoyanoff Derivative Action were consolidated on March 5, 2025 into the Consolidated Derivative
Action and have been stayed through a decision on the motion to dismiss in the Securities Class Action. The third of these
derivative actions was filed on February 7, 2025, in District Court, Clark County, Nevada, the Sunny Derivative Action. The
complaint asserts claims for (i) breach of fiduciary duty, (ii) unjust enrichment, (iii) abuse of control and (iv) waste of corporate
assets. The fourth of these derivative actions was filed on February 11, 2025, also in District Court, Clark County, Nevada, the
Murphy Derivative Action. The complaint asserts claims for (i) breach of fiduciary duty and (ii) unjust enrichment. The fifth of
these derivative actions was filed on March 31, 2025, also in District Court, Clark County, Nevada, the Flannery Derivative Action.
The Flannery Derivative Action, together with the Sunny Derivative Action and Murphy Derivative Action, are referred to as the
State Court Derivative Actions. The complaint asserts claims for (i) breach of fiduciary duty and (ii) unjust enrichment. The State
Court Derivative Actions were consolidated on June 9, 2025 and have been stayed through a decision on the motion to dismiss in
the Securities Class Action.
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The Company believes that the claims asserted in the foregoing putative securities class actions and derivative actions are without
merit and that the likelihood of loss is remote. However, the ultimate outcome of these actions may differ materially from the
Company’s current expectations and the Company is unable to reasonably estimate a range of losses at this time. The Company will
vigorously defend itself and its current and former executive officers and directors.

California Consumer Class Action

On January 22, 2025, the Company and certain individuals were named as defendants in a putative class action filed in the U.S.
District Court for the Central District of California. The complaint alleges, on behalf of a putative nationwide class of all purchasers
of Celsius products, that plaintiff and other class members were misled regarding the alleged financial relationship between Celsius
and the individual defendants, who allegedly promoted the Company’s products on social media. The complaint asserts claims for
(i) violation of California’s Consumers Legal Remedies Act and Unfair Competition Law, (ii) unjust enrichment and (iii) negligent
misrepresentation. On August 18, 2025, the court dismissed the plaintiff's complaint with leave to amend. On September 15, 2025,
the plaintiff filed an amended complaint premised on the same claims. On October 15, 2025, a motion to dismiss, or in the
alternative, transfer, the amended complaint was filed on behalf of all defendants. On November 11, 2025, plaintiff filed its brief in
opposition to the motion and on November 26, 2025, the Company filed its reply brief in further support of the motion. Briefing is
complete and the court held an oral argument on the motion on February 3, 2026. Following oral argument, the motion remains
pending before the court.

The Company believes that the claims asserted in this putative class action are without merit and that the likelihood of loss is
remote. However, the ultimate outcome of these actions may differ materially from the Company’s current expectations and the
Company is unable to reasonably estimate a range of losses at this time. The Company will vigorously defend itself against this
allegation.

Strong Arm Productions

On May 4, 2021, plaintiffs Strong Arm Productions USA, Inc., Tramar Dillard professionally known as Flo Rida and D3M
Licensing Group, LLC filed a lawsuit against the Company in the Circuit Court of the 17th Judicial Circuit in and for Broward
County, Florida. Plaintiffs asserted that the Company breached two endorsement and licensing agreements that were entered into
between Plaintiffs and the Company in 2014 and 2016. Plaintiffs alleged the Company had reached certain revenue and sales
benchmarks set forth in the 2014 agreement that entitled them to receive 2.25 million shares (as adjusted for the Forward Stock
Split) of the Company's Common Stock. In addition, the Plaintiffs claimed they were entitled to receive unspecified royalties under
the 2016 agreement.

A jury trial commenced on this matter on January 10, 2023. On January 18, 2023, the jury rendered a verdict against the Company
for $82.6 million in compensatory damages. On June 27, 2023, the court denied the Company’s post-trial motions which sought (i)
dismissal of the case notwithstanding the verdict based on the plain language of the contracts at issue, (ii) in the alternative, granting
a new trial or (iii) in the alternative, reducing the award of damages to $2.1 million, which reflects the Company’s stock price on the
date that the jury found the relevant revenue and sales benchmarks at issue were met.

The Company believed that the jury verdict was not supported by the facts of the case or applicable law and was the result of
significant trial error and that there were strong grounds for appeal. The Company filed a notice of appeal to the Fourth DCA for the
State of Florida on February 21, 2023. By order dated December 11, 2024, the Fourth DCA granted the Company’s requested relief,
in part, by vacating the amount of the jury’s verdict and remanding for further fact finding on the appropriate amount of damages,
while affirming the jury’s finding of liability. On December 19, 2024, the Company requested that the DCA rehear the appeal and
on February 6, 2025, the DCA denied that rehearing request. On February 28, 2025, the Company filed a Notice to Invoke
Discretionary Jurisdiction of the Florida Supreme Court. The Florida Supreme Court denied the Company’s request for
discretionary review on November 12, 2025, foreclosing further appeal. Following remand, the trial court held a case management
conference on January 27, 2026. At the conference, the trial court denied the plaintiff’s request to strike the Company’s motion for
summary judgment and ordered the plaintiff to respond to the Company's motion for summary judgment. The plaintiffs filed their
opposition brief on February 12, 2026, and a supplemental opposition brief on February 16, 2026. The Company filed it's reply brief
on February 20, 2026. The trial court scheduled oral argument on the motion for summary judgment for April 2, 2026.

As a result of the Fourth DCA's remand order, the Company has estimated a range of possible outcomes between $59.5 million and
$103.4 million, inclusive of interest and fees. The Company accrued a liability at the low end of the range in the amount of $59.5
million, reflected in accrued expenses in the Consolidated Balance Sheets as of December 31, 2025. While the Company has filed a
motion for summary judgment arguing that the low end of the range is the only appropriate calculation of damages under the Fourth
DCA’s remand order and Florida law and that no further fact finding is necessary, the ultimate amount of the judgment that the
Company may be required to pay may also include attorney's fees and interest incurred between December 31, 2025 and the
payment date, and could be materially different than the amount the Company has accrued. The Company cannot predict or estimate
the duration or ultimate outcome of this matter.
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On December 26, 2025, the same plaintiffs filed a new lawsuit against the Company, alleging that they are entitled to perpetual
royalties at ten cents per case on each case of Sparkling Orange Celsius sold domestically from January 1, 2021, and asserting two
causes of action, one for breach of contract and a second for an accounting. The Company has not yet been served with process in
the lawsuit but denies any wrongdoing and intends to vigorously defend the suit. The Company cannot predict or estimate the
duration or ultimate outcome of this matter.

Eniva Trademark Litigation Concerning Vibe-Formative Marks

On March 20, 2025, the Company filed a declaratory judgment action in the U.S. District Court for the District of Minnesota against
Eniva, seeking a declaration that the Company's use and registration of various VIBE-formative marks do not infringe Eniva’s
trademark rights. The dispute follows proceedings filed by Eniva at the Trademark Trial and Appeal Board, alleging that the
Company's marks are likely to cause confusion with its own VIBE-registered mark used on liquid dietary supplements.

On April 10, 2025, Eniva filed its answer and counterclaims, asserting, among other things, that the Company's use of the VIBE-
formative marks constitutes trademark infringement under federal and state law, false designation of origin and unfair competition.
Eniva further seeks an order declaring that the Company is not entitled to register its marks. Eniva seeks injunctive relief, damages,
cancellation of the Company’s trademark applications and attorneys’ fees.

An initial status hearing was held on February 2, 2026, and pursuant to the case schedule, dispositive motions are due on or before
October 1, 2026. The Company believes the claims are without merit and intends to vigorously defend its rights to use its
intellectual property. The Company accrued a liability of $0.2 million related to this matter as of December 31, 2025. The ultimate
outcome may differ materially from the Company’s current expectations and the Company is unable to reasonably estimate a range
of losses in excess of the amount accrued.

Commitments

As of December 31, 2025, the Company had purchase commitments to third parties of approximately $1,040.4 million due over the
next five years. These purchase obligations are primarily related to third-party suppliers and have arisen through the normal course
of business. Contracts that require the Company to purchase all or a portion of its requirements for a specific product or service
from a supplier, but do not specify a fixed or minimum quantity, are excluded from the obligations quantified above.

As of December 31, 2025, the Company had contractual obligations aggregating to approximately $16.5 million over the next five
years, which related primarily to suppliers, sponsorships and other related marketing activities.
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