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( 700002335 13)
ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to gection 607.1105, Florida Statutes,

First: The name and jurisdiction of the gurviving corporation: ?‘;% % wﬁ
' R e
Nameg Jurisdiction Document Numb f:‘j‘ U:J -
(Ifknows/ applicable]3> % . %
T -
w7 Pt ﬂ
Celsius, Inc. Nevada EDD33032007-3 A, T 0§
. - -—
Second: The name and jurisdiction of each merging corporation: =) % =
o
Name Jurisdiction Document Number »
. (If known/ applicable) -
Elita FX, Inc. ‘ Fiorida P04000068803
- R, e T e T e e - o
Third: The Plan of Merger is attached, <~ - "o .coo i 0 R F
. R . LS E T A v;:_‘;.’. o , T
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida * "'
Department of State. N B AR
OB / / (Brter a specifio date. NOTE: An effective date cannot be prior to the date of filing or more

that 90 days after mergor file date,)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving cotporation on
01/24/2007 and shareholder approval was not requited,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 01/23/2007

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required,

(Attach additional sheets {f necessary) \\.!. 0 %DUO o YS Srl 3)
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Gelsjus, Inc.

Elite FX, Inc. Stephen Halay
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LAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance

with the laws of any other applicable jurisdiction of incorporation,

First: The name and jﬁisdicﬁon of the aurviving cotporation:

Name Jurisdiction

Celslus, Inc. Nevada

Second: The name and jurisdiction of each merging corporation;

Elite FX, Inc. ' ~ Florlda

" Thiird: The tefms’ and conditions of the merger areasfollows: bovc w0 Tact

.. Elite FX, Inc. ("Elite") shall merge into Celsius, Inc. ("Celsius"), a Nevada corporation and wholly-owned subsldlary of *
Celsius Holdings, Inc., a Nevada corporation (*"CH"). Each merging corporation shall be merged Into the surviving :
corporation, and the effact of such merger shall ke as stated in Section € 07,1105, Florida Statutes, Elite shall be merged
with and into Celsius, the separate and corparate existenoe of Elite shall cease, and Celsius shall ¢ontinue its corporate
existence under the laws of its state of incomaration under lte present name, Celsius shall possess and retain every interest
of Ellts In ali assets of every description wherever located. All rights, priviieges, immunities, powers, and authority of Elite

- shail be vested in Celsiua corporation without further aot or dead. The title/interest In all real eatate vested In Elite ahall

bepome vested in tha Calgius withaut further act or deed, and such title/interest ghall not in any way be impaired by reason
of the margar. All obligations belenging to of due to Elite shall be vested in Calsius without further act or deed. Celsius shall
be llable for all of the cbligatione of Elite exlsting effective as of the date the Articles of Merger are filad with the Flarida
Department of State, other than outstanding options to purchase Elits stock which shall be assumad by CH.

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
scourities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

Elia's sharehaldare shall receive a tofal of 70,812,245 shares of CH oammon alock as full considaration for the Issued and oumtanding ehares of Blite. Upon
camplaton of the merger, Elite stockholders shall hold appraximately 74.1% (72.9% on o fulty dfiuted basis) of CH'a .euad and outstanding comman stock. All pptions
lo seguirne Blite etaok ahall ne assumed by CH and canvertad into options to aedquire CH common stock without any further action by the paniies o otherwise.

(Attach additional sheets if necessary)

( Ho70000383513)
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THE FQLIOWING MAY BE SET FQRTH IF APPLICABLE:

Amendments to the articles of incorporstion of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

[ H070000383513)
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PLAN OF MERGER

(Merger of subsldiary corporation(g))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incarporation.

The name and jurisdiction of the pare; oorporatlon owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Name Juris

The name and jurisdiction of each subsidiary corporation:

Namg Jurisdiction

The mannet and basis of converting the shares of the subsidiary or parent into shares, obligatiohs, or other
securitics of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquira shares,
obligations, and other securitics of the surviving or any other corporation or, in whole or in part, Into cash or
other property are as follows:

(Atiach additional sheets if necessary)

[ HO 00051 3)
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If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surtender of any certificates is ag follows:

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida

Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dlsscntmg
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are a3 follows:

( Ho10o00283503




