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EXPLANATORY NOTE

Unless otherwise indicated or the context mtiee requires, all references in this Quarterlpéteon Form 10-Q to “we,” “us,” “our,
“Jones,” “Jones Soda,” and the “Company” are teeddpoda C®, a Washington corporation, and our whadlned subsidiaries Jones St
Co. (USA) Inc., Jones Soda (Canada) Inc., myJooesloc. and Whoopass USA Inc.

” o ”ou ”

In addition, unless otherwise indicated or¢batext otherwise requires, all references in @usirterly Report to Jones Sodaand “
Jones Pure Cane Sor" refer to our premium soda sold under the tradémedibrand name Jones Soda C3

CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEME NTS

We desire to take advantage of the “safe lagrovisions of the Private Securities LitigatiReform Act of 1995. This Quarterly Report
on Form 10-Q (Report) and the documents incorpdraggein by reference contain a number of forwanking statements that reflect
management’s current views and expectations wipaet to our business, strategies, products, fuastdts and events and financial
performance. All statements made in this Reportiothan statements of historical fact, includirefestnents that address operating
performance, the economy, events or developmeatsrthnagement expects or anticipates will or mayoin the future, including
statements related to distributor channels, volgmevth, revenues, profitability, new products, adsry of funds from operations, cash flows
and financing, statements expressing general ogtinabout future operating results and non-histbiméarmation, are forward-looking
statements. In particular, the words such as “bejié‘expect,” “intend,” “anticipate,” “estimate;'may,” “will,” “can,” “plan,” “predict,”
“could,” “future,” variations of such words, andvslar expressions identify forward-looking staterseibut are not the exclusive means of
identifying such statements and their absence doesiean that the statement is not forward-looking.

” u ”u ”ou ” o

Readers should not place undue reliance aetfieward-looking statements, which are based amagement’s current expectations and
projections about future events, are not guarargeigure performance, are subject to risks, utateties and assumptions and apply only as
of the date of this Report. Our actual resultsfggarance or achievements could differ materialbnirhistorical results as well as the results
expressed in, anticipated or implied by these fodwaoking statements. In particular, our operatiegults may fluctuate due to a number of
factors, including, but not limited to, the follawg:

. Our ability to manage our resources and succegsnttcute our business ple

. Our inability to generate sufficient cash flowrin operations, or to obtain funds through additidinancing, to support our business
plan, which may force us to delay, curtail or eliatie some or all of our product development, margedr distribution programs or
to pursue various other strategies to secure additfinancing, which may include, without limitati, public or private offerings of
debt or equity securities, joint ventures with @nenore strategic partners and other strategicratves;

. Our ability to establish and maintain successflatienships with reliable distributors, retailersdabrokers
. Our ability to establish lor-term agreements with our distributors and our ghiit attract and maintain key distributo
. Our ability to carefully manage our inventory leveind to predict the timing and amount of our S:

. Our ability to establish and maintain distribatiarrangements directly with retailers and natioatdil accounts, on which our
business plan and future growth are dependentrin

. Our ability to successfully launddones GAB/and develop points of distribution for this prodt

. The inability of our exclusive manufacturer anstidbutor (National Beverage Corp.) of Jones S&daince and 12-ounce cans and
1-liter PET bottles in the grocery and mass merthhannel to perform adequately, which could impair ability to meet demand in
the CSD industry

. Our ability to realize the benefits expected froun sponsorship agreements, to which we have adicand expect to continue to
dedicate, significant resource

. Our reliance on third-party packers of our praduahich could make management of our marketirgdastribution efforts
inefficient or unprofitable
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. Our ability to secure a continuous supply and ality of raw materials, as well as other factaffecting our supply chair

. Our ability to source our flavors on acceptablentefrom our key flavor supplier

. Our ability to maintain brand image and productliqyuand the risk that we may suffer other prodissties such as product recs
. Our ability to attract and retain key personneljclitwould directly affect our efficiency and resutif operations

. Our inability to protect our trademarks, patemd &rade secrets, which may prevent us from sufidssarketing our products and
competing effectively

. Litigation or legal proceedings (including perglisecurities class actions), which could expos® ggnificant liabilities and damage
our reputation

. Our inability to build and sustain proper infornwatitechnology infrastructur

. Our inability to create and maintain brand naempgnition and acceptance of our products, whiettétical to our success in our
competitive, bran-conscious industry

. Our ability to compete successfully against miacher, well-funded established companies curremlgrating in the beverage
industry;

. Our inability to continue developing new produaissatisfy our consume’ changing preference

. Our ability to implement our business plan in therent global economic crisis, which could adversdfect demand for our produ
and make it more difficult for us to secure additibfinancing, if necessar

. Our ability to comply with the many regulationsvibich our business is subject; ¢

. Our inability to sustain compliance with the dangd listing requirements of The Nasdaq Capitatkds including the $1 minimum
bid price requirement, which could result in défigtof our common stock and adversely affect itskaprice and liquidity

For a more detailed discussion of some ofdlators that may affect our business, results aingdpects, see “Item 1A. Risk Factors” in our
Annual Report on Form 10-K for the year ended Ddzem31, 2008 filed with the Securities and Excha@genmission on March 16, 2009.
Readers are also urged to carefully review andidenshe various disclosures made by us in thisoRegnd in our other reports we file with
the Securities and Exchange Commission, includirgperiodic reports on Form 10-Q and current repornt Form 8-K, and those described
from time to time in our press releases and otberaunications, which attempt to advise interestatigs of the risks and factors that may
affect our business, prospects and results of tipesa Except as required by law, we undertakebimation to publicly update or revise any
forward-looking statements, whether as a resuttest information, future events or otherwise.
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PART | — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

JONES SODA CO.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

ASSETS

Current asset:

Cash and cash equivalel

Shor-term investment

Accounts receivable, net of allowance of $394 aB8ix

Inventory

Prepaid expenses and other current a:

Total current asse

Deferred income tax ass
Other asset
Fixed assets, net of accumulated depreciation &683and $3,36
Total asset

LIABILITIES AND SHAREHOLDERS ’ EQUITY

Current liabilities:

Accounts payabl

Accrued liabilities

Taxes payabl

Capital lease obligations, current port

Total current liabilities

Capital lease obligatior
Long term liabilities— other
Commitments and contingenci
Shareholder equity:

Common stock, no par valu

Authorized - 100,000,000 issued and outstandingesha- 26,454,592 and 26,460,409 at March :

2009 and December 31, 2008, respecti
Additional paic-in capital
Accumulated other comprehensive I
Accumulated defici
Total shareholde’ equity
Total liabilities and sharehold¢ equity

See accompanying notes to condensed consolidaiucfal statements.

March 31, December 31
2009 2008
(Unaudited)
$ 7,30¢ $ 11,73¢
894 89C
3,62¢ 2,42¢
4,88¢ 5,65¢
1,49( 1,41(C
18,20: 22,11¢
95 98
1,01¢ —
1,88¢ 2,09¢
$ 21,19¢ $ 2431F
$ 1,49¢ $ 1,46¢
2,137 2,78¢
14 34
15€ 1532
3,80¢ 4,44¢
281 321
67 75
43,92t 43,92¢
5,33¢ 5,04¢
(209) (79)
(32,019 (29,414
17,04¢ 19,47¢
$ 21,19¢ $ 243U
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Revenue

Cost of goods sol

Gross profit

Licensing revenu

Operating expense
Promotion and sellin
General and administratiy

Loss from operation
Other income, ne
Loss before income taxi
Income tax benefit (expenst
Current
Deferred

Net loss

Net loss per shari
Basic and dilutet

Weighted average common shares outstan:

Basic and dilutes

JONES SODA CO.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

(In thousands, except share data)

6

Three Months Ended March 31,

2009
$ 7,071
5,62¢
1,44¢
28

2,32(
1,807

4,122
(2,649)

21

(2,629)

27

27
$ (2,600

$  (0.10)

26,456,59

See accompanying notes to condensed consolidaiucfal statements.

2008
$ 9,41¢
7,49¢
1,922
51

3,00z
2,86(

5,867
(3,889

14¢

(3,747)

(112)
(112)

$ (3,859
$  (0.19

26,266,01
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JONES SODA CO.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

Three months ended March 31

2009 2008
OPERATING ACTIVITIES:
Net loss $ (2,60)) $ (3,859
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic 21C 13¢
Change in inventory reser (252) (189)
Stocl-based compensatic 29¢€ 41F
Long term liabilities— other — 27¢
Change in allowance for doubtful accou 64 21
Loss on disposal of fixed assi 21 —
Changes in operating assets & liabiliti
Accounts receivabl (1,339 (2,042
Inventory 1,00z (1,060
Prepaid expenses and other current a: (87) (230
Other asset (1,019 —
Accounts payabl 4 1,78¢
Accrued liabilities (630 —
Taxes payabl (20 (209
Net cash used in operating activit (4,346 (4,830
INVESTING ACTIVITIES:
Purchase of investmer 4 —
Purchase of fixed asse (20 (200
Sales of sho-term investment— net — 46€
Sales of fixed asse 5 —
Net cash (used in) provided by investing activi (19 26€
FINANCING ACTIVITIES:
Proceeds from exercise of optic 1 45
Repayment of capital lease obligatic (39 (45
Net cash used in financing activiti (36) —
Net decrease in cash and cash equiva (4,407 (4,569
Effect of exchange rate changes on ¢ (31 —
Cash and cash equivalents, beginning of pe 11,73¢ 17,85¢
Cash and cash equivalents, end of pe $ 7,304 $ 13,29/
Supplemental disclosure of r-cash financing and investing activitit
Cash paid (received) during period f
Interest $ (1) $ (277)
Income taxe: $ 1 $ 2

See accompanying notes to condensed consolidaigucial statements.

7




Table of Contents

JONES SODA CO.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Nature of Operations and Summary of SignificanfAccounting Policies

Jones Soda C8develops, produces, markets, licenses and distsbuemium beverages and related products. Ouapriproduct lines
include the brand3ones Pure Cane Soda™a premium sodalones 24C™an enhanced water beveragenes GABAM, a functional tea
juice blend launched in February 20Jones Organics™ a ready to drink organic tedpnes Natural§, a nonearbonated juice and tea dri
andWhoopAss Energy Drirfk a high energy drink. We are a Washington corpamaand have three operating subsidiaries, Jonda So.
(USA) Inc., Jones Soda (Canada) Inc., and myJom@s.nc. as well as one non-operating subsidiafyp@pass USA Inc.

Basis of presentation and consolidation

The accompanying condensed consolidated bakstmeet as of December 31, 2008, which has beareddrom audited consolidated
financial statements, and the unaudited interindeosed consolidated financial statements as of Mait¢ 2009, have been prepared in
accordance with accounting principles generallyepted in the United States of America (GAAP) areSlecurities and Exchange
Commission rules and regulations applicable tariiméinancial reporting. The condensed consoliddieancial statements include the
accounts of the Company and its wholly owned sudsab. All intercompany transactions between thenfany and its subsidiaries have
been eliminated in consolidation.

In the opinion of management, the accompanyimaudited condensed consolidated financial stat&sm®ntain all material adjustments,
consisting only of those of a normal recurring nateonsidered necessary for a fair presentatiamunfinancial position, results of operatic
and cash flows at the dates and for the periodsepted. The operating results for the interim pisripresented are not necessarily indicative
of the results expected for the full year. Theparicial statements should be read in conjunctidin thie audited financial statements and
notes thereto included in the Company’s Annual Repo Form 10-K for the fiscal year ended Decen8ier2008.

Use of estimates

The preparation of the condensed consolidi@edcial statements requires management to makerdoer of estimates and assumptions
relating to the reported amounts of assets anditiab and the disclosure of contingent assetslefulities at the date of the condensed
consolidated financial statements and the repa@medunts of revenue and expenses during the reggréiriod. Actual results could differ
from those estimates.

Seasonality

Our sales are seasonal and we experiencdisagifluctuations in quarterly results as a resfilmany factors. We generate a substantial
percentage of our revenues during the warm weatloaths of April through September. Timing of custmurchases will vary each year
and sales can be expected to shift from one quargmother. As a result, management believep#radd-toperiod comparisons of results
operations are not necessarily meaningful and shoatl be relied upon as any indication of futurgqrenance or results expected for the
fiscal year.

Recently issued accounting pronouncements

In December 2007, the Financial Accountingh8sads Board (FASB) issued Statement of Finanatalofinting Standard
(SFAS) No. 141R (revised 200'Business Combinationavhich establishes principles and requirement&ifov an acquirer recognizes and
measures in its financial statements the identdialssets acquired, the liabilities assumed, angaratrolling interest in the acquiree and the
goodwill acquired. SFAS 141R also establishes d&oke requirements to enable the evaluation ofitthiere and financial effects of the
business combination. This statement was effeftivas beginning January 1, 2009. The adoptionFAS No. 141R did not have a material
impact on our condensed consolidated financiaéstants.

Effective January 1, 2008 we adopted FASBddsBFAS No. 157Fair Value MeasurementsThis statement clarifies the definition of fair
value to provide greater consistency and claritgxisting accounting pronouncements that requirevédue measurements, provides a
framework for using fair value to measure assetkliabilities and expands disclosures about falu@aneasurements. FAS No. 157 was
required to be applied for fiscal years beginnifigraNovember 15, 2007 and interim periods witliattyear, but the FASB issued Staff
Position (FSP) SFAS No. 157ffective Date of FASB Statement No. 1®&/hich defers the effective date of SFAS No. Ibfidcal years
beginning on or after November 15, 2008 for all{fioancial assets and non-financial liabilitiescept those that are recognized and
disclosed at fair value on a recurring basis. toagance with FSP SFAS No. 157-2, we have defepgptication of SFAS No. 157 until
fiscal year 2009, in relation to nonrecurring naaficial assets and nonfinancial liabilities, loivgd asset impairments and exit and disposal
activities. The adoption of FSP SFAS No. 157-2mtihave an impact on our condensed consolidateddial statements.
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Liquidity

As of March 31, 2009, we had cash, cash-edgrits and short-term investments of approximat8l $nillion and working capital of
$14.4 million. Cash used in operations during tharter ended March 31, 2009 totaled $4.3 milliohiclv we do not believe to be indicative
of our cash burn for the remaining quarters of yieigr. Our cash flows vary throughout the year thaseseasonality. We traditionally use
more cash in the first half of the year as we binlgntory to support our seasonally-stronger shigppnonths of April through September,
with cash provided by operating activities expedtethcrease in the second half of the year asolleat receivables generated during our
stronger shipping months. In addition, the cashl uisehe first quarter 2009 included approximat&ly2 million to purchase raw materials
under the terms of our amended Pharma GABA supplgeanent. As discussed below, we expect our GAB&Hase requirements to be
substantially lower for the remainder of the y&@le incurred a net loss of $2.6 million and accuredaleficit increased to $32.0 million as
of March 31, 2009.

Based on our current plans and amounts expéatiee generated from future operations, we belthat our cash and cash equivalents, anc
net cash provided by operations will be sufficienineet our anticipated cash needs for workingtahand capital expenditures for the next
12 months and beyond. This will depend, howeverumnability to execute on our operating plan amchanage our costs in light of
developing economic conditions and the performariar business.

We took into account several factors in depiglg our operating plan for the next twelve morahd beyond (which we refer to in this
section as our operating plan or our plan). We gaweful consideration to the macroeconomic facstemaming from the global economic
downturn understanding that the current economiditions are likely to persist as the year progges3he beverage industry, and
particularly those companies selling premium begesdike us, can be affected by macro economiofgscincluding changes in national,
regional, and local economic conditions, unemploynevels and consumer spending patterns, whickthey may impact the willingness of
consumers to purchase our products as they atigistdiscretionary spending. As a result, we beliee made conservative assumptions
regarding our case sales volumes in our operatang pvhich we have further refined as discussedviel

In addition, our plan factors in a modest lzunf our new productlones GABA both in terms of expected case sales and cdatsgto
promotion allowances and slotting fees and othemptional expenses. A portion of our cash usecerating activities during the first
quarter was the result of our launchJohes GABAn February 2009. These costs, contemplated iroperating plan, of approximately
$1.2 million were used to purchase raw materiatfenthe terms of our amended Pharma GABA supplgeagent. We do not believe our
cash needs relating 8mnes GABAwill continue at these levels in future quarter2009 and beyond due to the fact that we purchased
sufficient GABA raw materials to supply our needs the foreseeable future during the first quasfe2009 in conjunction with our amended
Pharma GABA supply agreement. Moreover, under tam,pve do not believe we are dependent on theelaofiJones GABAO generate
sufficient cash flow from operations; however, vaidve the launch afones GABAluring the first quarter of 2009 will help to enlkarour
sales growth into new markets and consumer graupish may positively impact our business duringykear and in future periods.

Our operating plan also takes into accourtange in our strategic direction with an emphasisur higher-margin, core products,
including ourJones Pure Cane Sodgass bottle business, and less emphasis on onedawoda (or CSD) business, which is a lower margin
business for us. In the prior year, we continueth¢ar significant promotional allowances and sigtfees in building our CSD business, but
our CSD business did not generate sales volumemeasurate with these costs. We believe using piomadtallowances as a way to
promote our core products, while judiciously usahgtting fees to gain access on new products isi tnalanced strategy in this economy
a result, our plan provides for the re-allocatiéa @ortion of our promotional allowance and shajtiee costs to our core glass bottle business
and the rollout of our new produdpnes GABA as well as an overall reduction in our promotl@iwance and slotting fees.

With respect to our operating expenses, oaraimg plan also takes into account the cost aomient measures we implemented in the
fourth quarter of 2008 and early 2009, includinduetions in workforce resulting in a 40% headcaewdiuction. Additionally, our executive
level positions were reduced as a result of thedepe of our former Chief Executive Officer, StephJones, and Executive Vice President of
Sales, Tom Neill, both of whom resigned in April 2009. We lmle these cost containment measures and our detisproceed with fewe
executive level positions, further aligns our csisticture with our revenue expectations. Our opegaxpenses for the first quarter of 2009
are 30% lower, a reduction of $1.7 million, comphte the first quarter of 2008, and we expect tuece similar results in the future quarters
of this year.

Finally, our operating plan factors in the o$é®ur cash to meet our contractual obligations2fa09 totaling approximately $8.8 million. A
substantial portion of these contractual obligagiGapproximately 82% of the total for 2009) consisbbligations to purchase raw materials,
including approximately $5 million in sugar under supply agreements with our three pure cane siggpliers and approximately
$1.8 million in glass under our supply agreemenhwur glass supplier. We enter into these supply
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agreements in order to fix the cost of these keymeterials, which we expect will be used in thdiary course of our business in 2009 and
beyond. Our purchase obligations also includednansibment under our amended Pharma GABA supply ageeeto order approximately
$1.8 million of Pharma GABA by December 31, 2008,aon or before January 31, 2009, to pay 50% dfahaunt, with the remaining
portion to be paid in six equal monthly installmenbmmencing on February 24, 2009 and ending Jyl2@09.

As we move into the traditionally seasonaltysger shipping months of April to September, e @aining insight into developing
economic conditions and the impact of those comastion our business. As of the date of this repathave refined our operating plan to
contemplate lower case sales through the remaofd209 than we anticipated at the beginning ofytbar, as case sales in the first quarter
have been lower than expected. However, we betieav@perating plan allows us to absorb the expeotgdct of these developments with
materially compromising our overall operating plamparticular, we believe that our operating phaith its foundation built upon the broac
macroeconomic factors, continues to have us ok ttameet our anticipated cash needs for the metve months and beyond. Our 2009
results, however, have narrowed the margin we frager plan to absorb further declines againsteogqectations with regard to the economy
and our business. Accordingly, we intend to coralilyumonitor and adjust our business plan as nacgds respond to developments in our
business, our markets and the broader economy ré\ferepared, if necessary, to take further actiaconserve cash, including further cost
reductions in sales, marketing and general andradirative areas.

Our current operating plan does not depend witaining financing. However, if our sales volufierther decline in a material way from
our expectations, as a result of worsening econeomditions or otherwise, and we are not able tthér reduce our costs by a sufficient
amount, we may be unable to generate enough aastirhm operations to cover our working capital agital expenditure requirements. If
that happens, we would need to seek to obtain ftimdsigh additional financing or by securing a dréatility, which may not be available to
us on acceptable terms, if at all. In this regardovember 2008, our $15 million line of creditsvieerminated and is no longer available to
us. We have explored different borrowing alterregiwith Key Bank, the lender under that facilitgdather parties, but to date determined
that the terms of these alternatives were not dabép We continue to monitor whether credit faéiei may be available to us on acceptable
terms. We may also have to pursue various othatesfies to secure any necessary additional fingneihich may include, without limitatio
public or private offerings of debt or equity sdtias, joint ventures with one or more strategicipars and other strategic alternatives, though
there can be no assurance that our efforts irréigiard will result in any agreements or transastion

Reclassifications

Certain reclassifications have been madedgtlor period balances to conform to the curremiqal presentation.

2. Inventory
Inventory consists of the following (in thousis):

March 31, December 31

2009 2008
Finished good $ 2,99/ $  3,70¢
Raw material: 1,89¢ 1,94°¢
$ 4,88¢ $ 5,657

3. Other Assets

Other assets as of March 31, 2009, consiSBA®BA raw materials inventory and prepayments fodelivered inventory purchased in
conjunction with our Pharma GABA supply agreemeartt eepresents the amount of inventory in excesaioforecasted inventory demands
for the next twelve months included in inventorythin current assets.

4. Stock-Based Compensation

Under the terms of our 2002 Stock Option aedtRcted Stock Plan (the Plan), our Board of Doescmay grant restricted stock or options
awards, which are typically granted at the clogirige of our stock on the date of grant for a fixesar or tenyear term, to employees, office
directors and consultants. Options generally vest a period of forty-two months, with the firs7i vesting six months from the grant date
and the balance vesting in equal amounts evemeixths thereafter. Restricted stock vests overiaghef forty-two months in equal
amounts every six months. At March 31, 2009, theree 313,300 shares of unissued common stock azldoand available for issuance
under the Plan.

10
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(a) Stock options:

A summary of our stock option activity is afidws:

Weighted

average

Average remaining

Number of exercise contractual

shares price life (years)
Outstanding balance at December 31, 2 1,459,35! $ 4.9C
Options grante: 684,25( 0.8C
Options exercise (1,429 (0.37)
Options cancelled/expire (180,449 (3.60)

Outstanding balance at March 31, 2( 1,961,73. 3.5¢ 7.5€

Exercisable, March 31, 20( 649,72! 6.3C 5.1¢
Vested and expected to vi 2,186,57! $ 3.2Z

For the three months ended March 31, 2002808, we received $529 and $45,000, respectivetpéi proceeds from stock option
exercises.

(b) Restricted stock awards:

A summary of our restricted stock activityass follows:

Weighted-
Weighted- Average
Restricted Grant Date Contractual
Shares Fair Value Life

Non-vested restricted stock at December 31, 2 80,97¢ $ 6.4¢ 2.37 yrs
Granted — —
Vested (11,679 0.61
Cancelled/expire (9,406 (0.40

Non-vested restricted stock at March 31, 2! 59,89:¢ $ 6.2¢ 2.12 yrs

For the period ended March 31, 2009, a tdtal@83 shares were withheld by the Company as payifior withholding taxes due in
connection with the vesting of restricted stock migassued under the Plan. The average market pailughare of the shares withheld for tax
purposes was $2.25.

(c) Stock-based compensation expense:

We account for stock-based compensation inrdemce with SFAS No. 123(R3hare-Based Paymenising the fair-value based method.
Stock-based compensation expense is recognized thgrstraight-line attribution method over the &ypes’ requisite service period.

The following table summarizes the stock-basmdpensation expense (in thousands):

Three months ended March 31

2009 2008
Type of awards

Stock options $ 22€ $ 32¢

Restricted stoc 70 86

$ 29¢ $ 41F
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Income statement account:

Three months ended March 31

2009 2008
Type of awards
Promotion and sellin $ 111 $ 14¢
General and administrati 18& 26¢
$ 29¢ $ 41t

We employ the following key weighted averagsuanptions in determining the fair value of stopkians, using the Black-Scholes option
pricing model:

Three months ended March 31

2009 2008
Expected stock price volatilil 92.5% 71.02%
Risk free interest rai 1.91% 2.65%
Expected term (in year 4.5 year 4.5 year
Weightec-average grant date f-value $0.5E $ 1.9¢

The aggregate intrinsic value of stock optiontstanding at March 31, 2009 and 2008 was $16430d $501,000 and for options
exercisable was $17,000 and $385,000, respectiVhlyintrinsic value of outstanding and exercisaldek options is calculated as the qu
market price of the stock at the balance sheetldasethe exercise price of the option.

At March 31, 2009, the unrecognized compeasaikpense related to stock options and non-vesstdcted stock was $1.8 million and
$537,000, respectively, which is to be recognizeel eveighted-average periods of 3.95 years andy&@6s, respectively.

5. Commitments and contingencies
Legal proceedings

On September 4, 2007, a putative class actiamplaint was filed against us, our then servingfatxecutive officer, and our then serving
chief financial officer in the U.S. District Coudr the Western District of Washington, allegingioils under Section 10(b) and 20(a) of the
Securities Exchange Act of 1934, as amended, atel Rb-5 promulgated thereunder. The case is edtihltzman v. Jones Soda Company,
et al., Case No. 07-cv-1366-RSL, and purports tbrbeght on behalf of a class of purchasers ofcounmon stock during the period
March 9, 2007 to August 2, 2007. Six substantigifgilar complaints subsequently were filed in taene court, some of which alleged claims
on behalf of a class of purchasers of our commackstiuring the period November 1, 2006 to Augu@7. Some of the subsequently filed
complaints added as defendants certain currentaanter directors and another former officer of @@mpany. The complaints generally
alleged violations of federal securities laws basedamong other things, false and misleading istamés and omissions about our financial
results and business prospects. The complainthsoungpecified damages, interest, attornésgss, costs, and expenses. On October 26,
these seven lawsuits were consolidated as a sactjten entitled In re Jones Soda Company Secultittegation, Case No. 07-cv-1366-RSL.
On March 5, 2008, the Court appointed Robert Bukead plaintiff in the consolidated securitiesea®n May 5, 2008, the lead plaintiff filed
a First Amended Consolidated Complaint, which ptipto allege claims on behalf of a class of pusehsiof our common stock during the
period of January 10, 2007, to May 1, 2008, agdimsiCompany and Peter van Stolk, our former Chiefcutive Officer, former Chairman
the Board, and former director. The First Amendedsdlidated Complaint generally alleges violatiohfederal securities laws based on,
among other things, false and misleading statenartsomissions about our agreements with retaddiogation of resources, and business
prospects. Defendants filed a motion to dismissathended complaint on July 7, 2008. After heariraj argument on February 3, 2009, the
Court granted the motion to dismiss in its entirtyFebruary 9, 2009. Plaintiffs filed a motion feave to file an amended complaint on
March 25, 2009. The motion is now fully briefeddahe parties are awaiting a ruling from the Court.

In addition, on September 5, 2007, a sharemaldrivative action was filed in the Superior Gdar King County, Washington, allegedly
on behalf of and for the benefit of the Companyiast certain of our current officers and curremd géormer directors. The case is entitled
Cramer v. van Stolk, et al., Case No. 07-2-291&E3 (Cramer Action). The Company also was nameal rmsminal defendant. Four other
shareholders filed substantially similar derivatbases. Two of these actions were filed in Sup&murt for King County, Washington. One
of these two Superior Court actions has been vatiptdismissed and the other has been consolidaiticcthe Cramer Action under the
caption In re Jones Soda Co. Derivative Litigatiomad Case No. 07-2-31254-4 SEA. On April 28, 2q8intiffs in the consolidated action
filed an amended complaint based on the same hbsgations of fact as in
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the federal securities class actions and allegintpng other things, that certain of our current fncher officers and directors breached their
fiduciary duties to the Company and were unjustisiached in connection with the public disclosuresttare the subject of the federal
securities class actions. On May 2, 2008, the Czigrted a stipulation and order staying the proicgsdn the consolidated Cramer Action
until all motions to dismiss in the consolidateddeal securities class action have been adjudicated

The two remaining shareholder derivative atiovere filed in the U.S. District Court for the ®¥ern District of Washington. On April 10,
2008, the Court presiding over the federal demeatiases consolidated them under the caption Sexian Stolk, et al., Case No. 07-
1782RSL (Sexton Action), and appointed Bryan P t@elead plaintiff. The Court also established secechedule, which, among other
things, set the close of fact discovery as Janda®p09, and set a trial date of May 4, 2009. Tdtas comprising the consolidated Sexton
Action are based on the same basic allegationsobffs in the securities class actions filed indt®. District Court for the Western District
Washington and the Cramer Action, filed in the SigreCourt for King County. The actions comprisitigg Sexton Action allege, among
other things, that certain of our current and fardieectors and officers breached their fiducianies to the Company and were unjustly
enriched in connection with the public disclosutes are the subject of the federal securitiessaasions. The complaints seek unspecified
damages, restitution, disgorgement of profits, &dplé and injunctive relief, attorneys’ fees, coarsd expenses. On June 3, 2008, the parties
filed a joint motion to stay the Sexton Action Uiati motions to dismiss in the federal securitiésss action have been adjudicated. On Ju
2008, the Court granted the motion and stayed ¢x¢o8 action.

The Cramer Action and Sexton Action are deivesin nature and do not seek monetary damages the Company. However, the
Company may be required, throughout the pendentlyecéction, to advance payment of legal fees astsdncurred by the defendants and
the litigation may result in significant obligat®for payment of defense costs and indemnification.

We are unable to predict the outcome of thimas described above. However, we do not antieiffase actions will result in significant
liability or will have a material adverse effect oar business, results of operations, or finaregaldition.

On August 27, 2008, Advanced Business StrageJABS”) filed a Complaint for Damages againgt thompany in the Circuit Court for
the State of Oregon for breach of contract anddired implied covenant of good faith and fair degliseeking damages in excess of
$1.1 million. ABS alleged that we improperly terraiad their agreement to provide us with certaiassahd marketing services. On
October 1, 2008, we filed a Notice of Removal fribra State Court to the United States District Cdbigtrict of Oregon. Our answer to the
claims was filed on October 8, 2008; we alleged wewere entitled to terminate the agreement duWeBS’ material breach of the agreem
and that ABS had failed to mitigate its alleged dges. Pursuant to mediation held May 1, 2009, #ntegs have agreed in principal to a
mediation settlement and are in the process ofifing the settlement agreement. The mediatiodeseéint provides for payments to be made
to the plaintiff in 2009 and 2010, and for the plosisy of additional payments in 2011 and 2012vié achieve minimum case sales volume
our CSD business. We do not expect these paymzhes/e a material adverse effect on our finan@abdion or results of operations.

In addition to the matters above, we are oy bwminvolved from time to time in various claimsddegal actions arising in the ordinary
course of business, including proceedings involyiraduct liability claims and other employee clajrasd tort and other general liability
claims, for which we carry insurance, as well aslémark, copyright, and related claims and legab@s. In the opinion of our management,
the ultimate disposition of these matters will hate a material adverse effect on our consolidé@egdcial position, results of operations or
liquidity.

6. Segment Information

We have one operating segment with operationisig the first quarter of 2009 primarily in thenited States and Canada. Sales are
assigned to geographic locations based on theidocat customers. Segment information as followstiiousands):

March 31, March 31

2009 2008
United State: $ 5,24( $ 7,95¢
Canade 1,72C 1,39(
Other countrie! 111 70
Total revenut $ 7,071 $ 9,41¢

During the three-month period ended March2®D9 and 2008, three of our customers represepgdmately 25% and 27%,
respectively of revenues, one of which represeapgmoximately 10% and 16%, respectively of revenues
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and angliysconjunction with our unaudited condensed otidated financial statements and
related notes included elsewhere in this Reportthed2008 audited consolidated financial statemant$ notes thereto included in our
Annual Report olForm 10-K , which was filed with the Securities &ahange Commission (SEC) on March 16, 2009.

This Quarterly Report on Form 10-Q and the documémntorporated herein by reference contain forwédking statements. These
statements relate to future events or our futumarftial performance. In some cases, you can idefaifvard-looking statements by
terminology such as “believe,” “expect,” “intend,"anticipate,” “estimate,” “may,” “will,” “can,” “pl an,” “predict,” “could,” “future,”
variations of such words, and similar expressiorisese statements are only predictions. Actual svantesults may differ materially. In
evaluating these statements, you should specificalhsider various factors, including the riskslimad at the beginning of this report under
“Cautionary Notice Regarding Forward-Looking Statemts” and in Item 1A of our most recent Annual Repo Form 10-K filed with the
SEC. These factors may cause our actual resulleffler materially from any forward-looking statentenExcept as required by law, we
undertake no obligation to publicly release anyis@ns to these forward-looking statements that bynade to reflect events or
circumstances after the date hereof or to reflaetdccurrence of unanticipated events.

Overview

We develop, produce, market and distributenge of premium beverages. With the additiodasfes GABAM in the first quarter of 2009,
our premium beverages include the following sixnoist

. Jones Pure Cane So™, a premium carbonated soft drir
. Jones 24(™ an enhanced water bevera

. Jones GAB/™ | a functional tea juice blen

. Jones Organic™, a read-to-drink organic tea

. Jones Natural®, a nor-carbonated juice & tea; ai

. WhoopAss Energy Drir®a citrus energy drink

We sell and distribute our products primatilyoughout the United States (U.S.) and Canadaitfirour network of independent
distributors, which we refer to as our direct stdedivery (DSD) channel, national retail accoumtkjch we refer to as our direct to retail
(DTR) channel, as well as through licensing anttithistion arrangements. We do not directly manufeeur products but instead outsource
the manufacturing process to third party contrackers.

In September 2006, we entered into an exausianufacturing and distribution agreement withidwetl Beverage Corp. (National
Beverage) to manufacture and distribdi@es Soda2-ounce cans to the more mainstream channelsiastdrie locations in an effort to
expand our points of availability within all storeeluding the shelves that are normally restrid¢tedational mainstream brands manufacti
by companies such as The Coca-Cola Company and@efgeginning in January 2007, National Beveragetad sellinglones Pure Cane
Sodato retailers in the grocery and mass merchant adanm the U.S. Through this arrangement, we ifigatid secure retailers across the
U.S. forJones Sodad2-ounce cans, and we are solely responsible lfsalds efforts, marketing, advertising and proomtising concentrate
supplied by Jones, National Beverage both manufesiand sells the products on an exclusive basstti to retailers.

Our products are sold in 50 states in the Bn8.9 provinces in Canada, primarily in convengesiores, delicatessens, sandwich shops an
selected supermarkets, as well as through ourmatacounts with several large retailers. We aédbvarious products on-line, which we
refer to as our interactive channel, including ooszed soda, wearables, candy and other items.a¥e focused our sales and marketing
resources on the expansion and penetration ofrodupts through our independent distributor netwantld national retail accounts in our ¢
markets consisting of the Northwest, SouthwestMithivest U.S. and Canada, as well as targeted eiqraim#o our less penetrated markets
consisting of the Northeast and Southeast U.Sddlitian, we are expanding our international bussmagtside of North America and have
entered the markets of Ireland, the United Kingdbid) and Australia through independent distributors

Beginning in 2004, we launched our licensingibess strategy as a method to extend our bramdidm-alternative beverage products and
non-beverage products. We currently have licenamgngements with three companies. With thesediogragreements, we believe that we
are able to partner with companies that will maoufiee Jones related products and extend our Joaad nto select products that we feel
enhance our brand image. We do not expect thisiessito be a material part of our operations ir9200
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Our business strategy is to increase salexpgnding distribution of our brands in new andgng markets (primarily within North
America), stimulating consumer awareness anddfialr products, thus leading to increased relesama purchase intent of our brands. Our
business strategy focuses on:

. expanding points of distribution for our produc

. creating strong alignment with our key distributc

. developing innovative beverage brands and prod

. stimulating strong consumer demand for our existirapds and products, with primary emphasis irltt& and Canadi

. inviting consumers to participate in our brantlgh submission of photographs to be placed ogldahrough our interactive
application of myJones.cor

. licensing our brand equity for the creation of otheverage or nc-beverage products; al
. exploring opportunities to license our patentedau-label process to n-competitive products

In order to compete effectively in the beverawglustry, we believe that we must convince indepeat distributors thalones Pure Cane
Soda™is a leading brand in the premium soda segmeritenlternative or New Age beverage industry. Addiily, as a means of
maintaining and expanding our distribution netwavk, introduce new products and product extensiamg,when warranted, new brands. In
February 2009, we launchéddnes GABAgur first line of beverage products containing RieiGABA, offered in a 12-ounce can. We are
marketing this tea and juice blended beverage bysiog on the benefits of enhanced focus and gltrdt studies have shown GABA
provides. Our results with respectliones GABAlepend in part on our ability to successfully ldudones GABAnd market the product’s
ability to enhance levels of mental clarity anduscas studies have showiones GABAs our first entry into beverage products containin
GABA and much of our success will depend on oulitghib gain new points of distribution through dd6D channel. We must also be
successful in developing DTR distribution flones GABAhrough existing DTR customers and obtain newnggiwith customers that
currently do not have points of distributicGlanes GABAas been launched as a premium priced item anafamew emerging category of
functional beverages. The current economic envigtrmay not support a premium priced beverage entitye level of our expectations for
the product line.

The beverage industry, and particularly thozmpanies selling premium beverages like us, caaffeeted by macroeconomic factors,
including changes in national, regional, and leganomic conditions, unemployment levels and corsigpending patterns, which together
may impact the willingness of consumers to purctmaseproducts as they adjust their discretionasnsing. The recent disruptions in the
overall economy and financial markets as a resuti@global economic downturn have adversely ingour two primary markets: the
U.S. and Canada. This has reduced consumer conéiderthe economy and could negatively affect cores’ willingness to purchase our
products as they reduce their discretionary spenditoreover, current economic conditions may adelgraffect the ability of our distributo
to obtain the credit necessary to fund their wagléapital needs, which could negatively impactrtheility or desire to continue to purchase
products from us in the same frequencies and vaduasehey have done in the past. There can besnoaaiges that government responses to
the disruptions in the financial markets will resteaonsumer confidence, stabilize the markets@ease liquidity and the availability of
credit. If the current economic conditions persistieteriorate, sales of our products could be eV affected, collectability of accounts
receivable may be compromised and we may face essahce issues with our inventory, any of whicHdbave a material adverse impact
on our operating results and financial condition.

Based on our current plans and amounts exghéztee generated from future operations, we beltbat our cash and cash equivalents, anc
net cash provided by operations will be sufficienineet our anticipated cash needs for workingtahand capital expenditures for the next
twelve months and beyond. This will depend, howewerour ability to execute on our operating plad o manage our costs in light of
developing economic conditions and the performaricr business. We took into account several fagtodeveloping our operating plan
for the next twelve months and beyond (which weréd in this section as our operating plan organ). We gave careful consideration to
the macroeconomic factors stemming from the glelsahomic downturn understanding that the curreomhemic conditions are likely to
persist as the year progresses. As a result, vievbele made conservative assumptions regardingasé sales volumes in our operating
plan, which we have further refined subsequenétoerving our first quarter results. Our operatitgnpalso takes into account a change in
strategic direction with an emphasis on our highargin, core products, including olwnes Pure Cane Sodgass bottle business, and less
emphasis on our canned soda (or CSD) businesshugh&clower margin business for us. With respeciur operating expenses, our
operating plan also takes into account the codlbgument measures we implemented in the fourthtquaf 2008 and early 2009, including
reductions in workforce resulting in a 40% headdaaduction.
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Although we do not believe we are dependentem product launches to generate sufficient clst from operations in 2009, we believe
our new higher-margin product introductions in 20@@luding the launch afones GABAluring the first quarter, will help to enhance our
sales growth into new markets and consumer gradfesintend to continually monitor and adjust ouribass plan as necessary to respond to
developments in our business, our markets andrtsedbr economy. Even with these measures, we danticipate reaching profitability in
2009. Refer to “Liquidity and Capital Resource<tlirded below in this report.

Results of Operations

The following selected financial and operatitaga are derived from our condensed consolidaedidial statements and should be read in
conjunction with “Management’s Discussion and Asa@yof Financial Condition and Results of Operaticamd our condensed consolidated
financial statements.

Three Months Ended March 31,
(Dollars in thousands, except per share date

2009 % of Revenue 2008 % of Revenue
Consolidated statements of operations data:
Revenue $ 7,071 100.( $9,41¢ 100.(
Cost of goods sol (5,62€) (79.6) (7,49€) (79.6)
Gross profit 1,44¢ 20.£ 1,92 20.4
Licensing revenu 28 0.4 51 0.t
Promotion and selling expens (2,320 (32.9) (3,009 (31.9
General and administrative expen (1,807) (25.5) (2,86() (30.9)
Operating los! (2,649 (37.5) (3,889 (41.9)
Other income, ne 21 0.3 14¢ 1.€
Loss before income tax (2,62¢) (37.2) (3,74) (39.9)
Income tax benefit (expens 27 0.4 (112) (1.2
Net loss (2,601) (36.9) (3,857%) (40.9
Basic and diluted net loss per sh $ (0.10 $ (0.15)
As of

March 31, 2009 December 31, 200:
(Dollars in thousands)
Balance sheet data

Cash and cash equivalents, short term investmedtaecounts receivab $11,82: $15,05¢
Fixed assets, n 1,884 2,09¢
Total asset 21,19¢ 24,31t
Long-term liabilities 34¢ 39¢
Working capital 14,397 17,67
Three Months Ended March 31,
2009 2008
28¢E-ounce equivalent case sale
Finished products case sa 539,30( 765,70(
Concentrate case sal 163,30( 35,20(
Total case sale 702,60( 800,90(

Quarter ended March 31, 2009 compared to Quarter esred March 31, 2008
Revenue

For the quarter ended March 31, 2009, revevagapproximately $7.1 million, a decrease of $@ilBon, or 24.9% from $9.4 million in
revenue for the three months ended March 31, ZD@8decrease in revenue was primarily attributtdbe 29.6% decrease in case sales
through our DTR and DSD channels to 539,300 caseégcline in case sales of our core proddohes Sodglass bottles, of approximately
156,500 cases contributed to the reduced caseaadesas caused primarily by the discontinuancinagts
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Sodaglass bottles at some of our major retailers in@UR channel which occurred in 2008 as part ofreatigned channel focus on higher
margin points of distribution. In addition, we lele reduced demand resulting from the impact okttemomic downturn on consumer
spending levels negatively affected our case salss. contributing to the decline was a reductin24Cshipments of 54,100 cases{Chad
stronger pull-through a year ago subsequent tadtsch in 2007. Additionally, the discontinuatiohJones Energjn 2008 contributed to a
reduction of 33,400 cases, although this had agibtg impact on gross profit. These declines weagially offset by an increase in case s
of concentrate to National Beverage to 163,300casmpared to the same period of 2008, as wel ascacase due to our new product
introduction ofJones GABAn February 2009 which contributed 29,800 casegaksof management’s strategic refocus, we wititoe to
emphasize our higher-margin, core products, inalgidiurJones Pure Cane Sodiass bottle business, with less emphasis on aurerhsoda
(or CSD) business, which is a lower margin busiriesss.

For the quarter ended March 31, 2009, promaifwances and slotting fees, which are a redndb revenue, totaled $1.1 million, an
increase of $105,000 or 11.0% from $951,000 a ggar The promotion allowances and slotting feestferfirst quarter 2009 were primarily
attributable to promoting some new distributionrgeiin our DSD business. The promotion allowancessiotting fees a year ago related
primarily to price promotion programs implementadtie quarter for our DTR business and for theinaet introduction oR4Cacross
North America. We believe using promotional allowas as a way to promote our core products, whileijously using slotting fees to ge
access on new products is a more balanced stratdlgis economy. As a result, we anticipate forrbmainder of 2009 an overall reductiol
our promotional allowance and slotting fee costhan emphasis on our higher margin business,dirduour core glass bottle business, and
only modest slotting fees for the product rollofilones GABAn comparison to previous product launches.

Gross Profit

For the quarter ended March 31, 2009, grositplecreased by approximately $477,000, or 24t8%il.4 million as compared to
$1.9 million in gross profit for the quarter endddrch 31, 2008. This was primarily a result of lowgales volumes in our DTR channel du
the discontinuance of thisnes Sodglass bottles at some of our major retailers offgethe product launch of our higher margones
GABA. For the quarter ended March 31, 2009, grosstpsfa percentage of revenue remained flat at 20atpared to the first quarter of
2008 despite the significant decline in revenuseifby sales of our higher-margiones GAB/4roduct.

Licensing Revenue

Licensing revenue decreased 45.1%, or $23@®828,000 for the quarter ended March 31, 20@8nf$51,000 for the quarter ended
March 31, 2008, and consisted primarily of our agdle licensing arrangements with Big Sky Brandslftmes Sod&lavor Booster Hard
Candy. We believe licensing revenue was down dikeemegative impact on sales resulting from tfeemic downturn. We do not expect
licensing revenue to represent a material portfosuo overall revenues in 2009.

Promotion and Selling Expenses

Promotion and selling expenses for the quamneed March 31, 2009 were approximately $2.3 onijla decrease of $682,000, or 22.7%,
from $3.0 million for the quarter ended March 3@08. Promotion and selling expenses as a percenfagegenue increased to 32.8% for the
quarter ended March 31, 2009, from 31.9% in theespetiod in 2008. The decrease in promotion arthgedxpenses was primarily due to a
decrease in selling expenses year over year of,88@9to $1.2 million, or 17.0% of revenue. Thismse was primarily due to decreases in
sales personnel in conjunction with the strategfoaus in the fourth quarter of 2008 resulting ieduction in force. The effect of the
workforce reduction is expected to reduce ongoimgtion and selling expenses in 2009. Also coantiity to the decrease in promotion and
selling expenses was a decrease in marketing esp@fi$298,000 to $1.0 million, or 14.1% of reverfoem $1.3 million in the first quartel
year ago. This was primarily due to decreasesandbuilding efforts including promotional eventsconjunction with our cost containme
efforts.

General and Administrative Expenses

General and administrative expenses for tleetquended March 31, 2009 were $1.8 million, aekese of $1.1 million, or 37.0%,
compared to $2.9 million for the quarter ended Ma3t, 2008. General and administrative expensagascentage of revenue decreased to
25.5% for the three months ended March 31, 2008 86.4% in 2008. The decrease in general and aslrétive expenses was primarily ¢
to a decrease of salaries and benefits relatitigetoeversal of accrued bonuses as a result afetegmination by the Company’s
Compensation and Governance Committee in March 28008 award cash bonuses to the executive gmup008 corporate performance
and a decrease in professional fees, includinguatoy fees and legal fees relating to our se@giitigation matter.
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Other Income, Net

Other income, net decreased to $21,000 fogtizeter ended March 31, 2009, from $148,000 irstme period a year ago, primarily due
to a decrease in interest income due to lower $ewetash and short-term investments and, to alesdent, lower levels of effective interest
rates.

Income tax Benefit (Expense)

Provision for income taxes for the quarterezhtfarch 31, 2009 and 2008 was a benefit of $27aB@0an expense of $112,000,
respectively. The tax provision relates primardythe tax provision on income from our Canadiarratens. No tax benefit is recorded for
the loss in our U.S. operations as we have recadatl valuation allowance on our U.S. net defdrax assets. We expect to continue to
record a full valuation allowance on our U.S. nefledred tax assets until we sustain an approdeatd of taxable income through improved
U.S. operations. Our effective tax rate is basedeonrring factors, including the forecasted mixnmiome before taxes in various
jurisdictions, estimated permanent differencestardecording of a full valuation allowance on auS. net deferred tax asse

Net Loss

Net loss for the quarter ended March 31, 2083 eased to $2.6 million from a net loss of $3iian for the quarter ended March 31,
2008. This was due to a decrease of $1.1 milliogeimeral and administrative expenses as a resdéaréases in salaries and benefits and
professional fees as well as a decrease in promatid selling expense of $682,000 as result otost containment efforts. Offsetting these
decreases was reduction in gross profit of $477z308 result of lower sales in our DTR channeleatrilgy the decline in sales &dnes Soda
glass bottles, as well as reduced overall demasdtieg from the economic downturn.

Liquidity and Capital Resources

As of March 31, 2009, we had cash, cash-edgrits and short-term investments of approximat8l $nillion and working capital of
$14.4 million. We incurred a net loss of $2.6 mitliand accumulated deficit increased to $32.0 anillis of March 31, 2009.

Cash used in operations during the quarteeeitirch 31, 2009 totaled $4.3 million, primarilyedto our loss from operations and an
increase in accounts receivable due our laundoiés GABA For the quarter ended March 31, 2009, net castl g investing activities
totaled approximately $19,000 primarily due to faree of equipment, while net cash used by finanaatiyities totaled approximately
$36,000 due to the repayment of capital lease atitigs. We do not believe our cash used in operatioat we experienced this quarter to be
indicative of our cash burn for the remaining geestof this year. Our cash flows vary throughoetybar based on seasonality. We
traditionally use more cash in the first half oé year as we build inventory to support our sederaonger shipping months of April
through September, with cash provided by operatiiiyities expected to increase in the seconddfdtie year as we collect receivables
generated during our stronger shipping monthsdttiten, the cash used in the first quarter 20@9uitied approximately $1.2 million to
purchase raw materials under the terms of our asteRtiarma GABA supply agreement. As discussed helevexpect our GABA purchase
requirements to be substantially lower for the riewher of the year.

Based on our current plans and amounts expéatiee generated from future operations, we belthat our cash and cash equivalents, anc
net cash provided by operations will be sufficienineet our anticipated cash needs for workingtahand capital expenditures for the next
twelve months and beyond. This will depend, howewerour ability to execute on our operating plad o manage our costs in light of
developing economic conditions and the performariar business.

We took into account several factors in depiglg our operating plan for the next twelve morghd beyond (which we refer to in this
section as our operating plan or our plan). We gaveful consideration to the macroeconomic facttemming from the global economic
downturn understanding that the current economiditimns are likely to persist as the year progges$he beverage industry, and
particularly those companies selling premium begesdike us, can be affected by macro economiofscincluding changes in national,
regional, and local economic conditions, unemploynevels and consumer spending patterns, whickthey may impact the willingness of
consumers to purchase our products as they atistdiscretionary spending. As a result, we beliee made conservative assumptions
regarding our case sales volumes in our operatang pvhich we have further refined as discussedviel

In addition, our plan factors in a modest lzuonf our new productlones GABA both in terms of expected case sales and cdatsgto
promotion allowances and slotting fees and othempitional expenses. A portion of our cash usegarating activities during the first
quarter was the result of our launchlohes GABAn February 2009. These costs, contemplated iroperating plan, of approximately
$1.2 million were used to purchase raw materiatfenthe terms of our amended Pharma GABA supplgeagent. We do not believe our
cash needs relating 8mnes GABAwill continue at these levels in future quarter2009 and beyond due to the fact that we purchased
sufficient GABA raw materials to supply our needsthe foreseeable future
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during the first quarter of 2009 in conjunction lwvdur amended Pharma GABA supply agreement. Moreaweler our plan, we do not
believe we are dependent on the launchoofes GABAo generate sufficient cash flow from operatiormybver, we believe the launch of
Jones GAB/during the first quarter of 2009 will help to enlarour sales growth into new markets and consunoeipg, which may
positively impact our business during the year ianfditure periods.

Our operating plan also takes into accourtange in our strategic direction with an emphasisur higher-margin, core products,
including ourJones Pure Cane Sodg#ass bottle business, and less emphasis on onedaoda (or CSD) business, which is a lower margin
business for us. In the prior year, we continueh¢ar significant promotional allowances and siwftfees in building our CSD business, but
our CSD business did not generate sales volumemeasurate with these costs. We believe using priomadtallowances as a way to
promote our core products, while judiciously usshgfting fees to gain access on new products isr@ ipalanced strategy in this economy
a result, our plan provides for the re-allocatidéa @ortion of our promotional allowance and shajtiee costs to our core glass bottle business
and the rollout of our new produdpnes GABA as well as an overall reduction in our promotl@iwance and slotting fees.

With respect to our operating expenses, oaraimg plan also takes into account the cost aomient measures we implemented in the
fourth quarter of 2008 and early 2009, includinduetions in workforce resulting in a 40% headcaendiuction. Additionally, our executive
level positions were reduced as a result of thedage of our former Chief Executive Officer, StephJones, and Executive Vice President of
Sales, Tom Neill, both of whom resigned in April 2009. We lmle these cost containment measures and our detisproceed with fewe
executive level positions, further aligns our cgisticture with our revenue expectations. Our opegaxpenses for the first quarter of 2009
are 30% lower, a reduction of $1.7 million, comphie the first quarter of 2008, and we expect tuece similar results in the future quarters
of this year.

Finally, our operating plan factors in the o$é®ur cash to meet our contractual obligations2fa09 totaling approximately $8.8 million. A
substantial portion of these contractual obligati¢approximately 82% of the total for 2009) consfsbbligations to purchase raw materials,
including approximately $5 million in sugar under supply agreements with our three pure cane sugapliers and approximately
$1.8 million in glass under our supply agreemenhwur glass supplier. We enter into these supgitgements in order to fix the cost of th
key raw materials, which we expect will be usethia ordinary course of our business in 2009 andheyOur purchase obligations also
included a commitment under our amended Pharma Gédpply agreement to order approximately $1.8 amilbf Pharma GABA by
December 31, 2008 and, on or before January 3B,20@ay 50% of that amount, with the remainingipa to be paid in six equal monthly
installments commencing on February 24, 2009 axéhgnluly 26, 2009.

As we move into the traditionally seasonaliwsger shipping months of April to September, e @aining insight into developing
economic conditions and the impact of those comastion our business. As of the date of this repathave refined our operating plan to
contemplate lower case sales through the remaofd209 than we anticipated at the beginning ofytb&r, as case sales in the first quarter
have been lower than expected. However, we bebaveperating plan allows us to absorb the expdatpdct of these developments with
materially compromising our overall operating plamparticular, we believe that our operating phaith its foundation built upon the broac
macroeconomic factors, continues to have us ok ttameet our anticipated cash needs for the mextve months and beyond. Our 2009
results, however, have narrowed the margin we frager plan to absorb further declines againsteoqectations with regard to the economy
and our business. Accordingly, we intend to coraityumonitor and adjust our business plan as necg$e respond to developments in our
business, our markets and the broader economy ré\ferepared, if necessary, to take further actiaconhserve cash, including further cost
reductions in sales, marketing and general andradirative areas.

Our current operating plan does not depena witaining financing. However, if our sales volwiiierther decline in a material way from
our expectations, as a result of worsening econeomditions or otherwise, and we are not able tthér reduce our costs by a sufficient
amount, we may be unable to generate enough aastirhm operations to cover our working capital aagital expenditure requirements. If
that happens, we would need to seek to obtain ftmdsigh additional financing or by securing a dréatility, which may not be available to
us on acceptable terms, if at all. In this regardNovember 2008, our $15 million line of creditsvierminated and is no longer available to
us. We have explored different borrowing alterregiwith Key Bank, the lender under that facilitgdather parties, but to date determined
that the terms of these alternatives were not dabép We continue to monitor whether credit féieii may be available to us on acceptable
terms. We may also have to pursue various othatesfies to secure any necessary additional fingneihich may include, without limitatio
public or private offerings of debt or equity sdtias, joint ventures with one or more strategicipars and other strategic alternatives, though
there can be no assurance that our efforts irréigiard will result in any agreements or transastion

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.
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Seasonality

Our sales are seasonal and we experiencdisagifluctuations in quarterly results as a resfilmany factors. We generate a substantial
percentage of our revenues during the warm weatloaths of April through September. Timing of cusesrpurchases will vary each year
and sales can be expected to shift from one quargmother. As a result, management believeg#rand-toperiod comparisons of results
operations are not necessarily meaningful and shoat be relied upon as any indication of futurgfqrenance or results expected for the
fiscal year.

Critical Accounting Policies

See the information concerning our criticat@mting policies included under Iltem 7. Managensebiscussion and Analysis of Financial
Condition and Results of Operations — Critical Aacting Policies in our Annual Report on Form K @er the fiscal year ended December
2008 as filed with the Securities and Exchange Cmsion on March 16, 2009. There have been no nahg#ranges in our critical account
policies during the three months ended March 30920

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes in owrsexp to market risk as disclosed under Item 7Aar@itative and Qualitative Disclosures
About Market Risk, included in our Annual Reportleorm 10-K for the year ended December 31, 2008eabwith the Securities and
Exchange Commission on March 16, 2009.

In the normal course of our business, oumfiia position is routinely subject to a varietyrigks. The principal market risks (i.e., the risk
of loss arising from adverse changes in markesrate prices) to which we are exposed are flucnoatin energy and commodity prices
affecting the cost of raw materials (including, bot limited to, increases in the price of bottlRET plastic bottles, as well as cane sugar)
the limited availability of certain raw materialschco-packer capacity. We are also subject to nhaiddes with respect to the cost of
commodities because our ability to recover incréasests through higher pricing is limited by thengetitive environment in which we
operate.

We mitigate the risk of fluctuations in comnitggorices through the purchase commitments we fiawvglass and sugar, which provide for
a majority of our forecasted material demand. Weehentered into fixed price purchase commitmenth thiree pure cane sugar suppliers
one glass supplier for one- to two-year terms. Veestll subject to freight surcharges in additiorthese agreements, but anticipate a
reduction in 2009 due to lower fuel prices.

With respect to foreign currency risk, appmately 26% of sales are international and primaaily comprised of sales to Canada. As a
result, we are subject to risk from changes inifpre@xchange rates. These changes result in cumiteanslation adjustments, which are
included in accumulated other comprehensive incass). We do not consider the potential loss tesufrom a hypothetical 10% adverse
change in quoted Canadian exchange rates, as ch\8ar 2009, to be material.

Additionally, we may be subject to interegerdask on our investment portfolio to the extert maintain an investment portfolio. We are
also subject to other risks associated with thénless environment in which we operate, includirgabllectability of accounts receivable ¢
obsolescence of inventory due to changes in maddlitions or new product initiatives. We belielaattour exposure to these risks as of
March 31, 2009 is not material.

We do not use derivative financial instrumenotgrotect ourselves from fluctuations in intenegées or foreign currency fluctuations. We
have entered into one- to two-year agreementsautlsugar suppliers for the supply of sugar atdigeces. We have also entered into a two
year agreement with our glass supplier for the Bupipglass at fixed prices. We do not use futuwrestracts to hedge against fluctuation
commodity prices.

ITEM 4. CONTROLS AND PROCEDURES

Procedures
(a) Evaluation of disclosure controls and procedures

Management, under the supervision and withptirécipation of our Chief Executive Officer andrcChief Financial Officer, evaluated the
effectiveness of our disclosure controls and pracesi(as defined in Rule 13a-15(e) under the SeesiExchange Act of 1934 (Exchange
Act)) as of March 31, 2009, the end of the periodered by this report. Based upon that evaluaban Chief
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Executive Officer and our Chief Financial Officemeluded that our disclosure controls and procesiwere effective as of March 31, 2009.
(b) Changesin internal controls

There were no changes in the Companygsnal control over financial reporting during ttheee months ended March 31, 2009 that
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.

PART Il —OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

On September 4, 2007, a putative class actiamplaint was filed against us, our then servingfatxecutive officer, and our then serving
chief financial officer in the U.S. District Coudr the Western District of Washington, allegingioils under Section 10(b) and 20(a) of the
Securities Exchange Act of 1934, as amended, atel Rb-5 promulgated thereunder. The case is edshltzman v. Jones Soda Company,
et al., Case No. 07-cv-1366-RSL, and purports to be brbag behalf of a class of purchasers of our comstook during the period
March 9, 2007 to August 2, 2007. Six substantigifgilar complaints subsequently were filed in taene court, some of which alleged claims
on behalf of a class of purchasers of our commacksturing the period November 1, 2006 to Augu@7. Some of the subsequently filed
complaints added as defendants certain currentaanter directors and another former officer of @@mpany. The complaints generally
alleged violations of federal securities laws basedamong other things, false and misleading istamés and omissions about our financial
results and business prospects. The complainthsoungpecified damages, interest, attornésss, costs, and expenses. On October 26,
these seven lawsuits were consolidated as a sictjtn entitledn re Jones Soda Company Securities Litigati@ase No. 07-cv-1366-RSL.
On March 5, 2008, the Court appointed Robert Bukead plaintiff in the consolidated securitiesea®n May 5, 2008, the lead plaintiff filed
a First Amended Consolidated Complaint, which ptpto allege claims on behalf of a class of pusehsiof our common stock during the
period of January 10, 2007, to May 1, 2008, agdimsiCompany and Peter van Stolk, our former Chiefcutive Officer, former Chairman
the Board, and former director. The First Amendedsdlidated Complaint generally alleges violatiohfederal securities laws based on,
among other things, false and misleading statenartsomissions about our agreements with retaddiogation of resources, and business
prospects. Defendants filed a motion to dismissathended complaint on July 7, 2008. After heariraj argument on February 3, 2009, the
Court granted the motion to dismiss in its entir@tyFebruary 9, 2009. Plaintiffs filed their motifon leave to amend their complaint on
March 25, 2009. The motion is now fully briefeddahe parties are awaiting a ruling from the Court.

In addition, on September 5, 2007, a sharemaldrivative action was filed in the Superior Gdar King County, Washington, allegedly
on behalf of and for the benefit of the Companyiast certain of our current officers and curremd géormer directors. The case is entitled
Cramer v. van Stolk, et alCase No. 07-2-29187-3 SEA (Cramer Action). ThenBany also was named as a nominal defendant. Floeir o
shareholders filed substantially similar derivatbases. Two of these actions were filed in Sup&murt for King County, Washington. One
of these two Superior Court actions has been vatiptdismissed and the other has been consolidaitixcthe Cramer Action under the
caption In re Jones Soda Co. Derivative Litigatiomad Case No. 07-2-31254-4 SEA. On April 28, 2qi8intiffs in the consolidated action
filed an amended complaint based on the same hbsgations of fact as in the federal securitiesglactions and alleging, among other
things, that certain of our current and formera#fs and directors breached their fiduciary dutiehe Company and were unjustly enriched
in connection with the public disclosures that the subject of the federal securities class actiGmsMay 2, 2008, the Court signed a
stipulation and order staying the proceedings éncbnsolidated Cramer Action until all motions tendiss in the consolidated federal
securities class action have been adjudicated.

The two remaining shareholder derivative axgtiwere filed in the U.S. District Court for the Wern District of Washington. On April 10,
2008, the Court presiding over the federal densatiases consolidated them under the caption Sextan Stolk, et al., Case No. 07-
1782RSL (Sexton Action), and appointed Bryan Pt&elead plaintiff. The Court also established secechedule, which, among other
things, set the close of fact discovery as JandaPp09, and set a trial date of May 4, 2009. Tdteas comprising the consolidated Sexton
Action are based on the same basic allegationsobffs in the securities class actions filed indt®. District Court for the Western District
Washington and the Cramer Action, filed in the SigseCourt for King County. The actions comprisitig Sexton Action allege, among
other things, that certain of our current and fardlieectors and officers breached their fiduciangiels to the Company and were unjustly
enriched in connection with the public disclosutest are the subject of the federal securitiessaasions. The complaints seek unspecified
damages, restitution, disgorgement of profits, tdplé and injunctive relief, attorneys’ fees, cpatsd expenses. On June 3, 2008, the parties
filed a joint motion to stay the Sexton Action uiatl motions to dismiss in the federal securitiésss action have been adjudicated. On Ju
2008, the Court granted the motion and stayed &x¢o8 action.
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The Cramer Action and Sexton Action are deiveain nature and do not seek monetary damages thhe Company. However, the
Company may be required, throughout the pendentlyecéction, to advance payment of legal fees astsdncurred by the defendants and
the litigation may result in significant obligati®for payment of defense costs and indemnification.

We are unable to predict the outcome of thieas described above.

On August 27, 2008, Advanced Business StreseABS”) filed a Complaint for Damages againg ompany in the Circuit Court for
the State of Oregon for breach of contract anddired implied covenant of good faith and fair degliseeking damages in excess of
$1.1 million. ABS alleged that we improperly termaiad their agreement to provide us with certainssahd marketing services. On
October 1, 2008, we filed a Notice of Removal friira State Court to the United States District Cdbigtrict of Oregon. Our answer to the
claims was filed on October 8, 2008; we alleged weawere entitled to terminate the agreement dueBS’ material breach of the agreem
and that ABS had failed to mitigate its alleged dges. Pursuant to mediation held May 1, 2009, #ntegs have agreed in principal to a
mediation settlement and are in the process ofifing the settlement agreement. The mediatioriese#nt provides for payments to be made
to the plaintiff in 2009 and 2010, and for the potisy of additional payments in 2011 and 2012vié achieve minimum case sales volume
our CSD business. We do not expect these paymzhes/e a material adverse effect on our finan@abdion or results of operations.

In addition to the matters above, we are gy bwminvolved from time to time in various claimsddegal actions arising in the ordinary
course of business, including proceedings involyarmduct liability claims and other employee clajrmsd tort and other general liability
claims, for which we carry insurance, as well aslémark, copyright, and related claims and legab@s. In the opinion of our management,
the ultimate disposition of these matters will hate a material adverse effect on our consolidé@egcial position, results of operations or
liquidity.

ITEM 1A. RISK FACTORS

In addition to the information set forth ingheport, you should carefully consider the fagtdiscussed in Part I, Item 1A. Risk Factors in
our Annual Report on Form 10-K for the year ended@&nber 31, 2008 as filed with the Securities axch&nge Commission on March 16,
2009, which could materially affect our businegsarcial condition or future results. The risksatésed in our Annual Report on Form 10-K
are not the only risks facing our Company. Addiéibrisks and uncertainties not currently known $authat we currently deem to be
immaterial also may materially adversely affect business, financial condition and/or operatingittss However, there have been no
material changes that we are aware of from thefaistors set forth in Part I, ltem 1A in our AnniReport on Form 10-K for the year ended
December 31, 2008 filed with the Securities andhaxge Commission on March 16, 2009.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
The following table contains information fdvases repurchased during the first quarter of 2009.

Total Number of  Approximate Dollar
Shares Purchasec Value of Shares That
as Part of Publicly May Yet Be Purchase!

Total Number of Average Price  Announced Plans o Under the Plans or

Fiscal Period Shares Purchased(1 Paid per Share(1) Programs Programs (in $'000)
January 1 to January 31, 2C — — — —
February 1 to February 28, 20 6,652 $1.9¢ — —
March 1 to March 31, 20C 28t $2.5¢ — —
Total 6,931 $2.2¢ — —

(1) The number of shares reported above as psedhare attributable to shares withheld by the Gaopas payment for withholding taxes
due in connection with the vesting of restricteatktawards issued under the Jones Soda Co. 206R Spiion and Restricted Stock
Plan. The average price paid per share reflectatbmge market value per share of the shareseilittibr tax purpose:

ITEM 5. OTHER INFORMATION

As previously disclosed by the Company, StepgbeJones, the Company’s former Chief Executiviecef, resigned from his position
effective May 1, 2009. Mr. Jones has also natiftee Company that he will not stand for re-elaectio the Board of Directors at the 2009
annual meeting of shareholders, scheduled to lwedreMay 27, 2009. In connection with Mr. Jonesignation, on May 8, 2009, Mr. Jones
and the Company entered into a Separation AgreeamehGeneral Release, which contains an acknowtheelgieby Mr. Jones of his post-
employment obligations under his employment arraregg with the Company and a mutual general relebskims. Additionally, the
agreement provides that the stock option to puecti&®,000 shares of the Company’s common stockegtaa Mr. Jones on
December 9, 2008 will continue to vest by its termsl Mr. Jones is no longer a
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director of the Company, at which time the stockapwill become fully vested and exercisable arlll i@main exercisable until May 27,

2012.

ITEM 6. EXHIBITS

10.1*

10.2*

10.3

10.4

31.1

31.2

32.1

32.2

Settlement Agreement and Release, dated April @ 20y and between the Company and Peter M. vdh. $kdled herewith.’

Summary of Jones Soda Co. 2009 Bonus Plan For Exeddfficers (Previously filed with, and incorpoed herein by reference
Exhibit 10.1 to our current report on Fori-K, filed on April 10, 2009; File No. 0(-28820)

Pharma GABA Sales Contract, dated June 20, 200@ngiRharma Foods International Co., Ltd., Jonesi&md, Mitsubishi
International Food Ingredients, Inc. and MitsubiSbirporation. (Previously filed with, and incorpta@ herein by reference to,
Exhibit 10.24 to our Annual Report on Formr-K, filed on March 16, 2009; File No. 0-28820)

Amendment Agreement, dated effective July 31, 2098nd among Pharma Foods International Co., ltthes Soda Co.,
Mitsubishi International Food Ingredients, Inc. avidlsubishi Corporation. (Previously filed with, @dmcorporated herein by
reference to, Exhibit 10.25 to our Annual Reportramm 1(-K, filed on March 16, 2009; File No. 0-28820)

Section 302 Certification of CE— Jonathan J. Ricci, Chief Executive Officer (Fileztdwith.)

Section 302 Certification of CF— Michael R. CBrien, Chief Financial Officer (Filed herewitt

Section 906 Certification of CEO — Jonathan J. RiCbief Executive Officer of Jones Soda Co., parguto 18 U.S.C. 1350, as
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002 (Filed herewith

Section 906 Certification of CFO — Michael R. O’&ni, Chief Financial Officer of Jones Soda Co., pans to 18 U.S.C. 1350, as
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002 (Filed herewith

*  Management contract or compensatory plan or arraegt
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

May 11, 2009
JONES SODA CO.
By: /s/ JONATHAN J. RICCI

Jonathan J. Ricc
President and Chief Executive Offic

By: /s/ MICHAEL R. CBRIEN
Michael R. CBrien
Chief Financial Officer
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Exhibit 10.1

SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (thggé@ment”), by and between Jones Soda Co. (“Jomgs’Band Peter M. van Stolk
(“PVS"), is made effective as of the date that thigeement is executed by the last party to exeitute

RECITALS

A. PVS is a former employee of Jones Soda and alraenf Jones Soda’s Board of Directors (the “Boprddnes Soda and PVS are parties
to a Separation Agreement and Release that wasedrit¢o by and between Jones Soda (signature &atediary 13, 2008) and PVS
(signature dated February 5, 2008) (the “Separagmeement”). The Separation Agreement obligateed®&oda to pay severance pay to
PVS, contingent on PVS’s compliance with certaistggmployment obligations.

B. The parties have a dispute regarding their alibgs under the Separation Agreement. PVS adbattbe has a right to payment of
unpaid and future severance payments pursuangtSdparation Agreement.

C. The parties now desire to resolve any claimsRN& has or may have against Jones Soda (inclitdingrectors, officers, employees,
agents, attorneys, successors and assigns).

NOW THEREFORE, in consideration of the proriaad covenants set forth herein and for other goaldvaluable consideration, the
receipt and sufficiency of which are hereby ackremgled, the parties agree as follows:

AGREEMENTS

1. Each and every provision of the Separafigreement shall remain in full force and effectepicas expressly modified in this
Agreement.

2. Jones Soda will pay to PVS in one lump sieramount of $150,000, less required withholdisgd deductions, which will be reported
on an IRS Form W-2. No further payment by JonesaSuitl be required pursuant to the Separation Agreret. Jones Soda will also pay to
PVS’s counsel, Timothy Leyh of Danielson Harrigaeyh & Tollefson LLP in one lump sum the amount 8f3P0, representing reasonable
actual attorneys’ fees, which shall be reporte@otRS Form 1099. Such payments shall be madenfitreé (5) business days of the
effective date of this Agreement. PVS agrees thdsIsolely responsible for all tax obligationssarg out of such payments.

3. PVS hereby resigns as a member of the Bafdbirectors of Jones Soda, effective as of tlieatfze date of this Agreement.
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4. The Separation Agreement is amended asnfe)leffective as of the effective date of this égment:

4(a). The second sentence of Paragraph d@eparation Agreement (from “Thereafter PVS” tigtotfederal law”) is deleted in its
entirety. In the third sentence of Paragraph hefSeparation Agreement, “as a member of the Bafabdrectors and” is deleted. In the
same sentence, the phrase”, except as otherwifgrtteherein,” is added immediately following “aubwledges that.” In the same
sentence, “those capacities” is deleted and regladth “that capacity.”

4(b). Paragraph 2 of the Separation Agreernseitleted in its entirety.
4(c). Paragraphs 11 and 12.1 of the Separaijpeement are deleted in their entirety.

4(d). Notwithstanding anything in Paragraphoithe Separation Agreement, to the extent thad R¥s any continuing non-competition
obligations under the EA (as defined in the Sepamaigreement), Jones Soda agrees that such dbligawill no longer be in force after
the effective date of this Agreement.

4(e). Paragraph 14 of the Separation Agreeisaidleted in its entirety and the following sitioséd therefore:

In the event that PVS is contacted by any of J@ua’'s employees or independent contractors; Jooe@a's investors, shareholders or
lenders; Jones Soda’s current or prospective custriones Soda’s distributors or vendors; anyr gagies with whom Jones Soda
does business; analysts or other securities indpsbfessionals; or any news media, then, primoimmunicating with any of the
foregoing persons or entities regarding Jones 384§, shall advise such person or entity that milbnger an officer or director of
Jones Soda and that he is therefore no longer @zedao speak on behalf of Jones Soda in any @gpac

5. No later than five (5) business days &#é6 executes this Agreement, PVS shall deliveotees Soda all books, records, lists,
brochures, documents (and any other Jones Sodarprap Confidential Information as defined in theparation Agreement) belonging to
Jones Soda, or developed in connection with thenbss of Jones Soda.

6. PVS hereby releases Jones Soda and itateffj successors, and past and present offitieestors, agents, employees and subsidiaries
from all claims (other than claims for the paymeamrsvided for under this Agreement), causes obaotir liabilities, suspected or unsuspe:
and irrespective of any present lack of knowlediggny possible claim or of any fact or circumstapeetaining thereto, which he may haw
could claim to have against Jones Soda, exceptlamy pursuant to the Company’s Bylaws or statatdarfdemnification and/ or defense for
any third party claim asserted against PVS arisungof
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his service as an officer and/or director of thenpany. This release is intended to be all enconmgsand without limitation covers all
matters relating to the Separation Agreement. fddease includes, but is not limited to, claimglistrimination; claims under state or federal
law governing the payment of wages; claims undgrexpress or implied contract, including, withomatitation, under the Separation
Agreement; claims based on tort law; and any attam of whatever kind or nature. This release iggpto all claims which arose up through
the date of PVS’s execution of this Agreement. Thisase is supplemental to, and does not modiéninway, Paragraph 6 of the Separation
Agreement. Jones Soda hereby releases PVS frataiatls, causes of action or liabilities, suspectednsuspected and irrespective of any
present lack of knowledge of any possible clainfany fact or circumstance pertaining thereto,olthlones Soda may have or could claim
to have against PVS, to the fullest extent of thenany’s ownership of such claims. Jones Sodasepts that it has not assigned or
purported to assign to any person or entity anyrctaleased pursuant to this Agreement.

7. PVS represents as follows:
7(a). He has not filed any complaints, chamdawsuits against Jones Soda or any of itsiat#i, subsidiaries, successors, past and

present officers, directors, agents or employeds aviy governmental agency or any court, and hieneildo so at any time hereafter. He
has not assigned or purported to assign to anyppensentity any claim released pursuant to thise&gent.

7(b). He has not, as of the date of his exeowdf this Agreement, breached any of his noncditipe obligations as set forth in
Paragraph 12.1 of the Separation Agreement.

7(c). In entering into this Agreement, he doesrely and has not relied upon any represematicstatement made by Jones Soda ol
of its employees or agents concerning this Agreéntém has had adequate time to review the contdritds Agreement, has read,

considered, and fully understands this Agreemedtadirits terms, has consulted with his attornegosoning the terms and conditions of
this Agreement, including without limitation thdease set forth in this Agreement, and entersthitobAgreement knowingly and

voluntarily.

7(d). PVS has reviewed and approves of thm foi8-K filing attached hereto as Exhibit A andegp that Jones Soda may file it with
the SEC at any time after both parties have exddhis Agreement.

8. This Agreement shall not in any way be twresl as an admission by Jones Soda or PVS thah# has acted wrongfully or breached
any contractual or other obligation with respedP¥S, Jones Soda, or Jones Soda’s directors, sffaggents, employees, or any other person.
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9. The parties agree that they will keep #rens of this Agreement confidential and that thél/wot hereafter disclose any information
concerning this Agreement to anyone, provided dfitaer party may make such disclosures as (a)e@ngned by law, and explicitly
recognizing the obligation to disclose this Agreamda a public filing with the SEC; (b) reasonablgcessary to enforce the terms of this
Agreement, and (c) to their respective attornegspantants and financial advisors.

10. If any provision of this Agreement is detned to be invalid or unenforceable, all of thkey provisions shall remain valid and
enforceable notwithstanding, unless the provismmfl to be unenforceable is of such material effeattthe Separation Agreement as
amended by this Agreement cannot be performeddardance with the intent of the parties in the absghereof.

11. The parties agree that the common lawcipli@ of construing ambiguities against the drasteall have no application to this
Agreement.

12. This Agreement represents the partiesuludlerstanding and agreement with respect toubgst matter of this Agreement, and
supersedes and replaces any prior agreements patties, whether verbal or written, with respecthte subject matter of this Agreement.

13. This Agreement may be executed in countespFacsimile signatures and facsimile and plugpceproductions of this Agreement
shall be deemed as originals.

/sl Peter M. van Sto April 3, 200¢
Peter M. van Stol DATE

JONES SODA CO

By /s/ Stephen C. Joni April 3, 2009
Its Chief Executive Office DATE




Exhibit A

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesd€éhange Act of 1934

Date of Report (Date of Earliest Event Reported): Aril 3, 2009

Jones Soda Co.

(Exact name of registrant as specified in its @rart

Washingtor 0-28820 91-169617E
(State or other jurisdiction (Commission (I.LR.S. Employer
of incorporation’ File Number) Identification No.)
234 Ninth Avenue N., Seattle,
Washingtor 98109
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Effective April 3, 2009, Peter van Stolk resigneahfi the Board of Directors of Jones Soda Co. (©enipany”). In his resignation letter to
the Board of Directors (a copy of which is filedEhibit 99.1 to this Current Report on Form 8-Kly. van Stolk stated that he was
concerned with the direction of the Company anéelel it was time for him to pursue other interests

In connection with his resignation, the Company Eimdvan Stolk entered into a settlement agreerandtrelease (the “Settlement
Agreement”) that settles certain obligations urtierSeparation Agreement and Release that wasdritgo between the Company and Mr.
van Stolk on February 13, 2008 (the “Separationeagrent”). Under the Settlement Agreement, (1) Mn 8tolk agreed to reduce his
severance payments under the Separation Agreemeapipooximately $100,000 (to an aggregate of apprately $350,000) and the
Company agreed to pay the remaining unpaid severamount of $150,000 to Mr. van Stolk in a singlap sum payment, and (2) the
Company agreed to terminate, effective immediafdly,van Stolk’s noncompetition and nondisparagenodtigations under the Separation
Agreement and the provisions in that agreementifigiMr. van Stolk’s ability to discuss the Companlpusiness with certain third parties.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
99.1 Peter van Stolk resignation letter, dated 1/4r2009




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Jones Soda Co.

April 8, 2009 By: /s/ Stephen C. Jon
Name: Stephen C. Jone
Title:  Chief Executive Office
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EX-99.1

April 3, 200¢
To the Board of Directors:

It has been amazing opportunity to serve the slotdehs of Jones Soda for more then 15 years. Timpaoy that | founded on innovation,
passion, and determination has achieved many motaicicesses and overcome numerous seemingly-insataibde challenges during this
period. These challenges were overcome by the gme@le and stakeholders who cared about our comaadyur brand. They embodied the
slogan “run with the little guy” It has been a plieége and a honor to work with such great people.

That being said | am concerned with current dicectf the company, and believe that it is timerfar to pursue other interests.
Therefore | tender my resignation effective imméslia

| would like to wish the best for the entire Josesla Co family and thank you all for your suppeoohi the start of this adventure.
Always,
/sl Peter van Stol

Peter van Stoll



EXHIBIT 31.1

CERTIFICATION
I, Jonathan J. Ricci, certify that:
1. I have reviewed this quarterly report on Forra 0f Jones Soda Co.;

2. Based on my knowledge, this report does notadoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and piwres, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared,;

b. Designed such internal control over finahogporting, or caused such internal control direncial reporting to be designed under our
supervision, to provide reasonable assurance rieggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c¢. Evaluated the effectiveness of the regissalisclosure controls and procedures and preddntthis report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

d. Disclosed in this report any change inrfggstrant’s internal control over financial repogt that occurred during the registrant’'s most
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, ttegistrant’s internal control over financial
reporting; and

5. The registrang other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @bmtver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a. All significant deficiencies and materiaaknesses in the design or operation of internatabover financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b. Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s internal
control over financial reporting.

Dated: May 11, 2009

/sl JONATHAN J. RICCI

Jonathan J. Rict
President and Chief Executive Offic




EXHIBIT 31.2
CERTIFICATION
I, Michael R. O'Brien, certify that:
1. I have reviewed this quarterly report on Forra 0f Jones Soda Co.;

2. Based on my knowledge, this report does notadoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and piwres, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared,;

b. Designed such internal control over finahogporting, or caused such internal control direncial reporting to be designed under our
supervision, to provide reasonable assurance rieggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c. Evaluated the effectiveness of the regissalisclosure controls and procedures and predentthis report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

d. Disclosed in this report any change inrfggstrant’s internal control over financial repogt that occurred during the registrant’'s most
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, ttegistrant’s internal control over financial
reporting; and

5. The registrang other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @bmtver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a. All significant deficiencies and materiaaknesses in the design or operation of internatabover financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b. Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s internal
control over financial reporting.

Dated: May 11, 2009

/sl MICHAEL R. O'BRIEN

Michael R. CBrien
Chief Financial Officel




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Joned&Go. (the “Company”) on Form 10-Q for the quaetieded March 31, 2009 as filed with
the Securities and Exchange Commission on thelgatof (the “Report”), |, Jonathan J. Ricci, CHisdecutive Officer of the Company,
certify, pursuant to 18 U.S.C. 81350, as adoptedyant to §906 of the Sarbanes-Oxley Act of 20i0&t; t

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exaj@Act of 1934 (15 U.S.C. 78m or 780
(d)); and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/s/ JONATHAN J. RICCI

Jonathan J. Ricci
President and Chief Executive Officer

May 11, 2009



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Joned&Go. (the “Company”) on Form 10-Q for the quaetieded March 31, 2009 as filed with
the Securities and Exchange Commission on thelsatof (the “Report”), I, Michael R. O’Brien, Chifnancial Officer of the Company,
certify, pursuant to 18 U.S.C. 81350, as adoptedyant to §906 of the Sarbanes-Oxley Act of 20i0&t; t

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exaj@Act of 1934 (15 U.S.C. 78m or 780
(d)); and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl MICHAEL R. O'BRIEN

Michael R. O'Brien
Chief Financial Officer

May 11, 2009





