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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.

On April 6, 2009, the Board of Directors of Jon@sl& Co. (the "Company"), on the recommendatiomefBoard's Compensation and
Governance Committee (the "Committee"), adoptedG® Ddonus plan for Joth Ricci, the Company's CBieérating Officer until May 1,
2009, and thereafter its President and Chief Exex@fficer, and Michael O'Brien, the Company's éliinancial Officer (the "2009 Bonus
Plan").

The 2009 Bonus Plan consists of two componentsp@tctive component based on achievement of kefpqmeance indicators relating to the
Company's operating plan ("KPIs") that accounts/i#o of the possible bonus at target, and a subgecomponent, payable at the sole
discretion of the Committee based upon such fathatsthe Committee deems appropriate with respeeach executive officer, that accot
for 25% of the possible bonus at target.

The first component of the 2009 Bonus Plan linkgopé to achievement of KPIs related to the Commaogsh balance, net income (loss),
operating expenses, average inventory on handdlravelopment initiatives and annual gross mangith each KPI assigned a different
weight. Depending on the level of achievement fmteKPI, executives may receive between 0% and 18f0#e target amount allocated to
achievement of each KPI.

Each executive's target bonus under the 2009 BBlausis set at 40% of the bonus potential conteraglan that executive's employment
agreement, so that Mr. Ricci's target bonus is 40%6s annual base salary and Mr. O'Brien's tabgeus is 14% of his annual base salary.
Because the 2009 target bonuses are set at adom@mt than contemplated in the executives' empdoyragreements, on April 6, 2009,
Messrs. Ricci and O'Brien received a stock opti@ngfor 40,000 and 20,000 shares, respectiveltheCompany's common stock. These
stock options have an exercise price equal toldsing price of the Company's common stock on tite df grant and vest over a period o
months, with 14.29% vesting on each six month aemsiary of the grant date.

The 2009 Bonus Plan is administered by the Comaittéts sole discretion, and the Committee maye(i@)inate, increase or reduce the
bonus payable to any executive above or belowthath otherwise would be payable under the payoumila, including the reduction or
elimination of payouts based on the achievemeitRis and (b) modify or terminate the 2009 BonusRlaany time.

The description of the 2009 Bonus Plan containdtiiswreport is qualified in its entirety by reface to the written summary of the 2009
Bonus Plan, a copy of which is attached heretoxaibi 10.1 and is incorporated herein by reference

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

10.1 Summary of Jones Soda Co. 2009 Bonus PlaBX¥amutive Officers
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Jones Soda Ci

April 9, 2009 By: /s/ Sephen C. Jones

Name: Sephen C. Jones
Title: Chief Executive Officer
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10.1 Summary of Jones Soda Co. 2009 Bonus Plan for Execu
Officers



Summary of Jones Soda Co. 2009 Bonus Plan For Exgiee Officers

Applicability; Effective Date. The 2009 bonus plan (the2009 Bonus Plan ") applies to Joth Ricci (the Chief Operating Oéfiof Jones
Soda Co. (the Company ") until May 1, 2009, and thereafter its President! Chief Executive Officer) and Michael O'BriehgtCompany’s
Chief Financial Officer) and is effective for thisdal year 2009 performance period.

Components.There are two components to the 2009 Bonus Plan:

» An objective component based on achievementyplkeformance indicators relating to the Compamsrating plan (KPIs”) that
accounts for 75% of the possible bonus at target

« A subjective component, payable at the sole digom of the Company’s Compensation and Govern@uremittee (the ‘Committee )
based upon such factors as the Committee deemgajajte with respect to each executive officert #tounts for 25% of the possible
bonus at targe

Objective Component Bonus Payouts—Achievement of KiePerformance Indicators. Depending on the level of achievement for each
KPI, executives may receive between 0% and 100¢heofarget amount allocated to achievement of &rihas follows:

Higher than 8% variance from target yields 0% @ftlonus payment assigned to the applicable

» 6-8% variance from target yields 20% of the bonusopagssigned to the applicable k

4-5.99% variance from target yields 40% of the bgmaugout assigned to the applicable |

2-3.99% variance from target yields 60% of the bgmaagout assigned to the applicable |

0.01-1.99% variance from target yields 80% of the bgpespout assigned to the applicable

0% variance from target (or performance better thaget by any amount) yields 100% of the bonuspagssigned to the applicable k

The fiscal year 2009 KPIs establish targets in ed¢he following areas, and each area is weightegdrovided below:

Area Weight
Cash balance at fiscal year € 25%
Net income (loss 15%
Operating expense 10%
Average inventory on har 10%
Four brand development go: 10% (each individual goal is weighted at 2.t
Annual gross margi 5%

Target Bonus.Each executive’s target bonus under the 2009 BBtarsis set at 40% of the bonus potential contetagla that executive’s
employment agreement, so that Mr. Ricci’s targetusois 40% of his annual base salary and Mr. OtBsitarget bonus is 14% of his annual
base salary.

Administration . In all cases, payout will be made only if the@xéve is continuously employed through December2BD9, subject to the
Committee’s sole discretion to determine whethegrortion of the bonus will be paid in the eventafexecutive’s termination of service
prior to that date.

The Committee, in its sole discretion, may (a) elmte, increase or reduce the bonus payable t@xegutive above or below that which
otherwise would be payable under the payout formaotduding the reduction or elimination of payobt&sed on the achievement of KPIs and
(b) modify or terminate the 2009 Bonus Plan at tamg.

Payment of bonuses, if any, under the 2009 Bonras $Hiall be made as soon as practicable after Dewedi, 2009, but shall be paid no I
than March 15, 2010. Each bonus shall be paidsh @aa single lump sum, subject to payroll taxed @x withholding.

Each bonus that may become payable under the 2608sB°lan shall be paid solely from the generatass the Company. Nothing in the
2009 Bonus Plan should be construed to createsadruo establish or evidence any execugivaaim of any right to payment of a bonus o
than as an unsecured general creditor with respeaty payment to which an executive may be edti





