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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) contains a number of forwlaaking statements that reflect management’s ctikienvs and expectations with
respect to our business, strategies, productgefusisults and events, and financial performandlestatements made in this Report other than
statements of historical fact, including stateméinés address operating performance, the econovent or developments that management
expects or anticipates will or may occur in theufat including statements related to potentiaksgia transactions, distributor channels,
volume growth, revenues, profitability, new prody@dequacy of funds from operations, cash flovasfimancing, our ability to continue as a
going concern, statements regarding future opeyaésults and non-historical information, are fordvlpoking statements. In particular, the
words such as “believe,” “expect,” “intend,” “anpate,” “estimate,” “may,” “will,” “can,” “plan,” “predict,” “could,” “future,” variations of
such words, and similar expressions identify fodvmoking statements, but are not the exclusivenaed identifying such statements and
their absence does not mean that the statemeot fervard-looking.

” ou ” o« ” ” o, ”ou ” ou

Readers should not place undue reliance aetfieward-looking statements, which are based amagement’s current expectations and
projections about future events, are not guarargbigure 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. Except as required by lae/uwdertake no obligation to publicly
update or revise any forward-looking statementsthvr as a result of new information, future eventstherwise.

In particular, our business, including oumficial condition and results of operations andadnility to continue as a going concern, may be
impacted by a number of factors, including, butlimited to, the following:

. Our ability to successfully execute on our 2010rapeg plan and obtain financing before 20

. Our inability to secure additional financing or geste sufficient cash flow from operations, whichymiorce us to explore liquidatic
alternatives, including seeking protection fromdit@rs under bankruptcy law

. Whether our efforts to explore strategic transastresult in a definitive transaction, and ttsksiand uncertainties associated with
the evaluation and negotiation of any proposedsaation, including management distraction and ffeceof market assumptions
regarding a proposed transaction on the price nEommon stock

. Our ability to establish and maintain distributiarrangements with distributors, retailers, brekaerd national retail accounts, on
which our business plan and future growth are degehin part

. Our ability to manage our inventory levels and tedict the timing and amount of our sal

. The inability of our exclusive manufacturer anstidbutor (National Beverage Corp.) &nes Sodd2-ounce cans in the grocery and
mass merchant channel to perform adequately, wduald impair our ability to meet demar

. Our ability to modify our sponsorship arrangensdnta timely manner to reduce our obligations akenany other changes or to
realize the benefits expected from our sponsoradipements, to which we have dedicated signifiesdurces

. Our reliance on third-party packers of our praduerhich could make management of our marketirehdistribution 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, patearts trade secrets, which may prevent us from saftdgsmarketing 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 maintain compliance with the ¢iomied listing requirements of The Nasdaq Capitatiét, including the $1
minimum bid price requirement, which may adversdfgct our market price and liquidit

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

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

. Our inability to continue developing new produaissatisfy our consume’ changing preference
. Global economic conditions that may adversely inhpac business and results of operatic
. Our ability to comply with the many regulationswbich our business is subje

For a more detailed discussion of some ofdhtors that may affect our business, results aodpects, see “Item 1A. Risk Factors” in our
Annual Report on Form 10-K for the year ended Ddzem31, 2009 filed with the Securities and Excha@genmission on March 31, 2010.
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 report 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 tipasa
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PART | — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

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

ASSETS

Current asset:

Cash and cash equivalel

Accounts receivable, net of allowance of $84 and

Inventory

Prepaid expenses and other current a:

Total current asse

Fixed assets, net of accumulated depreciation @and $2,95

Other asset

Total asset

LIABILITIES AND SHAREHOLDERS ’* EQUITY

Current liabilities:

Accounts payabl

Accrued liabilities

Taxes payabl

Note payable, current portic

Total current liabilities

Note payable
Long-term liabilities— other
Commitments and contingencies (Note
Shareholder equity:

Common stock, no par valu

Authorized — 100,000,000; issued and outstandirgesh— 26,428,797 and 26,427,989 at

March 31, 2010 and December 31, 2009, respect
Additional paic-in capital
Accumulated other comprehensive inca
Accumulated defici

Total shareholde’ equity
Total liabilities and sharehold¢ equity

March 31, 201(

December 31, 20C

$ 2,431 $ 4,97¢
2,761 2,50¢

3,81¢ 3,711

45¢ 49¢

9,46¢ 11,69:

697 807

1,02¢ 1,03t

$ 11,187 $ 13,53«
$ 1,326 $ 1,397
1,22¢ 1,571

102 69

12t 12t

2,771 3,16:

18¢ 21¢

2 _

43,92¢ 43,92t

5,937 5,771

45¢ 41€

(42,099 (39,96
8,22( 10,15:

$ 11,187 $ 13,53

See accompanying notes to condensed consolidaigucial statements.
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JONES SODA CO.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
(In thousands, except share data)

Three Months Ended March 31,

2010 2009
Revenue $ 3,89¢ $ 7,071
Cost of goods sol 3,08t 5,62¢
Gross profit 80¢ 1,44¢
Licensing revenu 10 28
Operating expense
Promotion and sellin 1,22¢ 2,32(
General and administratiy 1,684 1,802
2,90¢ 4,122
Loss from operation (2,090 (2,649
Other (expense) income, r 4 21
Loss before income tax (2,099 (2,629
Income tax (expense) bene (39 27
Net loss $ (2,139 $ (2,607
Net loss per shai
Basic and dilutet $ (0.0¢) $ (0.10
Weighted average basic and diluted common sharssaodinc 26,427,97 26,456,59

See accompanying notes to condensed consolidaiucial statements.
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JONES SODA CO.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

Three months Ended March 31

2010 2009
OPERATING ACTIVITIES:
Net loss $ (2,139 $ (2,607
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic 11¢ 21C
Stocl-based compensatic 167 29¢
Loss on disposal of fixed assi 21

Deferred income taxe 2

Change in allowance for doubtful accou ©)] 64

Other nor-cash charges and crec 7 —
— (252)

Change in inventory reser
Changes in operating assets and liabilit
Accounts receivabl (24€) (1,335
Taxes receivabl 5 —
Inventory (92) 1,00z
Prepaid expenses and other current a: 34 (87)
Other asset 11 (1,019
Accounts payabl (72 4
Accrued liabilities (35€) (630
Taxes payabl 31 (20)
Net cash used in operating activit (2,524 (4,346
INVESTING ACTIVITIES:
Purchase of investmer — 4)
Purchase of fixed asse (20 (20
Sales of fixed asse — 5
Net cash used in investing activiti (20 (19
FINANCING ACTIVITIES:
Proceeds from exercise of optic 1 1
Repayment of capital lease obligatic — (37
Repayment of note payat (32 —
Net cash used in financing activiti (31) (36)
Net decrease in cash and cash equiva (2,56%) (4,407
Effect of exchange rate changes on ¢ 21 (32)
Cash and cash equivalents, beginning of pe 4,97¢ 11,73¢
Cash and cash equivalents, end of pe $ 2,431 $ 7,30¢
Supplemental disclosur
Cash paid (received) during period f
Interest $ 3 $ (1)
Income taxe: 13 1

See accompanying notes to condensed consolidaiucfal statements.
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JONES SODA CO.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Nature and Operations and Summary of SignificanfAccounting Policies

Jones Soda Co. develops, produces, markegasks and distributes premium beverages anddgietelucts. Our primary product lines
include the brands:

. Jones Pure Cane So®, a premium carbonated soft drink with three new msitens launched in targeted markets during 2
. Jones Refresco De Cafia Py,
. Jones Jumble™our seasonal soda, a
. Jones Zilch™our zero calorie offering

. Jones 24(®, an enhanced water bevera

. Jones GABA®, a functional tea juice blend launched in Febru®9® anc

. WhoopAss Energy Drir®, a citrus energy drink

We are a Washington corporation and have thpeeating subsidiaries, Jones Soda Co. (USA) Jones Soda (Canada) Inc., and
myJones.com, Inc. as well as one non-operatingdiabg, Whoopass USA Inc.

Basis of presentation and consolidation

The accompanying condensed consolidated balsimeet as of December 31, 2009, which has beareddrom audited consolidated
financial statements, and the unaudited interindeosed consolidated financial statements as of Mat¢ 2010, have been prepared in
accordance with accounting principles generallyepted in the United States of America (GAAP) arad Slecurities and Exchange
Commission (SEC) rules and regulations applicabiaterim financial reporting. The condensed coiasdéd financial statements include the
accounts of the Company and its wholly-owned suasas. All intercompany transactions between thenany and its subsidiaries have
been eliminated in consolidation.

In the opinion of management, the accompanyimaudited condensed consolidated financial state@®ntain all material adjustments,
consisting only of those of a normal recurring n@teonsidered necessary for a fair presentati@munfinancial position, results of operatic
and cash flows at the dates and for the periodsepted. The operating results for the interim pkrioresented are not necessarily indicative
of the results expected for the full year. Theraricial statements should be read in conjunctidin tie audited financial statements and
notes thereto included in the Company’s Annual Riepo Form 10-K for the fiscal year ended Decen8igr20009.

Use of estimates

The preparation of the condensed consolid&tedcial statements requires management to makerder of estimates and assumptions
relating to the reported amounts of assets anditieb and the disclosure of contingent assetslefiilities at the date of the condensed
consolidated financial statements and the rep@medunts of revenue and expenses during the reggrériod. Significant items subject to
such estimates and assumptions include, but afdémited to, inventory valuation, depreciable livasd valuation of fixed assets, valuation
allowances for receivables, trade promotion li¢ibsi, stock-based compensation forfeiture ratestimgencies, and forecasts supporting the
going concern assumption and related disclosuresiaAresults could differ from those estimates.

Seasonality

Our sales are seasonal and we experiencdisagifluctuations in quarterly results as a resfiimany factors. We historically have
generated a greater percentage of our revenuagydhe warm weather months of April through Septembiming of customer purchases
will vary each year and sales can be expectedifiofisim one quarter to another. As a result, mamagnt believes that period-to-period
comparisons of results of operations are not naciéssneaningful and should not be relied uponmagiadication of future performance or
results expected for the fiscal year.
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Recently issued accounting pronouncements

In January 2010, the Financial Accounting 8#ads Board (FASB) issued Accounting Standard Up@i&SU”) No. 2010-06)mproving
Disclosures about Fair Value Measureme(“ASU No. 2010-06"). The new standard addressesranother things, guidance regarding
disclosure of the different classes of assets iahdlities, valuation techniques and inputs usetiviy in Level 3 fair value measurements,
and the transfers between levels. We adopted ASI28I0-06 on January 1, 2010 and the adoptionaidhave a material impact on our
consolidated financial statements.

Liquidity

As of March 31, 2010, we had cash and caslvalgmts of approximately $2.4 million and workiogpital of $6.7 million. Cash used in
operations during the three months ended Marcl2@10 totaled $2.5 million. Our cash flows vary thgbout the year based on seasonality.
We traditionally use more cash in the first haltloé year as we build inventory to support ourdristlly seasonallystronger shipping mont
of April through September, and expect cash useapleyating activities to decrease in the seconfddfidhe year as we collect receivables

generated during our stronger shipping months. Méarred a net loss of $2.1 million during the thneenths ended March 31, 2010, and our
accumulated deficit increased to $42.1 million &slarch 31, 2010.

Our ability to execute on our operating plad o manage our costs in light of persisting aslwe&conomic conditions continues to be
critical to the success and the performance obasiness. The impact of these economic conditiomisg 2009 on our business, including
the launch of our new produdipnes GABA was more severe than we expected. We consideeeddcroeconomic factors stemming from
the global economic downturn and its effects on2009 results, believing that these economic caditwill likely continue in 2010. The
beverage industry, and particularly those compasedisig premium beverages like us, can be affebjeshacroeconomic factors, including
changes in national, regional, and local economiiions, unemployment levels and consumer spgnaliiterns, which together may
impact the willingness of consumers to purchasepooducts as they adjust their discretionary spandi

Our operating plan takes into account ouricoled focus on higher-margin core products, incigdiurJones Pure Cane Sodgdass bottle
business, with less emphasis on our Concentrata Btribution channel, which is a lower marginibess for us. Our operating plan also
factors in the use of cash to meet our contracthidjations for 2010 totaling approximately $4.7limn. A substantial portion of these
contractual obligations (approximately 60% of tbelk for 2010) consists of obligations to purchesg materials, including sugar and glass
under our supply agreements. We enter into theggelysagreements in order to fix the cost of thesg taw materials, which we expect will
be used in the ordinary course of our busines®1®2Approximately 30% of our contractual obligasaelate to payments for sponsorships.
Given our limited cash resources, we intend tagiteto renegotiate these arrangements to reducegayment obligations. However, there
can be no assurance that we will be able to mdlé#ge sponsorship arrangements in a timely maorredtice our payment obligations or
make any other changes to the terms of our spdmigaasrangements.

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 throughout 2009, inatgdieductions in workforce resulting in a combile@d headcount reduction. According
our operating plan for 2010 contemplates a fullry#ahese cost reductions. With this reduced stsicture, we believe our operating plan, if
achieved, would allow us to meet our anticipatezhazeeds for the remainder of the year. Howevameabuild inventory to prepare for our
stronger shipping months of April through Septemker expect our cash balance to fall to approxitpaié million and to remain at
approximately that level for the balance of theryeacluding the impact of any funding through mi&@ debt or equity financing.

We do not believe that our current 2010 opeggblan depends upon obtaining financing. Howeifenr sales volumes further decline
materially from our expectations during 2010 assult of worsening economic conditions or otherwés® since we would not likely be able
to further reduce our costs by a sufficient amowet may be unable to generate enough cash flow éenations to cover our working
capital requirements for the balance of the yearthier, based on our current projections beyond2@& expect that we will deplete our ci
in the first half of 2011. As such, we believe widl likely need to secure financing during 2010earrly 2011 in order to fund our working
capital requirements in 2011. Although we believehmve financing alternatives available to us,dleternatives may require significant
cash payments for interest and other costs or dmiliighly dilutive to our existing shareholderse \@bntinue to monitor whether credit
facilities may be available to us on acceptablmeMhere can be no assurance any debt or equdtyding arrangement will be available to
us when needed on acceptable terms, if at allddiitian, there can be no assurance that thesedimgualternatives would provide us with
sufficient funds to meet our long-term capital riegonents. If we are unable to secure additionarfaing or generate sufficient cash flow
from operations to fund our working capital anditapxpenditures requirements, we may be forcezkfiore liquidation alternatives,
including seeking protection from creditors undenkruptcy laws.
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In light of our liquidity position, we have &wated a broad range of strategic alternatives tineelast months. We intend to continue to
explore strategic transactions that may be in #® imterest of the Company and our shareholddriehamay include, without limitation,
mergers or other business combinations, publiciwate offerings of debt or equity financings, jpirentures with one or more strategic
partners and other strategic alternatives. Toghd; on May 6, 2010, we filed a Form S-3 shelfsigtion statement with the SEC that, when
declared effective by the SEC, will provide the Qamy with the ability to offer and sell, from tinetime, shares of common stock, warre
to purchase common stock or a combination thesetifiect to satisfaction of applicable legal andutapry requirements. As of the date of
this report, we have not engaged any underwritentered into any other arrangement for the purpbsay offering. There can be no
assurance that we will be able to successfully @eean offering to sell shares of our common strclvarrants or that we will enter into a
definitive agreement with respect to any othertsgia transaction or that any such transaction &g emter into will ultimately be
consummated or approved by our shareholders, licabe.

We intend to continually monitor and adjust business plan as necessary to respond to devetdprm our business, our markets and the
broader economy. However, we may no longer haviicerit margin in our plan to absorb further deelragainst our expectations with
regard to the economy or our business. We beliav®perating plan already includes the majoritait@inable cost cutting measures, which
places greater emphasis on the need to meet caisabes projections in order to effectively opemtebusiness. The economic conditions in
2009 and the beginning of 2010 have made foregadtmand for our products extremely difficult, bere is continued uncertainty regard
our ability to meet our revised case sales prajasti Also, there can be no assurance that we arisemmate a financing or other strategic
transaction. These uncertainties, together withirmability to implement further meaningful cost ¢caimment measures beyond those we have
already undertaken and the extremely difficult emwiment in which to obtain additional equity or tiébancing, continue to raise substantial
doubt about our ability to continue as a going encOur financial statements for the quarter erddacth 31, 2010 were prepared assuming
we would continue as a going concern, which contatag the realization of assets and the settleofdibilities and commitments in the
normal course of business. The accompanying cataelil financial statements do not include any aajests to reflect the possible future
effects on the recoverability and classificatiorae$ets or the amounts and classifications ofliliglsi that could result should we be unable to
continue as a going concern.

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, 201(  December 31, 20C

Finished good $ 2,75¢ % 2,79¢
Raw material: 1,05¢ 917
$ 3,81¢ $ 3,711

The provision for excess inventory is base@stimated forecasted usage of inventories. A fioggmt change in demand for certain
products as compared to forecasted amounts maly iresecording additional provisions for obsoleteexcess inventory. During 2009, we
experienced lower than anticipated saledarfes GABAlue to slower ordering cycles compounded by théimoed economic slowdown and
our inability to direct additional sales and maikgtresources after the product launch given marfcial constraints. While we believed we
would be able to utilize all of the $1.8 million iofventory purchased through our normal operatinrZ009 and beyond, several events in the
fourth quarter of 2009 led us to evaluate the arhotimventory on hand and its valuation. With thgact of the economic conditions during
2009 on our business which was more severe thaxpected, including on the launch of our new prodienes GABA and our inability to
direct additional sales and marketing resources #it product launch given our financial constsiit became evident in the fourth quarter
of 2009 that we had excess inventory beyond fotedademand. Additionally, our product pipeline ops on alternative uses of GABA that
we had been exploring during 2009 did not matexgally the end of 2009 and are not anticipated temadize in any significant way in the
near future. Finally, based on third party evidericere was minimal to no value placed on the GABgxedient. As such, in the fourth
quarter of 2009, we wrote-down the GABA inventdmattwas in excess of our forecasted demand. As asabf March 31, 2010, the
provision for excess GABA inventory remains at $hilion which reduced the carrying amount of GAB&w materials and GABA finished
goods.

10
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3. Other Assets
Other assets consists of the following (inugends):

March 31, 201(  December 31, 20C

Certificate of depos| $ 37¢ 3 37¢
GABA raw materials 23¢ 23¢
GABA finished good: 64 64
Other 34E 35€

$ 1,02¢ $ 1,03t

In September 2009, we were required to pl&#H00 in a restricted reserve account to seaur@romissory note with Key Bank (see
Note 4), invested in a certificate of deposit. Saskets have been measured at fair value undel Le¥¢he fair value hierarchy, whic
means the value of the certificate of deposit Eelbaon quoted market prices in active marketsdfentical assets.

As of March 31, 2010, $239,000 representatheunt of GABA raw materials inventory in exces®of forecasted inventory demands
the next twelve months for the productionlohes GABAThe carrying value reflects the lower of cost orkeavalue.

4. Note Payable

In September 2009, we entered into a finanagmrg@ement with Key Bank for $376,000 for the psgof consolidating our capital leases
with Key Bank, into one promissory note for a lovierest rate. Although our fixed assets are mgéo secured, we were required, as a term
of the financing, to place $376,000 in an intetesdring restricted reserve account, invested ert#ficate of deposit, to secure the note. The
terms of the arrangement include monthly paymehgsiocipal and interest for 36 months and an ahpaecentage rate of prime which was
3.25%, at March 31, 2010. The carrying value ofrtbte at March 31, 2010 approximates fair value.

The future minimum principal payments relatioghis note as of March 31, 2010, are as folléwshousands):

2010 $ 94
2011 12t
2012 94

$ 31t

5. Stock-Based Compensation

Under the terms of our 2002 Stock Option apdtRcted Stock Plan (the Plan), our Board of Doexmay grant options or restricted stock
awards, which are typically granted at the clogirige of our stock on the date of grant for a fixear or tenyear term, to employees, office
directors and consultants and generally vest oyari@ad of forty-two months, with the first 1/7tlesting six months from the grant date and
the balance vesting in equal amounts every six hxotitereafter. At March 31, 2010, there were 1@66shares of unissued common stock
authorized and available for issuance under the.Pla

(a) Stock options:

A summary of our stock option activity is afidws:

QOutstanding Options
Weighted Average

Number of Exercise
Shares Price
Balance at January 1, 20 1,389,49 $ 2.9¢
Option grantec — —
Options exercise (1,429 0.37
Options cancelled/expire (124,14 3.54
Balance at March 31, 20: 1,263,92. $ 2.8¢
Exercisable, March 31, 20: 764,05¢ $ 3.71
Vested and expected to vi 1,205,46! $ 2.94

11
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(b) Restricted stock awards:

A summary of our restricted stock activityass follows:

Weighted- Weighted-
Average Average
Restricted Grant Date Contractual
Shares Fair Value Life
Non-vested restricted stock at January 1, 2 33,83 $ 6.0¢€ 8.01 yrs
Granted — —
Vested (7,462) 6.3
Cancelled/expire (3,33%) 7.6
Non-vested restricted stock at March 31, 2! 23,03« $ 5.64 7.82 yrs

Of the vested shares, a total of 907 shares withheld by the Company as payment for withhajdiaxes due in connection with the
vesting of restricted stock awards issued undePthe for the three months ended March 31, 2016.aMerage price paid per share of $1.63,
reflects the average market value per share aflthees withheld for tax purposes.

(c) Stock-based compensation expense:

Stock-based compensation expense is recognsieg the straight-line attribution method over #mployeesrequisite service period. V'
recognize compensation expense for only the podfa@tock options or restricted stock that are eigubto vest. Therefore, we apply
estimated forfeiture rates that are derived frostdnical employee termination behavior. If the atnumber of forfeitures differs from those
estimated by management, additional adjustmergtotk-based compensation expense may be requifatline periods.

At March 31, 2010, the unrecognized compeasaxpense related to stock options and non-vesstrdcted stock was $375,000 and
$90,300, respectively, which is to be recognizeeraveighted-average periods of 2.1 years and laBsyeespectively.

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

Three months ended March 31

2010 2009

Type of awards:

Stock options $ 13t $ 22¢

Restricted stoc 32 70
$ 167 $ 29%¢

Income statement account

Promotion and sellin $ 33 $ 111

General and administrati 134 18t
$ 167 $ 29%¢

We employ the following key weighted averagsuanptions in determining the fair value of stopkians, using the Black-Scholes option
pricing model (there were no stock option grantsffie quarter ended March 31, 2010):

Three months endec
March 31, 2009

Expected dividend yiel —
Expected stock price volatilil 92.5%
Risk-free interest rat 1.91%
Expected term (in year 4.5 year
Weightec-average grant date f-value $0.5¢
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The aggregate intrinsic value of stock optiontstanding at March 31, 2010 and 2009 was $24a0005164,000 and for options
exercisable was $16,000 and $17,000, respectiVaky.intrinsic value of outstanding and exercisattek options is calculated as the quoted
market price of the stock at the balance sheetldasethe exercise price of the option. The totturisic value of options exercised during the
three months ended March 31, 2010 and 2009 was &30$414.

6. 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 wadeghfialtzman v. Jones Soda
Company, et al. Case No. 07-cv-1366-RSL, and purported to beditban behalf of a class of purchasers of our comstock during the
period March 9, 2007 to August 2, 2007. Six suligaliy similar complaints subsequently were filedthe same court, some of which alleged
claims on behalf of a class of purchasers of outroon stock during the period November 1, 2006 tgusti 2, 2007. Some of the
subsequently filed complaints added as defendamtaio current and former directors and anothenéarofficer of the Company. The
complaints generally alleged violations of fedesmturities laws based on, among other things, &addamisleading statements and omissions
about our financial results and business prosp&bis.complaints sought unspecified damages, irtteatierneys’ fees, costs, and expenses.
On October 26, 2007, these seven lawsuits wereotidaged as a single action entitledre Jones Soda Company Securities Litigati@Qase
No. 07-cv-1366-RSL. On March 5, 2008, the Court appoirRethert Burrell lead plaintiff in the consolidatselcurities case. On May 5, 2008,
the lead plaintiff filed a First Amended ConsoligldtComplaint, which purports to allege claims ohdieof a class of purchasers of our
common stock during the period of January 10, 2@®Rjay 1, 2008, against the Company and PeteiStalk, our former Chief Executive
Officer, former Chairman of the Board, and form&edtor. The First Amended Consolidated Complagreayally alleges violations of fede
securities laws based on, among other things, faidamisleading statements and omissions abowgreements with retailers, allocation of
resources, and business prospects. Defendantsfiteation to dismiss the amended complaint on dJuB008. After hearing oral argument
February 3, 2009, the Court granted the motiorigmids in its entirety on February 9, 2009. Pléfisfiled their motion for leave to amend
their complaint on March 25, 2009. On June 22, 2898 Court issued an order denying plaintiffs’ imotfor leave to amend and dismissed
the case with prejudice. On July 7, 2009, the Centéred judgment in favor of the Company and Mn 8tolk. On August 5, 2009, plaintiffs
filed a notice of appeal of the Court’s orders disimg the complaint and denying plaintiffs’ motifor leave to amend, and the resulting
July 7, 2009 judgment. The parties’ briefing on éppeal was completed on March 4, 2010. The castiot yet scheduled a date for oral
argument on the appeal.

In addition, on September 5, 2007, a sharehaldrivative action was filed in the Superior Gdar King County, Washington, allegedly
on behalf of and for the benefit of the Companwiast certain of our former officers and currend &mrmer directors. The case is entitled
Cramer v. van Stolk, et glCase No. 07-2-29187-3 SEA (Cramer Action). Thenfany also was named as a nominal defendant. Floar o
shareholders filed substantially similar derivatbases. Two of these actions were filed in Sup&amurt for King County, Washington. One
of these two Superior Court actions has been vatintdismissed and the other has been consolidaidxthe 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 bbsgations of fact as in the federal securitiesglactions and alleging, among other
things, that certain of our current and formera#ffs and directors breached their fiduciary dutehe 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 éndabnsolidated Cramer Action until all motions tendiss in the consolidated federal
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 Seximan Stolk, et al., Case No. 07-
1782RSL (Sexton Action), and appointed Bryan P t@elead plaintiff. The Court also established secschedule, which, among other
things, set the close of fact discovery as Janda®p09, and set a trial date of May 4, 2009. Tdi®as
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comprising the consolidated Sexton Action are basethe same basic allegations of fact as in thergs class actions filed in the U.S.
District Court for the Western District of Washiogtand the Cramer Action, filed in the Superior @dor King County. The actions
comprising the Sexton Action allege, among othirgs, that certain of our current and former divestand officers breached their fiduciary
duties to the Company and were unjustly enrichezbimection with the public disclosures that areghbject of the federal securities class
actions. The complaints seek unspecified damagsstution, disgorgement of profits, equitable amjdnctive relief, attorneys’ fees, costs,
and expenses. The Court has approved a stipulajitime parties to stay the Sexton Action until tbeolution of the appeal in the securities
class action described above.

The Cramer Action and Sexton Action are deiweain nature and do not seek monetary damages thhe Company. However, the
Company may be required, throughout the pendentlyeoéction, 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.

On March 12, 2010, a shareholder filed suftiast Jones Soda, its Chief Executive Officer, itmdirectors, alleging that the defendants
breached their fiduciary duties to the Companyaided and abetted such breaches, by entering idtareh 9, 2010 letter of intent to merge
Jones Soda with Reed’s, Inc. The case is entitlet@bikou v. Jones Soda Co., et al., King Counpe8ar Court Case No. 10-2-10226-4
SEA (March 12, 2010). A substantially similar casxs initiated on March 19, entitled Bates v. Jddeda Co., et al., King County Superior
Court Case No. 10-2-109SEA (March 19, 2010). A third case, entitled Beyas. Jones Soda Co., et al., King County SupeZimurt Cas
No. 1(-2-13266-0 SEA, was filed on April 7, 2010. Theaarcases purport to have been brought on behaltlafss comprising all current
Jones Soda shareholders. The shareholder plaiseiis to prevent a merger of Jones Soda and Réecl’'sn the terms announced in the
March 9 letter of intent, and also request attoshéses and costs. Although none of the case seeketary damages against the Company,
the Company may be required throughout the pendefithe actions to advance payment of legal feéscasts incurred by the defendants,
and the litigation may result in significant obligms for payment of defense costs and indemnitioat

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

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 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@g. 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.

7. Segment Information

We have one operating segment with operagoinsarily in the United States and Canada. Salesssigned to geographic locations b:
on the location of customers. Geographic infornraisoas follows (in thousands):

March 31, 201( March 31, 200¢

Revenue
United State: $ 2,70 $ 5,24(
Canade 1,012 1,72(
Other Countrie: 18C 111
Total revenue $ 3,89¢ $ 7,071

During the three months ended March 31, 201D2009, three of our customers represented appedgly 34% and 25%, respectively of
revenue, one of which, A. Lassonde Inc., a Canadab distributor, represented approximately 18% Hdith, respectively of revenue.
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8. Subsequent Events

On April 6, 2010, we entered into an employhwdfer letter with William R. Meissner pursuantwdiich Mr. Meissner will serve as the
Company’s President and Chief Executive Officeeetf’e April 9, 2010.

On May 6, 2010, we filed a Form S-3 shelf segition statement with the SEC. After the shalfsiation statement has been declared
effective by the SEC, we will have the ability tiies and sell, from time to time, shares of commstock, warrants to purchase common stock
or a combination thereof, subject to the aggregtitzing limit under the registration statement$80 million and to satisfaction of applicable
legal and regulatory requirements. The securitiag be offered and sold in one or more offeringbjestt to market conditions, at such prices
and upon such terms as are set forth in a prospsapplement filed with the SEC at the time of angh offering. As of the date of this
report, we have not engaged any underwriter oredt@to any other arrangement for the purposengfadfering.
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION 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 Reportthed2009 audited consolidated financial statemant$ notes thereto included in our
Annual Report olForm 10-K , which was filed with the Securities &thange Commission (SEC) on March 31, 2010.

This Quarterly Report on Form 10-Q and the documémtorporated herein by reference contain forwéydking 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 expressidrfsese statements are only predictions. Actual evantesults 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 Statems” and in Item 1A of our most recent Annual Repo Form 10-K filed with the
SEC. These factors may cause our actual resulieffler 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 reynade to reflect events or
circumstances after the date hereof or to reflaetdccurrence of unanticipated events.

”ou ” ” o, ”u LT ” LT ” ow

Overview

We develop, produce, market and distributenge of premium beverages including the followiogrforands:

. Jones Pure Cane So®, a premium carbonated soft drink with three new msitens launched in targeted markets during 2
. Jones Refresco De Cafa Py,
. Jones Jumble™our seasonal soda, a
. Jones Zilch™our zero calorie offering

. Jones 24(®, an enhanced water bevera

. Jones GAB/®, a functional tea juice blend; al

. WhoopAss Energy Drir®, a citrus energy drink

We sell and distribute our products primatflyoughout the United States (U.S.) and Canadaitfirvour 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 arramgygts. We do not directly manufacture our prodbatsnstead outsource the
manufacturing process to third party contract pexke

In 2007, we expanded our distribution to thecgry and mass merchant channel in the U.S. witterclusive manufacturing and
distribution agreement with National Beverage CdNational Beverage), which we refer to as our emiate soda distribution
(CSD) channel. Through this arrangement, we idgiatifd secure retailers across the U.SJéres Soda2-ounce cans, and we are
responsible for all sales efforts, marketing, atisiely and promotion. Using concentrate supplieddyes, National Beverage both
manufactures and sells on an exclusive basis thaupts directly to retailers. However, beginnin@009, we have changed our strategic
direction, emphasizing our higher-margin, core puatsl, including oudones Pure Cane Sodiass bottle business, with less emphasis on our
CSD channel, which is a lower margin business $or u

To this end, in December 2009, we introducaédnew packaging for our core glass bottles, tret fime our packaging had been
completely refreshed in almost 12 years. The nelk Is distinctly Jones, updated with higher regoluprinting designed to improve shelf
presence for our brand. We believe the new packdugghlights our portfolio of flavors while alsoldering a cohesive, sustainable brand
message to our consumers.

Our products are sold in 50 states in the BE. nine provinces in Canada, primarily in supekeis, our national accounts as well as
convenience stores, delicatessens, and sandwigis.sWe also sell various products on-line, whichrefer to as our interactive channel,
including soda with customized labels, wearablasdy and other items. We have focused our salesnankkting resources
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on the expansion and penetration of our productaitfh our independent distributor network and megtiagetail accounts in our core markets
consisting of the Northwest, Southwest and Midwe&. and Canada, as well as targeted expansiooumtiess penetrated markets consis
of the Northeast and Southeast U.S. In additionargeexpanding our international business outsiddéooth America and have secured
distribution with independent distributors in Ineth the United Kingdom, Australia, Japan and th&ddnArab Emirates.

Beginning in 2004, we launched our licensingibess strategy as a method to extend our bramddm-alternative beverage products and
non-beverage products. We currently have licenamgngements with three companies and we beliatesé are able to partner with these
companies to manufacture Jorreated products and extend our Jones brand iteotg@roducts that we feel enhance our brand imafedo
not expect this business to be a material partiobperations in 2010.

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 irltf& and Canadi

. inviting consumers to participate in our branatlgh 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 beveragdustry, we believe that we must convince indépet distributors thalones Pure Cane
Sodais a leading brand in the premium soda segmertteo@lternative or New Age beverage industry. Addiily, as a means of maintaini
and expanding our distribution network, we introelmew products and product extensions, and wheramtaed, new brands. During 2009,
launched three new product extensions ofJaures Pure Cane Sodlisted above) and one new braddnes GABA

Launched in February 200lhnes GABA is our first line of beverage products containifftarma GABA, is offered in a 12-ounce slim
can, and is part of a new emerging category oftfanal beverages. We are marketing this tea ame joiended beverage by focusing on the
benefits of enhanced focus and clarity that studé® shown GABA provides. Our results with respedbnes GABAlepend in part on our
ability to market the product’s benefitthnes GABAs our first entry into the new emerging categorfumctional beverages and is our first
beverage product containing GABA.

The beverage industry, and particularly thom®panies selling premium beverages like us, caaffeeted by macroeconomic factors
including changes in national, regional, and lesanomic conditions, unemployment levels and corsigpending patterns, which together
may impact the willingness of consumers to purctmaseroducts as they adjust their discretionasnsing. The recent disruptions in the
overall economy and financial markets as a redutie@global economic downturn have adversely ingour two primary markets: the U
and Canada. This has reduced consumer confidertbe economy and we believe has negatively affead@dumersivillingness to purchas
our products as they reduce their discretionarndiog. Moreover, current economic conditions mayeasiely affect the ability of our
distributors to obtain the credit necessary to fthedr working capital needs, which could negatnieipact their ability or desire to continue
to purchase products from us in the same frequercid volumes as they have done in the past. Thaarbe no assurances that the financial
markets will stabilize or recover in the monthsahehat consumer confidence will be restoredhat &ccess to the credit markets will
become available. If the current economic condgipersist or deteriorate, sales of our producttddoe adversely affected, collectability of
accounts receivable may be compromised and we at@ydbsolescence issues with our inventory, amyhath could have a material adve
impact on our operating results and financial ctoni
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We do not believe that our current 2010 ojreggtlan depends upon obtaining financing. Howeasyve build inventory to prepare for
our stronger shipping months of April through Semter, we expect our cash balance to fall to apprately $1 million and to remain at
approximately that level for the balance of theryeacluding the impact of any funding through prie debt or equity financing. However,
if our sales volumes further decline materiallynfrour expectations during 2010 as a result of wongeeconomic conditions or otherwise,
and since we would not likely be able to furthetuge our costs by a sufficient amount, we may [@blento generate enough cash flow from
operations to cover our working capital requireradot the balance of the year. Further, based orwuent projections beyond 2010, we
expect that we will deplete our cash in the firglf lof 2011. As such, we believe we will likely et secure financing during 2010 or early
2011 in order to fund our working capital requirertsein 2011. Although we believe we have finanaitgrnatives available to us, these
alternatives may require significant cash payméontmterest and other costs or could be highlytdie to our existing shareholders. We
continue to monitor whether credit facilities magy dvailable to us on acceptable terms. There caw lassurance any debt or equity finan
arrangement will be available to us when neededooeptable terms, if at all. In addition, there bamo assurance that these financing
alternatives would provide us with sufficient furtdameet our long-term capital requirements. Ifase unable to secure additional financing
or generate sufficient cash flow from operationfuted our working capital and capital expenditurmguirements, we may be forced to
explore liquidation alternatives, including seekprgtection from creditors under bankruptcy laws.

In light of our liquidity position, we have &wated a broad range of strategic alternatives tineelast months. We intend to continue to
explore strategic transactions that may be in #® imterest of the Company and our shareholddriehamay include, without limitation,
mergers or other business combinations, publiciate offerings of debt or equity financings, jpirentures with one or more strategic
partners and other strategic alternatives. Toghd; on May 6, 2010, we filed a Form S-3 shelfsigtion statement with the SEC that, when
declared effective by the SEC, will provide the Qamy with the ability to offer and sell, from tinetime, shares of common stock, warre
to purchase common stock or a combination thesetifiect to satisfaction of applicable legal andutary requirements. As of the date of
this report, we have not engaged any underwritentered into any other arrangement for the purpbsay offering. There can be no
assurance that we will be able to successfully @eean offering to sell shares of our common strclkvarrants or that we will enter into a
definitive agreement with respect to any othertsgia transaction or that any such transaction &g emter into will ultimately be
consummated or approved by our shareholders, licabe.

These uncertainties, together with our ingbith implement further meaningful cost containmerasures beyond those we have already
undertaken and the extremely difficult environmianivhich to obtain additional equity or debt finamg, continue to raise substantial doubt
about our ability to continue as a going conceee (4.iquidity and Capital Resources”).

Results of Operations

The following selected unaudited financial aperating data are derived from our condensedatidiaged financial statements and should
be read in conjunction with “Management’s Discussaod Analysis of Financial Condition and Resuft®perations” and our condensed
consolidated financial statements.

Three Months Ended March 31,

% of % of

2010 Revenue 2009 Revenue
Consolidated statements of operation data: (Dollars in thousands, except share data)
Revenue $ 3,89:¢ 100.0( $ 7,071 100.0(
Cost of goods sol (3,08 (79.9) (5,626 (79.9)
Gross profit 80¢ 20.¢ 1,44t 20.4
Licensing revenu 10 0.3 28 0.4
Promotion and selling expens (1,229 (31.9 (2,320 (32.9)
General and administrative expen (1,689 (43.9 (1,809 (25.9
Loss from operation (2,090 (53.6) (2,649 (37.5)
Other (expense) income, r 4 (0.7) 21 0.3
Loss before income taxi (2,099 (53.79) (2,62¢) (37.2)
Income tax (expense) bene (38 (1.0 27 0.4
Net loss (2,139 (54.7) (2,607 (36.9)
Basic and diluted net loss per sh $ (0.0¢) $ (0.10
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As of
March 31, 2010 December 31, 2009

Balance sheet data (Dollars in thousands)
Cash and cash equivalents and accounts recei $ 5,192 $ 7,48:
Fixed assets, ni 697 807
Total asset 11,18" 13,53¢
Long-term liabilities 19C 21¢
Working capital 6,68¢ 8,53(

Three months Ended March 31
288-ounce equivalent case sales: 2010 2009
Finished products case sa 310,70( 539,30(
Concentrate case sa 26,80( 163,30(
Total case sale 337,50( 702,60(

Quarter Ended March 31, 2010 Compared to Quarter Ended March 31, 2009
Revenue

For the quarter ended March 31, 2010, revevagapproximately $3.9 million, a decrease of $8illon, or 44.9% from $7.1 million in
revenue for the three months ended March 31, ZD8® decrease in revenue was primarily attributtdoke decrease in total case sales of
52.0% to 337,500 cases. Case sales through ourdd@®SD channels decreased 42.4% to 310,700 dasesline in case sales of our core
product,Jones Sodalass bottles, of approximately 124,000 cases itwited to the reduced case sales, and we believevéis caused
primarily by reduced demand resulting from the iotpe the economic downturn on consumer spendingld¢e We expect economic
conditions to continue to have a negative impacbwnbusiness during 2010. Also contributing todleeline was a reduction Jones GABA
shipments of 30,400 cases; sales have significaettyined subsequent to its launch in February 2B08ddition, the loss of significant DTR
customers in early 2010, contributed to a lesstangxo the decline in case sales and resultediimlecision to discontinue the
Jones Organic™ andJones Natural® brands. Case sales of concentrate to National Bgeatecreased to 26,800 cases, or 83.6%, corr
to the same period of 2009. As part of managemsirigegic refocus, we intend to continue to emigleasur higher-margin core products,
including ourJones Pure Cane Sodgass bottle business and the product extensidtiestéd in 2009 includingones Zilch™ , with less
emphasis on our CSD channel, which is a lower mavgsiness for us. We expect our strategy to foousur higher margin core products
and the loss of these significant DTR customerkhaie a negative impact on 2010 case sales coohpapior periods.

For the quarter ended March 31, 2010, promaitowances and slotting fees, which are a redndt revenue, totaled $408,000, a
decrease of $648,000, or 61.3%, from $1.1 milligrear ago. The decrease in promotion allowanceskatiihg fees was primarily
attributable to a decrease in promotion allowancesrr DSD channel and to a lesser extent, a dsensaour DTR channel due to pricing
strategies which lowered the use of promotion adlioges in exchange for lower delivered pricing. Whelve using promotional allowances
a way to promote our core products, while judicipussing slotting fees to gain access on new prtsjig a more balanced strategy under
current economic conditions.

Gross Profit

For the quarter ended March 31, 2010, grosft plecreased by approximately $637,000, or 44 194808,000 as compared to
$1.4 million in gross profit for the quarter endddrch 31, 2009. This decrease was primarily a tegukeduction inJones GABAhipments
subsequent to its launch in February 2009 and I@atkes volumes in our DTR channel due to discoatioe ofJones Organic&' andJones
Naturals® brands as a result of the loss of significant DTRtemers in early 2010. These decreases to grofiswere offset by a reduction
in promotion allowances and slotting fees and aii@nt reduction in storage costs per case duever inventory levels. For the quarter
ended March 31, 2010, gross profit as a percerdbgevenue increased to 20.8% from 20.4% comparélaet first quarter of 2009.

19




Table of Contents

Licensing Revenue

Licensing revenue decreased 64.3%, or $1800k10,000 for the quarter ended March 31, 206t $28,000 for the quarter ended
March 31, 2009, and consisted primarily of our agdle licensing arrangements with Big Sky Brandslftmes Sod&lavor Booster Hard
Candy. We believe licensing revenue was down dileemegative impact on sales resulting from tlmmemic downturn. We do not expect
licensing revenue to represent a material portforuo overall revenues in 2010.

Promotion and Selling Expenses

Promotion and selling expenses for the quamneed March 31, 2010 were approximately $1.2 omlla decrease of $1.1 million, or
47.2%, from $2.3 million for the quarter ended Ma8d, 2009. Promotion and selling expenses asaeptge of revenue decreased to 31
for the quarter ended March 31, 2010, from 32.8%hésame period in 2009. The decrease in promatidrselling expenses was primarily
due to a decrease in selling expenses year oveof&898,000, to $620,000, or 15.9% of revenués Tlecrease resulted primarily from
decreases in sales personnel in conjunction wétsttategic refocus and cost containment effontnd2009, which included reductions in
workforce and our realigned channel focus, contiilguto a decrease in promotional expenses. Thedal effects of the workforce
reductions on 2010 are expected to reduce ongaeomggtion and selling expenses compared to 200% édsitributing to the decrease in
promotion and selling expenses was a $397,000 deeiia trade promotion and marketing expenses b million to $604,000, or 15.5%
of revenue for the quarter ended March 31, 2016,idyart to our cost containment efforts.

General and Administrative Expenses

General and administrative expenses for tlzetquended March 31, 2010 were $1.7 million, aekse of $118,000, or 6.5%, compared to
$1.8 million for the quarter ended March 31, 20B88neral and administrative expenses as a perceotageenue increased to 43.3% for the
three months ended March 31, 2010 from 25.5% irséimee period of 2009. The decrease in generaldmihastrative expenses was
primarily due to a decrease in professional feeguding audit fees. This decrease was offset bipenease of salaries and benefits in the first
quarter of 2010 compared to the same period in 2008 increase resulted primarily from lower siamand benefits a year ago due to the
reversal of accrued bonuses in the first quart@00P as a result of the determination in March®286t to award cash bonuses to the
executive group for 2008 related corporate perforweawhich was in turn was offset by decreasesadbount primarily as a result of the
strategic refocus and cost containment effortsndui009, including reductions in workforce. Thd fidar effects of the workforce reductions
implemented in 2009 are expected to reduce onggéngral and administrative expenses in 2010 cordpar2009.

Other (Expense) Income, Net

Other (expense) income, net decreased to@ener of $4,000 for the quarter ended March 310.2@dm other income, net of $21,000 in
the same period a year ago, primarily due to aedeer in interest income due to lower levels of eahcash equivalents.

Income Tax (Expense) Benefit

Provision for income taxes for the quarteresharch 31, 2010 and 2009 was a expense of $3&dbenefit of $27,000, respectively.
The tax provision relates primarily to the tax gsian on income from our Canadian operations. Ndenefit is recorded for the loss in our
U.S. operations as we have recorded a full valoallmwance on our U.S. net deferred tax assetseXjgect to continue to record a full
valuation allowance on our U.S. net deferred taetssuntil we sustain an appropriate level of texairome through improved U.S.
operations. Our effective tax rate is based onrrewufactors, including the forecasted mix of ino® before taxes in various jurisdictions,
estimated permanent differences and the recordiagul valuation allowance on our U.S. net dedefrtax assets.

Net Loss

Net loss for the quarter ended March 31, 2fddreased to $2.1 million from a net loss of $2ilian for the quarter ended March 31,
2009. This was due to decreases in promotion dhdgsexpense of $1.1 million as a result of dese=ain salaries and benefits primarily due
to headcount reductions and cost containment sffartd general and administrative expense of $008due to decreases in professional
fees. Offsetting these decreases was a reductigiogs profit of $637,000 as a result of lower sateour DSD and DTR channels due to a
reduction inJones GABAhipments subsequent to its launch in February 208%he loss of significant DTR customers in e2€40,
respectively.
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Liquidity and Capital Resources

As of March 31, 2010, we had cash and caslvalgmts of approximately $2.4 million and workiogpital of $6.7 million. Cash used in
operations during the three months ended Marcl2@10 totaled $2.5 million. Our cash flows vary thgbout the year based on seasonality.
We traditionally use more cash in the first haltloé year as we build inventory to support ourdristlly seasonallystronger shipping mont
of April through September, and expect cash useapleyating activities to decrease in the seconfddfighe year as we collect receivables
generated during our stronger shipping months. #atdilly, for the three months ended March 31, 20f2 cash used by investing activities
totaled approximately $10,000 due primarily to luechase of fixed assets. Net cash used by fingreagitivities for the three months ended
March 31, 2010 totaled approximately $31,000 duta¢éorepayment of our note payable. We incurredtdass of $2.1 million during the
three months ended March 31, 2010, and our acctecutkeficit increased to $42.1 million as of Ma&® 2010.

Our ability to execute on our operating plad & manage our costs in light of persisting asiwe&conomic conditions continues to be
critical to the success and the performance obosiness. The impact of these economic conditiomisig 2009 on our business, including
the launch of our new produdipnes GABA was more severe than we expected. We consideeaddcroeconomic factors stemming from
the global economic downturn and its effects on2009 results, believing that these economic caditwill likely continue in 2010. The
beverage industry, and particularly those compasedsig premium beverages like us, can be affebjeshacroeconomic factors, including
changes in national, regional, and local economiions, unemployment levels and consumer spgnaliiterns, which together may
impact the willingness of consumers to purchasepooducts as they adjust their discretionary spendi

Our operating plan takes into account ouriooed focus on higher-margin core products, ingigdiurJones Pure Cane Sodgass bottle
business, with less emphasis on our concentratedisttibution channel, which is a lower marginibass for us. Our operating plan also
factors in the use of cash to meet our contracthidjations for 2010 totaling approximately $4.7limn. A substantial portion of these
contractual obligations (approximately 60% of tbiakfor 2010) consists of obligations to purchese materials, including sugar and glass
under our supply agreements. We enter into thggglysagreements in order to fix the cost of thesg kaw materials, which we expect will
be used in the ordinary course of our busines912Approximately 30% of our contractual obligasaelate to payments for sponsorships.
Given our limited cash resources, we intend tagtteto renegotiate these arrangements to reduceayment obligations. However, there
can be no assurance that we will be able to mad#ge sponsorship arrangements in a timely maonmedtce our payment obligations or
make any other changes to the terms of our spdmipaasrangements.

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 throughout 2009, inatgdieductions in workforce resulting in a combilt@d6 headcount reduction. According
our operating plan for 2010 contemplates a fulkyeahese cost reductions. With this reduced stsicture, we believe our operating plan, if
achieved, would allow us to meet our anticipateshazeeds for the remainder of the year. Howeveaneabuild inventory to prepare for our
stronger shipping months of April through Septemler expect our cash balance to fall to approxiipaig million and to remain at
approximately that level for the balance of theryeacluding the impact of any funding through prie debt or equity financing.

We do not believe that our current 2010 opeggblan depends upon obtaining financing. Howelfenr sales volumes further decline
materially from our expectations during 2010 assult of worsening economic conditions or otherwés® since we would not likely be able
to further reduce our costs by a sufficient amowetmay be unable to generate enough cash flow éq@enations to cover our working
capital requirements for the balance of the yearther, based on our current projections beyond2@& expect that we will deplete our ci
in the first half of 2011. As such, we believe widl tikely need to secure financing during 2010early 2011 in order to fund our working
capital requirements in 2011. Although we believehave financing alternatives available to us,dlreternatives may require significant
cash payments for interest and other costs or dmikighly dilutive to our existing shareholderse @bntinue to monitor whether credit
facilities may be available to us on acceptablmgeiThere can be no assurance any debt or equéiyding arrangement will be available to
us when needed on acceptable terms, if at allddiitian, there can be no assurance that thesedimgualternatives would provide us with
sufficient funds to meet our long-term capital reeonents. If we are unable to secure additionarfaing or generate sufficient cash flow
from operations to fund our working capital andit@gxpenditures requirements, we may be forcezkfmore liquidation alternatives,
including seeking protection from creditors undenkruptcy laws.

In light of our liquidity position, we have &wated a broad range of strategic alternatives treelast months. We intend to continue to
explore strategic transactions that may be in #® imterest of the Company and our shareholddrighvwmay include,
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without limitation, mergers or other business camatibns, public or private offerings of debt or #gdinancings, joint ventures with one or
more strategic partners and other strategic alteesa To this end, on May 6, 2010, we filed a F@ shelf registration statement with the
SEC that, when declared effective by the SEC, pridvide the Company with the ability to offer aredl sfrom time to time, shares of
common stock, warrants to purchase common stoekcombination thereof, subject to satisfactionpglizable legal and regulatory
requirements. As of the date of this report, weehaot engaged any underwriter or entered into dmgrarrangement for the purpose of any
offering. There can be no assurance that we wiliide to successfully execute an offering to dekss of our common stock or warrants or
that we will enter into a definitive agreement widispect to any other strategic transaction oraghgtsuch transaction we may enter into will
ultimately be consummated. or approved by our $tudders, if applicable.

We intend to continually monitor and adjust business plan as necessary to respond to devetdprm our business, our markets and the
broader economy. However, we may no longer haviicerit margin in our plan to absorb further deelragainst our expectations with
regard to the economy or our business. We beliaveperating plan already includes the majorityaitdinable cost cutting measures, which
places greater emphasis on the need to meet ceisakes projections in order to effectively opemtebusiness. The economic conditions in
2009 and the beginning of 2010 have made foregadtmand for our products extremely difficult, ere is continued uncertainty regard
our ability to meet our revised case sales prajestiAlso, there can be no assurance that we @ribummate a financing or other strategic
transaction. These uncertainties, together withiralvility to implement further meaningful cost ¢caimment measures beyond those we have
already undertaken and the extremely difficult emwiment in which to obtain additional equity or tlébancing, continue to raise substantial
doubt about our ability to continue as a going esncOur financial statements for the quarter erddacth 31, 2010 were prepared assuming
we would continue as a going concern, which contatap the realization of assets and the settleofdi#bilities and commitments in the
normal course of business. The accompanying cataeli financial statements do not include any adieists to reflect the possible future
effects on the recoverability and classificatiorae$ets or the amounts and classifications ofliligisi that could result should we be unable to
continue as a going concern.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.

Seasonality

Our sales are seasonal and we experiencdisagifluctuations in quarterly results as a resfiimany factors. We historically have
generated a greater percentage of our revenuagydhe warm weather months of April through Septembiming of customer purchases
will vary each year and sales can be expectedifiofislm one quarter to another. As a result, mamagnt believes that period-to-period
comparisons of results of operations are not naciéssneaningful and should not be relied uponmagiadication of future performance or
results expected for the fiscal year.

Critical Accounting Policies

See the information concerning our criticad@amting policies included under Iltem 7. Managersddiscussion and Analysis of Financial
Condition and Results of Operations — Critical Agating Policies in our Annual Report on Form 10éK the fiscal year ended
December 31, 2009 as filed with the SecuritiesExchange Commission on March 31, 2010. There haea bo material changes in our
critical accounting policies during the three mamded March 31, 2010.

ITEM 4. CONTROLS AND PROCEDURES
Procedures

(a) Evaluation of disclosure controls and procedures

The Company maintains disclosure controls@ededures (as defined under Rules 13a-15(e) athd 3f) of the Securities Exchange
of 1934, as amended). Management, under the sggamand with the participation of our Chief ExeéeatOfficer and our Chief Financial
Officer, evaluated the effectiveness of the Commdisclosure controls and procedures pursuankth&nge Act Rule 13a-15(b) as of
March 31, 2010. Based on that evaluation, the Ciefcutive Officer and the Chief Financial Offimamcluded that these disclosure controls
and procedures were effective as of March 31, 2010.
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(b) Changesin internal controls

There were no changes in the Company’s inteorarol over financial reporting during the thm@®nths ended March 31, 2010 that have
materially affected, or are reasonably likely totenally affect, our internal control over finantiaporting.

PART I — 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, allegingioits under Section 10(b) and 20(a) of the
Securities Exchange Act of 1934, as amended, atel Rb-5 promulgated thereunder. The case wadezhfialtzman v. Jones Soda
Company, et al. Case No. 07-cv-1366-RSL, and purported to beditban behalf of a class of purchasers of our comstock during the
period March 9, 2007 to August 2, 2007. Six sulisaliy similar complaints subsequently were filedthe same court, some of which alleged
claims on behalf of a class of purchasers of outroon stock during the period November 1, 2006 tgust 2, 2007. Some of the
subsequently filed complaints added as defendamtsin current and former directors and anothené@rofficer of the Company. The
complaints generally alleged violations of fedesmturities laws based on, among other things, &addamisleading statements and omissions
about our financial results and business prosp&bis.complaints sought unspecified damages, irtteatierneys’ fees, costs, and expenses.
On October 26, 2007, these seven lawsuits wereotidated as a single action entitledre Jones Soda Company Securities LitigatiQase
No. 07-cv-1366-RSL. On March 5, 2008, the Court appoirRetbert Burrell lead plaintiff in the consolidatselcurities case. On May 5, 2008,
the lead plaintiff filed a First Amended ConsoligidtComplaint, which purports to allege claims ohdieof a class of purchasers of our
common stock during the period of January 10, 2@®Rjay 1, 2008, against the Company and PeteiStalk, our former Chief Executive
Officer, former Chairman of the Board, and formeedtor. The First Amended Consolidated Complagmegally alleges violations of fede
securities laws based on, among other things, faddamisleading statements and omissions abowtgreements with retailers, allocation of
resources, and business prospects. Defendantsfiteation to dismiss the amended complaint on JuR008. After hearing oral argument
February 3, 2009, the Court granted the motiorigmiss in its entirety on February 9, 2009. Pléisfiled their motion for leave to amend
their complaint on March 25, 2009. On June 22, 2898 Court issued an order denying plaintiffs’ imotfor leave to amend and dismissed
the case with prejudice. On July 7, 2009, the Centéred judgment in favor of the Company and Mn 8tolk. On August 5, 2009, plaintiffs
filed a notice of appeal of the Court’s orders disimg the complaint and denying plaintiffs’ motifor leave to amend, and the resulting
July 7, 2009 judgment. The parties’ briefing on #ppeal was completed on March 4, 2010. The castiot yet scheduled a date for oral
argument on the appeal.

In addition, on September 5, 2007, a sharehaldrivative action was filed in the Superior Gdar King County, Washington, allegedly
on behalf of and for the benefit of the Companwiast certain of our former officers and currend &mrmer directors. The case is entitled
Cramer v. van Stolk, et glCase No. 07-2-29187-3 SEA (Cramer Action). Thenfany also was named as a nominal defendant. Floar 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 vatintdismissed and the other has been consolidaidxcthe 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 bbsgations of fact as in the federal securitiessglactions and alleging, among other
things, that certain of our current and formera#ffs and directors breached their fiduciary dutiehe Company and were unjustly enriched
in connection with the public disclosures that thiee subject of the federal securities class actiOmsMay 2, 2008, the Court signed a
stipulation and order staying the proceedings éndatbnsolidated Cramer Action until all motions tendiss in the consolidated federal
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 denrsatiases consolidated them under the caption Sextan Stolk, et al., Case No. 07-
1782RSL (Sexton Action), and appointed Bryan P t@elead plaintiff. The Court also established secschedule, 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 allegationscdfals 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 fiducianyies 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, cpatsd expenses. The Court has approved a
stipulation by the parties to stay the Sexton Actintil the resolution of the appeal in the se@sitlass action described above.
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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.

On March 12, 2010, a shareholder filed sufiagt Jones Soda, its CEO, and its directors, ialietipat the defendants breached their
fiduciary duties to the Company, or aided and agesuch breaches, by entering into a March 9, By of intent to merge Jones Soda v
Reed’s, Inc. The case is entitled Gharabikou ved@oda Co., et al., King County Superior CourteQés. 10-2-10226-4 SEA (March 12,
2010). A substantially similar case was initiated\sarch 19, entitled Bates v. Jones Soda Co., gmg County Superior Court Case
No. 1(-2-10932-3 SEA (March 19, 2010). A third case, ttadtiBeasley v. Jones Soda Co., et al., King Co8uiyerior Court Case No. 10-2-
13266-0 SEA, was filed on April 7, 2010. The thoases purport to have been brought on behalf zfss comprising all current Jones Soda
shareholders. The shareholder plaintiffs seeke¢wqmt a merger of Jones Soda and Reed’s, Inc.eoretins announced in the March 9 letter
of intent, and also request attorneys’ fees antscédthough none of the case seeks monetary dasraggenst the Company, the Company
may be required throughout the pendency of th@rastio advance payment of legal fees and costsrettby the defendants, and the
litigation may result in significant obligationsrfpayment of defense costs and indemnification.

We are unable to predict the outcome of thi®as described above.

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 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@egcial position, results of operations or
liquidity.

ITEM 1A. RISK FACTORS

In addition to the other information set foiththis report, you should carefully consider thetors discussed in Part |, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for §fear ended December 31, 2009 (the “Form 10-K”). Tohenpany further amends and
restates its risk factor set forth in the Form 1,0aKd identified as We may not be able to maintain the listing of our common stock on the
Nasdaq Capital Market, which would make it more difficult for investorsto sell shares of our common stock ” in its entirety as follows:

We may not be able to maintain the listing of our common stock on the Nasdaq Capital Market, which would make it more difficult for
investorsto sell shares of our common stock.

Our common stock is listed on the Nasdaq @aplarket. The Nasdaq Capital Market has severahtitative and qualitative requirements
with which companies must comply in order to mamtais listing, including a $1.00 per share minimbid price. On March 16, 2010, we
received a staff determination letter from the Nas8tock Market indicating that we have not contpligth Nasdaq Listing Rule 5550(a)(2)
and that the Nasdaq Staff has determined to drlistommon stock from the Nasdaq Capital Market.nHA@ been initially notified on
September 15, 2009, that the bid price for our comstock had closed below the $1.00 per share raimifoid price requirement for
continued listing on The Nasdaq Capital Market uridigsdaq Listing Rule 5550(a)(2), and we were mtedil80 calendar days to regain
compliance with Nasdaq Listing Rule 5550(a)(2).

We appealed the Nasdaq Staff's determinatianNasdaq Hearings Panel (the “Panel”). HoweveMay 3, 2010, we received
notification from the Nasdaqg Stock Market that minimum bid price deficiency had been cured and, tsa result, the hearing before the
Panel, scheduled for May 5, 2010, was cancelledrayaeined compliance with the $1.00 minimum bid@riequirement after our stock
closed above $1.00 for ten consecutive trading daging April 29, 2010. However, there can be reuesnce that we will be able to contii
to satisfy the minimum bid price requirement or afighe other requirements for continued listingtioe Nasdaq Capital Market.

The level of trading activity of our commoisik may decline if it is no longer listed on thesdaqg Capital Market. As such, if our
common stock ceases to be listed for trading oNgmaq Capital Market for any reason, it may haamstock price, increase the volatility
of our stock price, lead to decreases in analygtmage, investor demand and information availablteerning trading
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prices and volume, or make it more difficult fov@stors to buy or sell shares of our common stBakther, we may no longer qualify for
exemptions from state securities registration negents. Without an exemption from registration,magy need to file time-consuming and
costly registration statements for future secwsitransactions and issuances and to amend ourgtiok and stock purchase plans.
Furthermore, if our common stock is delisted, weuldde required to utilize the long-form registoatistatement on SEC Form1Sn order tc
register any future securities under the SecurRigseither for sale by us or for resale by investoho previously acquired securities from us
in a private placement. The SEC Form S-1 requireermformation than SEC Form S-3 and will takegenand be more costly to prepare
and keep current than SEC Form S-3. If our comnockss delisted, there can be no assurance whethevill satisfy the standards for
listing on an exchange or that an exchange wilkagpour listing in the future.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table contains information fdrases repurchased during the first quarter of 2010.

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(! Paid per Share(1 Programs Programs (in $'000)
January 1 to January 31, 2C — — — —
February 1 to February 28, 20 907 $ 1.6¢ — —
March 1 to March 31, 201 — — _ —
Total 907 $ 1.6 — —

(1) The number of shares reported above as psedhare attributable to shares withheld by the Gomas 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 6. EXHIBITS

10.1* Employment Offer Letter between William R. Meissaad Jones Soda Co., dated April 6, 2010 (Prewdilet with, and
incorporated herein by reference to, Exhibit 10.bur current report on Forn-K, filed April 9, 2010; File No. 00-28820.)

31.1 Section 302 Certification of CE— William R. Meissner, Chief Executive Officer (Filégrewith.)
31.2 Section 302 Certification of CF— Michael R. C Brien, Chief Financial Officer (Filed herewitt

32.1 Section 906 Certification of CEO — William R. Mein&s, Chief Executive Officer of Jones Soda Co.spant to 18 U.S.C. 1350,
as adopted pursuant to Section 906 of the Sar-Oxley Act of 2002 (Filed herewith

32.2 Section 906 Certification of CFO — Michael R.Bdien, Chief Financial Officer of Jones Soda Casguant to 18 U.S.C. 1350,
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002 (Filed herewith

*  Management contract or compensatory plan or arraage
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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 14, 2010
JONES SODA CO.
By: /s/ WILLIAM R. MEISSNER

William R. Meissner
President and Chief Executive Offic

By: /s/ MICHAEL R. CBRIEN
Michael R. CBrien
Chief Financial Officer
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EXHIBIT 31.1

CERTIFICATION
[, William R. Meissner, 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 #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 14, 2010

/sl WILLIAM R. MEISSNER
William R. Meissner
President and Chief Executive Offic




EXHIBIT 31.2

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

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dn#ttate 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))iatednal 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 finahoéporting, or caused such internal control diremcial reporting to be designed under our
supervision, to provide reasonable assurance reggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c. Evaluated the effectiveness of the regisalisclosure 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 inrfgstrant’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 registran$ 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 materig¢aknesses in the design or operation of internarabover 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 14, 2010

/sl MICHAEL R. CBRIEN
Michael R. C Brien
Chief Financial Officer




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, 2010 as filed with
the Securities and Exchange Commission on thelgaof (the “Report”), |, William R. Meissner, Pidant and Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. §1280adopted pursuant to §906 of the Sarbanes-OxiepfAR002, that:

(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/ WILLIAM R. MEISSNER
William R. Meissner
President and Chief Executive Officer

May 14, 2010



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, 2010 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.

/s/ MICHAEL R. CBRIEN
Michael R. O'Brien
Chief Financial Officer

May 14, 2010





