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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

™ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the Quarterly Period Ended March 31, 2011

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the Transition Period From to

Commission File Number 000-28820

Jones Soda Co.

(Exact name of registrant as specified in its chaetr)

Washington 52-2336602
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification Number)

234 Ninth Avenue North
Seattle, Washington 98109
(Address of principal executive offices (Zip Code)

(206) 624-3357
(Registrant’s Telephone Number, Including Area Codg

(Former Name, Former Address and Former Fiscal Yearif Changed Since Last Report)

Indicate by check whether the registrant:h@3 filed all reports required to be filed by Seweti3 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirefiledor such reports), and (2) has been
subject to such filing requirements for the pastfgs. Yesd NoO

Indicate by check mark whether the registhast submitted electronically and posted on its@@te Web site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8232.405 of tifiapter) during the preceding
12 months (or for such shorter period that thestegit was required to submit and post such fises[ No O

Indicate by check mark whether the registimiatlarge accelerated filer, an accelerated fderpn-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fileCd Accelerated fileld Non-accelerated file[d Smaller reporting compar
(Do not check if a smaller reporting compa

Indicate by check mark whether the registimat shell company (as defined in Rule -2 of the Exchange Act). Yed No M
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JONES SODA CO.
FORM 10-Q
FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2011
TABLE OF CONTENTS

Explanatory Note
Cautionary Notice Regarding Forward Looking Statets
PART I. FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudit
a) Condensed Consolidated Balance Sheets as 0hMar011 and December 31, 2(
b) Condensed Consolidated Statements of Opere— three months ended March 31, 2011 and z
¢) Condensed Consolidated Statements of Cash — three months ended March 31, 2011 and =
d) Notes to Condensed Consolidated Financial Sexiés
Item 2. Manageme’s Discussion and Analysis of Financial Conditiod &esults of Operatior
Item 4. Controls and Procedul
PART Il. OTHER INFORMATION
Item 1. Legal Proceedin(
Item 1A. Risk Factor
Item 2. Unregistered Sales Equity Securities and Use of Proce:
Item 5. Other Informatiol
Item 6. Exhibits
EX-10.1
EX-31.1
EX-31.2
EX-32.1
EX-32.2

Page

w w




Table of Contents

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 @usrterly Report to Jones Soda refer to ou
premium soda sold under the trademarked brand fialoees Soda Cd

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 forwlamking statements that reflect management’s ctikienvs and expectations with
respect to our business, strategies, productgefusisults and events, and financial performandestatements 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 prodyadequacy of funds from operations, cash flovasfiemancing, our ability to continue as a
going concern, statements regarding future operaésults 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 fovmoking statements, but are not the exclusivenaed identifying such statements and
their absence does not mean that the statemeot fevard-looking.

LIS ” 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 guarargeigure performance, are subject to risks, utadeties 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 ousficial 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 2011rapeg plan;

. Our ability to establish and maintain distributiarrangements with independent distributors, lextgibrokers and national retail
accounts, most of whom sell and distribute comgapiroducts, and whom we rely upon to employ sudfitiefforts in managing
and selling our products, including sescking the retail shelves with our product, orichtour business plan and future growth
dependent in par

. Our ability to successfully launch new product®or failure to achieve case sales goals with regpesxisting products
. Our ability to secure additional financing or tcngeate sufficient cash flow from operatio

. Our ability to use the net proceeds from futuraficings to improve our financial condition or markelue;

. Dilutive and other adverse effects on our exisghgreholders and our stock price arising from igsecurities issuance
. Our ability to manage our inventory levels and tedict the timing and amount of our sal

. Our ability to modify our key sponsorship arramgt in a timely manner to reduce our obligationmake any other changes or
to realize the benefits expected from this spomspragreement, to which we have dedicated sigmificasources

. Our reliance on third-party contract manufactsi@rour products, which could make managementiohwarketing and
distribution efforts inefficient or unprofitabl

. Our ability to secure a continuous supply and ality of raw materials, as well as other factaffecting our supply chair
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. Rising_raw material, fuel and freight costs adl we freight capacity issues may have an advengadt on our results of
operations
. Our ability to source our flavors on acceptablentefrom our key flavor supplier
. Our ability to maintain brand image and productliyand the risk that we may suffer other prodissties such as product recz
. Our ability to attract and retain key personneljclitwould directly affect our efficiency and resutif operations

. Our inability to protect our trademarks and traderets, which may prevent us from successfullgketang our products and
competing effectively

. Litigation or legal proceedings, which could expasdo significant liabilities and damage our regioin;
. Our ability to maintain effective disclosure corgrand procedures and internal control over finalneporting;
. Our ability to build and sustain proper informati@echnology infrastructure

. Our inability to maintain compliance with the ¢iomied listing requirements of The Nasdaq Capitatkét which may adversely
affect our market price and liquidit

. Our ability to create and maintain brand namegedion and acceptance of our products, whictcatieal to our success in our
competitive, bran-conscious industry

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

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

For a more detailed discussion of some ofdbtors that may affect our business, results aodpects, see “ltem 1A. Risk Factors” in our
Annual Report on Form 10-K for the year ended Ddzam31, 2010 filed with the Securities and Excha@genmission on March 21, 2011.
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 otbermunications, which attempt to advise interestatigs of the risks and factors that may
affect our business, prospects and results of tipasa




Table of Contents

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 $238 ahglc
Taxes receivabl
Inventory
Prepaid expenses and other current a:

Total current asse
Fixed assets, net of accumulated depreciation @288and $2,97
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Accounts payabl
Accrued expense
Taxes payabl
Capital lease obligations, current port

Total current liabilities
Capital lease obligatior
Long-term liabilities— other
Commitments and contingencies (Note
Shareholder equity:
Common stock, no par valu

March 31, 201!  December 31, 201

$ 558/ $ 5,44t
2,42¢ 2,22(

5 48C

2,53¢ 2,27¢

482 30<

11,03¢ 10,73:

411 29¢€

42% 43E

$ 11,86¢ $ 11,46
$ 757 % 858
1,38¢ 1,592

18 14¢

21 —

2,18 2,591

10C —

2 2

Authorized — 100,000,000; issued and outstandigesh— 31,990,297 and 30,418,301 at March 31,

2011 and December 31, 2010, respecti
Additional paic-in capital
Accumulated other comprehensive inca
Accumulated defici

Total shareholde’ equity

Total liabilities and sharehold¢ equity

50,08¢ 47,917
6,74¢ 6,57(

48¢ 45¢
(47,73) (46,06
9,58¢ 8,87(

$  11,86¢ $ 11,46

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

Three Months Ended March 31,

2011
Revenue $ 4,087
Cost of goods sol 3,08
Gross profit 1,00(C
Licensing revenu 5
Operating expense
Promotion and sellin 1,28(
General and administratiy 1,48(
2,76(
Loss from operation (1,75
Other income (expense), r 72
Loss before income tax (1,687%)
Income tax benefit (expense), | 13
Net loss $ (1,670
Net loss per shai
Basic and dilutet $ (0.05)
Weighted average basic and diluted common sharssaodinc 31,453,01

See accompanying notes to condensed consolidaigucial statements.

6

2010
$ 3,89t
3,08t

80¢
10

1,22¢
1,68¢

2,90¢
(2,090

&)

(2,094)

(39)

$ (2139

$  (0.09
26,427,97
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JONES SODA CO.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

Three months Ended March 31

2011 2010
OPERATING ACTIVITIES:
Net loss $ (1,670 $ (2,13
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic 46 11¢
Stocl-based compensatic 17t 167
Deferred income taxe — 2
Change in allowance for doubtful accou 72 3
Other nor-cash charges and crec — 7
Changes in operating assets and liabilii
Accounts receivabl (260) (24€)
Taxes receivabl 47¢ 5
Inventory (249) (92)
Prepaid expenses and other current a: (20¢) 34
Other asset 11 11
Accounts payabl (2120 (72
Accrued expense (219) (35€)
Taxes payabl (130 31
Net cash used in operating activit (2,055 (2,524
INVESTING ACTIVITIES:
Purchase of fixed asse (149 (10
Net cash used in investing activiti (149 (20
FINANCING ACTIVITIES:
Proceeds from issuance of common stock 2,18¢ —
Proceeds from capital lease obligat 122 —
Proceeds from exercise of stock opti 16 1
Payments on capital lease obligatit 1) —
Repayment of note payat — (32
Net cash provided by (used in) financing activi 2,32z (31
Net increase (decrease) in cash and cash equis 11¢€ (2,56%)
Effect of exchange rate changes on ¢ 18 21
Cash and cash equivalents, beginning of pe 5,44¢ 4,97¢
Cash and cash equivalents, end of pe $ 5,58/ $ 2,431
Supplemental disclosur
Cash (received) paid during period f
Interest $ (52 $ 3
Income taxe: (372 13

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

1. Nature of Operations and Summary of SignificanfAccounting Policies
Jones Soda Co. develops, produces, marketdistndbutes premium beverages, including the feiig product lines and extensions:
. Jones Sod®, a premium carbonated soft drir
. Jones Zilch™with zero calories (and an extension of Jones Sod® product line);
. WhoopAss Energy Drir®, an energy supplement drink; a
. WhoopAss Zero Energy Dri®, with zero sugar (and an extension of WhoopAss Energy Drir® product line).

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

Basis of presentation and consolidation

The accompanying condensed consolidated balsimeet as of December 31, 2010, which has beareddrom audited consolidated
financial statements, and the unaudited interindeosed consolidated financial statements as of Mait¢ 2011, have been prepared in
accordance with accounting principles generallyepted in the United States of America (GAAP) arelSlecurities 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 tbenfany 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 nateonsidered 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 pisripresented are not necessarily indicative
of the results expected for the full year. Theparicial statements should be read in conjunctidin thie audited financial statements and
notes thereto included in the Company’s Annual Riepo Form 10-K for the fiscal year ended Decen8igr2010.

Use of estimates

The preparation of the condensed consolid@edcial statements requires management to makerdoer of estimates and assumptions
relating to the reported amounts of assets anditieb and the disclosure of contingent assetslefilities 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 arémite#d to, inventory valuation, depreciable livasd valuation of fixed assets, valuation
allowances for receivables, trade promotion litie8i, stock-based compensation expense, valudtmmaace for deferred income tax assets,
contingencies, and forecasts supporting the gaamgern assumption and related disclosures. Acaisallts could differ from those estimates.

Seasonality

Our sales are seasonal and we experiencedlimhs in quarterly results as a result of macyois. We historically have generated a
greater percentage of our revenues during the wagather months of April through September. Timifigustomer purchases will vary each
year and sales can be expected to shift from oageuo another. As a result, management belithaggerio-to-period comparisons of
results of operations are not necessarily meanigfu should not be relied upon as any indicatibfuture performance or results expected
for the fiscal year.
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Liquidity

As of March 31, 2011, we had cash and caslvalgmts of approximately $5.6 million and workiogpital of $8.9 million. Cash used in
operations during the three months ended Marcl2@1] totaled $2.1 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. Mlerired a net loss of $1.7 million during the thneenths ended March 31, 2011.

We believe that our current cash and cashvabprits, which includes net proceeds of approxitp&2.2 million received from our final
draw down under the equity line of credit facildg February 1, 2011 (see Note 2), will be suffitienmeet our anticipated cash needs at
into the first half of 2012. This will depend, hoves, on our ability to successfully execute our 2@perating plan, which is based on our
realigned higher-margin product portfolio, inclugiaurJones Sodaglass bottle business and our newly re-launadédopAss Energy Drink
The introduction of new and re-launched productslves a number of risks, and there can be no assarthat we will achieve the sales
levels we expect or that justify the additionaltsasssociated with such product introductions. We plan to continue our efforts to reinforce
and expand our distributor network by partnerinthwiew distributors and replacing underperformirggributors. It is critical that we meet
our volume projections and continue to increasema going forward, as our operating plan alreaflgcts prior significant general and
administrative cost containment measures, leavinigtle room for further reductions in such costs.

Our operating plan factors in the use of dasineet our contractual obligations. A substamt@tion of these contractual obligations
consists of obligations to purchase raw materiatduding sugar and glass under our supply agretsné/e enter into these supply
agreements in order to fix the cost of these keymeterials, which we expect will be used in theiwary course of our business. Our
contractual obligations also relate to paymentsfmmsorships, but it is our intent to renegofti@yg remaining sponsorship arrangements to
reduce our payment obligations. However, therebzano assurance that we will be able to modifydtgmnsorship arrangements in a timely
manner to reduce our payment obligations or makeo#trer changes to the terms of our sponsorshigmgements.

We intend to continually monitor and adjust business plan as necessary to respond to devetdprim our business, our markets and the
broader economy. Our current 2011 operating plas ¢t require us to obtain additional financinguwkver, this will depend on our ability
to meet our sales volume goals and otherwise exenubur operating plan. We believe it is imperativ meet these objectives and continue
to expand our distribution network and increasesablume in order to lessen our reliance on eatdimancing in the future. In the event we
require additional financing to support our workicapital needs, we believe we have various debegndy financing alternatives available
to us. However, these alternatives may requireifsignt cash payments for interest and other costould be highly dilutive to our existing
shareholders. We continue to monitor whether cifaditities may be available to us on acceptallmse There can be no assurance that any
new debt or equity financing arrangement will baikable to us when needed on acceptable termsalf.an addition, there can be no
assurance that these financing alternatives wawldige us with sufficient funds to meet our longrtecapital requirements. If necessary, we
may explore strategic transactions in the bestésteof the Company and our shareholders, whichin@yde, without limitation, public or
private offerings of debt or equity securitiesnjoientures with one or more strategic partneratesjic acquisitions and other strategic
alternatives, but there can be no assurance thatilventer into any agreements or transactions.

The uncertainties relating to our ability tasessfully execute our 2011 operating plan, coetbimith our inability to implement further
meaningful cost containment measures that do ppgjelize our growth plans and the difficult finargienvironment,
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continue to raise substantial doubt about ourtghii continue as a going concern. Our financialeshents for the quarters ended March 31,
2011 and 2010 were prepared assuming we wouldregntis a going concern, which contemplates thatiweontinue in operation for the
foreseeable future and will be able to realize tasmed settle liabilities and commitments in thenmal course of business. These financial
statements do not include any adjustments to tefiecpossible future effects on the recoverabditg classification of assets or the amounts
and classifications of liabilities that could resshould we be unable to continue as a going concer

2. Equity Financing

In June 2010, we entered into an equity liheredit arrangement (Equity Line) with Glengrowa&l Cap Value, Ltd (Glengrove),
pursuant to which Glengrove committed to purchapen the terms and subject to the conditions optirehase agreement establishing the
facility, up to $10 million worth of shares of ocommon stock, subject to a maximum aggregate bfft228,893 common shares. The
facility provided that we may, from time to timejey the 24-month term of the facility and at oulesdiscretion, present Glengrove with draw
down notices to purchase our common stock at & gduial to the daily volume weighted average mfagur common stock on each date
during the draw down period on which shares aretmsed, less a discount of 6.0%. During 2010, wepteted draw downs and sales under
the facility of an aggregate of 3,632,120 shares& proceeds of approximately $4.0 million. Omierry 1, 2011, we completed our final
draw down and sale of 1,596,773 shares for netgaa of approximately $2.2 million. We sold to Gjmve a total of 5,228,893 shares,
which is the maximum number of shares issuable utideterms of the Equity Line and the Equity Limeits terms automatically has
terminated.

3. Inventory

Inventory consists of the following (in thousis):

March 31, 201. December 31, 201

Finished good $ 1,81C $ 1,69t
Raw material 72€ 584
$ 253t $ 2,27¢

Finished goods primarily include product reéalyshipment, as well as promotional merchand&ld for sale. Raw materials primarily
include ingredients, concentrate and packaging.

4. Capital Lease

In January 2011, we entered into a capitadesgreements totaling $122,000 for the lease @btanded vehicles used for marketing. The
debt is payable over a 60-month period at 6.99%ré@st. Our remaining scheduled lease paymentshvithitude $22,000 in interest, are
$22,000 for 2011, $29,000 for each of the year22bdu 2015, and $5,000 for 2016.

5. Stock-Based Compensation

Under the terms of our 2002 Stock Option aedtRcted Stock Plan (the Plan), our Board of Doescmay grant options or restricted stock
awards to employees, officers, directors and coastd. Stock Options are granted at the closingepf our stock on the date of grant for a
ten-year term, and generally vest over a peridomy-two months, with the first 1/7th vesting shonths from the grant date and the balance
vesting in equal amounts every six months theredRestricted stock is valued at the grant datekatarice of the underlying securities. No
monetary payment is required from the employeesuipoeipt of restricted stock. Restricted stockrawalso generally vest over a period of
forty-two months, with the first 1/7th vesting snonths from the grant date and the balance vestiagual amounts every six months
thereafter. At March 31, 2011, there were 357,8%kes available for issuance under the Plan.

10
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(a) Stock options:
A summary of our stock option activity is afidws:

Outstanding Options
Weighted Average

Number of Exercise
Shares Price
Balance at January 1, 20 1,789,78 $ 1.9¢
Options grante: 290,00( 1.42
Options exercise (22,43) 0.6€
Options cancelled/expire (104,425 1.1¢€
Balance at March 31, 20: 1,952,92! $ 1.71
Exercisable, March 31, 20: 938,16: $ 2.3¢
Vested and expected to vi 1,821,96: $ 1.7¢

(b) Restricted stock awards:
A summary of our restricted stock activityass follows:

Weighted Average

Number of Grant Date

Shares Fair Value
Non-vested restricted stock at January 1, 2 158,58: $ 1.52
Granted — —
Vested (106,69:) 1.51
Cancelled/expire (47,78) 1.44
Non-vested restricted stock at March 31, 2| 4,10¢ $ 2.87

A total of 47,352 shares were withheld by @wmpany as payment for withholding taxes due imeation with the vesting of restricted
stock awards issued under the Plan for the threghm@nded March 31, 2011. The average price paidhmre of $1.32, reflects the average
market value per share of the shares withheldafoptirposes. A total of 907 shares were repurchiasdde three months ended March 31,
2010 and the average price paid per share was.$1.63

(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 frogtdnical employee termination behavior. If the atumber of forfeitures differs from those
estimated by management, additional adjustmergtotk-based compensation expense may be requifatline periods.

At March 31, 2011, the unrecognized compeasakpense related to stock options and non-vesttdcted stock awards was $609,000
and $8,100, respectively, which is to be recognegtr weighted-average periods of 2.3 years angéh6s, respectively.

The following table summarizes the stock-based @raation expense (in thousands):

Three months ended March 31

2011 2010
Type of awards:
Stock options $ 85 $ 13t
Restricted stoc 90 32
$ 17% $ 167

11
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Three months ended March 31

2011 2010
Income statement account
Promotion and sellin $ 58 $ 33
General and administratiy 117 134
$ 17t $ 167

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 grantsraduthe quarter ended March 31, 2010):

Three months ende:
March 31, 2011

Expected dividend yiel —

Expected stock price volatilit 98.7%
Risk-free interest rat 2.€6%
Expected term (in year 6.0 year
Weightec-average grant date f-value $ 1.1

The aggregate intrinsic value of stock optiontstanding at March 31, 2011 and 2010 was $2830d $24,000 and for options
exercisable was $278,000 and $16,000, respectiVhky intrinsic value of outstanding and exercisaldek options is calculated as the qu
market price of the stock at the balance sheetldasethe exercise price of the option. The totturisic value of options exercised during the
three months ended March 31, 2011 and 2010 wa®@®12&nd $300.

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, allegingiots 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 sulisa#iy 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 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&bes.complaints sought unspecified damages, inteagerneys’ 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 appoirRetbert Burrell lead plaintiff in the consolidatselcurities case. On May 5, 2008,
the lead plaintiff filed a First Amended ConsoligitComplaint, which purports to allege claims ohdleof a class of purchasers of our
common stock during the period of January 10, 26®Rjay 1, 2008, against the Company and PetelStalk, 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, &addamisleading statements and omissions abowgreements with retailers, allocation of
resources, and business prospects. Defendantafiteation to dismiss the amended complaint on JuR008. After hearing oral argument
February 3, 2009, the Court granted the motiorigmids 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 order dissimig the complaint and denying plaintiffs’ motion leave to amend, and the resulting
July 7, 2009 judgment. The parties’ briefing on #ppeal was completed on March 4, 2010, and théhNircuit Court of Appeals heard oral
argument on July 15, 2010. On August 30, 2010Nim¢h Circuit panel affirmed the denial of plairisf motion for leave to amend. On
September 20, 2010, plaintiffs filed a petition fehearing of their appeal by the full Ninth Citc@n October 20, 2010, the Ninth Circuit
denied plaintiffs’ petition for rehearing. Plairigfdid not file a petition for review by the U.Qui@eme Court, and the time for doing so has
passed.

In addition, on September 5, 2007, a sharemaldrivative action was filed in the Superior Gdar King County, Washington, allegedly
on behalf of and for the benefit of the Companwiast certain of our former officers and currend &mrmer directors. The
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case is entitle€ramer v. van Stolk, et glCase No. 07-2-29187-3 SEA (Cramer Action). ThenBany also was named as a nominal
defendant. Four other shareholders filed substgngimnilar derivative cases. Two of these actiorese filed in Superior Court for King
County, Washington. One of these two Superior Cactibns has been voluntarily dismissed and therdths been consolidated with the
Cramer Action under the caption In re Jones Soda@D@dvative Litigation, Lead Case No. 07-2-3125&8A. On April 28, 2008, plaintiffs

in the consolidated action filed an amended complagsed on the same basic allegations of fact tieeifederal securities class actions and
alleging, among other things, that certain of aurent and former officers and directors breacthed fiduciary duties to the Company and
were unjustly enriched in connection with the paldlisclosures that are the subject of the fede@lrities class actions. On May 2, 2008, the
Court signed a stipulation and order staying tlee@edings in the consolidated Cramer Action uffitiin@tions to dismiss in the consolidated
federal securities class action have been adjuic&@n July 9, 2010, the Court dismissed the cadesteld action without prejudice because
the court has entered a Stay of Proceedings, bstatas report on the case has been received.

The two remaining shareholder derivative axtiovere filed in the U.S. District Court for the ®¥ern District of Washington. On April 10,
2008, the Court presiding over the federal denssatiases 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 allegationscdfas 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 fardiieectors and former officers breached their diduy duties to the Company and were
unjustly enriched in connection with the publicdliisures that are the subject of the federal siesidlass actions. The complaints seek
unspecified damages, restitution, disgorgementdafitp, equitable and injunctive relief, attornejsés, costs, and expenses. The Court
granted an agreed motion by the parties to stagéx¢on Action until the resolution of the appesethe securities class action described
above. By order dated February 14, 2011, the Qifted the stay and the plaintiffs filed a noticedesignation of operative complaint by the
deadline of April 18, 2011. The defendants havd dohe 2, 2011 to file motions to dismiss, witheling to be concluded by August 17,
2011.

The Cramer Action and Sexton Action are deivesin nature and do not seek monetary damages the Company. However, the
Company may be required, throughout the pendentlyecéction, to advance payment of legal fees astsdncurred by the defendants and
the litigation may result in significant obligati®for payment 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 bminvolved from time to time in various claimsddegal actions arising in the ordinary
course of business, including proceedings involyarmduct liability claims and other employee clajrmsd tort and other general liability
claims, for which we carry insurance, as well aslémark, copyright, and related claims and legab@g. In the opinion of our management,
the ultimate disposition of these matters will hate a material adverse effect on our consolidé@edcial position, results of operations or
liquidity.

7. Comprehensive Loss

Comprehensive loss is comprised of net loslsadimer adjustments, including items such as nd@-turrency translation adjustments. We
do not provide income taxes on currency translaigjustments, as the historical earnings from amadian subsidiary are considered to be
indefinitely reinvested.

The following table summarizes our compreheniss for the periods presented (in thousands):

Three months ended March 31

2011 2010
Net loss $ (1,670 $ (2,139
Currency translation 39 33
Comprehensive los $ (1,63)) $ (2,099
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8. Segment Information

We have one operating segment with operapoinsarily in the United States and Canada. Reveauesissigned to geographic locations
based on the location of customers. Geographicrirdion is as follows (in thousands):

Three months ended March 31

2011 2010
United State: $ 3,164 $ 2,70C
Canads 87¢ 1,01z
Other countrie! 44 18C
Total revenue $ 4,087 $ 3,89¢

During the three months ended March 31, 2012910, three of our customers represented appatzly 36% and 34%, respectively, of
revenue, one of which, A. Lassonde Inc., a Canadii@tt store delivery distributor, representedragjmately 21% and 18%, respectively.
revenue.

ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

You should read the following discussion and ansiliysconjunction with our unaudited condensed cotidated financial statements and
related notes included elsewhere in this Reportthed2010 audited consolidated financial statemants notes thereto included in our
Annual Report olForm 10-K , which was filed with the Securities &hange Commission (SEC) on March 21, 2011.

This Quarterly Report on Form 10-Q and the documémtorporated herein by reference contain forwéydking statements. These
statements relate to future events or our futurarfcial 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 expressidifsese statements are only predictions. Actual evantesults may differ materially. In
evaluating these statements, you should specificalhsider various factors, including the riskslimaéd 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 brynade to reflect events or
circumstances after the date hereof or to reflaetd@ccurrence of unanticipated events.

” o ”ou ” ” o, ”u LI ” LT

Overview
We develop, produce, market and distributenuen beverages, including the following producebrand extensions:
. Jones Sod®, a premium carbonated soft drir
. Jones Zilch™with zero calories (and an extension of Jones Sod® product line);
. WhoopAss Energy Drir®, an energy supplement drink; a
. WhoopAss Zero Energy Dril® , with zero sugar (and an extension of WhoopAss Energy Drir® product line).

We sell and distribute our products primatilyoughout the United States (U.S.) and Canadaitfirour network of independent
distributors, which we refer to as our direct stdedivery (DSD) channel, and directly to nationetiail accounts, which we refer to as our
direct to retail (DTR) channel. Additionally, imlited circumstances we sell concentrate for distidgim or production of our
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products, which we refer to as our concentrate sbdanel. We do not directly manufacture our présibat instead outsource the
manufacturing process to third-party contract maatufrers.

In December 2009, we introduced our new paickpipr our core glass bottles, the first time packaging had been completely refreshed
in almost 12 years. The new look is distinctnes Sodaupdated with higher resolution printing desighegrovide improved shelf preset
for our brand. We believe the new packaging hidtiigour portfolio of flavors while also deliverirgcohesive, sustainable brand message to
our consumers.

Our products are sold in 50 states in the Bn.nine provinces in Canada, primarily in conganée stores, grocery stores, delicatessens,
and sandwich shops, as well as through our natax@unts with several large retailers. We alsloveglous products on-line, which we refer
to as our interactive channel, including soda wiiktomized labels, wearables, candy and other it®wmsdistribution landscape is evolving,
with the majority of our core case sales sold tgroaur DSD channel in recent years. We are stred#gibuilding our international, national
and regional retailer network by focusing on th&ritiution system that what will provide us thetiep-line driver for our products and
optimize availability of our products. We have feed our sales and marketing resources on the erpaarsd penetration of our products
through our independent distributor network andomatl and regional retail accounts in our core ratgkhroughout the U.S. and Canada. In
addition, we are expanding our international bussneutside of North America and have secured Higidn with independent distributors in
Ireland, the United Kingdom and Australia.

During the second quarter of 2010, Walmarharzed us to retail our products in Walmart’'s Wb&sed stores. Under the authorization,
we have been allocated three shelf facings forstoou assorted 6-pack dbnes SodaThe 6-pack includes two bottles each of our most
popular flavors — Green Apple, Berry Lemonade aneb@ Soda. This authorization provides us withoggortunity to expand our retail
outlet distribution, making our core products maceessible to new and existing consumers. Ouriegidistribution network provides
coverage to approximately 75% of Walmart's stoaesl we are actively working with our distributioarmers as well as expanding our
distribution network to make our product availailall of Walmart’'s stores. As of the date of tRisport, we estimate that we are servicing
over 65% of Walmart stores that are within ourribsition network.

Our business strategy is to increase salexpgnding distribution of our products in new aridting markets (primarily within North
America). Our business strategy focuses on:

. expanding points of distribution Jones Sodthroughout the entire U.S. in the grocery, masschmol channels

. growing our convenience and gas (C&G) distributi@mindWhoopAss Energy Dirir;

. expanding our stor-keeping unit (SKU) offerings and space in the grpstores where we are already pres

. developing innovative beverage brands that withalus to capture share in the growing natural gsatbed drink segment; ai
. initiating relationships in additional internatidmagions that index high on carbonated soft daaksumption

In order to compete effectively in the beveragdustry, we believe that we must convince indépet distributors thalones Sodand
WhoopAss Energy Drirdre leading brands in the premium soda and eneigly segments of the sparkling beverage categosy bélieve
our story is compelling as we perform well compaiedur direct competitors in the premium soda sagnm sales per point of distribution.
Additionally, as a means of maintaining and expagdiur distribution network, we introduce new produand product extensions, and when
warranted, new brands. Although we believe thatullebe able to continue to create competitive agldvant brands to satisfy consumers’
changing preferences, there can be no assurartogehwill be able to do so or that other compamidsnot be more successful in this regard
over the long term.
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We believe that our current cash and casivalguts, which includes net proceeds of approxatye2.2 million received from our final
draw down under the equity line of credit faciliy February 1, 2011 (see Note 2 to the financ#éstents), will be sufficient to meet our
anticipated cash needs at least into the firstdfa2012. Our current 2011 operating plan doesemtire us to obtain additional financing;
however, this will depend on our ability to meet eales volume goals and otherwise execute onmenating plan. We believe it is
imperative to meet these objectives and continexpand our distribution network and increase sabfgme in order to lessen our reliance
on external financing in the future. In the evertnequire additional financing to support our watkcapital needs, we believe we have
various debt and equity financing alternatives latde to us. However, these alternatives may recgignificant cash payments for interest
and other costs or could be highly dilutive to existing shareholders. We continue to monitor whethedit facilities may be available to us
on acceptable terms. There can be no assurancanhaew debt or equity financing arrangement béllavailable to us when needed on
acceptable terms, if at all. In addition, there bamo assurance that these financing alternatieetd provide us with sufficient funds to mi
our long-term capital requirements. If necessagymay explore strategic transactions in the béstest of the Company and our
shareholders, which may include, without limitatipablic or private offerings of debt or equity gdties, joint ventures with one or more
strategic partners, strategic acquisitions andrattrategic alternatives, but there can be no asserthat we will enter into any agreements or
transactions

The uncertainties relating to our ability tawsessfully execute our 2011 operating plan, coetbimith our inability to implement further
meaningful cost containment measures that do npgjelize our growth plans and the difficult finargienvironment, continue to raise
substantial doubt about our ability to continueaming concern (see “Liquidity and Capital ResesfL

Results of Operations

The following selected unaudited financial aperating data are derived from our condensedatidiased 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,
2011 % of Revenue 2010 % of Revenue
(Dollars in thousands, except share data)

Consolidated statements of operation data:

Revenue $ 4,087 100.( $ 3,89: 100.(
Cost of goods sol (3,087 (75.5) (3,085 (79.2)
Gross profit 1,00C 24.5 80¢ 20.¢
Licensing revenu 5 0.1 10 0.3
Promotion and selling expens (1,280 (31.9 (1,229 (31.9
General and administrative expen (1,480 (36.2) (1,689 (43.9)
Loss from operation (1,755 (42.9 (2,090 (53.9
Other income (expense), r 72 1.7 (4) (0.1)
Loss before income tax (1,689 (41.2 (2,099 (53.7)
Income tax benefit (expense), | 13 0.3 (38) (1.0
Net loss $ (1,670 (40.9) $ (2,139 (54.7)
Basic and diluted net loss per sh $ (0.05) $ (0.0¢)
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As of
March 31, 201.  December 31, 201
(Dollars in thousands)

Balance sheet data:

Cash and cash equivalents and accounts receivegh $ 8,00¢ $ 7,66¢
Fixed assets, ni 411 29¢€
Total asset 11,86¢ 11,46:
Long-term liabilities 10z 2
Working capital 8,85: 8,141
Three Months Ended March 31,
2011 2010

Case sale data (2¢-ounce equivalent):

Finished products cas 302,00( 310,70(
Concentrate cast — 26,80(
Total case: 302,00( 337,50(

Quarter Ended March 31, 2011 Compared to Quarter Ended March 31, 2010
Revenue

For the quarter ended March 31, 2011, revevasapproximately $4.1 million, an increase of $008, or 5.0%, from $3.9 million in
revenue for the three months ended March 31, ZDii8.increase in revenue is primarily attributatol@n increase in sales through our DSD
channel of our core product lineknes Sodglass andVhoopAss Energy Drinkyhich increased by 28,700 cases, or 13%. We betfése
was the direct result of our efforts, beginningtia latter part of 2010, to reinforce and expanddistributor network by partnering with new
distributors and replacing underperforming disttdrs, in addition to the transition out of severfibur product lines in the fourth quarter of
2010 as we focus on our core product lines. Theease in case salesdifnes Sodglass andVhoopAss Energy Drirtkrough our DSD
channel was offset by a decrease of 38,400 cashsdantinued lines, primariljones 24, Jones Natural® , andJones Organicg" .

There were no case sales of concentrate durinfiygheuarter compared to 26,800 cases duringahgesperiod of 2010. As part of
management’s strategic refocus, we intend to coatio emphasize our higher-margin core productdydiing ourJones Sodalass bottle
business as well as our newly re-launctdtbopAss Energy Drinkwith less emphasis on our concentrate soda chamhieh is a lower
margin business for us. However, we believe owreffwith respect to expanding our distributionwak will contribute to sales through our
DSD channel in future periods.

For the quarter ended March 31, 2011, promaitowances and slotting fees, which are a redndt revenue, totaled $328,000, a
decrease of $80,000, or 19.6%, from $408,000 aagar The decrease in promotion allowances antigjdees was primarily attributable to
a decrease in promotion allowances in the CSD aFi €hannels due to our focus on core products giraur DSD channel. We expect
promotional allowances and slotting fees to be éigh 2011 than in 2010 as the year continues,easomcentrate on more traditional trade
spend strategies in order to increase sales vglocit

Gross Profit

For the quarter ended March 31, 2011, grosftpncreased by approximately $192,000, or 23.8%%1.0 million as compared to
$808,000 in gross profit for the quarter ended Mat, 2010. This increase was primarily a resuthefincrease in revenue in the first que
of 2011 compared to the same period in the priar @ the reasons outlined above under “Reveniiisb contributing to the increase is an
improvement in cost of goods sold resulting from twansition out of underperforming product linelsigh had a higher cost to produce.
These increases were offset somewhat by highghfrebsts during the quarter as a result of rigireg prices. For the quarter ended
March 31, 2011, gross profit as a percentage afmeg increased to 24.5% from 20.8% for the firstrtgr of 2010.
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Promotion and Selling Expenses

Promotion and selling expenses for the quanrteled March 31, 2011 were $1.3 million, an incee#s$56,000, or 4.6%, from $1.2 million
for the quarter ended March 31, 2010. Promotionsalithg expenses as a percentage of revenue dedrshghtly to 31.3% for the quarter
ended March 31, 2011, from 31.4% in the same peéni@D10. The increase in promotion and sellingezges was primarily due to an
increase in selling expenses year over year of $081 to $762,000, or 18.6% of revenue driven Ijeddsales and marketing personnel to
support our growth strategy. This increase to pttiwnaand selling expenses was offset by a redudtidrade promotion and marketing
expenses from $604,000 to $518,000, or 12.7% afmee for the quarter ended March 31, 2011, dueiintp our reduced sponsorship costs.
We anticipate increased promotion and selling egpein future quarters due to our hiring of addaicsales and marketing personnel to
support our strategy of securing and growing ladigtributor and national retail accounts, as aslbur efforts to grow ouwlones Sodglass
bottle andWhoopAss Energy Drintore product lines.

General and Administrative Expenses

General and administrative expenses for tleetquended March 31, 2011 were $1.5 million, aetese of $204,000, or 12.1%, compared
to $1.7 million for the quarter ended March 31, @0&General and administrative expenses as a pageof revenue decreased to 36.2% for
the three months ended March 31, 2011 from 43.3fersame period of 2010. The decrease in genedadministrative expenses was
primarily due to a decrease in professional feésebby an increase in bad debt expense.

Income Tax Benefit (Expense), Net

Provision for income taxes for the quarterdeshMarch 31, 2011 and 2010 was a benefit of $108z20@ an expense of $38,000,
respectively. The tax provision relates primardythe tax provision on income from our Canadiarratens. No tax benefit is recorded for
the loss in our U.S. operations as we have recaadatl valuation allowance on our U.S. net defdrt@x assets. We expect to continue to
record a full valuation allowance on our U.S. nefledred tax assets until we sustain an approdesat of taxable income through improved
U.S. operations. Our effective tax rate is basedeonrring factors, including the forecasted mixrmfome before taxes in various
jurisdictions, estimated permanent differencestardecording of a full valuation allowance on Qu8. net deferred tax asse

Net Loss

Net loss for the quarter ended March 31, 2fddreased to $1.7 million from a net loss of $2illian for the quarter ended March 31,
2010. This was primarily due to a decrease in ger@grd administrative expenses of $204,000, for¢hsons discussed above, combined
an increase in gross profit of $192,000 due todased case sales of our core products and thentiagation of lower margin,
underperforming product lines.

Liquidity and Capital Resources
Liquidity

As of March 31, 2011, we had cash and caslvalgmts of approximately $5.6 million and workiogpital of $8.9 million. Cash used in
operating activities during the three months ernldadch 31, 2011 totaled $2.1 million. Our cash flovesy throughout the year based on
seasonality. We traditionally use more cash irfitise half of the year as we build inventory to popt our historically seasonally-stronger
shipping months of April through September, andeexgash used by operating activities to decreatieei second half of the year as we
collect receivables generated during our stronhigipsng months. Additionally, for the three mon#hreded March 31, 2011, net cash used by
investing activities totaled $149,000, due to thechase of fixed assets primarily comprised offhechase of two branded vehicles, while
cash provided by financing activities totaled $&i8ion due to the proceeds from our final draw doen our equity line, and to a lesser

extent, proceeds from the capital lease obligdtothe financing of the purchased branded vehidlés incurred a net loss of $1.7 million
during the three months ended March 31, 2011.
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We believe that our current cash and cashvabprits, which includes net proceeds of approxitp&2.2 million received from our final
draw down under the equity line of credit faciliy February 1, 2011 (see Note 2 to the financ#éstents), will be sufficient to meet our
anticipated cash needs at least into the firstdfa012. This will depend, however, on our abititysuccessfully execute our 2011 operating
plan, which is based on our realigned higher-mapgaduct portfolio, including ousones Sodaglass bottle business and our newly re-
launchedWhoopAss Energy DrinkThe introduction of new and re-launched produtslves a number of risks, and there can be no
assurance that we will achieve the sales levelexpect or that justify the additional costs asgediavith such product introductions. We also
plan to continue our efforts to reinforce and expaunr distributor network by partnering with nevsttiibutors and replacing underperforming
distributors. It is critical that we meet our volamrojections and continue to increase volume gfiingard, as our operating plan already
reflects prior significant general and administratcost containment measures, leaving us littlenréar further reductions in such costs.

Our operating plan factors in the use of dasineet our contractual obligations. A substamt@tion of these contractual obligations
consists of obligations to purchase raw materiatduding sugar and glass under our supply agretsné/e enter into these supply
agreements in order to fix the cost of these keymeterials, which we expect will be used in theimary course of our business. Our
contractual obligations also relate to paymentsfamsorships, but it is our intent to renegotia@ remaining sponsorship arrangements to
reduce our payment obligations. However, therebzano assurance that we will be able to modifydtgmnsorship arrangements in a timely
manner to reduce our payment obligations or makeo#trer changes to the terms of our sponsorshgmgements.

We intend to continually monitor and adjust business plan as necessary to respond to devetdprm our business, our markets and the
broader economy. Our current 2011 operating plas ¢t require us to obtain additional financingwkver, this will depend on our ability
to meet our sales volume goals and otherwise ezenubur operating plan. We believe it is imperativ meet these objectives and continue
to expand our distribution network and increasesablume in order to lessen our reliance on eatdimancing in the future. In the event we
require additional financing to support our workicapital needs, we believe we have various debeandy financing alternatives available
to us. However, these alternatives may requireifsignt cash payments for interest and other costould be highly dilutive to our existing
shareholders. We continue to monitor whether cifaditities may be available to us on acceptallmse There can be no assurance that any
new debt or equity financing arrangement will baikable to us when needed on acceptable termsalf.dn addition, there can be no
assurance that these financing alternatives wawldige us with sufficient funds to meet our longrtecapital requirements. If necessary, we
may explore strategic transactions in the bestésteof the Company and our shareholders, whichin@yde, without limitation, public or
private offerings of debt or equity securitiesnjoientures with one or more strategic partneratexgic acquisitions and other strategic
alternatives, but there can be no assurance thatilventer into any agreements or transactions.

The uncertainties relating to our ability tawsessfully execute our 2011 operating plan, coetbimith our inability to implement further
meaningful cost containment measures that do ppgjelize our growth plans and the difficult finargienvironment, continue to raise
substantial doubt about our ability to continuaaming concern. Our financial statements for thargrs ended March 31, 2011 and 2010
were prepared assuming we would continue as a gaingern, which contemplates that we will contiftueperation for the foreseeable
future and will be able to realize assets andesé#bilities and commitments in the normal cowgbusiness. These financial statements do
not include any adjustments to reflect the posdilttiere effects on the recoverability and clasaifien of assets or the amounts and
classifications of liabilities that could resultasfid we be unable to continue as a going concern.

Contractual Obligations

There have been no material changes to th&@xnal Obligations table included in our AnnuapRrt on Form 10-K for the year ended
December 31, 2010.
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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 uponmasiadication 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. Managersdbiscussion and Analysis of Financial
Condition and Results of Operations — Critical Agating Policies in our Annual Report on Form 10K the fiscal year ended
December 31, 2010, filed with the Securities andiaxge Commission on March 21, 2011. There have heenaterial changes in our
critical accounting policies during the three mamded March 31, 2011.

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 Comfmdisclosure controls and procedures pursuankth&nge Act Rule 13a-15(b) as of
March 31, 2011. Based on that evaluation, the Cskefcutive Officer and the Chief Financial Offieamcluded that these disclosure controls
and procedures were effective as of March 31, 2011.

(b) Changesin internal controls

There were no changes in the Company’s inteorarol over financial reporting during the thm@®nths ended March 31, 2011 that have
materially affected, or are reasonably likely totenglly 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, allegingiots under Section 10(b) and 20(a) of the
Securities Exchange Act of 1934, as amended, atel Rb-5 promulgated thereunder. The case wadesh8&ltzman v. Jones Soda
Company, et al., Case No. 07-cv-1366-RSL, and pteddo be brought on behalf of a class of purctsaskour common stock 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 omiroon stock during the period November 1, 2006 tgust 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&bes.complaints sought unspecified damages, inteagerneys’ fees, costs, and expenses.
On October 26, 2007, these seven lawsuits wereotidaged as a single action entitled In re JoneaSoompany Securities Litigation, Case
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 ConsoligldtComplaint, which purports to allege claims ohdieof a class of purchasers of our
common stock during the period of January 10, 26®Rjay 1, 2008, against the Company and PetelStalk, our former Chief Executive
Officer, former Chairman of the Board, and form&edtor. The First Amended Consolidated Complagreayally alleges violations of fede
securities laws
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based on, among other things, false and mislealatgments and omissions about our agreementsetatifers, allocation of resources, and
business prospects. Defendants filed a motionsimids the amended complaint on July 7, 2008. Aiéaring oral argument on February 3,
2009, the Court granted the motion to dismissdreittirety on February 9, 2009. Plaintiffs filechation for leave to file an amended
complaint on March 25, 2009. On June 22, 2009Ctert issued an order denying plaintiffs’ motiom feave to amend and dismissed the
case with prejudice. On July 7, 2009, the Cour¢rd judgment in favor of the Company and Mr. vasikSOn August 5, 2009, plaintiffs
filed a notice of appeal of the Court’s orders dgsimg 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, and théhNBircuit Court of Appeals heard oral
argument on July 15, 2010. On August 30, 2010Nim¢h Circuit panel affirmed the denial of plairisf motion for leave to amend. On
September 20, 2010, plaintiffs filed a petition fehearing of their appeal by the full Ninth Citc@n October 20, 2010, the Ninth Circuit
denied plaintiffs’ petition for rehearing. Plairigfdid not file a petition for review by the U.Qui@eme Court, and the time for doing so has
passed.

In addition, on September 5, 2007, a sharemaldrivative action was filed in the Superior Gdar King County, Washington, allegedly
on behalf of and for the benefit of the Companyiast certain of our former officers and currend &mrmer directors. The case is entitled
Cramer v. van Stolk, et al., Case No. 07-2-291&E3 (Cramer Action). The Company also was nameal rasminal defendant. Four other
shareholders filed substantially similar derivatbases. Two of these actions were filed in Sup&murt for King County, Washington. One
of these two Superior Court actions has been 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 hbsgations of fact as in the federal securiti@sslactions and alleging, among other
things, that certain of our current and formera#fs and directors breached their fiduciary dutiehe Company and were unjustly enriched
in connection with the public disclosures that thiee subject of the federal securities class actiOmsMay 2, 2008, the Court signed a
stipulation and order staying the proceedings éncbnsolidated Cramer Action until all motions tendiss in the consolidated federal
securities class action have been adjudicatedu@rdJ) 2010, the Court dismissed the consolidattitha without prejudice because the court
has entered a Stay of Proceedings, but no stgtostien the case has been received.

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 denssatiases consolidated them under the caption Sextan Stolk, et al., Case No. 07-
1782RSL (Sexton Action), and appointed Bryan Pt&elead plaintiff. The Court also established secechedule, which, among other
things, set the close of fact discovery as Janda®p09, and set a trial date of May 4, 2009. Tdtas comprising the consolidated Sexton
Action are based on the same basic allegationscdfas in the securities class actions filed indt®. District Court for the Western District
Washington and the Cramer Action, filed in the SigseCourt for King County. The actions comprisitig Sexton Action allege, among
other things, that certain of our current and fardiieectors and former officers breached their diduy duties to the Company and were
unjustly enriched in connection with the publicdiisures that are the subject of the federal siesidlass actions. The complaints seek
unspecified damages, restitution, disgorgementdafitp, equitable and injunctive relief, attornejsés, costs, and expenses. The Court
granted an agreed motion by the parties to stag#xton Action until the resolution of the appesttie securities class action described
above. By order dated February 14, 2011, the Qifted the stay and the plaintiffs filed a noticedesignation of operative complaint by the
deadline of April 18, 2011. The defendants havd dohe 2, 2011 to file motions to dismiss, witheling to be concluded by August 17,
2011.

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

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

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

ITEM 1A. RISK FACTORS

In addition to the other information set foiththis report, you should carefully consider thetors discussed in Part |, “ltem 1A. Risk
Factors” in our Annual Report on Form 10-K for §fear ended December 31, 2010 (the “Form 10-K”) ciwldould materially
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affect our business, financial condition or futtesults. The risks described in our Form 10-K anEtihe only risks facing our company.
Additional risks and uncertainties not currentlylum to us or that we currently deem to be immatteatiso may materially adversely affect
our business, financial condition and/or operategplts. However, there have been no material asatigat we are aware of from the risk
factors set forth in Part I, Item 1A in our Form-KO

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
The following table contains information fdvases repurchased during the first quarter of 2011.

Total Number of Approximate Dollar

Shares Purchased 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 46,77¢ $ 1.3Z — —
March 1 to March 31, 201 57: $ 1.22 — —
Total 47,35: $ 1.32 — —

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

ITEM 5. OTHER INFORMATION
Summary of 2011 Executive Bonus Plan

On May 9, 2011, the Board of Directors (the&Bd”) of Jones Soda Co. (the “Company”), on tttonemendation of the Board’s
Compensation and Governance Committee (the “Corme’ijitadopted the 2011 Executive Bonus Plan (t84X2Bonus Plan”), a cash bonus
plan for William Meissner, the Company’s Presidantl Chief Executive Officer, and Michael O'BriehetCompany’s Chief Financial
Officer. The performance period for the 2011 BoRien is January 1, 2011 to December 31, 2011. drget bonus for each executive is
equal to 50% of the executive’s 2011 base salagylting in a target bonus for Mr. Meissner of $0P8 and a target bonus for Mr. O'Brien
of $100,000.

The 2011 Bonus Plan consists of the followdoghponents, weighted as shown in the following tl{ay for each executive, an objective
component (the “Corporate Performance ComponemtSet on Company performance measures; (2) for NBri€h, a component based on
the achievement of key performance criteria as ldpeel by the Company’s Chief Executive Officer apgroved by the Committee; and
(3) for each executive, a discretionary component.

Weighting Weighting
Performance Measure for Meissner for O’ Brien
Corporate Performance Compone
* Revenue Growt| 25% 12.5%
» Gross Profit Growtl 25% 12.59%
» Combined Case Sales of New Prodt 25% 12.59%
Key Performance Criteri N/A 37.5%
Discretionary 25% 25%

Depending on the level of achievement for eaelasure under the Corporate Performance Companattives may receive between
and 150% of applicable target amounts, as foll@aehievement of 100% of the target for a measuretiet Corporate Performance
Component will result in 100% payout for that maasachievement in excess of 100% of the targea fmeasure under the Corporate
Performance Component will result in a payout eqoidthe percentage achievement for that measur, apnaximum of 150%; and
achievement below 100% of the target for a measnder the Corporate Performance Component willlré@sa reduction of the payout for
that measure by 2% for each percentage point ofnaictiievement.

Payouts under the key performance criteriapgmrent for Mr. O’Brien will be determined by the&d in consultation with the Compasy’
Chief Executive Officer. There is no minimum or rima¥m payout applicable to this component.

Payout under the discretionary component &ohesxecutive will be at the Board’s discretiorsdzhon any criteria that the Board
determines to be appropriate in its sole discrefldrere is no minimum or maximum payout applicabléhe discretionary component for
either executive.

The 2011 Bonus Plan is administered by the@®oEhe Board, in its sole discretion, determirressactual bonus (if any) payable to each
participant. In addition, the Board may, in itsesdiscretion, make adjustments to the payouts uh&e2011 Bonus Plan as a result of
extraordinary events and/or conditions that eifiasitively or negatively impact the Company’s perfance.

The description of the 2011 Bonus Plan coetim this report is qualified in its entirety gference to the full text of the 2011 Executive
Bonus Plan, a copy of which is attached heretoxiibi 10.1 and is incorporated herein by reference



ITEM 6. EXHIBITS

10.1* Jones Soda Co. 2011 Executive Bonus Plan (Fileslnntr.)

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 Cairguant 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 &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

May 13, 2011

JONES SODA CO.

By: /s/ WILLIAM R. MEISSNER
William R. Meissner
President and Chief Executive Offic

By: /s/ MICHAEL R. C'BRIEN
Michael R. C Brien
Chief Financial Officer
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Exhibit 10.1

JONES SODA CO.
2011 EXECUTIVE BONUS PLAN

The 2011 Executive Bonus Plan (the “Plan”) is enhda@nus plan for William Meissner (Chief ExecutWéicer of Jones Soda Co. (the
“Company”)) and Michael O'Brien (Chief Financial fiaer of the Company). The performance period fiar Plan is January 1, 2011 to
December 31, 2011 (the “Performance Period”).

The Company’s Board of Directors (the “Board”) adisiers the Plan. The Board, in its sole discretitatermines the actual bonus (if any)
payable to each participant. The target bonusdohgarticipant is equal to 50% of the participa2011 base salary (the “Target Bonus”),
resulting in a Target Bonus for Mr. Meissner of $00 and a Target Bonus for Mr. O'Brien of $10@,00

Payout under the Plan will be determined as follows

William Meissner

Seventy five percent (75%) will be based on theeagment of the three Company performance measpexsfied below during the
Performance Period (the “Meissner Corporate Peidioona Component”) and twenty five percent (25%) ladllbased on the Board'’s
discretion (the “Meissner Discretionary Componerd§ follows:

Performance Measure Weighting

Revenue Growtl 25%
Gross Profit Growtt 25%
Combined Case Sales of New Prodt 25%
Discretionary 25%

The specific targets for each of the measures uhe@ekleissner Corporate Performance Componenbwilis determined by the Board in its
sole discretion. Achievement of 100% of the tafgeta measure under the Meissner Corporate Perfaxen@omponent will result in 100%
payout for that measure. Achievement in exces906¢%d of the target for a measure under the MeisSogporate Performance Component
will result in a payout equal to the percentageex@ment for that measure, up to a maximum of 158&hievement below 100% of the
target for a measure under the Meissner Corpoeferifhance Component will result in a reductiorthaf payout for that measure by 2% for
each percentage point of underachievement.

Payout under the Meissner Discretionary Compondhatthe Board’s discretion, based on any crié¢hat the Board determines to be
appropriate in its sole discretion. There is noimimrm or maximum payout applicable to the Meissniscitionary Component.




Michael O’Brien

Thirty seven and a half percent (37.5%) will bedshen achievement of key performance criteria dutfire Performance Period, thirty seven
and a half percent (37.5%) will be based on théeaeiment of the three Company performance measpesfied below during the
Performance Period (the “O’Brien Corporate PerfaroeaComponent”) and twenty five percent (25%) élbased on the Board’s discretion
(the “ O'Brien Discretionary Component”), as follew

Performance Measure Weighting

Key Performance Criteri 37.5%
Revenue Growtl 12.5%
Gross Profit Growitl 12.5%
Combined Case Sales of New Prodt 12.5%
Discretionary 25%

The key performance criteria for Mr. O'Brien wilkldeveloped by the CompasyChief Executive Officer and approved by the Congadior
and Governance Committee of the Board. Payout uhéikecomponent will be determined by the Board;ansultation with the Chief
Executive Officer. There is no minimum or maximuayput applicable to this component.

The specific targets for each of the measures uhée®’'Brien Corporate Performance Component vélbls determined by the Board in its
sole discretion. Achievement of 100% of the tafgea measure under the O’Brien Corporate Perfoma&@omponent will result in 100%
payout for that measure. Achievement in exces96¢4d of the target for a measure under thBri@n Corporate Performance Component
result in a payout equal to the percentage achieméfor that measure, up to a maximum of 150%. éwdnent below 100% of the target for
a measure under the O’Brien Corporate PerformameepBnent will result in a reduction of the payout that measure by 2% for each
percentage point of underachievement.

Payout under the O'Brien Discretionary Componeititlvé at the Board'’s discretion, based on any datthat the Board determines to be
appropriate in its sole discretion. There is noimimm or maximum payout applicable to the O’Bries@etionary Component.

General

The Board shall approve all payouts under the Flar.Board may, in its sole discretion, make adjestts to the payouts under the Plan as a
result of extraordinary events and/or conditiored #ither positively or negatively impact the Comya performance.

Unless specifically provided otherwise in a writBgreement between the Company and a participgatt@ipant must be continuously
employed by the Company from January 1, 2011 tHrddecember 31, 2011 to be eligible for payment uitge Plan. A participant who
meets these eligibility requirements will be eligito receive a bonus, even if the participantisemployed by the Company on the date the
bonus payment is made. Payment of each bonusevitidde as soon as practicable after the end of the




Performance Period, but in any event will be mag#&larch 15, 2012. Bonuses will be paid in cash @éingle lump sum, subject to payroll
taxes and tax withholding.

Each bonus that may become payable under the Rlldvevpaid solely from the general assets of tken@any. Nothing in the Plan should be
construed to create a trust or to establish orexdd any participant’s claim of any right to paymefia bonus other than as an unsecured
general creditor with respect to any payment toctvlai participant may be entitled.

No participant will have any claim to a bonus untther Plan, and the Board will have no obligationuniformity of treatment of participan
under the Plan. Furthermore, nothing in the Pldhbeideemed to limit in any way the Board’s fucketion to determine whether to grant
any bonuses hereunder.

The Board reserves the right to unilaterally amenaidify or terminate the Plan at any time, inclgdamending the Plan as it deems
necessary or desirable to avoid adverse tax corsegs under Section 409A of the Internal Revenuk=©6 1986, as amended.



EXHIBIT 31.1

CERTIFICATION
[, William R. Meissner, 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 13, 2011

/s/ 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 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 consolidhgbsidiaries, 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 13, 2011

/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, 2011 as filed with
the Securities and Exchange Commission on theldaof (the “Report”), |, William R. Meissner, Pidant and Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. §1380adopted pursuant to §906 of the Sarbanes-OxiepfR002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities Exgj@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 13, 2011



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, 2011 as filed with
the Securities and Exchange Commission on thelsatof (the “Report”), I, Michael R. O’Brien, Chifnancial Officer of the Company,
certify, pursuant to 18 U.S.C. 81350, as adoptedyant to §906 of the Sarbanes-Oxley Act of 20i0&t; t

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

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

/sl MICHAEL R. O'BRIEN

Michael R. O'Brien
Chief Financial Officer

May 13, 2011



