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Item 5.02 Departure of Directors or Certain Officers; Elentof Directors; Appointment dfertain Officers; Compensatory
Arrangements of Certain Officers.

On December 1, 2011, Jones Soda Co. (the “Compgngthoted Carrie L. Traner to Vice President ofdfice of the Company. The
Company entered into an employment offer letteg (tBffer Letter”) with Ms. Traner pursuant to whitks. Traner, in addition to Vice
President of Finance, will also serve as the ComigdPrincipal Financial Officer and Secretary effee December 1, 2011. The Offer Letter
was approved by the Company’s Board of Directdre {Board”), on the recommendation of the Compeasand Governance Committee
of the Board (the “Compensation Committee”).

Ms. Traner, age 37, has served as Controller o€ttrapany since November 2008. Previously, Ms Traeered as Controller of Pyramid
Breweries Inc, a craft beer brewery, from Octol@@2until October 2008. Ms. Traner began henfiiea career with Deloitte & Touche
LLP, a professional services firm. Ms. Traner edradBachelor of Arts degree in Business Adminigiratvith a concentration in accounting
from University of Washington. She is a certifiadbfic accountant.

Under the terms of the Offer Letter, Ms. Tranerns@al base salary will be $126,000. Ms. Traner belleligible for an annual performance
bonus with a target bonus amount of 25% of her bakay (with achievement of 100% of performancgets), based on the achievement of
performance targets established by the Compensatammittee in the Company’s corporate bonus plan2B11, Ms. Tranes bonus will b
determined according to the bonus plan establisbrelter in early 2011. Under that plan, fifty pemté50%) of the bonus will be based on
achievement of key performance criteria and fityqent (50%) will be based on the achievement@fdiowing Company performance
measures, weighted as set forth below (the “CotpdParformance Component”):

Weighting
Revenue Growtl 16.6€6%
Gross Profit Growtt 16.671%
Combined Case Sales of New Prodt 16.61%

Achievement of 100% of the target for a measuresutite Corporate Performance Component will resul00% payout for that measure,
and achievement below 100% of the target for a oreasnder the Corporate Performance Componentaesilllt in a reduction of the payout
for that measure by 2% for each percentage poinhdérachievement. Payouts under the key perforenatiteria component for Ms. Traner
will be determined by the Board in consultationhattie Company’s Chief Executive Officer. There@sminimum or maximum payout
applicable to the key performance criteria componen

Ms. Traner will continue to participate in custopaealth and retirement plans available to the Cams employees and will also receive a
monthly cell phone allowance.

In addition, in connection with her promotion, Msaner was granted a stock option to purchase @Gbares of the Company’s common
stock pursuant to the Company’s 2011 Incentive Rtz “Plan”), which has an exercise price equah&oclosing price of the Company’s
common stock on the date of the grant and will eest become exercisable at the rate of 25% onefgaarthe date of grant, and an
additional 1/48th each additional one-month petimteafter subject to her continued employment.

The Offer Letter also provides Ms. Traner with ganee benefits if the Company or its successoritettms Ms. Traner's employment
without “Cause” (as defined in the Plan) in coni@cwith a “Change of Control” (as defined in thiaf). In the event of the foregoing,
Ms. Traner will be entitled to a lump sum paymenia to three months of her then effective annaaktsalary.

The description of the Offer Letter contained iistkeport is qualified in its entirety by referertoethe full text of the Offer Letter, a copy of
which is attached as Exhibit 10.1 to this repodt @nincorporated herein by reference.

Jennifer Cue, who has been serving as the Compamtgrim Chief Financial Officer pursuant to adépendent contractor agreement ent
into in September 2011, will complete her serviglattonship with the Company on December 14, 2011.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits

10.1 Employment Offer Letter between Carrie L. Traned dones Soda Co., dated December 1, :
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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 hereunto duly authorized.

Jones Soda Ci

December 2, 2011 By: /s/ William R. Meissner

Name: William R. Meissner
Title: Chief Executive Officer
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10.1 Employment Offer Letter between Carrie L. Traned dones
Soda Co., dated December 1, 2



Jones Soda Co.

1000 15tAve S, Suite 100
Seattle, WA 98134
T 206-624-3357
F 206-624-6857
www.jonessoda.com

December 1, 2011

Carrie Traner
[Address]

Re: Vice President of Finance

Dear Carrie,

| am pleased to offer you the position of Vice Rtest of Finance, with an effective promotion dat®ecember 1, 2011

As a senior executive for the company, your suciteite role of VP of Finance will be based on yability to lead, inspire and develop y¢
Jones Soda team through accountability, discifimbachieving great results. See job descriptiom fest of complete responsibilities. We
will draft and agree to a set of goals togetherthey will include reference to the following: Qitplof our people; execution of business plan
initiatives; structured planning for your team.

Your compensation will be as follows:

Salary: $126,000.00 per annum
Review Period: There will be a review after thatfthree months of your new position with reviewswally thereafter

Bonus: Bonuses are set annually and follow thiparate bonus plan. Annual bonus for your positioset at 25% of base salary with
the achievement of 100% of plan. There is an oppdst to achieve additional bonus dollars basethoremental achievement abc
plan. The corporate bonus plan is subject to agtoy the Compensation and Governance Comm

Your bonus for 2011 will be determined accordimghe bonus plan established for you in early 284 $et forth on Attachmentta
this letter.

Cell Phone Allowance: $150/month

Benefits: Medical, Dental, Vision

401(k): Eligible for the Company’s 401(k) plan
Vacation: 4 weeks per annum

Stock Options: Subject to approval by the Comptos and Governance Committee (the “Compensatamr@ittee”),a stock optio

to purchase 70,000 shares of the Company commok gtoisuant to the terms of the Company’s 2011ntiee Plan (the “Plan”) at
anexercise price equal to the closing price of then@any’s common stock (as reported on the Nasdatk $arket) on the date of grant (to be on
or prior to the next meeting of the Compensatiom@iitee), such stock option to have a term of &sry and to vest and become exercisable at the
rate of 25% one year from the date of grant anddalitional 1/48" each additional one-month period thereafter (sulgegour continuous service
with the Company). This stock option and any futstaek options you may be grantate subject to the Plan (or any successor stodkropt
plan under which such options are granted) as Vil#ld the Securities and Exchange Commission arabpooval by the

Compensation Committe

Severance: The Company realizes that there magshies that are out of your control regarding owrprd herefore, if the Compa
or its successor terminates your employment witlzause (as defined in the Plan) in connection wi@hange of Control (as defir
in the Plan), you will receive a lump sum severgoagment equal to three months of your then cuenual base salary, payable
within two and on-half (2-1/2) months following your termination da

Withholding: The Company may withhold (or causdé withheld) from any payment or benefit providiethis letter any taxes that
are required to be withheld under any applicable

Section 409A: The payments and benefits provfdeth this letter are intended to be exempt fréva tequirements of Section 409A



of the Internal Revenue Code of 1986, as amendgekfion 409A") to the maximum extent possible, vakejpursuant to the short-
term deferral exception described in Treasury Ragn Section 1.409A-1(b)(4), the involuntary sepian pay plan exception
described in Treasury Regulation Section 1.409A{9{kii), or otherwise. To the extent Section 40B4applicable to such payments
and benefits, the parties intend that this leed(such payments and benefits) shall comply vaighdieferral, payout and other
limitations and restrictions imposed under Seci6BA and the regulations, rulings and other guidaasued thereunder.
Notwithstanding any other provision of this letterthe contrary, this letter shall be interpretggkrated and administered in a mai
consistent with such intentions. Without limitingetgenerality of the foregoing, and notwithstanding other provision of this letter
to the contrary, with respect to any payments akebts under this letter to which Section 409Alms all references in this letter
termination of your employment are intended to mgaur “separation from serviceyithin the meaning of Section 409A(a)(2)(A)

In addition, if you are treated as a “specified @yee,” within the meaning of Section 409A(a)(2){B)then to the extent necessary
to avoid subjecting you to the imposition of angliéidnal tax under Section 409A, amounts that wathierwise be payable under
this letter during the sironth period immediately following your separatfoom service shall not be paid to you during suehiqa,
but shall instead be accumulated and paid to ygur(ahe event of your death, to your estate) lmrap sum on the first business day
following the earlier of (a) the date that is simmths after your separation from service or (b)rydeath.

You will be required, as a condition of your emptognt with Jones Soda Co., to sign the company’di@emtiality Agreement. By signing
this letter, you represent that you are not resiliby contractual commitments inconsistent withryabligations to Jones Soda Co. You are
expected to abide by the Jones Soda employee hakdinal policies during your term of employment wltnes Soda. You will also be
required to sign, promote and enforce our CodeasfdDct.

As with all Jones Soda employees, you will be eiygib“at will” meaning that either you or Jones Satky terminate the employment
relationship at any time for any lawful reason.

If you have any questions please give me a cglbat convenience.

If you are in agreement with the above, pleaseicuoriielow.

Sincerely,

Jones Soda Ci Confirmed and agree
Per:

/s/ William R. Meissne

William Meissner Per: /s/ Carrie L. Traner
Chief Executive Office Carrie Trane

Attachment A
2011 BONUSPLAN

The 2011 Bonus Plan (the “Plan”) is a cash bonas fir Carrie Traner. The performance period ferRtan 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 pursuant to the Plan. The target bonugualeéo 25% of the participant’s actual 2011 badarg (the “Target Bonus”), resulting in a
Target Bonus for Ms. Traner of $27,833.33.

Payout under the Plan will be determined as follows

Fifty percent (50%) will be based on achievemerkeyf performance criteria during the PerformanagoBeand fifty percent (50%) will be
based on the achievement of the three Companyrpeaf@ce measures specified below during the PerfuceBeriod (the “Traner Corporate
Performance Component”), as follows:

Performance M easure Weighting

Key Performance Criteri 5C %
Revenue Growtl 16.6¢ %
Gross Profit Growtt 16.67 %
Combined Case Sales of New Prodt 16.67 %

The key performance criteria for Ms. Traner wereali@ped by the Company’s Chief Executive Officed &imen-serving Chief Financial
Officer. Payout under this component will be deteed by the Board, in consultation with the ChigkEutive Officer. There is no minimum
or maximum payout applicable to this component.

The specific targets for each of the measures uhéefraner Corporate Performance Component wilddetermined by the Board in its
sole discretion. Achievement of 100% of the tafgeta measure under the Traner Corporate Perforen@oenponent will result in 100%
payout for that measure. Achievement below 100%hetarget for a measure under tt’ Brien Corporate Performance Component



result in a reduction of the payout for that meadwyr 2% for each percentage point of underachiememe

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 writegreement between the Company and Ms. TranerTidaer must be continuously
employed by the Company from January 1, 2011 tHrddecember 31, 2011 to be eligible for payment utige Plan. If Ms. Traner meets
these eligibility requirements, she will be eligilib receive a bonus, even if she is not employettid Company on the date the bonus
payment is made. Payment of any bonus will be naadgon as practicable after the end of the PeafocenPeriod, but in any event will be
made by March 15, 2012. Any bonus will be paidasttin a single lump sum, subject to payroll teaed tax withholding.

Any bonus that may become payable under the Plhbevpaid solely from the general assets of thm@any. Nothing in the Plan should be
construed to create a trust or to establish oreenid any claim of any right to payment of a bortheiothan as an unsecured general creditor
with respect to any payment to which Ms. Traner in@yentitled.

Ms. Traner will not have any claim to a bonus urttierPlan, and the Board will have no obligationdoiformity of treatment of Ms. Traner
with any other potential recipient of a bonus. Rartnore, nothing in the Plan will be deemed totlimiany way the Board’s full discretion to
determine whether to grant any bonus hereunder.

The Board reserves the right to unilaterally amenoidify or terminate the Plan at any time, inclgdamending the Plan as it deems
necessary or desirable to avoid adverse tax corsega under Section 409A of the Internal Revenwe©b 1986, as amende





