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Patent and Trademark Qffice
Attorney Docket No: JSCO221975

To the Director - U.S. Patent and Trademark Office: Please record the attached original documents or copy thereof,

1. Name of conveying party(ies):

Urban Juice & Soda Company Ltd.

[[] Association
D Limited Partnership

[Jindividuals
E:I General Partnership
[¥] Corporation-State of Wyoming

D Other

Additional name(s) of conveying party(ics) attached? DYes ENO

3. Nature of eonveyance:

D Assignment
D Security Agreement

D Other

Execution date:

Izl Merger

D Change of Name

June 26, 2000

2. Name and address of receiving party(ies):

Name: _ JONES Soda Co.
Address: _ 234 - 9th Avenue North
City: _ Seattle State; WA ZIP: 98109

[Jindividual(s) citizenship
DAssociation State of

DGeneral Partnership _ State of

[CJLimited Partnership _ State of

IE Corporation-State _ State of Washington

D Other

If agsignee is not domiciled in the United States, a domestic
representative designation is attached: [ ]Yes [X]No

(Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached? DYes No

4. Application number(s) or registration number(s);

A. Trademark Application Nos).

B. Trademark Registration Nos. 2,118,528 and 2,577,172

Additional numbers attached? [ ] Yes END

5. Name and address of party to whom comespondence
concerning docutngnt should be mailed.

Faye L. Tomlinson, Esq.
CHRISTENSEN O'CONNOR,
TOHNSON KINDNESSPLLC
1420 Fifth Avenue
Suite 2800
Seattle, WA 98101-2347
206.682.8100

6. Total number of registrations involved: _2

8. The Director is authorized to charge any fees that may be
required or credit any overpayment to Deposit Account
Number 03-1740.

DO NOT USE THIS SPACE

9. Statement and sighature:

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the

original document.
Fave L. Tomlinegn

c:?///ci’ Y

Name of Attorney or Agent
Registration No.
Direct Dial 206.695.1717

-~ 4.:1.}1,««: 4 Zﬁﬁﬂ—i—&‘

Signamre ‘Date

Total number of pages including cover sheet, attachments and document: __13

OME No. 0651-0011 (exp. 4/94)

700029479
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: | - ART] CLES OF MERGER

@‘j o ' to
= | | JONES SODA CO.

SR 2 Washington Profit corporation, |

) | were filed for record in this office on the dats indicated balow.

5 Merging URBAN JUICE & SODA COMPANY LTD. (A Wyeating coqp. not qualified
: in Washington) inta JONES S0DA €O, _— o

) UBI Nutther: 602 013 097 . Date: August 01, 2000
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State of Wyoming

. LI DS].EPH B. MEYER, Se&etary of State of the Statz of Wyoming,
the filing requirements for the issuances of this certificate have been falfiliad.

"
. -
'

7

WJONES SODA. QO
B i

- Office of the
Secretary of State

CERTIFICATE OF MERGER
- OF

— - URBAN JUICE & SODA COMPANY LTD.(WYOMING)
IS merged into: JONES SODA CO. (WASHINGTON) SURVIVOR.

Agcordingly, the undersigned, by virue of the awhority vested in me by law, hereby

IN TESTIMONY WHEREQF, I have hersunto set my hand aﬁd
afftwed the Great Seal of the State of Wyoming. Doge at
Cheyenmne, the Capital, this 18T day of AUGUST AD., 2000,

@ang

do hereby c:czﬁfy- that

(sl e

Sec:retﬁg of Skhata

. ) s
(N
By_- . -'%ﬁ-?é..af;; K/Z’A{LC

/
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FILED: 03/01/2000

CID: 1995-00552876
: ‘ ' WY Secretary of Staty
ARTICLES OF MERGER . Dae, ID: 2000-02406973
. URBAN JUICE & SODA COMPANY LID,, ‘ | |
) 2 Wyoming corporation -
WITH AND INTO
JONES S0DA CO.,

2 Washington carporation

In accordance with Wyoming Stature Section 17-

16-1103 (2000) and Revised Code of
Washingten Section 23B.11.050, the undersignead, Jennifer Cug, the Chief Financial Officar and Secretary
ot both Urban Tuiee & Soda Company, Ltd,, 2 Wyaming

Washington corporation (

corparation (“UJS™), and Jonss Soda Co., a
“Jones Soda’™), DOES HEREBY CERTIFY as follows: :
{(H The Constituent Companies in the merger (the “Merger”) are UJIS and Janas Soda, and
the name of the surviving corporation is Jones Soda Ca., a Washiagton corporation. .
(2) °  AnAgreement and Plan of Merser dated June 26, 2000 (the “Merger Agreement™) has

besn approved, adopted, and sxecuted by each of the Constitu

Wyoming Statute Section 17-15-1 101 (2000) and Revise
refevant, The Me

ent Companies in accordance with
refarance,

d Code of Washington Ssetion 238.11.040, as
rger Agreement is attached hersto as Exhibit A and incorgorated herein by this

(3) | The Merger was duly approved by 10,302,264 of the 18,813,394 shares of UJS catitled to
vote and by the sole shareholder of the Jones Soda in aceordanee with Wyoming Statere Section [7-16-
1103 (2000) and Revised Code of Washington Section 23B.011.030, as applicable,

' the Secr

The Merger shall become effective on the date on which these Articles of Merger are filed with
etary of State of the Stere of Washington and the Secretary of Stare of the State of Wyoming..
IN WITNESS WHERECE, the

: parties hereto have caused these Articles of Merper to be duly -
executed as of June 27, 2000. . . ‘ '

—

URBAN JUICE & SODA COMPANY LTD, -
a Washington corporation o

oy /Q&{L

Tennifer Cue, Chief Financiat Officer and Searerary o

JONES SODA CO., ' -
2 Washington corporation ‘

o T

Jermifef Cue, the Chiaf Financial Qfficer

A A ER
C O “ﬁf |
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Exhibit A

AGREEMENT AND PLAN OF MERGER
- OF URBAN JUICE & SODA COMPANY LID,,
A WYOMING CORPORATION
AND

JONES S0Da CO,,
A WASHINGTON CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of Junie 26, 2000, (the “Agreement™ is
between Urban Jujce & Soda Company Ltd,, 2 Wyoming corperation (“Urhan Juice™), and Japes Soda
Co., & Washington corporation (“Jomes Soda™). Urban Tuies and Jones Soda arz sometimss referred to

RECITALS

A Urban Juice is a corporation duly arganized 2nd existing under the laws of the State’ of
Wyoming and has an autharized capital af 100,000,000 shares, all of which are designated “Common
Shares,” As of June 26, 2000, 18,813,398 Common Shares were issuad and outstanding.

‘B, Jonss Soda is 2 corporation duly arganizad and exislting under the laws of the State of
Washington and has an authorized capital of 100,000,000 shares, all of which are designated “Comrmon

Stock.™ As of June 28, 2000, 100 shares of Commen $toek were issued and outstanding, and hald by
Urban Juics, : ‘ S ‘ '

C. The Board of Directors of Urhan Juics has determinegd that, for the pwpose of effecting
the reincarparation of Urban Juice in the State of Washington, it is advisable aud in the best [oterests of

Urban Iuice that Urhan Juice merge with and into Joaes Soda upan the terms aad conditions herzin
provided, : .

D, The f:spc:tive boards of directors of Urban Tuice and Jones Sada hava‘apprnVe& this
Agrtement and have direcred that this Agreement be subminead to a vota of their respective shareholders
and executad by the undersi gmed officars. :

NOW, THEREFORE, in consideration of the muta] a.gn::menﬁ and covenants set forth ﬁcmin,

Urban Juice and Jones Soda hereby agren, subject to the terms and conditions hercinnfter set forth, as
follaws: ‘ ' L : :

- L. MERGER

.l MERGER.  Inactordance with the provisions of this Agresment, the Wyoming
Business Corporation Act and the Washington Business Corporation Act, Urban Juice shall be merged
with and into Jones Soda {the “Merger™), the scparate existence of Urbag Juice yhail cease and Jones Soda
shall be, and is hersin sometimes rafarred to az, the “Surviving Cotporation,” and the name of the

Surviving Corporation shall be Jones Soda Ca.

1.2 FILING AND EFFECTIVENESS. The Merger shall became effective when the
following actions shall have been completed: L '

(a) This Agreement and Merger shall l:lE.VE.' besn adopted and approved by the
sharehalders of each Canstituent Corporarion iq accordance with the requirements of the
Wyonting Business Corperation Act and the Washingon Business Corparaion Act;

1008
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(<) An exsouted Agreament and Plan of Merger meeting 1he requirements of the

Tha date and time when the Merge.r shal] became sffective, ag aforesaitl, is hevein called the
“Effsctive Date of the Mearger™

13 EFFECT OF THE MERGER. Upon the Effective Date of the Merger, the separgta
existence of Urban Juice shall Gease and Jones Soda, as the Surviving Carparation, (1) shall continite to
.possess all of its asgars, rights, powers and property as eonstituted immediately pricr to the Effective Date
of the Merpger, (i) shall be subject to all actions previqusly taken by its and Urbag Iuice's Board of
Direators, (lii) shall succeed, without other transfer, to all of the assets, rights, powers and property of
- Urban Juice, (iv} shall continye 10 be subject 1 all of the debts, labilites and obligations of Jones Sadg

as constituted immediately prior to the Effsctive Datz of the Merger, and (v) shall succeed, without ather

had itself incurred them, g)l as mare fuily provided under the applicable provisions of the Wyoming
Businass Corporatiun Act 2ad the Washington Business Corparation Act, ‘

I. ORGANIZATIONAL DOCUMENTS, DIRECTORS AND OFFICERS

2.2 BYLAWS. The Bylaws of Jones Soda as in etfect immediately prior to the Efeetive Date
of the Merger shall comtinne in figl] force and effect as the Bylaws of the Surviving Corporation unti] duly
amended in accardance with the provisions thereof and applicable lavy, ' ‘ ‘

23" " DIRECTORS AND OFFICERS. The directors and officers of Urban Jujse inmediatety
priar to the Effactive Date of the Merger shall be the directors and oificers af the Jurviving Corporation
wotil their successors shall have been duly elécred and qualifisd or unt] ag otherwise pravided by law, the
Articles of Incorporation of the Surviving Corporation or the Bylaws of the Surviving Corparation. '

. MANNER OF CONVERSION OF STOCK

31 URBAN JUICE COMMON JHARES. Upan.the Effective Date of the Meérger, each
share of Urban Juice Common Shares {ssucd and outstanding immediately prior thereto shall, by virtue of
the Merger and without any action by the Constiment Carporations, the holder of such shares ar any other
person, be canvertsd intw and axchanged for oas fully paid and nonassessable share of Common Stack of
the Surviving Carporation. No fractional share interests of Surviving Corparation Commaon Stock shall

be lssued, In liey thereof, any fractignal shace interests {0 which a holder would otherwise be entitled
shall be aggregated, :

- Copy
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3.2 'URBAN JUICE OPTIONS AND WARRANTS. o s

(a) Upan the Effective Date of the Merger, the Surviving Corporation shall assume

the: obligudony of Urban Julee undsr, and cantinue, the 1996 Stock Option Plan and al] gther

- employee beneflt plans of Urban Juice. Each outstanding and unexercised option, warrant or
other right to purchase, Urban Juice Commen Shares (“Right™) shall become an vption, warrant |
or ather right to purchasc the Surviving Corporation’s Commen Stock, on 2 ene-for-one basig, on
tie same terrns and cenditions and at an cxercise price equal to the axercise price applicable to
any such Urban Tuicz Right at the Effective Date of the Merger. This paragraph 3.2(a) shall nat
apply to Urban Juica Common Shares, Such Common Shares are subject to paragraph 3.1 hereof,

)] A number of shares of the S;:.:rviving Corporation’s Comrmon Stock shall be
reserved for issuance upon the exercise of the Rights equal to the number of shares of Urhan
Juice Common Shares so reserved immediately prior to the Effective Date of the Merger.

313 JONES S0DA COMMON STOCK. Upon the Effective Date of the Moerger, each share
of Comman Stock of Jones Soda issued and ouwstanding immedistely prior thereto shall, by virtee of the

Merger and without any action by Urban Juice, the holder of such shares or any other person, be canceled -
and retumed to the stafus of authorized but unissued sharas.

3.4 EXCHANGE OF CERTIFICATES. After the Effective Date of the Marger, sach holdar -

of an outstanding certificate representing sharas of Urban Juice Cammon Shares will be asked to .
surrender the same for cancellation to an exchange agenr, whosa name will be delivered to haldecs priar
10 any requested exchange (the “Exchange Agent™), and each such holder shall be entitled to receive in
exchange therefor a certificate ¢r certificates representing the number of shares of the Surviving

. Corparatien’s Common Steck into which the Surrendered sharss were convertied as herein provided. Unfl

50 surrendered, each outstanding certificate theretofore represeating sharcs of Urban Juics Common

Shares shall be deamed for all purposes 1o represent tha number of shares of the Surviving Corporation’s
Comman Stock into which such shares of Urban Juice Common Shares wers converted in the Merger,

: , The registered oWner on the backs and records of the Surviving Corperation or the Exchange .

' Ageznt of any such outstanding certificate shall, until such certificate shall have been surrendered far
transfer or conversion ar otherwise aceounted for 1o the Surviving Corporation or the Exchange Ageat,
have and be entitled to exersise any voting and other rights with respect ta and to raceive dividends and
other distributions upon the shares of Comman Stock of the Surviving Carporation represented by such
owstanding certificate as provided above, Bach certificats representing Common Stock of the § urviving
Corporation so issued in the Merger shall bear the same legends, if any, with nispect ta the restrictions on
transferahility as the cartificatss of Urban Juice so convertad and given in exchangs tharafore, unless

otherwise determined by the board of diractors of the Surviving Corporation in compliancs with
- applicable laws, :

If amy certificate for shares of the Surviving Carporation’s-Common Stock is to be issued in a
name other than thar in which the certificare surrendersd in axchange therefor is registered, it shall he a.
condition of issuance thereof that the certificars so surrendered shall be properly endorsed and gtherwise
in proper form for wansfer, that such transfer otherwise be proper and comply with zpplicable securites
laws and that the person requesting such transfer pay tg the Exchange Agent any transfer or other taxes
-payable by reason of {ssuance of such new certificate in a nama other than that of the registered halder of

the certificate surrendered or establish t the satisfaction of the Surviving Corparation that such tnx has
been paid or is not payable. -

CoPY
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42  FURTHER ASSURANCES. From time to fime, a3 and when raguirsd by Joges Soda or
By its successors or assigns, thars shall be exequted and delivered on behalf of Urban Jujee such deeds
and ather {nstrumeats, and there shall be taken or causad to be talen by it such further and other actions
as shall be appropriate or necessary in order to vest or pertect in ar conform of record or sthervise by
Jones Soda the title to and passession of all the property, interests, assets, rights, privilages, immunities,
powers, franchises and authority of Urban Juice and otherwise to carry out the purpases of this
Agreement, and the officers and directors of Jones Soda are fully autharized in the name and oxn behalf of

Urban Juice or otherwise 1o taka 2ny and all such action and to execute angd deliver any and all such deeds
" and other instruments. : '

4.3 ABANDONMENT. At any time befors the Efective Date of the Merger, this Agreemant
may be terminated and the Merger may be abandonad for any reason whatscever by the Board of
Directors of either Jones Soda or of Urban Juice, or of both, notwithstanding the approval of this
Agreement by the shareholders of Urhan Juice ar by the sole sharehalder of Jones Soda, or by both.

subsequent to the adoption of this Agreement by the sharsholders of gither Constitnant Corporatjan shall
not: (1) alter or chenge the amount or kind of shareg, securities, cash, property and/or rights to be recaived
- in exchange for or on conversion of all or any of he shares of any class or series theref of such :
Constituent Corporation, (2) alter or change any term of the Articles of Incorporation of the Surviving
Corporation to be effected by the Merget, or (3) aiter or change any of the terms and conditions of thig
Agreement if such alteration or change would adversely affest the holdars of any clasg or series of capital
stock of any Constituent Corporation. S - ‘ -

43 REGISTERED OFFICE. The name and address of the registered office of the Surviving
Corporation in the State of Washingtan is CT Corporation 520 Pike Street Seattle, Washington 98101,

- X AGREEMENT. Exectited copies of this Agreamnent will be an file at the principal place
. of business of the Surviving Corparation at 234 9® Avenns North, Seattls, WA 92109, and copies theregf
will be firnished to any shareholder of ejther Constiteent Corporation, upon request and without cost.

47 GOVERNING LAW. This Agreemen shall in al] respects be constried, interprated and
enforced in accordance with and governed by the laws of the Stats of Washington and, so far as
applicable, the merger provisions of the Wyoming Business Corporation Act.

4.3 COUNTERPARTS. In order to facilitate the filing and recording of this Agreement, the

_same may be executed in any number of counterparts, each of which shall be decmed to be an original
- and all of which together shall constitate ane and the same instrament, ‘

- COopYy
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IV WITNESS WEEREOF, this A ing fist bear anane |
= ; greement, having first be Ut
:::;dcs of du"ﬂ’EtDr'S and sharsholdess of Jones Soda and Urban Jui:eﬂsaﬁg::;mis e o pons of the '
orperation and anzsted by their respective otficers thareuntc dujy auti'ngrié:; a4 o Behalf of sach :

.UR.EAN'HIICE & SODA COMPANY LTD..
a Wyoming,corporating : X

| T T e
[ts: __::lr".'. e r(:-‘Q\'r‘\_ ( ' C:-_-. (:,-—l-“

JONES $ODA €O,
c3 Ingion carporarian

~
. By: TV 3 " J_,/
. —
fse e v (e f Vb

LOpy
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ARTICLE 1 ‘ ETATE DFF\E%EE HINGTDE!
Wame CFEE 14 2000

The name of the corporation is JONES SODA CO. (the “Corporation™:s pu s
‘ SEGRETARY GF STATE
ARTICLE I = |

- Authorzed § hares

. _ The Corporation shall be authorized to issue one hundred million (100,000,000);
thares of Commmnoen Stock, without par value, '

ARTICLE ITI
Directorg

. The number of directors of the Corporation and the manner in which such
directors are to be elected shall be as set forth in the bylaws. The pames and addresses of

L

the inftial directors are: ‘ s
, | ‘ . Name . ddre
Peter M. van Stolk . ; | 1356 Frances Steet

Vancouver, B.C. V5L 1Y%

- Jennifer L. Cue ‘ 1336 Frances Straet
‘ I Vancouver, B.C. V5L 1Y%

* RouB: Anderson 1356 Frances Strest
. Vancouver, B.C. V5L 179

Michael M. Fleming 1356 Frances Street
‘ ' Vancouver, B.C. V5L 179

Matthew Kellogg ' : 1356 Frances Street
- Yancouver, B.C. V3L 1Y%

Peter Caoper . : 1356 Frances Street
‘ Vancouyer, B.C. V5L 1Y9

The terms of the initial directors shall expire at the first sharsholders meeting at
which directorz are elected. ‘ ' :
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ARTICLEIV

Sharehp|ders' Rights

L Shareholders of the Corporation have no precmptive rights to acquire
additional sharcs issued by the Corporation. '

2. Holders of Common Stock shall be entitled to receive the net assets of the
Corporation upon dissohution. ' '

ARTICLE V .
Yoting Rights: Quorum

1. Holders of Common Stock shall have unlimited voting rights of one vote
per share on each roatter to be voted om, ‘

2. Af each election of directors, every shareholder entitled to vote at such
zlection has the right to vote the number of shares of stoek held by such shareholder for
each of the directars to be alected, In any election of diractors, the candidates elected arc ‘
those receiving the largest number of votes cast by the shares entitled to vots, up to the
nurnber of directors to be elected by such shares. No cummlative voting for directors
shall be permitted. -

3. Aﬁy action required or which may be taken at a meeting of shareholders of

_the Carporation may be taken without a meeting or a vate if the action is taken with the .

prior written consent of all shareholders entitled vote,

4, A quorum at any annual or special meeting of shareholdirs shall consist of
shareholders representing, either i persan or by proxy, at least 33-1/3% of the votes
entitled to be cast on the matter by each voting group. '

ARTICLE VI C
- Limitation on Liability of Directors

- No director of the Corporation shall be personally Jiable to the Corporation or its
shareholders for moretary damages for his or her condnet as a director, which conduct
takes place on or after the date this Article becomes effective, except for (D) acts or
omissions thet invelve intentional'misconduct or a knowing violation of law by the
directar, (i) conduct violating RCW 238.08.31 0, or (i) any trausaction from which the ‘
director will personally receive 1 benefit in money, property or services to which the
diregtor is not legally entitled. If, after this Article becomes effective, the Washington
Business Corporation Act is smended o authorize corporate action frther eliminating or
liniting the personal Habiliry of directors, then the [iability of a director o f the ‘
Corporation shall be deemed eliminated or limited, 10 the fullast extent permitted by the
Washiagton Business Corporation Act, as so amendad, Any amendment to or repeal of
this Article shall not adversely affect any right or proiection of a director of tha
Corporation for or with respect to any acts or owissions of such director occurrdng prior
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to such amendment or repeal. This provision shall net eliminate or, Jmit the Hability ofa
director for any act or omission occurring prior wo-the date this Article becomes effegtive.

- ARTICLE VII
Remistered Office

The nome and address of the registered afice of the Corporatyn is CT
Carporation 520 Pile Strest Seattle, Washington 98101, ‘

CARTICLE vImo
]'.rlcom‘ oratgr
The name and addresswof the incorporator i.s.: |
Namre &.dif.?éé
DarenH. Niz 1325 Fourth Avenue, Suite 1200

Seattle, Washington 98101 -2509

ARTICLETX

Amendment of ﬁ,ﬁ icles

The Corporation reserves the right to amend, alter, change or repeal any provision
. contained in these Articles of Incerporation, in the manner now or herewfter preseribed by
taw, and all rights and pawers conferred heein on shareholders and directors are subject
' To this reserved power. ‘ . : .

DATED: February 11,2000

£

#H"aix_-n;n I;I.dNi'tz. / (Vj
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CONSENT TO SERVE A8 REGISTERED AGENT . )

CT Corporation Syst'am1 520 Pike Street, Suire 2610, Seattle, Waslmgton 98101 daes

hereby cansent to serve as Registered Agent for the following ccmpany

Jones Soda Cg.

We understand that as the agent, it willba our-responsibility 1o rec-eiv;a'senice of process; |
- to forward all mal; and to immediately notify the Office of the Secretary of State § in the event of
our ramgnatmn, or of any changes in the Registered Office address.

DATED this 11th day of February, 2000

Jack Caskey, Assistant Viee Presidem
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