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RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

Patent and Tradetmark Office
Attorney Docket No: JSC0O227418

To the Director - U.S. Patent and Trademark Office: Please record the attached original decuments ar copy thereof.

1. Name of conveying party(ies):

Urban Juice & Soda Company Ltd.
[[Jindividuals [[] Asscciation
[[] General Partnership [[]Limited Partnership
[X] Corporation - State of Wyoming

EI Other

Additional name(s) of conveying pariy(ies) artached? D‘r’es ENO

3. Nature of conveyance:
[[]Assignment Merger
[]8ecurity Agreement [[] Change of Name

D Other

Execution date: _ June 26, 2000

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

MName:; _JONES Soda Co.
Address: 234 Ninth Avenue MNorth
City: _ Seattle State; WA ZIF; 98109

[Jindividual(s) citizenship

DAssociaﬁon State of

[} General Partnership _ State of

[[JLimited Partnership _ State of

ECorporation-State State of Washington

D Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: DYes []~e

(Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached? [ ]Yes [X]No

Application number(g) or registration number(s):

A. Trademark Application No. 75/892,961

B. Trademark Registration No(s).

-
Additional numbers attached? [ JYes [X]No 8
N
Q
5. Name and address of party to whom comespondence | 6. Total number of applications and registrations involved: _1 8
concerning decumnent should be mailed. ~
Q
Faye L. Tomlinson, Esq. 7. Total fee (37 CFR 3.41) i §_40.00 N
CHRISTENSEN O'CONNOR. o
JOHNSON KINDNESSILE 0
1420 F'iﬂ;h Avenue 8. The Director is authorized to charge any fees that may be |
Suite 2800 requnired or credit any overpayment to Deposit Account [
Seattle, WA 98101-2347 Number 03-1740. b
206.652.83100
I
DO NOT USE THIS SPACE 0

. Sratement and signature:

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

original document.
Faye L. Tomlinson

MName of Attorney or Agent
Registration No.
Direct Dial 206.695.1717

=z
&

Total nurnber of pages including cover sheet, artachments and document:

Signanure Date

13

OMB MNo. 0651-0011 (exp. 4/94)

700046281
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ﬁ I, RALPH MIINRO, Se:ﬁzfm'y af State of the State of anshmgtan and custodian of :fg sedl, E o
B hereby izsue this . : L

‘:—{] ARTT CLES OF MERGER _ _ fﬁ

g o g

E ta . ) . . {q :

2l . | B <

=) JONES SODA-CO. | &

53'] _ a Washingion Profit carporation, ' B

%‘] were filed for record in this office on the dste indicated below. - {E

2l . ' i

;‘31 Merging URBAN JUICE & SODA COMPANY LTD. (A Wyoming corp. not qualified %

= _ in Washington) into JONES SODA CO. - . : - S

=) | S A\

B{  UBINumber 602013 057 Date: August0l,2000 - s

, B
@ Given under my hand and the Seal of the State ]
& of Wushing-tun at Dlywrpi:: the State Capital ' E‘

M=

=) ' : - Falph Miiros, Secre ' ]

5 | - | RS [%
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State of Wyommg

| Office of the
Secretary of State

United States of Americs,

. State of Wyoming sS.

I, IOSEPH 8. MEYER, Secreta.ry of State of the State of Wyoming, do herehy certlfy ths.t
the filing r»qu:remen‘rs for the issnancss of this certificate have been fu]ﬂllad :

CERTIFICATE OF MERGER
OF | |
URBAN JUICE & SODA COMPANY LTD.(WYOMING)
merged into: JONES SODA CO. (WASHINGTON) SURVIVOR

Accordmgly, the undersiemed, by virtze of the axthority ve:sted in me by la.w hereby
issues this certificate.

- IN TESTRMONY WHEREOQF, T have heréunto set my hand and

< ﬂ‘ ST affixed the Great Seal of the State of Wyoming, Dooe at
2 L S ' Cheyemme, the-Capital, this 18T day of AUGUST A.D., 2000.
T e T '
TR N

. Y R ' ,.' 7 El
Lo lA"..!: l"'.-ij "hlll' -\,:!I‘ 7
[ B A U [ m
R TS M (ﬂ
e, R P .. L]
, amr o zno S K
A A /&\-

e ST Secretfy of Staie

- By - | }Z‘ﬂ?ldf..... ﬁl—mﬁ.{,
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- o . FILED: 08/01/2000°
' I 1999-00351876
. WY SEoreEmy Q'E State
ARTICLES OF MERGER
DUREBAN JUICE & SODA COMPANY LTD -
2 Wyoming carparation

Tiae, IHD: 2000-00405975
JONES 50DA CO.,

a Washington carporation

In accardance with Wyoming Statute Section 17-16-11035 (2000) and Revigsed Code of

Washington Section 238.11.050, the undersigned, Jennifer Cue, the Chief Financial Officer and Secretary

of both Urban Juica & Soda Company, Ltd., a Wyoming corparation {“1JI5™), and Jones Soda Co., a

Washingron corporation (“Jones Soda™), DOES HEREBY CERTIFY as follows
4y

The Constituent Companies in the merger (the “Merger™) are UJS and Jones Soda, and
the name of the surviving corporation is Jonzs S8oda Co., 2 Washington corporation.
2)

An Apresment and Plan of Merger dated Tune 26, 2000 (the “Merger Agreement”) has
been approved, adopted, and executed by each of the Constituent Companies in acgardance with
Wyoming Strtute Section 17-16-1101 (2000) and Revisaed Code of Washington Section 23B.11.010, as
relevant. The I‘v‘[erger Apreement |5 atiached herero as BExhibit A and mcorpomtc:d hersin by this
reference, - .

(3}

Tha Merger was duly approved by 10,302 264 of the 18,813,384 sharas of T1J5 entitled o
votz and by the sole sharcholder of the Iones Soda in accordance with Wyoming Statate Section 17-16-
1103 (2000} and Revised Code of Washington Section 23B.011,030, as applicable

The Merger shall become effaztive on the date on.which these Articles of Merzer are filed with
the Secretary of State of the State of ‘Washington and the Secretary of State of the State of Wyoming:
executed as of June 27, 2000,

1 it
N WITHWESS WHEREQF, TJ:Lc pa.rtles hereto have caused these Articles of Merger to be duly

URBAN JUICE & SDDA CODJPAbW LTD.,
a Washington corporation

- By: _/_ / %é—— ' TH.
i .Ianmf&r Cue, Chief Financial Officer a.ru:l Secretary 7
JONES SODA CQ., -
a Washingron carporation

‘By: /QFM

Jermti¥er Cue, the Chicf Financinl Officer

'(:*‘-* =
L/'ir”’

w?’
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= ' Exhibit A

AGREENMENT AND PLAN OF MERGER.
OF URBAN JUICE & S0DA COMPANY LTD,,
A WYOMING CORFPORATION
AND
JONES 50Da CO.,

A WASHINGTON CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of Tune 26, 2000, (the “Agreement”) is
betwesn Urban Juics & Soda Company Lid, a Wyoming corporation (*“Urban Juice™), and Jones Soda

 Co., a Washington corporntion (“Jones Soda”). Urban Juice and Jones Soda are sometimes referred to
- herein 2 the “Constituent Corporation(s).” b

RECITALS

A Urban Juiéc is a corporation duly organized and existing nnder the laws of tha State’ of
Wyuoming and has an authorized capital of 100,000,000 shares, all af which arn designated “Commaon
Shares.” Ag of Tune 26, 2000, 18,813,398 Common Shares wers issued and guitstanding.

‘B, Jones Soda is a corporzation duly arganized end exis;.'i'ng under the laws of the State of
Washingron and has an authorized capital of 100,000,000 sharss, all of which are designated “Comrmon

Stack.” As of June 26, 2000, 100 shares of Common Stock were issued and purstagding, and hald by
Utban Juice. - '

C. The Board of Direators- of Urban Juice has determined that, for the purpose of effecting
the reincorporation of Urban Juice in the State of Washingtomn, it is advisable and in the best intercsts of

Urban Juice that Urban Juice merge with and into Jones Soda upon the teans and conditions hersin
provided. : '

D, The respecrive hoards of directors of Urban Tuice and Jones Sada have approved this

Agrsement and have directed that this Agreement be submired to a vate of their respective sharcholders
and exascuted by the underzigned officers.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth herein,

Urban Juice and Jones Soda hereby agree, subject o the terms and eonditions hercinafter set forth, as
follows: : T ‘ . : : .

I. MERGER
1.1 MERGER. . In aceordance with the provisions of this Apreement, the Wycrm'.i.ng'
Business Carporztion Act and the Washington Business Corporation Act, Urban Juice shall be merged

with and inta Jones Soda, (the “Merger™), the scparate exisicnce of Urban Juice shall cease ond Jones Soda

shall be, and is hercin sometimes referred to as, the “Surviving Corporaton,” and the name of the
Swurviving Corporation shall be Jones Soda Co. '

12  FILING AND EFFECTIVENESS. The Merger shall become effective when the
tollowing acriong shall have been completed: o

(a) This Agreement and Maryer shall have heen adopted and appraved by the
shareholders of each Constituent Carporarion in accordance with the requirements of the
Wym_'ning Business Corporation Act and the Washingron Ensiness Corporation Act;

C i3 ] H ‘_'.-F). ..
> e
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fb) All.of the conditions precedent to the consurnmation of the Merger spem'fed in
.this Agrcement shall have been satisfied or duly waived by the party entitled to sati=faction
thereof; and . ‘

N ()] An exceuted Agreement and Plan of Merger mecting the requircments of the -
“Wyoming Business Corporation Act and the Washingron Business Corporation Ast shall have
~ been filed with the Secretaries of State of the states of Wyoming and Washington, respectively.

The dare and time when the Merger shall become effeative, as aforzsaid, is herein called the
“Effective Date of the Merger.™

13 EFFECT OF THE MERGER. Upon the Effective Date of the Merger, the separate
existence of Urban Tuice shall cense and Jones Soda, as the Furviving Corporation, (1) shall contine 1o
possess all of its assets, rights, powers and property as constiruted immediately prior to the Effeetive Date
of the Merger, (ii) shall be subject to all actions previously taken by its and Urban Juice’s Board of
Directors, (iif) shall succead, without other wansfer, to all of the assets, righty, powers and property of

" Urban JTuice, (iv) shall continue to be subject to all of the debts, liabilities and obligations of Jones Soda
as constituted immediately prior to the Effectve Date of the Wierger, and (v) shall succeed, withaut other
transfer, 10 alt of the debts, liakilities and obligarions of Urban Juice in the same manner 25 if Jones Soda’
had itseff inecurred them, ail ag more fully provided under the applicable provigions of the Wyoming
Business Corporation Act and the Washington Business Corparation Act. ’

. ORGANIZATIONAL DOCUMENTS, DIRECTORS AND OFFICERS

2.1 ARTICLES QF INCORPORATION. The Articles of Incorporation of Jones Soda as in
effect immediarely prior to the Effective Dare of the Merger shall continue in full foree and effect as the.
Articles of Incorporadon of the Surviving Corporation until duly amended in accordanee with the
provisions thereof and applicable law.

2.2 BYLAWS. The Bylaws of Jones Soda as in effact immediately prior to the Effective Date | -
of the Merger shall continus in full force and effect as the Bylaws of the Surviving Corporation umtil duly
amended in accordance with the provisions thersof and applicable law.

. 237 DIRECTORE AND OFFICERS. The directors and officers of Urban Juice immediately
prior to the Effective Date of the Merger shall be the directors and officers of the Surviving Corporation
uatil their successors shall have been duly elécted and qualified or until as otherwise provided by law, the
Articles of Incorparation of the Surviving Corporation or the Bylaws of the Surviving Corporation. '

. MAMNER OF CONVERSION OF STOCK,

i URBAN JUICE COMMON SHARES. Upon.the Effective Date of the Merger, each
share of Urban Juice Common Shares issued and aurstanding immediatety priar theretn shall, by virtue of
the Merger and without any action by the Constituent Corparations, the holder of such shares or any other
person, be converted inw and exchanged for one fully paid and gonassessable share of Common Stock of
the Surviving Corporatian. Mo fractional share interests of Surviving Corpararion Commeon Stock shall
be issucd. In lieu thereof, any fractionel share interesiz to which a holder would otherwise be antitled
shall be aggregated. -

- Copy
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32 URBAN JUICE OPTIONS AND WARRANTS.
{a) Upon the Effective Date of the Merger, the Surviving Corporation shall assume

the obligations of Urban Julee vnder, and continue, the 1996 Stock Option Flan and all ather

- employes benefit plars of Urban Juice. Each ourstanding and unexercised option, warrant or
ather right to purchase, Urban Juice Common Shares (“Right™) shall become a1 option, warrant
ar other right to purchase the Surviving Corporation’s Comman Siock, on a one-for-one basis, on
the same terms and conditions and af an exercise price equal to the exercise price applicable to
any such Urban Juice Right at the Effective Date of the Merger. This paragraph 3 2(2) shall not -
apply to Urban Juice Common Shares. Such Common Shares are subfect to paragraph 3.1 hereof.

1)) A number of shares of the Slaurviviug Corporation’s Coommon Stock shall ba
reserved for issuanes upon the exercise of the Rights equal to the number of shares of Urban
Juice Common Shares so reserved immediately-prior to the Effective Date of the Merger.

33 JONES SO0DA COMMON STOCYE. Upon the Effective Date of the Merger, sach share
of Common Stock of Jones Soda issued and autstanding immediately prior thereto shall, by virtue of the
Merger and without any action by Utrban Juice, the bolder of sneh shares or any other person, be canceled
and renurned to the status of authorized but unissued shares.

3.4 EXCHANGE OF CERTIFICATES. Afrer tha Effactive Date of the Mearger, each holder
of an ourstanding certificate representing shares of Urban Juice Common Shares will be asked to
surrender the same for cancellation to an exchange agent, whose name will be deliversd to holders prmr
to any requested exchange (the “Exchanpe Agent™), and each such holder shall be entitled to receive in
exchange therefor a certificate or cortificate’ representing the number of shares of the Sarviving
Corporation’s Common Stack into which the surrendered shares were canverted as herein provided, Uniil

" 5o surrendered, each auitstanding certificate theretofore representing sharss of Urban Juice Common
Shares shall be deemed for all purposes to represent the number of shares of the Sucviving Corporation’s
Common Stock into which such shares of Urban Juice Common Shares wers converted in the Merger,

The registared owner an the bonks and records of the Surviving Corparation or the Exchonge
Ag:nt of any such cutstanding certificate shall, until such certificate shall havey been surrendered for
transfer or coaversion ar otherwisc accounted for 1o the Surviving Corporation or the Exchange Agent,
have and be entitled to exercise any voting and other rights with respect to and to receive dividends and
other digsiributions upon tha shares of Common Stoek of the Surviving Corparation representzd by such
outstanding certficate as provided above, Each certificate representing Common Stock of the Surviving
Corperaton zo issued in the Merger shall bear the same legends, if any, with mspect to the regrrictions on
transierability as tha certificates of Urban Juics 50 canverted and given in cxchange therefore, unless

atherwise determined by the board of dircetors of the Surviving Corporation in compliance with
- applicable laws. )

If any certificate for shares of the Surviving Corporation’s Common Stoek is to be issued ina
name pther than that in which the certificare surrendered in axchange therefor is registered, it shallbea -
condition of issuance thereof that the certificate 50 surrendered shall be properly endorsed and otherwiss
in praper form for cansier, that such transfer otherwise ba propar and comply with applicable securities
laws and thar the person requesting such wansfer pay 1o the Exchange Agent any tansfer or other taxes

.payablz by reason of issuvance of such new certificate in o name other than that of the registersd holder of
the certificate surtendered or establish w the sarisfaction of the Surviving Corporation that such tax has

been paid or is not payable.

TRADEMARK
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IV. GENERAL

4.1 COVENAMTS OF JOINES 50ODA. Jones 3oda covenants and agress thai i will, on or
before the Effective Date of the Merger, take such other agtions as may ba required by the Washington
Business Corporation Act. : :

42  FURTHER ASSURANCES. From time to time, as and when required by Jones Soda or
by its successors or assigns, there shall be execured and delivered on behalf of Urban Tujce such deeds
and other instruments, and there shall be taken or caused to be talken by it such further and other actions
as shall be appropriate or necessary in order to vest or perfect in or conform of 1ecord or otherwise by
Jones Soda the title to and possessien of all the property, intergsts, assets, rights, prvileges, Immunities,
powers, franchiscg and authority of Urban Tuice and: otherwiss to cary out the purposes of this
Agreement, and the officers and directors of Jones Soda are fully anthorized in the name and on behalf of
Trban Juice or otherwise to take any and all such action and to execute and deliver any and all such deeds
and other insttuments. -

473 ABANDONMENT. At any titme before the Effective Date of the Merger, this Agresment
may be terminated and the Marger may be abandoned for any reason whatsoevar by the Board of
Directors of either Jones Soda or of Urban Juice, ar of both, notwithstanding the approval of this
Agreement by the sharehoiders of Urban Juiee or by the sole shareholder of Jones Soda, or by both.

4.4 AMENDMENT. The boards of direciors of the Constiuent Corporations may amend this
Agreement at any time prior to the filing of this Agrecment (or certificate in licu therzof) vith the
Secretaries of Siate of the Stares of Wyoming and Washington, provided that an amendment mede |
subssquent to the adoption of this Agreement by the shareholders of aither Constituent Corporation shall
not; (1) alter or change the amount or kind of sharss, sacurities, cash, property and/or rights {o be reesived:

. in exchange for or on cooversion of all or 2ny of the shares of any class or series thersof of such '
Caonstituent Corporaton, (2) alter or chanipe any term of the Articles of Incorporation of the Surviving
Carporation to be cffected by the Merger, or (3) alter or change eny of the terms and conditions of this-
Apgreement if such alteration or chenge would adverzely affect the holders of any class or series of capital
szock; of any Constitnent Corporation. . : :

4.5 REGISTERED QFFICE. The name and address of the ragistered office of the Surviving
Corporzation in the State of Washington is CT Corporation 520 Pike Street Seattle, Washington 22101,

4.6 = AGREEMENT. Execured copies of this Agresment will'be an file at the principa! place
of business of the Surviving Corporation at 234 08 Avenue North, Seaitle, WA $8109, and copies thercof
will be furnished to any sharcholder of either Constituent Corporation, upon request and withour cost.

47 = GOVERNING LAW. This Agreement shall in all respecis be construéd, interpreted and
enforced in agcordance with and govemed by the lawa of the Siats of Washington and, e far as
applicable, the merger provisions of the Wyoming Business Corporntion Act :

4.5 CDIJTQ'FEB;PARTS. In order to facilitate the filing and recording of this Agresment, the

" _sarme may be exacured in any mimber of counterparts, sach of which shall be deemed to bie an original
and all of which together shall constitute one and the same insoment. :

- copy
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IN WITNESS WHEREOFT, this Agreement, having first been approved by the resolutians of the
boards of directors and shareholders of Jones Soda and Urban Juies. is nereby execurad on behalf of ezeh -
such corperation and attcsted by their respective officers thereunta duly autharized. .

URBAN JUICE & SODA COMPANY LTD..
a Wyoming,corporation : - :

o

[t=: z:\'.;‘r'_' = 'tjrtt',x-{: : . (,:_",_..[,_,_-’

JONESR 500A co.,

Copy
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ARTICLES OF INCORPORATION _ f""“i\ D-?T{F_ .
oF CORPY

JONES 50Da4, CO.

ElLED
ARTICLE]X ETATE [F WASHINGTOM
Bame FEE 14 2000

The name of the corporation is JONES SODA CO. (the “Corporation™)a o s

ARTICILEIT
© Authorized g_ hares

The Corporarion shall be authorized to issue one undred million (IOQ,DDO,DOO);

" ghares of Common Stock, without par value.

ARTICLE [T
Directorsy .
_ The number of directors of the Corporation and the manner in which sueh
directors ate to be elected shall be as set forth in the bylaws. The pames and addresses of

the iniHal directors are:- .-
Mame © Address
Peter M. van Stolk . 1356 Frances Street

Vancouver, B.C. V5L 1Y%

- Jemnifer L. Cus 1356 Frances Sireet

Vancouver, B.C. V5L 1¥5

L]

~ Ron E Anderson - 1356 Frances Street

Vancouver, B.C. V5L 1Y® ~

Michael M. Fleming 1356 Frances Street
o Vancouver, B.C. V5L 1Y9

Matthew Kellogg 1356 Frances Street
- Vancouver, B.C. V5L 1Y%

P&‘tcr Cooper - . 1356 Frances Strest
Vancouver, B.C. V5L 1Y9

The terms of the initial directors shall expive ar the first shareholders' meeting at’
which directors are elected. ' '

TRADEMARK
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ARTICLE TV
Shareholders: Rights

L. Sharehnlders of the Corpoaration have no preemptive rights to acquire
additional sharcs issued by the Corporation.

2. Holders of Commmoen Stock shall be entitied to raeeive the net assets of the
Corporation upon dissolutian. -

ARTICTE V
Yoting Rights; Quorum

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

2. At each electon of directors, every sharcholder entitlad to vote at such
elzction has the right to vote the number of shares of stock held by such shareholder for
each of the directars to be ¢lected. In any election of directors, the candidares elecrad are
those receiving the largest number of votes cast by the shares entitled to vote, up to the
number of d:xer.:tcnrs to b clecred by such. sha:es No curmulative vating for directors
shall be permitted.

3. Any action req_uxre:i or w}u.ch may be t:a.lccn at a meeting of shareholders of
the Corporation may be taken without a meeting ar a vote if the action is talen with the
prior written consent of all sharcholders entitled Vutﬂ

4. A quorum at any annual or special meeting of ShaIEhDIdI’rS shall consist of
shareholders representing, either n person or hy proxy. at laast 33-1/3% of the votes
enttled to be cast on the nmtter by each voting group.

ARTICLE VI
Lirnitation on ]'_.mbﬂn_;i of Directors

No dl'l.‘E:ﬂ'tOI‘ ofthe Corpcrauon shall be personally liable to the Corporation or its
shareholders for monetary damages for his or her condnier as a director, which conduct
Takes place on or after the date this Article becomes effective, except for (D) acts or
omissions that involve intentional'misconduct or a knowing violetion of law by the
directar, (4) conduct violating RCW 23B.08.310, or (31) any transaction from which the
director will personally receive a benefit in money, property or services to which the
director is not legally entitled. If, after this Articls becomes effective, the Washington
Business Corporation Act is amended to authorize corporate action further eliminaring or
Lirniting the perzonal liability of directors, thea the liability of a direcrar of the
Corparation shall be deemed elimimated or limited to the fullest extent permitted by the
Washugron Business Corporation Act, as so amended. Any amendment to or repeal of

* this Article shall not adversely affect any right ar proiection of a direcrar of the
Corporation for or with respect to any acrs or omissions of such dircctor occurring prior

- TRADEMARK
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to such arqendment or repeal. This provision shall not eliminate or, limit the Hability of a '
director for any act or amission ocewrring prior to-the date this Article becomes effective.

¢ ARTICLE VI

Registered ce

The nawme and address of the registered office of the Corporarion is CT
Corporation 520 Pike Street Seattle, Washington 98101, _

. ARTICLE VIO
' Incnm\ orator

' The name and address of the incorporator is:

MNarne - Address

Daren H, Nitz 1323 Fourth Avenue, Suite 1200

Saattle, Washington 98101-2505

ARTICLE IX
Amendment of Arficles

The Corporation reserves the right to amend, alter, change or repeal amy provision-
. contained in these Articles of Incarporation, in the manner now or hereafter prescribed by
law, and all dghrs and powers conferred herein on shareholders and divestors are subject

' to this reserved power.
Daren H. Nitz / CJ ) _

DATEL: February 11,.2000
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CONSENT TO SERVE AS REGISTERED AGENT

C T Corporation System, 520 Piks Street, Suite 2610, Seattle, Washington 8101 does

hereby consemt to serve as Registered Agent for the following company:

We understand that as the agent, it will be owresponsibility to regeive service of process;
- to forward all mail; and to immediately notify the Office of the Secretary of State in the event of

_our rasignation, or of any changes in the Registered Offies address.

DATED this 11th day of February, 2000

Jack Caskey, Assistant Vice President
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