
STATE of 'WASHING'ION 

SECRETARY of STATE 
I, RALPH MUNRO, Secretary of State of the State of Washington and custodian of its seal, 

hereby issue this 

CERTIFICATE OF INCORPORATION 

to 

JONES SODA CO. 

a Washington Profit corporation. Articles oflncorporation were filed for record in this 

office on the date indicated below. 

UBI Number: 602 013 097 Date: February 14, 2000 

Given under my hand and the Seal of the State 
of Washington at Olympia, the State Capital 
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ARTICLES OF INCORPORATION 

OF 

JONES SODA CO. 

ARTICLE I 

Name 

The name of the corporation is JONES SODA CO. (the "Corporation"). 

ARTICLE II 

Authorized Shares 

The Corporation shall be authorized to issue one hundred million ( l 00,000,000); shares of Common Stock, without par value. 

ARTICLE Ill 

Directors 

Exhibit 3.1 

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 names and 
addresses of the initial directors are: 

Name Address 

Peter M. van Stolk 1356 Frances Street 
Vancouver, B.C. V5L 1 Y9 

Jennifer L. Cue 1356 Frances Street 
Vancouver, B.C. V5L 1 Y9 

Ron B. Anderson 1356 Frances Street 
Vancouver, B.C. V5L 1 Y9 

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

Matthew Kellogg 1356 Frances Street 
Vancouver, B.C. V5L 1Y9 

Peter Cooper I 356 Frances Street 
Vancouver, B.C. V5L IY9 

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

ARTICLE IV 

Shareholders' Rights 

l. Shareholders of the Corporation have no preemptive rights to acquire additional shares issued by the Corporation. 

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

ARTICLE V 

Voting Rights; Quorum 

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

2. At each election of directors, every shareholder entitled to vote at such election has the right to vote the number of shares of stock held by such 
shareholder for each of the directors to be elected. In any election of directors, the candidates elected are those receiving the largest number of votes cast by 
the shares entitled to vote, up to the number of directors to be elected by such shares. No cumulative voting for directors shall be permitted. 

3. Any action required or which may be taken at a meeting of shareholders of the Corporation may be taken without a meeting or a vote 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 shareholders shall consist of shareholders representing, either in person or by proxy, at least 33 1 /l% of 
the votes entitled to be cast on the matter by each voting group. 
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ARTICLE VI 

limitation on Liability of Directors 

No director of the Corporation shall be personally liable to the Corporation or its shareholders for monetary damages for his or her conduct as a director, 
which conduct takes place on or after the date this Article becomes effective, except for (i) acts or omissions that involve intentional misconduct or a 
knowing violation of law by the director, (ii) conduct violating RCW 238.08.310, or (iii) 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 Article becomes effective, the Washington Business 
Corporation Act is amended to authorize corporate action further eliminating or I imiting the personal liability of directors, then the I iabi I ity of a director of 
the Corporation shall be deemed eliminated or limited to the fullest extent permitted by the Washington Business Corporation Act, as so amended. Any 
amendment to or repeal of this Article shall not adversely affect any right or protection of a director of the Corporation for or with respect to any acts or 
omissions of such director occurring prior to such amendment or repeal. This provision shall not eliminate or limit the liability of a director for any act or 
omission occurring prior to the date this Article becomes effective. 

ARTICLE VII 

Registered Office 

The name and address of the registered office of the Corporation is CT Corporation 
520 Pike Street Seattle, Washington 98101. 

The name and address of the incorporator is: 

Name 

Daren H. Nitz 

ARTICLE VIII 

Incorporator 

2 

Address 

1325 Fourth A venue, Suite 1200 
Seattle, Washington 98101-2509 

ARTICLE IX 

Amendment of Articles 

The Corporation reserves the right to amend, alter, change or repeal any provision contained in these Articles of Incorporation, in the manner now or 
hereafter prescribed by law, and all rights and powers conferred herein on shareholders and directors arc subject to this reserved power 

DA TED: February 11, 2000 
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&'(('(�)*+,,-.�/0,12*+34,+2.56789:;<=�<>�?�@A;:;=B�?9:C<A;D;=B�?=<:C7A�E7AF<=�<A�E7AF<=F�:<�?8:�><A�:C7�FC?A7C<GH7A�?F�EA<6I�J?I�K7?88<JEG;FC7H�KI�:C7�FC?A7C<GH7A�<A�:C7�FC?A7C<GH7ALF�?9:C<A;D7H�<>>;87AM�H;A78:<AM�7JEG<I77�<A�?B7=:�F;B=;=B�:C7@A;:;=B�<A�8?9F;=B�C;F�<A�C7A�F;B=?:9A7�:<�K7�?>>;67H�:<�:C7�@A;:;=B�KI�?=I�A7?F<=?KG7�J7?=F�;=8G9H;=BM�K9:�=<:G;J;:7H�:<M�KI�>?8F;J;G7�F;B=?:9A7N&'(('&�O-P2*Q-Q�R-S-T12.-�U4SSV�W2+P-�X4+S�2*�Y,1-*�ZS-P,*2.+P�R*4.[\+[[+2.]9:C<A;D;=B�?=<:C7A�E7AF<=�<A�E7AF<=F�:<�?8:�><A�:C7�FC?A7C<GH7A�?F�EA<6I�J?I�K7�?88<JEG;FC7H�KI�:A?=FJ;::;=B<A�?9:C<A;D;=B�:C7�:A?=FJ;FF;<=�<>�?�A78<AH7H�:7G7EC<=7�8?GGM�̂<;87�J?;G�<A�<:C7A�7G78:A<=;8�:A?=FJ;FF;<=�:<�:C7E7AF<=�@C<�@;GG�K7�:C7�C<GH7A�<>�:C7�EA<6I�<A�:<�?�EA<6I�F<G;8;:?:;<=�>;AJM�EA<6I�F9EE<A:�F7Â;87�<AB?=;D?:;<=�<AG;_7�?B7=:�H9GI�?9:C<A;D7H�KI�:C7�E7AF<=�@C<�@;GG�K7�:C7�C<GH7A�<>�:C7�EA<6I�:<�A787;̂7�:C7�:A?=FJ;FF;<=MEA<̂;H7H�:C?:�:C7�:A?=FJ;FF;<=�J9F:�7;:C7A�F7:�><A:C�<A�K7�F9KJ;::7H�@;:C�;=><AJ?:;<=M�;=8G9H;=B�?=I�F789A;:I�<A?̂G;H?:;<=�8<=:A<GF�9F7HM�>A<J�@C;8C�;:�8?=�A7?F<=?KGI�K7�H7:7AJ;=7H�:C?:�:C7�:A?=FJ;FF;<=�@?F�?9:C<A;D7H�KI�:C7FC?A7C<GH7AN�̀>�;:�;F�H7:7AJ;=7H�:C?:�:C7�:A?=FJ;FF;<=�;F�̂?G;HM�:C7�;=FE78:<AF�<>�7G78:;<=�<AM�;>�:C7A7�?A7�=<;=FE78:<AFM�?=I�<>>;87A�<A�?B7=:�<>�:C7�8<AE<A?:;<=�J?_;=B�:C?:�H7:7AJ;=?:;<=�<=�K7C?G>�<>�:C7�8<AE<A?:;<=�FC?GGFE78;>I�:C7�;=><AJ?:;<=�9E<=�@C;8C�C7�<A�FC7�A7G;7HN�aC7�8<AE<A?:;<=�FC?GG�A7b9;A7�:C7�C<GH7AF�<>�EA<6;7FA787;̂7H�KI�:A?=FJ;FF;<=�:<�EA<̂;H7�:<�:C7�8<AE<A?:;<=�8<E;7F�<>�:C7�:A?=FJ;FF;<=�?=H�:C7�8<AE<A?:;<=�FC?GG�A7:?;=8<E;7F�<>�:C7�:A?=FJ;FF;<=�><A�?�A7?F<=?KG7�E7A;<H�<>�:;J7�?>:7A�:C7�7G78:;<=�EA<̂;H7H�:C?:�:C7I�?A7�A7:?;=7H�><A�?:G7?F:�cd�H?IFN&'(('e�Zff-P,+g-.-[[�2f�/TT2+.,\-.,�2f�h*2ij]=�?EE<;=:J7=:�<>�?�EA<6I�;F�7>>78:;̂7�@C7=�?�F;B=7H�?EE<;=:J7=:�><AJ�<A�:7G7BA?JM�8?KG7BA?JM�A78<AH7H:7G7EC<=7�8?GGM�̂<;87J?;G�<A�<:C7A�:A?=FJ;FF;<=�<>�:C7�?EE<;=:J7=:�;F�A787;̂7H�KI�:C7�;=FE78:<AF�<>�7G78:;<=�<A�:C7<>>;87A�<A�?B7=:�<>�:C7�8<AE<A?:;<=�?9:C<A;D7H�:<�:?K9G?:7�̂<:7FN�]=�?EE<;=:J7=:�;F�̂?G;H�><A�kk�J<=:CF�9=G7FF�?G<=B7A�E7A;<H�;F�76EA7FFGI�EA<̂;H7H�;=�:C7�?EE<;=:J7=:N�]�EA<6I�@;:C�A7FE78:�:<�?�FE78;>;7H�J77:;=B�FC?GG�7=:;:G7;:F�C<GH7A�:<�̂<:7�?:�?=I�A78<=̂7=7H�J77:;=B�><GG<@;=B�?Hl<9A=J7=:�<>�:C7�J77:;=B�K9:�FC?GG�=<:�K7�̂?G;H�?>:7A:C7�>;=?G�?Hl<9A=J7=:N&'(('m�O-g2P4n+S+,j�2f�h*2ij]=�?EE<;=:J7=:�<>�?�EA<6I�;F�A7̂<8?KG7�KI�:C7�FC?A7C<GH7A�9=G7FF�:C7�?EE<;=:J7=:�;=H;8?:7F�:C?:�;:�;F�;AA7̂<8?KG7?=H�:C7�?EE<;=:J7=:�;F�8<9EG7H�@;:C�?=�;=:7A7F:N�]EE<;=:J7=:F�8<9EG7H�@;:C�?=�;=:7A7F:�;=8G9H7�:C7�?EE<;=:J7=:<>�?�EG7HB77M�?�E7AF<=�@C<�E9A8C?F7H�<A�?BA77H�:<�E9A8C?F7�:C7�FC?A7FM�?�8A7H;:<A�<>�:C7�8<AE<A?:;<=�@C<76:7=H7H�;:�8A7H;:�9=H7A�:7AJF�A7b9;A;=B�:C7�?EE<;=:J7=:M�?=�7JEG<I77�<>�:C7�8<AE<A?:;<=�@C<F7�7JEG<IJ7=:8<=:A?8:�A7b9;A7F�:C7�?EE<;=:J7=:�<A�?�E?A:I�:<�?�̂<:;=B�?BA77J7=:�8A7?:7H�9=H7A�opq�rstNduNskdN�]=?EE<;=:J7=:�J?H7�;AA7̂<8?KG7�;F�A7̂<_7H�@C7=�:C7�;=:7A7F:�@;:C�@C;8C�;:�;F�8<9EG7H�;F�76:;=B9;FC7HN�]�:A?=F>7A77><A�̂?G97�<>�FC?A7F�F9Kl78:�:<�?=�;AA7̂<8?KG7�?EE<;=:J7=:�J?I�A7̂<_7�:C7�?EE<;=:J7=:�;>�:C7�:A?=F>7A77�H;H�=<:_=<@�<>�;:F�76;F:7=87�@C7=�:C7�:A?=F>7A77�?8b9;A7H�:C7�FC?A7F�?=H�:C7�76;F:7=87�<>�:C7�;AA7̂<8?KG7�?EE<;=:J7=:@?F�=<:�=<:7H�8<=FE;89<9FGI�<=�:C7�87A:;>;8?:7�A7EA7F7=:;=B�:C7�FC?A7F�<A�<=�:C7�;=><AJ?:;<=�F:?:7J7=:�><A�FC?A7F@;:C<9:�87A:;>;8?:7FN

jenkinsk
Text Box

jenkinsk
Text Box



������������	��
� �
�
�����������������

��������������������
��������� �!�� !�!�����	����������	��������	��"� !��������#�����$ ���%�

&'((')�*+,-.�/0�123,4,35-6�/7�8.,0+./9:+0�;44/52-52<�,�=0/>6?@A�BACD@�EF�GHICJCIGDK�EL�D@A�M@CFA@ENBAF�CJJEGHDGHO�C�JFEPK�BEAM�HED�CLLAID�D@A�FGO@D�EL�D@A�IEFJEFCDGEH�DECIIAJD�D@A�JFEPKQM�CRD@EFGDK�RHNAMM�HEDGIA�EL�D@A�BACD@�EF�GHICJCIGDK�GM�FAIAGSAB�TK�D@A�ELLGIAF�EF�COAHD�EL�D@AIEFJEFCDGEH�CRD@EFGUAB�DE�DCTRNCDA�SEDAM�TALEFA�D@A�JFEPK�APAFIGMAM�D@A�JFEPKQM�CRD@EFGDK�RHBAF�D@A�CJJEGHDVAHDW&'(('X�;33+4-,23+�/7�=0/>6YZ�[/-+�/0�;3-5/2\RT]AID�DE�̂_̀ �abcWdeWafd�CHB�DE�CHK�APJFAMM�NGVGDCDGEH�EH�D@A�JFEPKQM�CRD@EFGDK�MDCDAB�GH�D@A�CJJEGHDVAHDLEFV�EF�FAIEFBAB�DANAJ@EHA�ICNNg�SEGIA�VCGN�EF�ED@AF�ANAIDFEHGI�DFCHMVGMMGEHg�D@A�IEFJEFCDGEH�GM�AHDGDNAB�DE�CIIAJDD@A�JFEPKQM�SEDA�EF�ED@AF�CIDGEH�CM�D@CD�EL�D@A�M@CFA@ENBAF�VChGHO�D@A�CJJEGHDVAHDW&'(('i�j+,252<�/7�85<2�/0�85<2,-k0+lEF�D@A�JRFJEMAM�EL�D@AMA�cKNCmMg�nopqrs�EF�nopqrtuvwxs�GHINRBAM�CHK�VCHRCNg�LCIMGVGNAg�IEHLEFVAB�EFANAIDFEHGI�MGOHCDRFAW&'(& [/-52<�/7�8.,0+ZyHNAMM�ED@AFmGMA�JFESGBAB�GH�D@A�zFDGINAM�EL�{HIEFJEFCDGEHg�ACI@�ERDMDCHBGHO�M@CFA�AHDGDNAB�DE�SEDA�mGD@�FAMJAIDDE�C�VCDDAF�MRTVGDDAB�DE�C�VAADGHO�EL�M@CFA@ENBAFM�M@CNN�TA�AHDGDNAB�DE�EHA�SEDA�RJEH�D@A�VCDDAFW&'(| [/-52<�7/0�*50+3-/0Z}CI@�M@CFA@ENBAF�AHDGDNAB�DE�SEDA�CD�CH�ANAIDGEH�EL�BGFAIDEFM�VCK�SEDAg�GH�JAFMEH�EF�TK�JFEPKg�D@A�HRVTAF�ELM@CFAM�EmHAB�TK�D@A�M@CFA@ENBAF�LEF�CM�VCHK�JAFMEHM�CM�D@AFA�CFA�BGFAIDEFM�DE�TA�ANAIDAB�CHB�LEF�m@EMA�ANAIDGEHD@A�M@CFA@ENBAF�@CM�C�FGO@D�DE�SEDAW�yHNAMM�ED@AFmGMA�JFESGBAB�GH�D@A�zFDGINAM�EL�{HIEFJEFCDGEHg�D@A�ICHBGBCDAMANAIDAB�M@CNN�TA�D@EMA�FAIAGSGHO�D@A�NCFOAMD�HRVTAF�EL�SEDAM�ICMD�TK�D@A�M@CFAM�AHDGDNAB�DE�SEDAg�RJ�DE�D@A�HRVTAFEL�BGFAIDEFM�DE�TA�ANAIDABW�~GFAIDEFM�VCK�TA�ANAIDAB�TK�IEHMAHD�GH�NGAR�EL�CH�CHHRCN�EF�MJAIGCN�VAADGHO�GHCIIEFBCHIA�mGD@�\AIDGEH�aW�f�EL�D@AMA�cKNCmMW&'(� ;3-5/2��6�8.,0+./9:+0Z��5-./k-�,�j++-52<zHK�CIDGEH�D@CD�VCK�EF�GM�FA�RGFAB�DE�TA�DChAH�CD�C�VAADGHO�EL�D@A�M@CFA@ENBAFM�VCK�TA�DChAH�mGD@ERD�C�VAADGHOEF�C�SEDAg�JRFMRCHD�DE�D@A�JFESGMGEHM�EL�D@GM�\AIDGEH�aW�fW&'(�'(��2,25�/kZ��05--+2��/2Z+2-zIDGEH�VCK�TA�DChAH�TK�RHCHGVERM�IEHMAHD�GL��C��EHA�EF�VEFA�IEHMAHDMg�ACI@�GH�D@A�LEFV�EL�C�FAIEFBg�BAMIFGTGHOD@A�CIDGEH�DChAH�CFA�APAIRDAB�TK�CNN�D@A�M@CFA@ENBAFM�AHDGDNAB�DE�SEDA�mGD@�FAMJAID�DE�D@A�VCDDAFg�CHB��T��D@AAPAIRDAB�IEHMAHDM�CFA�BANGSAFAB�DE�D@A�IEFJEFCDGEH�LEF�LGNGHO�mGD@�D@A�IEFJEFCDA�FAIEFBMW&'(�'&��+2+0,9�=0/�5Z5/2Z�C������/0��/7��/2Z+2-'�?@A�IEHMAHD�M@CNN�TA�MAD�LEFD@�AGD@AF�GH�CH�APAIRDAB�mFGDDAH�FAIEFB�EFg�GLD@A�IEFJEFCDGEH�@CM�BAMGOHCDAB�CH�CBBFAMMg�NEICDGEH�EF�MKMDAV�DE�m@GI@�D@A�IEHMAHD�VCK�TA�ANAIDFEHGICNNKDFCHMVGDDAB�CHB�D@A�IEHMAHD�GM�ANAIDFEHGICNNK�DFCHMVGDDAB�DE�D@A�BAMGOHCDAB�CBBFAMMg�NEICDGEH�EF�MKMDAVg�GH�CHAPAIRDAB�ANAIDFEHGICNNK�DFCHMVGDDAB�FAIEFBW�T������+3/0:�*,-+'�{L�HED�ED@AFmGMA�LGPAB�TK�D@A�cECFBg�D@A�FAIEFB�BCDA�LEF�BADAFVGHGHOM@CFA@ENBAFM�AHDGDNAB�DE�DChA�CIDGEH�mGD@ERD�C�VAADGHO�GM�D@A�BCDA�D@A�LGFMD�M@CFA@ENBAF�IEHMAHD�GM�APAIRDABW

jenkinsk
Text Box

jenkinsk
Text Box



������������	��
� �
�
�����������������

��������������������
��������� �!�� !�!�����	����������	��������	��"� !��������#�����$ ���%�
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