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April 1, 2013

TO THE STOCKHOLDERS OF
JAMBA, INC.:

You are cordially invited to attend the 2013 Annual Meeting of Stockholders of Jamba, Inc. (the �Company�) on May
14, 2013, at 8:00 a.m. local time, which will be held at the Company�s principal offices, located at 6475 Christie

Avenue, Suite 150, Emeryville, CA 94608.

Details of business to be conducted at the Annual Meeting are described in the Notice of Annual Meeting of
Stockholders and Proxy Statement. At the Annual Meeting, the Company will present a report on its operations during
the past year and respond to questions from stockholders. Accompanying this Proxy Statement is the Company�s 2012

Annual Report to Stockholders.

The Company is pleased to take advantage of Securities and Exchange Commission rules that allow companies to
furnish proxy materials to stockholders over the Internet. We believe that these rules allow us to provide our

stockholders with the information they need, while lowering the costs of delivery and reducing the environmental
impact of the Annual Meeting. On or about April 1, 2013, you were provided with a Notice of Internet Availability of
Proxy Materials (�Notice�) and provided access to our proxy materials over the Internet. The Notice also provides
instructions on how to vote online or by telephone and includes instructions on how to receive a paper copy of the

proxy materials by mail.

We hope that you will attend the Annual Meeting. Whether or not you plan to attend, you can ensure that your shares
are represented at the meeting by promptly voting and submitting your proxy by telephone, by Internet or, if you have
received a paper copy of your proxy materials by mail, by completing, signing, dating and returning your proxy card

in the envelope provided.

Sincerely yours,

JAMES D. WHITE
Chairman, President and Chief Executive Officer

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to
attend the Annual Meeting of Stockholders, we urge you to vote
and submit your proxy by telephone, the Internet or by mail in
order to ensure the presence of a quorum. If you attend the

meeting and do not hold your shares through an account with a
brokerage firm, bank or other nominee, you will have the right to
revoke the proxy and vote your shares in person. If you hold
your shares through an account with a brokerage firm, bank or
other nominee, please follow the instructions you receive from
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JAMBA, INC.
6475 Christie Avenue, Suite 150
Emeryville, California 94608

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 14, 2013

Dear Stockholder:

You are invited to attend the 2013 Annual Meeting of Stockholders of Jamba, Inc., a Delaware corporation (the
�Company�) (the �Annual Meeting�), which will be held at the Company�s principal offices located at 6475 Christie
Avenue, Suite 150, Emeryville, CA 94608 on May 14, 2013, at 8:00 a.m. local time, for the following purposes:

1.To elect eight nominees as directors to serve until the next Annual Meeting and until their successors have beenelected and qualified.

2.To ratify the selection of KPMG LLP as the Company�s independent registered public accounting firm for the fiscalyear ending December 31, 2013.

3.
To approve an amendment to our Amended and Restated Certificate of Incorporation, as amended, to effect a
reverse stock split of our Common Stock, $0.001 par value per share, at a ratio of 1:5, and proportionate reduction
of the number of authorized shares of Common Stock.

4.To approve the adoption of the Jamba, Inc. 2013 Equity Incentive Plan and to authorize an aggregate of up to9,000,000 shares issuable under the plan.

5.To transact such other business as may properly come before the meeting or any adjournment or postponementthereof.
Stockholders of record at the close of business on March 20, 2013 are entitled to notice of, and to vote at, the Annual
Meeting and any adjournment or postponement thereof. For ten days prior to the Annual Meeting, a complete list of
stockholders entitled to vote at the Annual Meeting will be available for examination by any stockholder, for any
purpose relating to the Annual Meeting, during ordinary business hours at our principal offices located at 6475

Christie Avenue, Suite 150, Emeryville, CA 94608.

By Order of the Board of Directors,

KAREN L. LUEY
Secretary

Emeryville, California
April 1, 2013

IMPORTANT: Please vote and submit your proxy by telephone, the Internet or, if you have received a paper copy of
the proxy materials by mail, by completing and promptly mailing your proxy card in the postage-paid envelope

provided to assure that your shares are represented at the meeting.

Edgar Filing: JAMBA, INC. - Form DEF 14A

JAMBA, INC. 6475 Christie Avenue, Suite 150 Emeryville, California 94608 5



IMPORTANT NOTICE REGARDING THE AVAILABILITY
OF PROXY MATERIALS FOR THE ANNUAL MEETING
OF STOCKHOLDERS TO BE HELD ON MAY 14, 2013
This Proxy Statement relating to the 2013 Annual
Meeting of Stockholders and the Annual Report to
Stockholders for the year ended January 1, 2013 are

available at www.proxyvote.com.

Edgar Filing: JAMBA, INC. - Form DEF 14A

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 14, 2013 This Proxy Statement relating to the 2013 Annual Meeting of Stockholders and the Annual Report to Stockholders for the year ended January 1, 2013 are available at www.proxyvote.com.6



PROXY STATEMENT FOR ANNUAL MEETING OF
STOCKHOLDERS

The accompanying proxy is solicited by the Board of Directors of Jamba, Inc., a Delaware corporation (�Jamba,�
�Company,� �we,� �us,� and �our�), for use at its 2013 Annual Meeting of Stockholders to be held on May 14, 2013, or any
adjournment or postponement thereof, for the purposes set forth in the accompanying Notice of Annual Meeting of

Stockholders. This proxy statement and the enclosed proxy are being made available to stockholders on or about April
1, 2013.

SOLICITATION AND VOTING
Voting Securities.  Only stockholders of record as of the close of business on March 20, 2013 (the �Record Date�) will
be entitled to vote at the meeting and any postponement or adjournment thereof. As of the Record Date, there were
83,455,448 shares of common stock of the Company (the �Common Stock�) outstanding, all of which are entitled to
vote with respect to all matters to be acted upon at the Annual Meeting. As of the Record Date, there were no shares
of Series B-1 Preferred Stock (�the Series B-1 Preferred�) outstanding and 16,109 shares of Series B-2 Preferred Stock

(the �Series B-2 Preferred�) outstanding. By virtue of their ownership, and as permitted under our Certificate of
Designation, Preferences and Rights of Series B-1 Convertible Preferred Stock and Series B-2 Convertible Preferred
Stock (the �Certificate of Designation�), the holders of Series B-2 Preferred are entitled to elect, voting as a separate

class, one director to our Board (the �Series B-2 Director�). The holders of our Series B-2 Preferred have indicated their
intent to re-elect Marvin Igelman as the Series B-2 Director. The holders of the Series B-2 Preferred are entitled to

vote together with the holders of our Common Stock on all other matters submitted to a vote.

Each stockholder of record as of the Record Date is entitled to one vote for each share of Common Stock held by him
or her or 100 votes for each share of Series B-2 Preferred held by him or her. Our Bylaws provide that the holders of a
majority of the capital stock issued and outstanding and entitled to vote thereat, present in person or represented by
proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise
provided by statute or by the Amended and Restated Certificate of Incorporation of the Company, as amended to date
(the �Restated Certificate�). Our current Restated Certificate does not have any other requirements for a quorum of the
stockholders. Votes for and against, abstentions and �broker non-votes� will each be counted as present for purposes of

determining the presence of a quorum.

Broker Non-Votes.  A broker non-vote occurs when a broker submits a proxy card with respect to shares held in a
fiduciary capacity (typically referred to as being held in �street name�) but declines to vote on a particular matter

because the broker has not received voting instructions from the beneficial owner. Under the rules that govern brokers
who are voting with respect to shares held in street name, brokers have the discretion to vote such shares on routine
matters, but not on non-routine matters. Routine matters include the ratification of selection of auditors and approval
of pro rata stock splits. Non-routine matters include the election of directors and amendments to or adoptions of stock

plans.

Solicitation of Proxies.  We will bear the cost of soliciting proxies. In addition to soliciting stockholders by mail
through our employees, we will request banks, brokers and other custodians, nominees and fiduciaries to solicit

customers for whom they hold our stock and will reimburse them for their reasonable, out-of-pocket costs. We may
use the services of our employees, officers, directors and others to solicit proxies, personally or by telephone, without

additional compensation.
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Voting of Proxies.  Stockholders whose shares are registered in their own names may vote (1) by returning a proxy
card, (2) via the Internet at www.proxyvote.com, or (3) by telephone at 1-800-690-6903. Specific instructions to be
followed by any registered stockholder interested in voting via the Internet or by telephone are set forth in the notice

by mail described below or, if you receive a paper copy of the proxy materials, on the proxy card provided.

�Notice and Access� Model.  The SEC�s proxy rules set forth how companies must provide proxy materials. These
rules are often referred to as �notice and access.� Under the notice and access model, a company may select either of the
following options for making proxy materials available to stockholders: (i) the full set delivery option; or (ii) the

notice only option. A company may use a single method for all its

1
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stockholders, or use full set delivery for some while adopting the notice only option for others. We must comply with
these rules in connection with our 2013 Annual Meeting.

Under the full set delivery option a company delivers all proxy materials to its stockholders by mail or, if a
stockholder has previously agreed, electronically. In addition to delivering proxy materials to stockholders, the

company must post all proxy materials on a publicly-accessible web site (other than the SEC�s web site) and provide
information to stockholders about how to access that web site and the hosted materials. Under the notice only option,
instead of delivering its proxy materials to stockholders, the company instead delivers a �Notice of Internet Availability
of Proxy Materials� which outlines (i) information regarding the date and time of the meeting of stockholders as well as
the items to be considered at the meeting; (ii) information regarding the web site where the proxy materials are posted;

and (iii) various means by which a stockholder can request paper or email copies of the proxy materials.

In connection with our 2013 Annual Meeting, we have elected to use the notice only option. Accordingly, you should
have received a notice by mail instructing you how to access proxy materials at http://www.proxyvote.com and
providing you with a control number you can use to vote your shares. You may request that the Company deliver

paper copies of the proxy materials as well.

All valid proxies received before the meeting will be exercised. All shares represented by a proxy will be voted, and
where a proxy specifies a stockholder�s choice with respect to any matter to be acted upon, the shares will be voted in
accordance with that specification. If no choice is indicated on the proxy, the shares will be voted in favor of the

proposal. A stockholder whose shares are registered in their own name has the power to revoke his or her proxy at any
time before it is exercised by delivering to the Secretary of the Company a written instrument revoking the proxy or a
duly executed proxy with a later date, or by attending the meeting and voting in person. If you hold shares in street
name, through a bank, broker or other nominee, please contact the bank, broker or other nominee to revoke your

proxy.

Annual Meeting Attendance

You are entitled to attend the Annual Meeting only if you were a Company stockholder as of the Record Date or you
hold a valid proxy for the Annual Meeting. Since seating is limited, admission to the meeting will be on a first-come
first-served basis. You should be prepared to present photo identification for admittance. If you are not a stockholder
of record but hold shares as a beneficial owner through a broker, bank, trustee or nominee (i.e., in street name), you
should provide proof of beneficial ownership as of the Record Date, such as your most recent account statement prior
to the Record Date, a copy of the voting instruction card provided by your broker, bank, trustee or nominee, or other
similar evidence of ownership. In addition, the Notice will serve as proof of stock ownership as of the Record Date.

2
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PROPOSAL NO. 1

ELECTION OF DIRECTORS
In accordance with the Company�s bylaws (the �Bylaws�), the Board of Directors of the Company (hereinafter referred
to as the �Board� or the �Board of Directors�) has currently set the size of the Board at nine members and there are

currently nine members serving. The terms of the current directors expire upon the election and qualification of the
directors to be elected at the Annual Meeting. The Board has nominated eight persons for election at the Annual
Meeting to serve until the 2014 Annual Meeting of Stockholders and until their successors are duly elected and
qualified. All nominees for election to the Board are presently directors of Jamba. The holders of our Series B-2
Preferred, voting as a separate class, will elect one additional director. Set forth below is information regarding the

nominees to the Board for election as a director.

Each nominee has agreed to be named in this proxy statement and to serve if elected. If any of the nominees declines
to serve or becomes unavailable for any reason, or if a vacancy occurs before the election (although we know of no

reason to anticipate such an occurrence), the proxies may be voted for such substitute nominee(s) as we may
designate.

If a quorum is present and voting, each of the eight nominees receiving a higher number of votes cast �for� such
nominee than �against� such nominee will be elected. Proxies cannot be voted for more than eight nominees.

Abstentions, �broker non-votes� and withheld votes will not count towards election of any director nominee. Under our
Bylaws, if an incumbent director standing for re-election is not re-elected, the director shall tender his or her

resignation to the Board. The Nominating and Corporate Governance Committee will make a recommendation to the
Board on whether to accept or reject such director�s resignation. The Board will act on the Nominating and Corporate
Governance Committee�s recommendation and publicly disclose its decision and the rationale behind it within 90 days
from the date of the certification of the election results. The Nominating and Corporate Governance Committee in
making its recommendation, and the Board in making its ultimate decision, may each consider any factors or other
information that they consider appropriate and relevant. The director who tenders his or her resignation will not

participate in the recommendation of the Nominating and Corporate Governance Committee or the Board�s decision
with respect to his or her resignation.

If a director�s resignation is accepted by the Board, then the Board may fill the resulting vacancy or may decrease the
size of the Board as permitted by our Bylaws.

The eight Company nominees to the Board to serve until the next Annual Meeting and until their successors have been
duly elected and qualified are as follows:

Name Age Director
Since

James D. White 52 2008
Lesley H. Howe 68 2007
Richard L. Federico 58 2006
Brian Swette 59 2006
Andrew R. Heyer 55 2009
Michael A. Depatie 56 2010
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Fritzi G. Woods 53 2011
David A. Pace 54 2012

As permitted under our Certificate of Designation, the holders of our Series B-2 Preferred have indicated their intent
to re-elect Marvin Igelman as the Series B-2 Director to serve on the Board until the next Annual Meeting and until
his successors have been duly elected and qualified. His age and date of prior service on the Board are as follows:

Name Age Director Since
Marvin Igelman 50 2011

3
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The principal occupations and qualifications of each of the eight Company nominees for director and the director
elected by the holders of our Series B-2 Preferred are as follows. There are no family relationships among any of our

directors or executive officers.

JAMES D. WHITE has served as a member of our Board of Directors and our President and Chief Executive Officer
since December 2008. He was appointed Chairman in May 2010. Previously, Mr. White was Senior Vice President of
Consumer Brands for Safeway, Inc. with responsibility for brand strategy, innovation, manufacturing and commercial
sales from 2005 to 2008. Prior to Safeway, Mr. White was Senior Vice President of Business Development, North
America at the Gillette Company, where his responsibilities included centralized marketing, sales, retail execution,

marketing planning and Canadian operations from 2002 to 2005. Mr. White also held executive and management roles
with Nestlé Purina from 1987 to 2005, including Vice President, Customer Interface Group from 1999 to 2002, and
Vice President, Customer Development East from 1997 to 1999. Mr. White has been a Director of Hillshire Brands

Company since October 2012, where he serves on the Compensation & Employee Benefits Committee.

Mr. White has been re-appointed Chairman of the Board contingent upon his re-election to the Board at the Annual
Meeting. Mr. White�s position as our President and Chief Executive Officer and his extensive consumer products and

senior management experience make him particularly qualified for service on our Board.

LESLEY H. HOWE has been a member of our Board of Directors since December 2007. Mr. Howe has over 40
years of financial and management experience, spending more than 30 years with the international accounting firm of

KPMG LLP, where he was a senior partner and from 1994 � 1997 served as Area Managing Partner for the Los
Angeles office. He served as Chief Executive Officer of Consumer Networks LLC, a San Diego-based internet

marketing and promotions company from 2001 until its sale in 2007. Mr. Howe is a member of the Board of Directors
of NuVasive, Inc. and Volcano Corporation. He was a member of the Board of Directors of P.F. Chang�s China Bistro

Inc. from 2003 until it was taken private in 2012.

Mr. Howe has been re-appointed Lead Director contingent upon his re-election to the Board at the Annual Meeting.
The Lead Director chairs executive sessions of Jamba�s independent directors and has the authority to call such

sessions. The Lead Director also participates in the preparation of agendas and schedules for meetings of the Board,
coordinates with the Chairman regarding the flow of information to the directors, serves as a liaison between the
independent directors and management, and chairs meetings of the Board in the Chairman�s absence. Mr. Howe�s

extensive experience in public accounting and his financial expertise make him particularly qualified for service on
our Board and our Audit Committee of the Board.

RICHARD L. FEDERICO has been a member of our Board of Directors since November 2006. Mr. Federico had
previously served as a director of Jamba Juice Company from October 2004 to November 2006. Since February 1996,
Mr. Federico has served as a director of P.F. Chang�s China Bistro Inc., and he has served as Chief Executive Officer
of P.F. Chang�s China Bistro Inc. since September 1997. In December 2000, Mr. Federico was named Chairman of the
Board of P.F. Chang�s China Bistro Inc. From February 1989 to January 1996, Mr. Federico served as President of the

Italian Concepts division of Brinker International, Inc., where he was responsible for concept development and
operations. Since February 2011, Mr. Federico has served on the Board of Directors of Domino�s Pizza. Mr. Federico�s

business acumen and experience in leading a successful publicly-held restaurant concept make him particularly
qualified for service on our Board, our Nominating and Corporate Governance Committee of the Board and our

Compensation and Executive Development Committee of the Board.

BRIAN SWETTE has been a member of our Board of Directors since November 2006. Mr. Swette served as a board
member of Burger King Corporation between 2002 and 2011 and as Chairman of its Board from April 2006 until June
2008. He is also an investor and board member in CBL Partners, FRS Company, Care.com, Shutterfly and Schiff

Nutrition International. Mr. Swette served in several capacities at eBay from 1998 through the end of 2002, including
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Chief Operating Officer and Vice President of Marketing. He led eBay�s penetration into international markets,
oversaw the development of its marketing, managed the implementation of its fixed-price strategy and charted a
course into new business categories such as automotive and business-to-business. Prior to eBay, Mr. Swette was

Executive Vice President and Chief

4
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Marketing Officer of Pepsi-Cola where he was one of the architects of Pepsi�s move into the water, tea, coffee and
juice categories. Prior to Pepsi-Cola, Mr. Swette spent four years as a Brand Manager at Procter & Gamble. Mr.

Swette is a Trustee of Arizona State University, Endeavor.org and The Global Institute of Sustainability. Mr. Swette�s
knowledge and expertise on brand and marketing, and his experience on other public company boards of directors,
make him particularly qualified for service on our Board and our Compensation and Executive Development

Committee of the Board.

ANDREW R. HEYER has been a member of our Board of Directors since June 2009. Mr. Heyer is the Chief
Executive Officer and a Managing Director of Mistral Capital Management, LLC, a private equity fund. From 2000 to
2007, Mr. Heyer was a Managing Partner of Trimaran Capital Partners, L.L.C., a private equity firm and a member of
the Investment Committee of Trimaran Advisors, L.L.C., which is the investment advisor to a series of collateralized
loan obligation funds. Mr. Heyer was formerly a vice chairman of CIBC World Markets Corp., which he joined in
1995, and a co-head of the CIBC Argosy Merchant Banking Funds. Mr. Heyer also served on the board of directors
and audit committee of Las Vegas Sands and on the board of directors of Shearer�s Foods, Inc. Mr. Heyer currently
serves on the Board of Directors of Hain Celestial Group, Worldwise, Inc., XpresSpa and Vino Volo. Mr. Heyer�s
business, financial and investment experience in the consumer focused product and services industries makes him
particularly qualified for service on our Board and our Compensation and Executive Development Committee of the

Board.

MICHAEL A. DEPATIE has been a member of our Board of Directors since November 2010. Mr. Depatie has
served as Chief Executive Officer of Kimpton Hotels and Restaurants, LLC since July 2006 and is also a member of
Kimpton�s Board of Directors. Prior to being elected as Kimpton�s Chief Executive Officer, Mr. Depatie served as their
president from September 2005 having joined the Kimpton family of companies as Chief Executive Officer for real
estate for Kimpton Group Holding, LLC in 2003. Kimpton is the largest developer and operator of boutique hotels
with 51 hotels presently in 23 U.S. cities. Mr. Depatie is responsible for all aspects of Kimpton�s development and
operating activities. He also oversees the investment of the $157 million Kimpton Hospitality Partners Fund I and

$202 million Kimpton Hospitality Partners Fund II. Prior to Kimpton, Mr. Depatie held senior finance and
development roles in a number of rapidly growing lodging companies including Residence Inn and Summerfield
Suites. Prior to his current position, Mr. Depatie was the Chief Financial Officer of Sunterra, a NYSE listed resort
hotel vacation ownership company and NYSE listed La Quinta, a national chain of limited service hotels. Mr.

Depatie�s extensive senior management experience and his financial expertise make him particularly qualified for
service on our Board and our Audit Committee of the Board.

FRITZI G. WOODS has been a member of our Board of Directors since May 2011. Ms. Woods has served as Chief
Executive Officer and President of Women�s Foodservice Forum, a premier leadership development organization with
more than 20 years of experience advancing women in the foodservice industry, since 2010. From 2003 to 2010, Ms.
Woods served as Chief Executive Officer and President of PrimeSource FoodService Equipment, Inc., a leading
restaurant equipment distribution company, supporting over 20,000 restaurants from the world�s leading restaurant

chains in over 40 countries. Ms. Woods� extensive senior management experience and her financial expertise make her
particularly qualified for service on our Board and our Audit Committee of the Board.

DAVID PACE has been a member of our Board since August 2012. Mr. Pace is the Executive Vice President and
Chief Resources Officer of Bloomin� Brands where he is responsible for both the human resources and real estate and
development functions of Bloomin� Brands, along with the Fleming�s and Roy�s business units. Prior to joining Bloomin�
Brands in 2010, Mr. Pace was a management consultant, entrepreneur and not-for-profit leader. He has extensive

domestic and international experience overseeing Human Resources for Starbucks Coffee Company,
HomeGrocer.com and PepsiCo/YUM Brands along with additional experiences in technology and sports

management. Mr. Pace is an adjunct faculty member in Southern Methodist University�s Cox Graduate School of
Business and is currently Chairman of the Board of Up2US, a rapidly expanding national non-profit focused on
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improving the health and development of America�s young people through sports-based youth development. Mr. Pace
has a Bachelor of Science in Industrial and Labor Relations from Cornell University. Mr. Pace�s extensive knowledge
of the restaurant and food and beverage industries and his senior leadership experience in human resources make him

particularly
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qualified for service on our Board, our Compensation and Executive Development Committee of the Board and our
Nominating and Corporate Governance Committee of the Board.

MARVIN IGELMAN has been a member of our Board since May 2011. Mr. Igelman is the Chief Executive Officer
of Sprylogics International Inc., a semantic search company based in Toronto, Canada. From February 2010 to June
2011, Mr. Igelman served as a director and the Chief Strategy Officer of Poynt Corporation, a Canadian company that
offers mobile location-based search services. From May 2006 to February 2010, Mr. Igelman served as the Chief
Executive Officer of Unomobi Incorporated, a mobile advertising and messaging platform he founded, which was

acquired by Poynt Corporation in February 2010. From 2002 to 2006, Mr. Igelman served as a business development
consultant for numerous technology companies and established a number of other ventures, including founding

Unomobi Incorporated. Mr. Igelman serves on the Board of Directors of NorthCore Technology Inc. and American
Apparel Inc. Mr. Igelman is a graduate of Toronto�s Osgoode Hall Law School. Mr. Igelman�s extensive business and
senior management experience make him particularly qualified for service on our Board and our Nominating and

Corporate Governance Committee of the Board.

Background information on the officers of the Company other than Mr. White can be found in our Annual Report on
Form 10-K filed with the SEC on March 6, 2013 under the heading �Executive Officers.�

Recommendations of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� OUR NOMINEES NAMED ABOVE.

CORPORATE GOVERNANCE

Director Independence

The Board of Directors has determined that, except for James D. White, each of the Company director nominees
standing for election and the director intended to be elected by the holders of Series B-2 Preferred, has no relationship
which, in the opinion of the Board of Directors, would interfere with the exercise of independent judgment in carrying
out the responsibilities of a director and is an �independent director� as defined by the applicable NASDAQ rules and
the rules and regulations of the Securities and Exchange Commission (the �SEC�). In determining the independence of
our directors, the Board of Directors has adopted the independence standards that mirror the criteria specified by
applicable law and regulations of the SEC and the NASDAQ. In making the determination of independence of our
non-management directors, the Board of Directors evaluated the independence of Mr. Heyer in connection with past
equity transactions with the Company between and the payment of monitoring fees by the Company to Mistral Capital

Management, LLC and its affiliates.

Board Leadership Structure

Our Board leadership structure currently consists of a Chairman, a Chief Executive Officer and a Lead Director. In the
current structure, the roles of Chief Executive Officer and Chairman of our Board are combined, and the Lead

Director is elected annually by all independent directors. James D. White has served as our Chief Executive Officer
since 2008 and as Chairman since the 2010 Annual Meeting of Stockholders. Lesley H. Howe has served as our Lead

Director since the 2010 Annual Meeting of Stockholders.
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The Board believes that Mr. White is best situated to serve as Chairman because he is the director most familiar with
the Company�s business and industry, possesses detailed and in-depth knowledge of the issues, opportunities and
challenges facing the Company and is thus best positioned to develop agendas that ensure that the Board�s time and
attention are focused on the most critical matters. The Company�s independent directors bring experience, oversight
and expertise from outside the Company, while the CEO brings Company-specific experience and expertise. The

Board believes that the combined role of Chairman and Chief Executive Officer facilitates information flow between
management and the Board, which are essential to effective corporate governance.

Additionally, one of the responsibilities of the Board is to work with management to develop strategic direction and
hold management accountable for the execution of strategy once it is developed. The Board
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believes the combined role of Chairman and Chief Executive Officer, together with an independent Lead Director
having the duties described below, is in the best interest of our stockholders because it provides the appropriate

balance between strategy development and independent oversight of management.

Mr. Howe was appointed in 2010 by the independent members of our Board as our Lead Director. Mr. Howe has been
re-appointed Lead Director contingent upon his re-election to the Board at the Annual Meeting. Mr. Howe�s duties as

Lead Director include:

� setting the agenda and serving as chairman for the executive sessions of the independent directors;

�serving as liaison between the Chairman and the independent directors, including communicating to the Chairman, asappropriate, the results of executive sessions of the independent directors;

�ensuring that independent directors have adequate opportunities to meet without management present, includingauthority to call meetings of the independent directors;

�approving the agenda and information sent in connection with Board meetings and ensuring that the other independentdirectors also have an opportunity to provide input on the agenda;
� approving meeting schedules to assure that there is sufficient time for discussion of all agenda items; and

� chairing Board meetings if the Chairman is unable to attend.
Our Board elects our President, Chief Financial Officer, Secretary and all executive officers. All executive officers
serve at the discretion of our Board. Each of our officers devotes his or her full time to our affairs. Our directors

devote time to our affairs as is necessary to discharge their duties. In addition, our Board has the authority to retain its
own advisers to assist it in the discharge of its duties. There are no family relationships among any of our directors,

officers or key employees.

Board�s Role in Risk Oversight

Our Board has an active role, as a whole and also at the committee level, in overseeing management of the risks we
face. This role is one of informed oversight rather than direct management of risk. Our Board regularly reviews and
consults with management on strategic direction, challenges and risks we face. Our Board also reviews and discusses
with management quarterly financial results and forecasts. The Audit Committee of our Board oversees management
of financial risks, and its charter tasks the committee to provide oversight of and review at least annually our risk
management policies. The Compensation and Executive Development Committee of our Board is responsible for

overseeing the management of risks relating to and arising from our executive compensation plans and arrangements.
These committees provide regular reports to the full Board.

Management is tasked with the direct management and oversight of legal, financial, and commercial compliance
matters, which includes identification and mitigation of associated areas of risk. The Chief Financial Officer provides
regular reports of legal risks to our Board and committees. The Chief Financial Officer and the Controller provide
regular reports to the Audit Committee concerning financial, tax and audit related risks. In addition, the Audit

Committee receives periodic reports from management on our compliance programs and efforts, investment policy
and practices and the results of various internal audit projects. Management and the Compensation and Executive
Development Committee�s compensation consultant provide analysis of risks related to our compensation programs

and practices to the Compensation and Executive Development Committee.

Certain Relationships and Related Transactions

The Company has entered into indemnity agreements with certain officers and directors which provide, among other
things, that Jamba will indemnify such officer or director, under the circumstances and to the extent provided for
therein, for expenses, damages, judgments, fines and settlements he or she may be required to pay in actions or
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proceedings which he or she is or may be made a party by reason of his or her position as a director, officer or other
agent of Jamba, and otherwise to the fullest extent permitted under Delaware law and our Bylaws.
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The Company paid $0.2 million to Mistral Capital Management, LLC during 2012 for monitoring fees pursuant to the
securities purchase agreement for the sale of its Series B-1 Preferred. During 2012, Mistral Capital Management, LLC
served as an investment manager to certain funds that held shares of the Company�s Series B-1 Preferred. One member
of the Company�s Board of Directors, Andrew R. Heyer, holds a position as Managing Director of Mistral Capital

Management, LLC.

Other than the foregoing, there were no relationships or related party transactions in the fiscal year ended January 1,
2013 requiring disclosure in this Proxy Statement.

Procedures for Approval of Related Person Transactions

Any request for us to enter into a transaction with an executive officer, director or employee, or any of such persons�
immediate family members or affiliates, must first be presented to our Audit Committee for review, consideration and
approval. In approving or rejecting the proposed agreement, our Audit Committee will review each such transaction
for potential conflicts of interest or improprieties in a manner consistent with our internal Policy Statement on Related

Party Transactions.

Executive Sessions

Non-management directors regularly meet in executive session without management present each time our Board of
Directors holds its regularly scheduled meetings.

Committees and Board Meeting Attendance

The Board of Directors has a standing Audit Committee, a Compensation and Executive Development Committee and
a Nominating and Corporate Governance Committee. Each of these committees operates under a written charter

adopted by the Board of Directors. Copies of these charters can be obtained on our website by going to
http://ir.jambajuice.com and following the �Corporate Governance� link. The Board of Directors holds at least four
regular meetings each year, with additional meetings as required. The Board of Directors held eleven (11) meetings
during Fiscal 2012, either in person or by teleconference. Each of the standing committees of the Board of Directors
held the number of meetings indicated in the table below. During Fiscal 2012, each of our incumbent directors

attended at least 75% of the total number of meetings of the Board of Directors and all of the committees of the Board
of Directors held during the period in which such director served. Our Corporate Governance Principles and Practices
provide that our directors are expected to attend the Annual Meeting of Stockholders. All of the directors then serving

attended the Company�s last Annual Meeting of Stockholders held on May 17, 2012.

The following table sets forth the three standing committees of the Board of Directors, the current members and
former members of each committee who served during Fiscal 2012 and the number of meetings held by each such

committee during Fiscal 2012:

Name of Director Audit
Compensation
and Executive
Development

Nominating
and Corporate Governance

Beth Bronner(1)
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