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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 2 ON FORM S-3

TO FORM S-1

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

REED’S, INC.

(Exact name of registrant as specified in its charter)

Delaware 2086 35-2177773
(State or jurisdiction of
incorporation or organization)

(Primary Standard Industrial
Classification Code Number)

(I.R.S. Employer
Identification Number)

13000 South Spring Street

Los Angeles, California 90061

(310) 217-9400

(Address and telephone number of principal executive offices and principal place of business)
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Valentin Stalowir

Chief Executive Officer

13000 South Spring Street

Los Angeles, California 90061

(310) 217-9400

(Name, address and telephone number of agent for service)

With copy to:

Ruba Qashu

Libertas Law Group, Inc.

225 Santa Monica Boulevard, 5th Floor

Santa Monica, CA 90401

Telephone: (949) 355-5405

Fax: (310) 356-1922

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act, check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
Registration Statement for the same offering. [  ]
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [  ]

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [  ]

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. [  ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer”, “accelerated filer” and “smaller reporting
company” in Rule 12b2 of the Exchange Act.

Large accelerated filer [  ] Accelerated filer [  ]
Non-accelerated filer [  ]
(Do not check if a smaller reporting company) Smaller reporting company [X]

CALCULATION OF REGISTRATION FEE

Title of Each
Class of Securities
to be Registered

Amount to
be
Registered
(1)

Proposed
Maximum
Offering
Price per
Share

Estimated
Proposed
Maximum
Aggregate
Offering
Price

Amount of
Registration
Fee

Secondary Offering by Selling Shareholders:
Common stock, par value $0.0001 per
Share, issuable upon exercise of warrant 750,000 $ 1.60 (2) $1,200,000

Common Stock, par value $0.0001 per share, issuable
upon conversion of Convertible Non-Redeemable Secured
Promissory Note

2,666,667 $
1.60

(2) $4,266,667

TOTAL 3,416,667 $5,466,667 $ 680.60 (3)

(1) Pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate
number of shares of common stock as may be issuable with respect to the shares being registered hereunder as a result
of stock splits, stock dividends or similar transactions.
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(2) Calculated pursuant to Rule 457(g).

(3) Paid upon filing of this registration statement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.

Edgar Filing: REED'S, INC. - Form S-3/A

4



The information in this prospectus is not complete and may be changed. The selling shareholders may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective.
This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in
any state where the offer or sale is prohibited.

Subject to completion, dated May 18, 2018

PRELIMINARY PROSPECTUS

REED’S, INC.

3,416,667 Shares of Common Stock

This prospectus covers the resale by the selling shareholders identified in the “Selling Shareholders” section of this
prospectus of up to an aggregate of 750,000 shares of our common stock issuable upon the exercise of a warrant (the
“Warrant”) and 2,666,667 shares of our common stock issuable upon the conversion of a Convertible Non-Redeemable
Secured Promissory Note in the original principal amount of $3,400,000. We will not receive any of the proceeds
from the sale of shares of our common stock by the selling shareholders. We will receive up to $1,125,000 from the
exercise of the warrants.

Shares of our common stock are traded on the NYSE American under the symbol “REED”. On May 15 , 2018, the
closing sales price for our common stock was $2.65 per share.

Investing in our common stock involves substantial risk. In reviewing this prospectus, you should carefully consider
the matters described under the heading “Risk Factors” beginning on page 11.

Neither we nor any selling shareholder has authorized any dealer, salesman or other person to give any information or
to make any representation other than those contained or incorporated by reference in this prospectus. You must not
rely upon any information or representation not contained or incorporated by reference in this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities, or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense. This is not an offer to sell nor a solicitation of an offer to buy securities in any jurisdiction where it
would be unlawful.

The date of this prospectus is [                         ], 2018
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”).

Unless the context otherwise requires, “Reed’s,” “Company,” “we,” “us” and “our” refer to Reed’s, Inc., and “selling shareholders”
and “selling shareholder” refer to one or more selling shareholders identified in the “Selling Shareholders” section of this
prospectus. References to “securities” include any security that we or the selling shareholders might offer under this
prospectus or any prospectus supplement.

We have filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a part.
You should read the exhibits carefully for provisions that may be important to you.

We have not authorized any dealer, salesperson or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus. You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus. This prospectus does not constitute an
offer to sell or the solicitation of an offer to buy any securities other than the registered securities to which it relates,
nor does this prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to
any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that
the information contained in this prospectus is accurate on any date subsequent to the date set forth on its front cover
or that any information we have incorporated by reference is correct on any date subsequent to the date of the
document incorporated by reference, even though this prospectus is delivered or securities are sold on a later date.

THE COMPANY

Our Products

We manufacture our hand-crafted natural beverages using premium natural ingredients. Our products are free of
genetically modified organisms (GMO). Over the years, the Company has developed several product offerings. In
2017, we narrowed our focus to our core product flavor offerings of Reed’s Ginger Beer flavors and Virgil’s Craft
Sodas. We may re-introduce at a later date our Kombucha and China Cola brands.
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Reed’s Ginger Beers

Ginger ale is the oldest known soft drink. Before modern soft drink technology existed, non-alcoholic beverages were
brewed at home directly from herbs, roots, spices, and fruits. These handcrafted brews were highly prized for their
taste, tonic, and health-giving properties. Reed’s Ginger Beers are a revival of this lost art of home brewing sodas. We
make them with care and attention to wholesomeness and quality, using the finest fresh herbs, roots, spices, and fruits.

We believe Reed’s Ginger Beers are unique in their kettle-brewed origin among all mass-marketed soft drinks. Reed’s
Ginger Beers contain between 17 and 39 grams of fresh ginger in every 12-ounce bottle. Our products differ from
commercial soft drinks in three characteristics: sweetening, carbonation, and coloring for greater adult appeal. We
sweeten our products using pure cane sugar. Instead of using injected-based carbonation, we produce our carbonation
naturally, through slower, beer-oriented techniques. This process produces smaller, longer lasting bubbles which do
not dissipate rapidly when the bottle is opened. We do not add coloring. The color of our products comes naturally
from herbs, fruits, spices, roots, and juices.

Since Reed’s Ginger Brews are pasteurized, they do not require or contain any preservatives. In contrast, modern
commercial soft drinks are typically produced using natural and artificial flavor concentrates prepared by flavor
laboratories, tap water, and highly refined sweeteners. Manufacturers make a centrally processed concentrate which
lends itself to a wide variety of situations, waters, and filling systems. The final product is generally cold-filled and
requires preservatives for stability. Added colors are either artificial, or if natural, they are often highly processed.

3

Edgar Filing: REED'S, INC. - Form S-3/A

9



The Reed’s Ginger Brews line contain the following products:

Reed’s Original Ginger Brew was our first creation and is a Jamaican recipe for homemade ginger ale using 17 grams
of fresh ginger root, lemon, lime, honey, raw cane sugar, pineapple, herbs and spices. Reed’s Original Ginger Brew is
20% fruit juice.

Reed’s Premium Ginger Brew is sweetened only with honey and pineapple juice. Reed’s Premium Ginger Brew is
20% fruit juice and contains 17 grams of fresh ginger root.

Reeds Extra Ginger Brew is the same recipe as Original Ginger Brew, but has 26 grams of fresh ginger root for a
stronger bite.

Reeds Stronger Ginger Brew has 50% more ginger than the Extra Ginger Brew and has the highest ginger content of
any of our beverage products.

Reed’s Raspberry Ginger Brew is brewed from 17 grams of fresh ginger root, raspberry juice, and lime. Reed’s
Raspberry Ginger Brew is 20% raspberry juice.

Reed’s Light 55 Calories Extra Ginger Brew is a reduced calorie version of our top selling Reed’s Extra Ginger
Brew, made possible by using Stevia. We use the same recipe of 26 grams of fresh ginger root, honey, pineapple,
lemon and lime juices, and exotic spices.

Reed’s Natural Energy Elixir is an energy drink infused with all-natural ingredients designed to provide consumers
with a healthy and natural boost to energy levels.

Virgil’s Root Beer

Virgil’s is a premium craft root beer made with natural ingredients. Our root beer contains filtered water, unbleached
cane sugar, and spices sourced from around the world such as anise from Spain, licorice from France, bourbon vanilla
from Madagascar, cinnamon from Sri Lanka, clove from Indonesia, wintergreen from China, sweet birch and
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molasses from the southern United States, nutmeg from Indonesia, pimento berry oil from Jamaica, balsam oil from
Peru, and cassia oil from China. We purchase these ingredients from vendors who source these spices worldwide and
gather them together at the brewing and bottling facilities. We combine these ingredients under strict specifications
and finally heat-pasteurize all Virgil’s sodas, to ensure quality. We sell Virgil’s in 12-ounce bottles in both 4 packs and
12 pack boxes. The Virgil’s soda line is also GMO free.

In addition to our Virgil’s Root Beer, we also offer a Virgil’s Cream Soda and Virgil’s Black Cherry Cream Soda,
Virgil’s Orange Cream Soda, and a Virgil’s ZERO line. In 2018 our Virgil’s ZERO line of 100% Stevia sweetened and
zero calorie sodas will be replaced by our NEW Virgil’s O Sugar line of craft sodas. This new natural line of Zero
Sugar flavors includes Root Beer, Cola, Lemon-lime, Orange, Black Cherry, and Cream soda.

Other Products

We have other popular brands with limited distribution including our Flying Cauldron Butterscotch Beer and Sonoma
Sparkler brand of sparkling juices designed to be celebratory drinks for holidays and special occasions.

Prior Product Innovations

We are experts in flavor and recipe development and have developed many innovative and award-winning products
and line extensions. With the expansion of our management team of beverage industry professionals and the added
Chief Innovation Officer position, we will continue to be at the forefront of developing flavor profiles and products.
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While product innovation will remain a top priority, we have discontinued some drinks in response to various market
conditions including changes in consumer preferences and price points in various markets.

These innovations which have sold well in the past, may be reintroduced to the marketplace in the future given
favorable market conditions. These products include:

●Reed’s Ginger Brews: Reed’s Spiced Apple Brew, Reed’s Cherry Ginger Brew, and Reed’s Nausea Relief.

●Reed’s Kombucha: all flavors.

●Other Products: China Cola, certain private label products, and Reed’s ice creams. 

Our Primary Markets

We target a niche in the estimated $100 billion carbonated and non-carbonated soft drink markets in the U.S., Canada,
and international markets. Our brands are generally regarded as premium and natural, with upscale packaging and are
loosely defined as the artisanal (craft), premium bottled carbonated soft drink category.

During 2017, management began simplifying operations in order to focus the Company on becoming a premier sales
and marketing organization. The new management team is currently assessing best strategies to augment our existing
sales and marketing efforts by utilizing industry brokers and outside advertising firms.

We have an experienced and geographically diverse sales force promoting our products with senior sales
representatives strategically placed in five regions across the country, supported by local Reeds sales staff. Our sales
managers are responsible for all activities related to the sales, distribution, and marketing of our brands to our entire
retail partner and distributor network in North America. The Company also employs an internal sales force and
engages from time to time and in limited circumstances, independent sales brokers and outside representatives to
promote our products.

We sell to well-known popular natural food and gourmet retailers, large grocery store chains, club stores, convenience
and drug stores, liquor stores, industrial cafeterias (corporate feeders), and to on premise bars, gourmet restaurants,
and delicatessens worldwide. We also sell our products and promotional merchandise directly to consumers via the
Internet through our Company website, www.reedsgingerbrew.com.
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Some of our key customers include:

Natural stores: Whole Foods Market, Sprouts Farmers Market, Natural Grocers, Earth Fare, and Fresh Thyme
Famers Market

Gourmet & Specialty stores: Trader Joe’s, Bristol Farms, The Fresh Market, and Central Market

Grocery store chains: Kroger, Safeway, Publix, Stop & Shop, H.E.B., and Wegmans

Club and Mass Stores: Costco Wholesale, Target, and Walmart

Liquor stores: BevMo!, Total Wine & More, and Spec’s

Convenience & Drug stores: Circle K, Rite Aid, and CVS Pharmacy

Our Distribution Network

Our products are brought to market through direct-store-delivery (DSD), customer warehouse, and distributor
networks. The distribution system used depends on customer needs, product characteristics, and local trade practices.
Our products are brought to market through an extremely flexible and fluid hybrid distribution model.
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Our product reaches the market in the following ways:

Direct to Natural & Specialty Wholesale Distributors

Our natural and specialty distributor partners operate a distribution network delivering thousands of SKUs of natural
and gourmet products to thousands of small, independent, natural retail outlets around the U.S., along with national
chain customers, both conventional and natural. This system of distribution allows our brands far reaching access to
some of the most remote parts of North America.

Direct to Store Distribution (DSD) through alcoholic and non-alcoholic distributor network

Our independent distributor partners operate DSD systems which deliver primarily beverages, foods, and snacks
directly to retail stores where the products are merchandised by their route sales and field sales employees. DSD
enables us to merchandise with maximum visibility and appeal. DSD is especially well-suited to products frequently
restocked and respond to in-store promotion and merchandising.

Direct to Store Warehouse Distribution

Some of our products are delivered from our manufacturing plants and warehouses directly to customer warehouses.
Some retailers mandate we deliver directly to them, as it is more cost effective and allows them to pass savings along
to their consumer. Other retailers may not mandate direct delivery, but they recommend and prefer it as they have the
capability to self-distribute and can realize significant savings with direct delivery.

Wholesale Distribution

Our Wholesale Distributor network handles the wholesale shipments of our products. They have a warehouse,
distribution center and ship Reed’s and Virgil’s products directly to the Retailer (or to customers who opt for drop
shipping).

International Distribution
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We presently export Reed’s and Virgil’s brands throughout international markets via US based exporters. Some markets
are: Spain, Mexico, Puerto Rico, Canada, Philippines, U.K., Israel, South Africa, and Australia.

International sales to some areas of the world are cost prohibitive, except for some specialty sales, since our premium
sodas are packed in glass, which drives substantial freight costs when shipping overseas. Despite these cost
challenges, we believe there are good opportunities for expansion of sales in Canada, the Middle East, England, and
Australia and we are increasing our marketing focus on these areas by adding freight friendly packages such as
aluminum cans. We are open to exporting and co-packing internationally and expanding our brands into foreign
markets, and we have held preliminary discussions with trading companies and import/export companies for the
distribution of our products throughout Asia, Europe, Australia, and South America. We believe these areas are a
natural fit for Reed’s ginger products, because of the importance of ginger in international markets, especially the
Asian market, where ginger is a significant part of diet and nutrition.

We believe the strength of our brands, innovation, and marketing, coupled with the quality of our products and
flexibility of our distribution network, allows us to compete effectively.

Corporate Information

Our principal executive offices are located at 13000 South Spring Street, Los Angeles, California 90061. Our
telephone number is (310) 217-9400. Our corporate website is www.reedsinc.com. Information contained on our
website or that is accessible through our website should not be considered to be part of this prospectus. Our transfer
agent is Transfer Online, Inc., telephone (503) 227-2950.
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INCORPORATION OF INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC. This means
that we can disclose important information to you by referring you to those documents. The information incorporated
by reference is considered to be part of this prospectus.

We are incorporating by reference the following documents that we have filed with the SEC (other than any filing or
portion thereof that is furnished, rather than filed, under applicable SEC rules):

● our Annual Report on Form 10-K for the year ended December 31, 2017, filed with the SEC on April 2, 2018;

● our Quarterly Report on Form 10-Q dated May 15, 2018;

● our Current Report on Form 8-K dated March 28, 2018, as filed April 5, 2018 ;

● all other reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act since the end of our 2016
fiscal year; and

● the description of our common stock contained under the heading “Description of Securities” in the prospectus forming
part of its registration statement on Form S-1 (File No. 333-221059), originally filed with the Securities and Exchange
Commission on October 23, 2017, as amended on November 21, 2017, December 1, 2017 and December 4, 2017, and
as may be further amended, including any amendment or report filed for the purpose of updating such description.

All documents that we subsequently file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934 prior to the termination of this offering shall be deemed to be incorporated by reference into this prospectus.

Our Internet address is www.reedsinc.com and the URL where incorporated reports and other reports may be accessed
is http://reedsinc.com/investors/sec-filings/.
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The reports incorporated by reference into this prospectus are available from us upon request. We will provide a copy
of any and all of the reports and documents that are incorporated by reference, including exhibits to such reports and
documents, in this prospectus to any person, including a beneficial owner, to whom a prospectus is delivered, without
charge, upon written or oral request. Requests for such copies should be directed to the following:

Shareholder Services

Reed’s, Inc.

13000 South Spring Street

Los Angeles, California 90061

(310) 217-9400, extension 28 or dmiles@reedsinc.com

Except as expressly provided above, no other information, including none of the information on our website, is
incorporated by reference into this prospectus.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

You can read our SEC filings, including the registration statement, over the Internet at the SEC’s website at
www.sec.gov. You may also read and copy any document we file with the SEC at its public reference facilities at 100
F Street, NE, Washington, D.C. 20549. You may also obtain copies of these documents at prescribed rates by writing
to the Public Reference Section of the SEC at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the public reference facilities. We will also provide you
with a copy of any or all of the reports or documents that have been incorporated by reference into this prospectus or
the registration statement of which it is a part upon written or oral request, and at no cost to you. If you would like to
request any reports or documents from the company, please contact:

Shareholder Services

Reed’s, Inc.

13000 South Spring Street

Los Angeles, California 90061

(310) 217-9400, extension 28 or dmiles@reedsinc.com

We are subject to the information reporting requirements of the Securities Exchange Act of 1934, as amended, and we
will file reports, proxy statements and other information with the SEC. These reports, proxy statements and other
information will be available for inspection and copying at the public reference room and web site of the SEC referred
to above. We also maintain a website at www.reedsinc.com, at which you may access these materials free of charge as
soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. Information contained
on or accessible through our website is not a part of this prospectus, and the inclusion of our website address in this
prospectus is an inactive textual reference only.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements, within the meaning of the Federal securities laws, which involve
substantial risks and uncertainties. Any statements contained herein that are not statements of historical fact may be
deemed to be forward-looking statements. Without limiting the foregoing, the words “outlook”, “believes”, “plans”, “intends”,
“expects”, “goals”, “potential”, “continues”, “may”, “should”, “seeks”, “will”, “would”, “approximately”, “predicts”, “estimates”, “anticipates”
and similar expressions are intended to identify forward-looking statements, although not all forward-looking
statements contain these words. You should read statements that contain these words carefully because they discuss
our plans, strategies, prospects and expectations concerning our business, operating results, financial condition and
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other similar matters. We believe that it is important to communicate our future expectations to our investors. There
will be events in the future, however, that we are not able to predict accurately or control. The factors listed under
“Risk Factors” in this prospectus and in any documents incorporated by reference into this prospectus as well as any
cautionary language in this prospectus, provide examples of risks, uncertainties and events that may cause our actual
results to differ materially from the expectations we describe in our forward-looking statements. Such risks and
uncertainties include, among other things, risks and uncertainties related to:

●Our ability to generate sufficient cash flow to support capital expansion plans and general operating activities;

●Decreased demand for our products resulting from changes in consumer preferences;

●Competitive products and pricing pressures and our ability to gain or maintain its share of sales in the marketplace;

●The introduction of new products;

●

We are subject to a broad range of evolving federal, state and local laws and regulations including those regarding
the labeling and safety of food products, establishing ingredient designations and standards of identity for certain
foods, environmental protections, as well as worker health and safety. Changes in these laws and regulations could
have a material effect on the way in which we produce and market our products and could result in increased costs;
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●Changes in the cost and availability of raw materials and the ability to maintain our supply arrangements and
relationships and procure timely and/or adequate production of all or any of our products;
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