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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

_________________________

FORM S-3

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   (Primary Standard Industrial   (I.R.S. Employer

  incorporation or organization)   Classification Code Number)   Identification No.)

13000 South Spring Street
Los Angeles, California 90061

(310) 217-9400
 (Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

_________________________

Christopher J. Reed
Chief Executive Officer

13000 South Spring Street
Los Angeles, California 90061

(310) 217-9400
 (Name, address including zip code, and telephone number, including area code, of agent for service)

With copies to:

Gregory Sichenzia, Esq.
Marcelle S. Balcombe, Esq.

Sichenzia Ross Friedman Ference LLP
61 Broadway, 32nd Floor
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New York, New York 10006
(212) 930-9700

(212) 930-9725 - Facsimile
_________________________

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement, as determined by market conditions and other factors.
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

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 of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. þ

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. o

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. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

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 12b-2 of the Exchange Act.  (Check one):
o Large accelerated filer
o Accelerated filer
o Non-accelerated filer
þ Smaller reporting company

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be
Registered

Proposed Maximum
Offering Price

Per Security (1)

Proposed Maximum
Aggregate Offering

Price (2)
Amount of

Registration Fee
Common Stock, $.0001 par value
per share (3)(4) (3) (3) (3)
Preferred Stock, $10 par value per
share (3)(4) (3) (3) (3)
Debt Securities (3)(4) (3) (3) (3)
Warrants (3)(4) (3) (3) (3)
Units (3)(4) (3) (3) (3)

$1,500,000 100% $1,500,000 $83.70
____________________
(1)This registration statement includes $1,500,000 of securities which may be issued by the registrant from time to

time in indeterminate amounts and at indeterminate times. Securities registered hereunder may be sold separately,
together or as units with other securities registered hereunder. The securities registered hereunder also include such
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indeterminate number of shares of common stock and preferred stock, warrants or units, respectively, of the
registrant.
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(2)Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(o) of the
Securities Act of 1933, as amended (the “Securities Act”).

(3) Not required to be included in accordance with General Instruction II.D. of Form S-3 under the Securities Act.

(4) Subject to footnote (1), there is also being registered hereunder such indeterminate amount of securities
(including shares or other classes of the registrant’s stock that may be issued upon reclassification of
unissued, authorized stock of the registrant) as may be issued in exchange for or upon conversion of, as the
case may be, the debt securities, preferred stock or warrants registered hereunder.  No separate
consideration will be received for any securities registered hereunder that are issued in exchange for, or
upon conversion of, as the case may be, the debt securities or preferred stock.

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 that specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until this
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
Securities and Exchange Commission declares our registration statement effective. This prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated May 15, 2009

REED’S, INC.

$1,500,000

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

We may offer and sell, from time to time in one or more offerings, any combination of common stock, preferred
stock, debt securities, warrants, or units having an aggregate initial offering price not exceeding $1,500,000. When we
decide to sell a particular class or series of securities, we will provide specific terms of the offered securities in a
prospectus supplement. The prospectus supplement may also add, update or change information in this prospectus. 
You should read this prospectus and any prospectus supplement, as well as the documents incorporated by reference
or deemed to be incorporated by reference into this prospectus, carefully before you invest.

This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement
relating to the offered securities.

Our common stock is traded on the NASDAQ Capital Market under the symbol “REED.”  Each prospectus supplement
will contain information, where applicable, as to any listing on the NASDAQ Capital Market or any other securities
exchange covered by the prospectus supplement.

These securities may be sold directly by us, through dealers or agents designated from time to time, to or through
underwriters or through a combination of these methods.  See “Plan of Distribution” in this prospectus.  We may also
describe the plan of distribution for any particular offering of our securities in a prospectus supplement. If any agents,
underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being delivered,
we will disclose their names and the nature of our arrangements with them in a prospectus supplement. The net
proceeds we expect to receive from any such sale will also be included in a prospectus supplement

Investing in our securities involves various risks.  See “Risk Factors” on page 3 for more information on these risks. 
Additional risks will be described in the related prospectus supplements under the heading “Risk Factors”.  You should
review that section of the related prospectus supplements for a discussion of matters that investors in our securities
should consider.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities, or passed upon the adequacy or accuracy of this prospectus or any accompanying prospectus
supplement.  Any representation to the contrary is a criminal offense.

The date of this Prospectus is                     , 2009.
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