
Form
Unknown document format

r  229,000   229,000 Purchased Brands  1,029,000   1,029,000 Less reserve for impairment  (224,000)  - Brand
names $805,000  $1,029,000 

(6)Notes Payable

The Company has a Loan and Security Agreement with PMC Financial Services Group, LLC (PMC) that provides a
$6,000,000 revolving line of credit, a $3,000,000 term loan, and a Capital Expansion loan up to $4,700,000. The loans
are secured by substantially all the assets of the Company and become due on January 1, 2019. The notes are as
follows:

Revolving Line of Credit

The agreement provides a $6,000,000 revolving line of credit. At December 31, 2016 and 2015, the aggregate amount
outstanding under the line of credit was $4,384,000 and $4,443,000, respectively.

The interest rate on the Revolving Loan was the prime rate plus .35% but was modified on December 7, 2016, such
that the rate charge will be calculated on a sliding scale based on the trailing 6 month Earnings Before Interest Taxes
and Depreciation (“EBITDA”). If the EBITDA measuring point stays below $1,000,000 where it is now, the rate will
rise to 12% from the current rate of 9%. If EBITDA rises to $1,500,000 then the rate will be reduced to 9%. As of
December 31, 2016, our effective rate under the revolving line was 9.5%. The monthly management fee is .45% of the
average monthly loan balance.

The revolving line of credit is based on 85% of accounts receivable and 60% of eligible inventory and is secured by
substantially all of the Company’s assets. As of December 31, 2016, the Company had no borrowing availability under
the line of credit agreement

On April 25, 2016, the Company agreed with PMC to amend the definition of eligible inventory to include certain
glass containers in exchange for 10,000 warrants. The total value of the line did not increase and the inclusion of the
glass as defined under the amendment expired December 31, 2016. In connection with the agreement, the Company
granted PMC 10,000 warrants at an exercise price of $3.90 per share with a term of five years and six months. The
10,000 warrants were valued at $15,000 using the Black Scholes Merton option pricing model and were recorded as a
valuation discount. The following assumptions were made in valuing the 10,000 warrants; term of 5.5 years, volatility
of 56.35%, expected dividends of 0% and discount rate of 1.50%. The value of the warrants was recorded as a
valuation discount at issuance and was fully amortized to interest expense during the year ended December 31, 2016.
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The line of credit matures on January 1, 2019 and is subject to a 1% prepayment penalty for prepayment prior to the
first anniversary of the effective date.
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Bank Notes

Bank notes consist of the following as of December 31, 2016 and 2015:

December
31, 2016

December
31, 2015

(A) Term Loans $3,000,000 $3,000,000
(B) Capex loan 3,950,000 1,883,000
(C) Valuation discount (78,000 ) (132,000 )

Net 6,872,000 4,751,000
Current portion (953,000 ) (341,000 )
Long term portion $5,919,000 $4,410,000

(A)Term Loans

In connection with the Loan and Security Agreement with PMC, the Company entered into two Term Loans of
$1,500,000 each, for an aggregate borrowing of $3,000,000. The term loans are secured by all of the unencumbered
assets of the Company and are due on January 1, 2019. The annual interest rate on the first loan was prime plus 5.75%
(currently 9.5%), and the rate on the second loan was prime plus 11.60% (currently 14.85%) but was modified on
December 7, 2016 such that the new rate will be based on the trailing 6 month EBITDA. If the EBITDA measuring
point stays below $1,000,000 where it is now, the rate will rise to 12% from the current rate of 9%. If EBITDA rises
to $1,500,000 then the rate will be reduced to 9%. As of December 31, 2016, and 2015, the amount outstanding was
$3,000,000 and $3,000,000 respectively.

(B)Capital Expansion (“CAPEX”) Loan

In connection with the Loan and Security Agreement with PMC, the Company entered into a Capital expansion loan
which, after amendment allows a total borrowing of $4,700,000. The loans are secured by all of the property and
equipment purchased under the loan. The interest rate on the CAPEX loan is the prime rate plus 5.75% (9.5% at
December 31, 2016). Interest only is payable on CAPEX Loans through January 31, 2017, at which time principal and
interest will be aggregated and repaid in equal monthly payments of principal and interest based on 48 month
amortization. Currently, the estimated amount that will become due in a year is $953,000. At December 31, 2016 and
2015, the balance on the CAPEX loan balance was $3,950,000 and $1,883,000 respectively, and as of December 31,
2016, the Company had future borrowing availability of $750,000.
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In addition, Reed’s agreed to pre-pay the CAPEX Loan by at least $300,000 from the proceeds of the sale of idle
equipment, if such sale were to occur.

In conjunction with this loan the Company placed equipment with a cost of $250,000 at a co-packing facility to enable
the co-packer to manufacture our products. Should the Company be unable to secure access to the equipment in the
event of failure of the co-packer, the amount will become due and payable by the Company immediately.
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(C)Issuance of Warrants upon Amendments

On November 9, 2015, as part of restructuring of the Term Loans with PMC, the Company granted PMC 125,000
warrants at an exercise price of $4.50 per share for five years and six months. The 125,000 warrants were valued at
$141,000 using the Black Scholes Merton option pricing model and were recorded as a valuation discount. The
following assumptions were made in valuing the 125,000 warrants; term of 5.5 years, volatility of 56.04%, expected
dividends 0% and discount rate of 0.68%. The value of the warrants of $141,000 was recorded as a valuation discount
and is being amortized over the remaining 16 months of the term loans.

On May 13, 2016, as part of a further restructuring of the loans with PMC, the Company granted PMC 50,000
warrants at an exercise price of $4.50 per share with a term of five years and six months. The 50,000 warrants were
valued at $38,000 using the Black Scholes Merton option pricing model and were recorded as a valuation discount.
The following assumptions were made in valuing the 50,000 warrants; term of 5.5 years, volatility of 54.17%,
expected dividends of 0% and discount rate of 1.49%. The value of the warrants of $38,000 was recorded as a
valuation discount and is being amortized over the remaining term of the loans.

On December 7, 2016, the Company agreed to reprice the exercise price of 50,000 common stock purchase warrants
granted under Amendment Twelve from $4.50 to $4.10 and to reprice the exercise price of 125,000 common stock
purchase warrants granted under Amendment Ten from $5.01 to $4.10. The following assumptions were made in
repricing the warrants; term of 3.5 years, volatility of 49.52%, expected dividends 0% and discount rate of 0.74%. The
incremental value of the warrants before and after the modification of $38,000 will be amortized over the remaining
24 months of the term loans. Reed’s also agreed to pay a one-time fee of $35,000.

During the years ended December 31, 2016 and 2015 amortization of the discount was $130,000 and $9,000
respectively, and the unamortized discount was $78,000 and $132,000 as of December 31, 2016 and 2015,
respectively.

(D)Interest Rates

Notwithstanding the other borrowing terms above, if Excess Borrowing Availability under the $6 million Revolving
line of credit remains more than $1,500,000 at all times during the preceding month (currently Reed’s Borrowing
Availability is zero) the additional interest rate for all loans will be eliminated. The following chart summarizes the
loans as of December 31, 2016,

Description
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Base
Interest
Rate

Increase
in
Prime

Original
rate

Additional
Interest

Current
rate

Term A 9.00 % 0.50 % 9.50 % 3.00 % 12.50 %
Term B 11.60 % 0.50 % 12.10 % 3.00 % 15.10 %
Line of Credit (Prime Plus) 0.35 % 3.75 % 4.10 % 3.00 % 7.10 %
Capital Loans 9.00 % 0.50 % 9.50 % 3.00 % 12.50 %
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(7)Long Term Financing Obligation

Long term financing obligation is comprised of the following as of:

December 31,
2016 2015

Financing obligation $2,378,000 $2,538,000
Valuation discount (825,000 ) (935,000 )
Net long term financing obligation $1,553,000 $1,603,000
Less current portion (190,000 ) (160,000 )
Long term financing obligation $1,363,000 $1,443,000

On June 15, 2009, the Company closed escrow on the sale of its two buildings and its brewery equipment and
concurrently entered a long-term lease agreement for the same property and equipment. In connection with the lease
the Company has the option to repurchase the buildings and brewery equipment from 12 months after the
commencement date to the end of the lease term at the greater of the fair market value or an agreed upon amount.
Since the lease contains a buyback provision and other related terms, the Company determined it had continuing
involvement that did not warrant the recognition of a sale; therefore, the transaction has been accounted for as a
long-term financing. The proceeds from the sale, net of transaction costs, have been recorded as a financing obligation
in the amount of $3,056,000. Monthly payments under the financing agreement are recorded as interest expense and a
reduction in the financing obligation at an implicit rate of 9.9%. The financing obligation was personally guaranteed
up to a limit of $150,000 by the principal shareholder, former Chief Executive Officer and current Chief Innovation
Officer, Christopher J. Reed.

In connection with the financing obligation, the Company issued an aggregate of 400,000 warrants to purchase its
common stock at $1.20 per share for five years. The 400,000 warrants were valued at $752,000 and reflected as a debt
discount, using the Black Scholes Merton option pricing model. The following assumptions were utilized in valuing
the 400,000 warrants: strike price of $2.10 to $2.25; term of 5 years; volatility of 91.36% to 110.9%; expected
dividends 0%; and discount rate of 2.15% to 2.20%. The 400,000 warrants were recorded as valuation discount and
are being amortized over 15 years, the term of the purchase option. Amortization of valuation discount was $50,000
during both of the years ended December 31, 2016 and 2015.

Effective October 1, 2014, the Company executed Amendment #1 to the Long-term Financing Obligation. In
exchange for a release from the $150,000 personal guarantee by the principal shareholder and Chief Executive Office,
and a release of the brewery equipment which was collateral for the lease agreement, the Company issued 200,000
warrants to purchase its common stock for $5.60 per share for five years. The 200,000 warrants were valued at
$584,000 using the Black Scholes Merton option pricing model and were recorded as a valuation discount. The
following assumptions were made in valuing the 200,000 warrants; term of 5 years, volatility of 59.53%, expected
dividends 0% and discount rate of 1.25%. The warrants value of $584,000 is being amortized over the remaining term
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of the purchase option.
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The aggregate amount due under the financing obligation at December 31, 2016 and 2015 was $2,377,000 and
$2,538,000, respectively. Aggregate future obligations under the financing obligation are as follows:

Year Amount
2017 $190,000
2018 222,000
2019 259,000
2020 299,000
2021 344,000
Thereafter 1,064,000
Total $2,378,000

(8)Obligations Under Capital Leases

The Company leases equipment for its brewery operations with an aggregate value of $903,000 under 10
non-cancelable capital leases. In addition, the company leases vehicles and office equipment with rates and monthly
payments range from $189 to $10,441 per month, including interest, at interest rates ranging from 3.50% to 17.31%
per annum. The principal balance due under these leases was $621,000 and $643,000 at December 31, 2016 and 2015,
respectively. At December 31, 2016, monthly payments under these leases aggregated $19,000. The leases expire at
various dates through 2021.

Future minimum lease payments under capital leases are as follows:

Years Ending December 31,
2017 $223,000
2018 227,000
2019 190,000
2020 62,000
2021 6,000
Total payments $708,000
Less: Amount representing interest (87,000 )
Present value of net minimum lease payments $621,000
Less: Current portion (183,000)
Non-current portion $438,000

(9)Warrant Liability
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The Company issued warrants to investors and a placement agent as part of our June 2, 2016 financing transaction. In
accordance with ASC 480, Distinguishing Liabilities from Equity (“ASC 480”), the fair value of these warrants are
classified as a liability on the Company’s balance sheet as according to the warrant terms, a fundamental transaction
could give rise to an obligation of the Company to pay cash to such warrant holders. Corresponding changes to the fair
value of the warrants are recognized in earnings on the Company’s statements of operations in each subsequent period.

The warrant liability was valued at the following dates using Black-Scholes-Merton option pricing model with the
following average assumptions:

Issuance
Date

December
31, 2016

Stock Price $3.34 $4.10
Risk free interest rate 1.50 % 1.58 %
Expected Volatility 55.82 % 55.81 %
Expected life in years 5 4.42
Expected dividend yield 0 % 0 %

Fair Value – Warrants $543,000 $775,000

The risk-free interest rate was based on rates established by the Federal Reserve Bank. The Company uses the
historical volatility of its common stock to estimate the future volatility for its common stock. The expected life of the
warrant was determined by the remaining contractual life of the warrant instrument. The expected dividend yield was
based on the fact that the Company has not paid dividends to its common stockholders in the past and does not expect
to pay dividends to its common stockholders in the future.

(10)Stockholders’ Equity

Preferred Stock

Series A

Series A Preferred stock consists of 500,000 shares $10.00 par value, 5% non-cumulative, participating, preferred
stock. As of December 31, 2016, and 2015, there were 9,411 shares outstanding, with a liquidation preference of
$10.00 per share. Each share of Series A Preferred stock can be converted into four shares of Reed’s common stock.
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The Series A Preferred shares have a 5% pro-rata annual non-cumulative dividend. The dividend can be paid in cash
or, in the sole and absolute discretion of our board of directors, in shares of common stock based on its then fair
market value. We cannot declare or pay any dividend on shares of our securities ranking junior to the preferred stock
until the holders of our preferred stock have received the full non-cumulative dividend to which they are entitled. In
addition, the holders of our preferred stock are entitled to receive pro rata distributions of dividends on an “as
converted” basis with the holders of our common stock. During the year ended December 31, 2016 the Company
accrued and paid a $5,000 dividend payable to the preferred shareholders, which the board of directors elected to pay
through the issuance of 1,504 shares of its common stock. During the year ended December 31, 2015 the Company
paid a $5,000 dividend payable to the preferred shareholders through the issuance of 751 shares of its common stock.

In the event of any liquidation, dissolution or winding up of the Company, or if there is a change of control event,
then, subject to the rights of the holders of our more senior securities, if any, the holders of our Series A preferred
stock are entitled to receive, prior to the holders of any of our junior securities, $10.00 per share plus all accrued and
unpaid dividends. Thereafter, all remaining assets shall be distributed pro rata among all of our security holders. Since
June 30, 2008, we have the right, but not the obligation, to redeem all or any portion of the Series A preferred stock by
paying the holders thereof the sum of the original purchase price per share, which was $10.00, plus all accrued and
unpaid dividends.

The Series A preferred stock may be converted, at the option of the holder, at any time after issuance and prior to the
date such stock is redeemed, into four shares of common stock, subject to adjustment in the event of stock splits,
reverse stock splits, stock dividends, recapitalization, reclassification and similar transactions. We are obligated to
reserve out of our authorized but unissued shares of common stock enough such shares to affect the conversion of all
outstanding shares of Series A preferred stock. During 2016, no shares of Series A preferred stock were converted into
common stock.

Except as provided by law, the holders of our Series A preferred stock do not have the right to vote on any matters,
including, without limitation, the election of directors. However, so long as any shares of Series A preferred stock are
outstanding, we shall not, without first obtaining the approval of at least a majority of the holders of the Series A
preferred stock, authorize or issue any equity security having a preference over the Series A preferred stock with
respect to dividends, liquidation, redemption or voting, including any other security convertible into or exercisable for
any equity security other than any senior preferred stock.

Common Stock

Common stock consists of $.0001 par value, 19,500,000 shares authorized, 13,982,230 shares outstanding as of
December 31, 2016, and 13,160,860 shares outstanding as of December 31, 2015.
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During the year ended December 31, 2016, the Company entered into a securities purchase agreement with
institutional investors in a private financing transaction for the issuance and sale of 692,412 shares of the Company’s
common stock and warrants to purchase 346,206 shares of common stock. The net proceeds to the Company from the
offering were $2,113,000 after deducting underwriting discounts, commissions and offering expenses. The investor
warrants have an exercise price of $4.25 per share and a term of 5 years. As per the terms of the offering, the
placement agent received 72,703 warrants and a term of 5 years at an exercise price of $3.74.

In connection with the issuance of the warrants, the Company recorded a warrant liability on its balance sheet as a
fundamental transaction could give rise to an obligation of the Company to pay cash to such warrant holders.
Corresponding changes to the fair value of the warrants are recognized in earnings on the Company’s statements of
operations in each subsequent period. The Company determined the aggregate initial fair value of the warrants in the
financing transaction to be $543,000 valued using Black-Scholes-Merton option pricing model. For financial
statement purposes, the amount of the warrant liability created from the issuance of the warrants of $543,000 has been
offset to the net cash proceeds received of $2,113,000, resulting in a reduction of additional paid-in capital of
$543,000 from the sale of the shares of common stock and warrants.

During the year ended December 31, 2016, the Company sold 30,000 shares of its common stock to certain officers of
the Company at $3.90 per share with total proceeds of $117,000.

During the year ended December 31, 2016, the Company issued 4,228 shares of common stock for consulting services
valued at an aggregate value of $15,000 for services rendered.

(11)Stock Options and Warrants

A)Stock Options

In 2007, the Company adopted the Reed’s Inc. 2007 Stock Option Plan and in 2015 the Company adopted the Reed’s
Inc. 2015 Incentive and Non-statutory Stock Option Plan (the “Plans”). The options under both plans shall be granted
from time to time by the Board of Directors. Individuals eligible to receive options include employees of the
Company, consultants to the Company and directors of the Company. The options shall have a fixed price, which will
not be less than 100% of the fair market value per share on the grant date or 110% of the fair market value per share
on the grant date for Chief Executive Officer of the Company. The total number of options authorized is 1,500,000
and 500,000, respectively for the Plans.
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During the years ended December 31, 2016 and 2015, the Company granted 172,500 and 548,000 options,
respectively, to purchase the Company’s common stock at a weighted exercise price of $4.01 and $5.63, respectively,
to employees under the Plans. The fair value of the options granted during the years ended December 31, 2016 and
2015 was $714,000 and $1,398,000, respectively.

The weighted-average grant date fair value of options granted during 2016 and 2015 was $4.01 and $2.54,
respectively. The fair value of each option award is estimated on the date of grant using the Black-Scholes-Merton
option pricing model that uses the assumptions noted in the following table. For purposes of determining the expected
life of the option, an average of the estimated holding period is used. The risk-free rate for periods within the
contractual life of the options is based on the U. S. Treasury yield in effect at the time of the grant.

Year ended December 31,
2016 2015

Expected volatility 57 % 56 - 62 %
Expected dividends — —
Expected average term (in years) 1.77 3.5 - 4.5
Risk free rate - average 0.77%-1.81% 0.69% - 1.64 %
Forfeiture rate 0 0

The aggregate fair value of the options vesting, net of forfeitures, during the years ended December 31, 2016 and 2015
was $658,000 and $877,000, respectively, and has been reflected as compensation cost. As of December 31, 2016, the
aggregate value of unvested options was $700,000 which will be amortized as compensation cost as the options vest,
over 2 to 4 years.

During the year ended December 31, 2016 there were 84,000 options exercised into 76,966 shares of common stock at
an average price of $1.37. Most of such exercises were cash-less, however, the Company did receive proceeds from
certain exercises aggregating $71,000.

During the year ended December 31, 2015 there were 135,833 stock options exercised on a cashless basis at exercise
prices between $1.14 and $4.60 per share, issuing 57,112 shares of common stock.
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A summary of option activity as of December 31, 2016, and changes during the two years then ended is presented
below:

Shares

Weighted-
Average
Exercise
Price

Weighted-
Average
Remaining
Contractual
Terms
(Years)

Aggregate
Intrinsic
Value

Outstanding at January 1, 2015 705,333 $ 3.96
Granted 548,000 5.01
Exercised (135,833 ) 3.36
Forfeited or expired (137,500 ) 4.85
Outstanding at December 31, 2015 980,000 3.96 3.41 $843,000
Granted 172,500 4.01
Exercised (84,000 ) 1.36
Forfeited or expired (20,000 ) 4.92
Outstanding at December 31, 2016 1,048,500 $ 4.68 3.80 $61,000
Exercisable at December 31, 2016 543,534 $ 4.61 3.04 $39,000

As of December 31, 2016, the aggregate intrinsic values of $61,000 was calculated as the difference between the
market price and the exercise price of the Company’s stock, which was $4.10 as of December 31, 2016.

A summary of the status of the Company’s non-vested shares granted under the Company’s stock option plan as of
December 31, 2016 and changes during the year then ended is presented below:

Additional information regarding options outstanding as of December 31, 2016, is as follows:

Shares

Weighted-
Average
Grant
Date Fair
Value

Nonvested at December 31, 2015 661,083 $ 2.41
Granted 172,500 4.01
Vested (316,117) 4.61
Forfeited (12,500 ) 4.92
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Nonvested at December 31, 2016 504,966 $ 4.68

B)Warrants

Options Outstanding at
December 31, 2016

Options Exercisable
at
December 31, 2016

Range of
Exercise
Price

Number of
Shares
Outstanding

Weighted
Average
Remaining
Contractual
Life (years)

Weighted
Average
Exercise
Price

Number
of
Shares
Exercisable

Weighted
Average
Exercise
Price

$2.00 - $3.99 237,500 6.27 $ 3.83 143,700 $ 3.89
$4.00 - $5.99 811,000 3.08 $ 4.93 399,834 $ 4.87

1,048,500 3.80 $ 4.68 543,534 $ 4.61

On June 2, 2016, the Company granted warrants to purchase 346,206 shares of common stock in connection with the
common stock offering. The warrants have an exercise price of $4.25 per share and a term of 5 years. In addition, the
Company granted Maxim Group LLC who acted as the placement agent for the offering warrants to purchase up to
72,703 shares of common stock at an exercise price of $3.74 and are exercisable for a term of 5 years. The exercise
prices of the warrants are subject to customary adjustments in the event of stock dividends and splits, and the warrants
contain protective provisions in the event of fundamental transactions.

During the year ended December 31, 2016, 16,260 warrants were exercised into 16,260 shares of common stock for
$45,000.
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The following table summarizes warrant activity for the two years ended December 31, 2016:

Shares

Weighted-
Average
Exercise
Price

Weighted-
Average
Remaining
Contractual
Terms
(Years)

Aggregate
Intrinsic
Value

Outstanding at December 31,2014 301,963 $ 4.49
Granted 125,000 $ 4.50
Exercised (34,692 )
Forfeited or expired (51,010 ) -
Outstanding at December 31, 2015 341,261 $ 5.17 3.30 $152,000
Granted 478,909 $ 4.50
Exercised (16,260 ) $ 2.77
Forfeited or expired (1 )
Outstanding at December 31, 2016 803,909 $ 4.50 4.00 $26,000
Exercisable at December 31, 2016 803,909 $ 4.54 4.20 $26,000

As of December 31, 2016, the aggregate intrinsic value of $26,000 for both outstanding and exercisable was
calculated as the difference between the market price of the company which was $4.10 and the exercise price.

The following table summarizes the outstanding warrants to purchase Common Stock at December 31, 2016:

Number Price Expiration Dates
200,000 $5.60 Sep-19
125,000 $4.10 May-21
10,000 $3.90 Oct-21
50,000 $4.10 Nov-21
346,206 $4.25 Jun-21
72,703 $3.74 Jun-21
803,909

(12)Income Taxes

At December 31, 2016 and 2015, the Company had available Federal and state net operating loss carryforwards to
reduce future taxable income. The amounts available were approximately $21.3 million and $18.6 million for Federal
purposes, respectively, and $14.5 million and $13.3 million for state purposes respectively. The Federal carryforward
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expires in 2034 and the state carryforward expires in 2019. Given the Company’s history of net operating losses,
management has determined that it is more likely than not that the Company will not be able to realize the tax benefit
of the carryforwards. Accordingly, the Company has not recognized a deferred tax asset for this benefit.

Effective January 1, 2007, the Company adopted FASB guidelines that address the determination of whether tax
benefits claimed or expected to be claimed on a tax return should be recorded in the financial statements. Under this
guidance, we may recognize the tax benefit from an uncertain tax position only if it is more likely than not that the tax
position will be sustained on examination by the taxing authorities, based on the technical merits of the position. The
tax benefits recognized in the financial statements from such a position should be measured based on the largest
benefit that has a greater than fifty percent likelihood of being realized upon ultimate settlement. This guidance also
provides guidance on derecognition, classification, interest and penalties on income taxes, accounting in interim
periods and requires increased disclosures. At the date of adoption, and as of December 31, 2016 and 2015, the
Company did not have a liability for unrecognized tax benefits, and no adjustment was required at adoption.

The Company’s policy is to record interest and penalties on uncertain tax provisions as income tax expense. As of
December 31, 2016, and 2015, the Company has not accrued interest or penalties related to uncertain tax positions.
Additionally, tax years 2009 through 2016 remain open to examination by the major taxing jurisdictions to which the
Company is subject.
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Upon the attainment of taxable income by the Company, management will assess the likelihood of realizing the tax
benefit associated with the use of the carryforwards and will recognize the appropriate deferred tax asset at that time.

Significant components of the Company’s deferred income tax assets are as follows as of:

December
31, 2016

December
31 2015

Deferred income tax asset:
Net operating loss carryforward $10,325,000 $9,034,000
Valuation allowance (10,325,000) (9,034,000)
Net deferred income tax asset $0 $0

Reconciliation of the effective income tax rate to the U.S. statutory rate is as follows:

December
31, 2016

December
31 2015

Federal Statutory tax rate (34 %) (34 %)
State tax, net of federal benefit (5 %) (5 %)

(39 %) (39 %)
Valuation allowance 39 % 39 %
Effective tax rate - %  - %

(13)Commitments and Contingencies

Lease Commitments

The Company leases warehouse space under non-cancelable operating leases. Rental expense under these and other
operating leases for the years ended December 31, 2016 and 2015 was $137,000 and $209,000, respectively. These
leases expire in November 2017.

Future payments under these leases as of December 31, 2016, are as follows:
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Year ending December 31, Amount
2017 $137,000
2018 -
Total $137,000

Other Commitments

The Company has entered into contracts with customers with clauses that commit the Company to pay fees if the
Company terminates the agreement early or without cause. The contracts call for the customer to have the right to
distribute the Company’s products to a defined type of retailer within a defined geographic region. If the Company
should terminate the contract or not automatically renew the agreements without cause, amounts would be due to the
customer. As of December 31, 2016 and 2015, the Company has no plans to terminate or not renew any agreement
with any of their customers; therefore, no such fees have been accrued in the accompanying financial statements.

(14)Legal Proceedings

From time to time, we are a party to claims and legal proceedings arising in the ordinary course of business. Our
management evaluates our exposure to these claims and proceedings individually and in the aggregate and provides
for potential losses on such litigation if the amount of the loss is estimable and the loss is probable.

We believe that there are no material litigation matters at the current time. Although the results of such litigation
matters and claims cannot be predicted with certainty, we believe that the final outcome of such claims and
proceedings will not have a material adverse impact on our financial position, liquidity, or results of operations.

(15)Related Party Activity

During the year, Judy Reed, wife of Christopher J. Reed, served as Corporate Secretary along with being a member of
the Board of Directors. Her replacement to the board was elected November 29, 2017 and she has agreed to remain as
Corporate Secretary until a replacement can be found. Complete compensation information follows below in Part III.
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(16)Subsequent Events

On April 19, 2017, three accredited investors that are party to that certain Securities Purchase Agreement dated May
26, 2016 and hold participation rights in the Company’s financing transactions agreed to waive their participation
rights with regard to the April 21, 2017 financing. In consideration, these investors’ participation rights, expiring in
May 2017, were extended for a period of two years. In addition, the Company increased the terms of their outstanding
warrants by one year and reduced the exercise price from $4.25 to $3.00 and also issued five-year warrants to
purchase an aggregate of 210,111 shares of common stock at the exercise price of $3.00 to these investors. The newly
issued warrants contain customary anti-dilution provisions.

After December 31, 2016 Chris Reed (CEO) and Daniel Miles (CFO) advanced working capital funds of $381,000
and $120,000 respectively to the Company for working capital uses. Chris Reed will be repaid $240,000 in April 2017
and the remainder for both Chris Reed and Daniel Miles will be repaid by the end of this year.

On April 19, 2017, Chris Reed resigned from his position as Chief Executive Officer of Reed’s, effective immediately.
Concurrently, Mr. Reed was appointed as Chief Innovation Officer. Mr. Reed will continue to serve as
non-independent director of Reed’s Board of Directors.

On April 19, 2017, Stefan Freeman, one of the Company’s independent directors, was appointed as interim Chief
Executive Officer of Reed’s.

On April 21, 2017 (“Closing Date”), pursuant to a Securities Purchase Agreement (“Purchase Agreement”), Reed’s Inc., a
Delaware corporation (“Reed’s” or the “Company”) sold and issued a convertible subordinated note in the principal amount
of $3,400,000 (“Note”) and warrants to purchase 1,416,667 shares of common stock (“Warrant Shares”) to Raptor/ Harbor
Reeds SPV, LLC. The Note bears interest at a rate of 12% per annum, compounded monthly on a 365-day year/
30-day month basis. The Note is secured by a second priority security interest in the Company’s assets, which is
subordinate to the first priority security interest of PMC Financial Services Group, LLC. The Note matures on the
two-year anniversary of the Closing date and may not be prepaid. After 180 days, the Note may be converted, at any
time and from time to time, into 1,133,333 shares of common stock of the Company (“Conversion Shares”). The
Warrants will expire on the fifth (5th) anniversary of the Closing Date and have an exercise price equal to $4.00.
Warrants will not be exercisable until 180 days after the Closing date. The Note and Warrant contain customary
anti-dilution provisions and the Conversion Shares and Warrant Shares are subject to a registration rights agreement.
The investor was granted a right to participate in future financing transactions of the Company for a term of two years.

To facilitate the close of the agreement between Reed’s Inc. and Raptor/ Harbor Reeds SPV LLC, Reed’s Inc. granted
an acceleration of the maturity of existing indebtedness with PMC from January 1, 2019 to October 21, 2018.
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The fair value of the warrants and conversion feature was determined to be $3,400,000 and will be recorded as a
valuation discount and amortized as interest expense over the term of the note.

The Company intends to use the net proceeds from the offering of approximately $3,240,000 for working capital and
general corporate purposes. Wunderlich Securities, the Company’s placement agent, will receive a fee of
approximately $160,000 of the gross proceeds.

F-39

Edgar Filing: - Form

21



PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 24. Indemnification of Directors and Officers.

We are subject to the laws of Delaware on corporate matters, including their indemnification provisions. Section 102
of the General Corporation Law of Delaware (the “DGCL”) permits a corporation to eliminate the personal liability of
directors of a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as
a director, except where the director breached his duty of loyalty, failed to act in good faith, engaged in intentional
misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in
violation of Delaware corporate law or obtained an improper personal benefit.

Section 145 of the Delaware General Corporation Law (the “DGCL”), as the same exists or may hereafter be amended,
provides that a Delaware corporation may indemnify any persons who were, or are threatened to be made, parties to
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of such corporation), by reason of the fact that such person is or
was an officer, director, employee or agent of such corporation, or is or was serving at the request of such corporation
as a director, officer, employee or agent of another corporation or enterprise. The indemnity may include expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding, provided such person acted in good faith and in a manner he
or she reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to any criminal
action or proceeding, had no reasonable cause to believe that his or her conduct was illegal. A Delaware corporation
may indemnify any persons who are, were or are threatened to be made, a party to any threatened, pending or
completed action or suit by or in the right of the corporation by reason of the fact that such person was a director,
officer, employee or agent of such corporation, or is or was serving at the request of such corporation as a director,
officer, employee or agent of another corporation or enterprise. The indemnity may include expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such
action or suit, provided such person acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the corporation’s best interests, provided that no indemnification is permitted without judicial approval if
the officer, director, employee or agent is adjudged to be liable to the corporation. Where an officer, director,
employee, or agent is successful on the merits or otherwise in the defense of any action referred to above, the
corporation must indemnify him or her against the expenses which such officer or director has actually and reasonably
incurred.

Section 145 of the DGCL further authorizes a corporation to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation or enterprise, against any liability asserted
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against him or her and incurred by him or her in any such capacity, arising out of his or her status as such, whether or
not the corporation would otherwise have the power to indemnify him or her under Section 145 of the DGCL.

Our amended certificate of incorporation provides that, to the fullest extent permitted by Delaware law, as it may be
amended from time to time, none of our directors will be personally liable to us or our stockholders for monetary
damages resulting from a breach of fiduciary duty as a director. Our amended certificate of incorporation also
provides discretionary indemnification for the benefit of our directors, officers and employees, to the fullest extent
permitted by Delaware law, as it may be amended from time to time. Pursuant to our bylaws, we are required to
indemnify our directors, officers, employees and agents, and we have the discretion to advance his or her related
expenses, to the fullest extent permitted by law.

We do currently provide liability insurance coverage for our directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of
the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable.

Item 25. Other Expenses of Issuance and Distribution

The following table sets forth the expenses payable by us in connection with this offering of securities described in
this registration statement. All amounts shown are estimates, except for the SEC registration fee. The Registrant will
bear all expenses shown below.

SEC filing fee $634
Accounting fees and expenses* 5,000
Legal fees and expenses* 7,000
Total 12,634

*Estimated
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Item 26. Recent Sales of Unregistered Securities

The following sets forth all sales of unregistered securities we have completed during the last three years. Except as
otherwise indicated below, the following transactions were effected in reliance upon the exemption from registration
set forth in Section 4(2) of the Securities Act. We based such reliance upon the following facts and circumstances: (i)
the investors were accredited investors, as defined in Rule 501 of the Securities Act and were sophisticated, having
sufficient knowledge and experience in financial and business matters to make them capable of evaluating the merits
and risks of the investment, (ii) the investors represented that they were purchasing the securities for investment
purposes without a view to distribution, (iii) the investors had access to our management and information concerning
the Company, its business and financial information and (iv) we conducted the sale of the securities without general
solicitation or advertising. Except as otherwise indicated below, no underwriting discounts or commissions were paid
in the transactions.

December 6, 2017, we entered into a definitive Backstop Agreement with Raptor/ Harbor Reeds SPV, LLC, a
significant shareholder of the Company, (“Raptor”), whereby Raptor, as a backstop to our 2017 rights offering, agreed to
purchase from us a minimum of $6 million of units pursuant to its subscription rights and in a private placement,
subject to customary terms and conditions. As compensation for the backstop commitment and subject to the closing
of the rights offering, issued issue to Raptor, five- year warrants to purchase 750,000 shares of our common stock.
These backstop warrants have an exercise price equal to $1.50, are not be exercisable for a term of 180 days and have
a cashless exercise feature.

Further, on December 6, 2017, we entered into an amendment agreement with Raptor, extending its subordinated
convertible non-redeemable secured note in the principal amount of $3.4 million by twenty-four months in exchange
for amending the conversion price of the note from $3.00 to $1.75. Concurrently with the reduction of the subscription
price in the rights offering, we also agreed to further reduce the conversion price to $1.50.

On July 13, 2017, we entered into Warrant Exercise Agreements with Raptor/Harbor Reeds SPV LLC, a Delaware
limited liability company (the “Lead Investor”) and three other investors holding participation rights in the transaction
signatory thereto to reprice warrants to purchase 1,906,925 shares of our common stock (the “Repriced Warrants”). The
Repriced Warrants have an exercise price per share of $1.50 and were revised to modify language pertaining to
“Fundamental Transactions”. Restrictions upon exercise were waived as to 1,093,750 warrant shares for aggregate gross
proceeds to Reed’s of $1,640,625. We also issued to the holders, pro rata based on the number of shares each Holder
exercised, additional second tranche warrants to purchase up to 512,560 shares of our common stock and additional
third tranche warrants to purchase up to 87,746 shares of our common stock. Second tranche warrants have a term of
five years, may be exercised commencing 6 months from the date of issuance and have an exercise price equal to
$2.00. The third tranche warrants were exercisable immediately upon issuance for a term of five-years, with an
exercise price equal to $1.55.

Edgar Filing: - Form

24



On April 21, 2017, pursuant to a Securities Purchase Agreement, we sold and issued a secured convertible
subordinated non-redeemable note in the principal amount of $3,400,000 and a warrant to purchase 1,416,667 shares
of common stock to Raptor/Harbor Reeds SPV LLC.

On April 19, 2017, three accredited investors that are party to that certain Securities Purchase Agreement dated May
26, 2016 and hold participation rights in the Company’s financing transactions agreed to waive their participation
rights with regard to the April 21, 2017 financing. In consideration, these investors’ participation rights, expiring in
May 2017, were extended for a period of two years. In addition, the Company increased the terms of their outstanding
warrants by one year and reduced the exercise price from $4.25 to $3.00 and also issued five-year warrants to
purchase an aggregate of 210,111 shares of common stock at the exercise price of $3.00 to these investors.

On June 2, 2016, pursuant to a Securities Purchase Agreement dated May 26, 2016 with institutional and accredited
investors, Reed’s closed a private financing transaction for the issuance and sale by Reed’s of 692,412 shares of
common stock and warrants to purchase 346,206 shares of common stock, for gross proceeds to Reed’s of $2,354,200.
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During the fiscal year ended December 31, 2016, we issued the following equity securities that were unregistered
under the Securities Act: 214 shares of common stock to directors for services rendered.

During the fiscal year ended December 31, 2015, we issued the following equity securities that were unregistered
under the Securities Act: 247 shares of common stock to directors for services rendered.

During the fiscal year ended December 31, 2014, we issued the following equity securities that were unregistered
under the Securities Act: 2,808 shares of common stock in exchange for consulting services.

On November 9, 2015, as part of restructuring of term loans with PMC Financial Services Group, LLC (“PMC”), the
Company granted PMC 125,000 warrants at an exercise price of $4.50 per share for five years and six months. On
May 13, 2016, as part of a further restructuring of the loans with PMC, the Company granted PMC 50,000 warrants at
an exercise price of $4.50 per share with a term of five years and six months. On December 7, 2016, the Company
agreed to reprice the exercise price of 50,000 common stock purchase warrants previously granted from $4.50 to
$4.10 and to reprice the exercise price of 125,000 common stock purchase warrants previously granted from $5.01 to
$4.10.

Effective October 1, 2014, in exchange for a release from the $150,000 personal guarantee of the principal shareholder
and then current Chief Executive Office and a release of the brewery equipment which was collateral for its lease
agreement, the Company issued 200,000 warrants to purchase its common stock for $5.60 per share for five years to
its lender.

Item 27. Exhibits

See Exhibit Index attached hereto and incorporated herein by reference.

Item . Undertakings

(a)The undersigned registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:
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a. To include any prospectus required by Section 10(a)(3) of the Securities Act;

b. To reflect in the prospectus any facts or events which, individually or together, represent a fundamental change in
the information in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in the volume and rise
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

c. To include any material information with respect to the plan of distribution not previously disclosed in this
Registration Statement or any material changes to such information in the Registration Statement.

2. For determining liability under the Securities Act, treat each post-effective amendment as a new registration
statement of the securities offered, and the offering of the securities at that time to be the initial bona fide offering.

3. To file a post-effective amendment to remove from registration any of the securities that remain unsold at the end of
the offering.
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4. For determining liability of the undersigned issuer under the Securities Act to any purchaser in the initial
distribution of the securities, the undersigned issuer undertakes that in a primary offering of securities of the
undersigned issuer pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned issuer will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

i. Any preliminary prospectus or prospectus of the undersigned issuer relating to the offering required to be filed
pursuant to Rule 424;

ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned issuer or used or
referred to by the undersigned issuer;

iii. The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned issuer or its securities provided by or on behalf of the undersigned issuer; and

iv. Any other communication that is an offer in the offering made by the undersigned issuer to the purchaser.

5. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy
as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer of
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.

6. For determining any liability under the Securities Act, treat the information omitted from the form of prospectus
filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by
the Registrant under Rule 424(b)(1) or (4) or 497(h) under the Securities Act as part of this registration statement as of
the time the Commission declared it effective.
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7. For determining any liability under the Securities Act, treat each post-effective amendment that contains a form of
prospectus as a new registration statement for the securities offered in the registration statement, and that offering of
the securities at that time as the initial bona fide offering of those securities.

8. That, for the purpose of determining liability under the Securities Act to any purchaser:

a. If the issuer is relying on Rule 430B:

1. Each prospectus filed by the undersigned issuer pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and

2. Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date; or

b. If the issuer is subject to Rule 430C: Each prospectus filed pursuant to Rule 424(b) as part of a registration
statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses
filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it
is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement
or prospectus that was part of the registration statement or made in any such document immediately prior to such date
of first use.
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SIGNATURES

In accordance with the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-1 and authorized this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Los Angeles, State of
California, on February 14, 2018.

REED’S, INC.

By: /s/ Valentin Stalowir
Valentin Stalowir
Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each of the individuals whose signature appears below
constitutes and appoints Valentin Stalowir, as his true and lawful attorney-in-fact and agent, with full and several
power of substitution, for him or her and in his name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this registration statement, and to file the same, with all
exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every
act and thing requisite and necessary to be done in and about the premises, as fully for all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them,
or their substitutes, may lawfully do or cause to be done.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities indicated and on the dates indicated.

Signature Title Date

/s/ Valentin Stalowir
Chief Executive Officer, Director
(Principal Executive Officer) February 14, 2018

Valentin Stalowir

/s/ Daniel V. Miles
Chief Financial Officer

(Principal Accounting Officer, Principal Financial Officer)
February 14, 2018

Daniel Miles

/s/ James Bass Director February 14, 2018
James Bass
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/s/ Scott R. Grossman Director February 14, 2018
Scott R. Grossman

/s/ Lewis Jaffe Director February 14, 2018
Lewis Jaffe

/s/ John Bello Chairman February 14, 2018
John Bello
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EXHIBIT INDEX

Exhibit Description

3.1 Certificate of Incorporation of Reed’s, Inc. as filed September 7, 2001 (Incorporated by reference to Exhibit
3.1 to Reed’s, Inc.’s Registration Statement on Form SB-2 (File No. 333-120451))

3.2
Certificate of Amendment of Certificate of Incorporation of Reed’s, Inc. as filed September 27, 2004
(Incorporated by reference to Exhibit 3.2 to Reed’s, Inc.’s Registration Statement on Form SB-2 (File No.
333-120451))

3.3
Certificate of Amendment of Certificate of Incorporation of Reed’s, Inc. as filed December 18, 2007
(Incorporated by reference to Exhibit 3.3 to Reed’s, Inc.’s Registration Statement on Form S-1 (File No.
333-156908))

3.4
Certificate of Designations, Preferences and Rights of Series A Preferred Stock of Reed’s, Inc. as filed
October 12, 2004 (Incorporated by reference to Exhibit 3.3 to Reed’s, Inc.’s Registration Statement on Form
SB-2 (File No. 333-120451))

3.5 Certificate of Correction to Certificate of Designations as filed November 10, 2004 (Incorporated by
reference to Exhibit 3.4 to Reed’s, Inc.’s Registration Statement on Form SB-2 (File No. 333-120451))

3.6
Certificate of Amendment of Certificate of Incorporation of Reed’s, Inc., as filed October 10, 2017
(Incorporated by reference to Exhibit 3.6 to Reed’s, Inc.’s Registration Statement on Form S-1 ( File No.
333-221059)

3.7  Bylaws of Reed’s Inc., as amended (Incorporated by reference to Exhibit 3.6 to Reed’s, Inc.’s Registration
Statement on Form S-1 (File No. 333-220184))

4.1 Form of common stock certificate (Incorporated by reference to Exhibit 4.1 to Reed’s, Inc.’s Registration
Statement on Form SB-2 (File No. 333-120451))

4.2 Form of Series A preferred stock certificate (Incorporated by reference to Exhibit 4.2 to Reed’s, Inc.’s
Registration Statement on Form SB-2 (File No. 333-120451))

4.3 Form of Warrant issued to investors dated June 2, 2016 (Incorporated by reference to exhibit 4.1 to Reed’s
Inc.’s Current Report on Form 8-K as filed June 3, 2016)

4.4 Placement Agent Warrant issued to Maxim Group LLC dated June 2, 2016 (Incorporated by reference to
exhibit 4.2 to Reed’s Inc.’s Current Report on Form 8-K as filed June 3, 2016)

4.5
Form of Common Stock Purchase Warrant issued November 9, 2015 (Incorporated by reference to exhibit
10.1 to Reed’s Inc.’s Quarterly Report on Form 10Q for the period ended March 31, 2016, as filed May 11,
2016)
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4.6 Form of Common Stock Purchase Warrant issued October 1, 2014 (Incorporated by reference to exhibit 10.4
to Reed’s Inc.’s Quarterly Report on Form 10Q for the period ended March 31, 2016, as filed May 11, 2016)

4.7 Form of 2017-1 Warrant (Incorporated by reference to exhibit 4.1 to Reed’s Inc.’s Current Report on Form 8-K
as filed April 24, 2017)

4.8 Form of 2017-2 Warrant (Incorporated by reference to exhibit 4.2 to Reed’s Inc.’s Current Report on Form 8-K
as filed April 24, 2017)

4.9 Form of Subordinated Convertible Non-Redeemable Secured Promissory Note dated April 21, 2017
(Incorporated by reference to exhibit 4.3 to Reed’s Inc.’s Current Report on Form 8-K as filed April 24, 2017)

4.10 Form of 2017-3 Warrant (Incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K, filed July
14, 2017)

4.11 Form of 2017-4 Warrant (Incorporated by reference to Exhibit 4.2 to Current Report on Form 8-K, filed July
14, 2017)

4.12 Form of Warrant Certificate issued in 2018 rights offering (Incorporated by reference to Exhibit 4.12 to
Reed’s, Inc.’s Registration Statement on Form S-1 (File No. 333-221059)

4.13 Form of Warrant Agreement (Incorporated by reference to Exhibit 3.6 to Reed’s, Inc.’s Registration Statement
on Form S-1 (File No. 333-221059)

4.14
Form of Form of Warrant issuable to Raptor/ Harbor Reeds SPV, LLC pursuant to Backstop Agreement
(Incorporated by reference to Exhibit 4.14 to Reed’s, Inc.’s Registration Statement on Form S-1 ( File No.
333-221059)
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5.1 Opinion of Libertas Law Group Inc., to be filed by amendment.

10.1 Placement Agent Agreement by and between Maxim Group LLC and Reed’s Inc. dated May 26, 2016
(Incorporated by reference to exhibit 10.1 to Reed’s Inc.’s Current Report on Form 8-K as filed June 3, 2016)

10.2
Securities Purchase Agreement by and between Reed’s Inc. and purchasers signatory thereto dated May 26,
2016 (Incorporated by reference to exhibit 10.2 to Reed’s Inc.’s Current Report on Form 8-K as filed June 3,
2016)

10.3
Registration Rights Agreement by and between Reed’s Inc. and purchasers signatory thereto dated May 26,
2016 (Incorporated by reference to exhibit 10.3 to Reed’s Inc.’s Current Report on Form 8-K as filed June 3,
2016)

10.4* 2007 Stock Option Plan (Incorporated by reference to Exhibit 10.22 to Reed’s, Inc.’s Form 10-K filed March
27, 2009)

10.5* 2015 Incentive and Nonstatutory Stock Option Plan (Incorporated by reference to Exhibit 4.2 to Reed’s Inc.’s
Registration Statement on Form S-8 (File No. 333-203469), as filed April 17, 2015)

10.6
Amended and Restated Loan and Security Agreement by and between Reed’s Inc. and PMC Financial
Services, LLC dated December 5, 2014 (Incorporated by reference to exhibit 10.3 to Reed’s Inc.’s Quarterly
Report on Form 10Q for the period ended March 31, 2016, as filed May 11, 2016)

10.7
Amendment Number One Standard Industrial Commercial Single Tenant Lease-Net by and between Reed’s
Inc. and 525 South Douglas Street, LLC dated May 7, 2009 (Incorporated by reference to exhibit 10.4 to
Reed’s Inc.’s Quarterly Report on Form 10Q for the period ended March 31, 2016, as filed May 11, 2016)

10.8
Securities Purchase Agreement by and between Reed’s Inc. and Raptor/Harbor Reeds SPV LLC dated April
21, 2017 (Incorporated by reference to exhibit 10.1 to Reed’s Inc.’s Current Report on Form 8-K as filed April
24, 2017)

10.9
Second Lien Security Agreement by and between Reed’s Inc. and Raptor/Harbor Reeds SPV LLC dated April
21, 2017 (Incorporated by reference to exhibit 10.2 to Reed’s Inc.’s Current Report on Form 8-K as filed April
24, 2017)

10.10
Form of Registration Rights Agreement by and between Reed’s Inc. and Raptor/Harbor Reeds SPV LLC dated
April 21, 2017 (Incorporated by reference to exhibit 10.3 to Reed’s Inc.’s Current Report on Form 8-K as filed
April 24, 2017)

10.11
Amendment Number Fifteen to Amended and Restated Loan and Security Agreement between Reed’s Inc. and
PMC Financial Services Group, LLC dated April 21, 2017 (Incorporated by reference to exhibit 10.4 to Reed’s
Inc.’s Current Report on Form 8-K as filed April 24, 2017)

10.12 Warrant Exercise Agreement by and between Reed’s Inc. and Raptor/Harbor Reeds SPV LLC dated July 13,
2017 (Incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K, filed July 14, 2017)

10.13
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Form of Warrant Exercise Agreement by and between Reed’s Inc. and three investors dated July 13, 2017
(Incorporated by reference to Exhibit 10.2 to Current Report on Form 8-K, filed July 14, 2017)

10.14* Executive Employment Agreement effective as of June 28, 2017 by and between Reed’s Inc. and Valentin
Stalowir (Incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K, filed July 13, 2017)

10.15* 2017 Incentive Compensation Plan (Incorporated by reference to Exhibit 4.2 to Reed’s, Inc.’s Registration
Statement on Form S-8 (File No. 333-222741))

10.16
Form of Backstop Agreement by and between Reed’s Inc. and Raptor/ Harbor Reeds SPV, LLC, filed herewith
(Incorporated by reference to Exhibit 10.16 to Reed’s, Inc.’s Registration Statement on Form S-1 (File No.
333-220184))

14.1 Code of Ethics (Incorporated by reference to Exhibit 14.1 to Reed’s, Inc.’s Registration Statement on Form
SB-2 (File No. 333-157359))

23.1 Consent of Weinberg & Company, PA, Independent Registered Public Accounting Firm, filed herewith.

23.2 Consent of Libertas Law Group Inc. (included in Exhibit 5.1)

* Compensatory plan or arrangement.
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