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hours per response. . . 3.0

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-A
FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES

PURSUANT TO SECTION 12 (B) OR (G) OF THE
SECURITIES EXCHANGE ACT OF 1934

(Exact name of registrant as specified in its charter)

Delaware 35-2177773
(State of incorporation or organization) (I.R.S. Employer Identification No.)
13000 South Spring Street, Los Angeles, California 90061
(Address of principal executive offices) (Zip Code)

Securities to be registered pursuant to Section 12 (b) of the Act:

Title of each class Name of each exchange on which
to be so registered each class 1is to be registered
Common Stock, $0.0001 par value The NASDAQ Stock Market LLC

If this form relates to the registration of a class of securities pursuant to
Section 12 (b) of the Exchange Act and is effective pursuant to General
Instruction A. (c), check the following box. [X]

If this form relates to the registration of a class of securities pursuant to
Section 12(g) of the Exchange Act and is effective pursuant to General
Instruction A. (d), check the following box. [_]

Securities Act registration statement file number to which this form relates:
333-120451 (if applicable)



/font>
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Securities to be registered pursuant to Section 12(g) of the Act:

Not Applicable

(Title of class)

INFORMATION REQUIRED IN REGISTRATION STATEMENT
Item 1. Description of Registrant's Securities to be Registered.

Reed's, Inc. (the "Registrant") hereby incorporates by reference the description
of its Common Stock to be registered hereunder to the section captioned
"Description of Our Securities" in the Registrant's Registration Statement on
Form SB-2 (File No. 333-120451), as originally filed with the Securities and
Exchange Commission (the "Commission") on November 12, 2004, and as amended

(the "Registration Statement"), and in the prospectus included in the
Registration Statement filed separately by the Registrant with the Commission
pursuant to Rule 424 (b) under the Securities Act of 1933, as amended.

Item 2. Exhibits.
Pursuant to the Instructions as to Exhibits with respect to Form 8-A, no
exhibits are required to be filed, because no other securities of the Registrant

are registered on The NASDAQ Stock Market LLC and the securities registered
hereby are not being registered pursuant to Section 12(g) of the Exchange Act.

SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of
1934, the registrant has duly caused this registration statement to be signed on
its behalf by the undersigned, thereto duly authorized.

REED'S, INC.
Date: November 21, 2007
By: /s/ Christopher J. Reed

Christopher J. Reed
Chief Executive Officer

(First)

(Middle)

101 WEST PROSPECT AVENUE 3. Date of Earliest Transaction (Month/Day/Y ear)
05/06/2011



Edgar Filing: REEDS INC - Form 8-A12B

(Street)

CLEVELAND, OH 44115 4. If Amendment, Date Original Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting Person
(City) (State) (Zip)
Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities 5. Amount of 6. Ownership 7. Nature of
Security (Month/Day/Year) Execution Date, if TransactionAcquired (A) or Securities Form: Direct  Indirect
(Instr. 3) any Code Disposed of (D) Beneficially (D) or Indirect Beneficial
(Month/Day/Year) (Instr.8) (Instr. 3,4 and 5) Owned ) Ownership
Following (Instr. 4) (Instr. 4)
Reported
(:r) Transaction(s)

Instr. 3 and 4
Code V Amount (D) Price (Instr. 3 and 4)

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of SEC 1474
information contained in this form are not (9-02)
required to respond unless the form

displays a currently valid OMB control

number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number of 6. Date Exercisable and 7. Title and Amount of 8. Pr
Derivative  Conversion (Month/Day/Year) Execution Date, if TransactioMDerivative Expiration Date Underlying Securities  Deri
Security or Exercise any Code Securities (Month/Day/Year) (Instr. 3 and 4) Secu
(Instr. 3) Price of (Month/Day/Year) (Instr.8) Acquired (A) (Inst
Derivative or Disposed of
Security (D)
(Instr. 3, 4,
and 5)
Amount
Date Expiration or
. PUation - e Number
Exercisable Date of
Code V (A) (D) Shares
Phantom Common
Stock @ 05/06/2011 A 135.61 ) o @ $3
() Stock
Units D

Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner  Officer Other

KROPF SUSANJ
101 WEST PROSPECT AVENUE X
CLEVELAND, OH 44115

Reporting Owners 3
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Signatures

Louis E. Stellato,

Attorney-in-fact 05/10/2011

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Acquisition of phantom stock units (in an exempt transaction) under the Director Deferred Fee Plan to be settled generally upon the
(1) Reporting Person's retirement. The plan utilizes unit accounting, with phantom stock units consisting primarily of phantom shares of
common stock and a small percentage of short-term investments (based upon a beginning per unit price of $10.00 at April 1, 1997).

(2) Includes phantom stock units acquired pursuant to the dividend equivalent reinvestment feature of the plan.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Signatures 4



