UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 27, 2014

SPHERIX INCORPORATED

(Exact Name of Registrant as Specified in Charter)

Delaware 0-5576 52-0849320
(State or other jurisdiction (Commission File Number) (IRS Employer Identification No.)
of incorporation)

7927 Jones Branch Drive, Suite 3125
Tysons Corner, VA 22102
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (703) 992-9260

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing
obligation of the registrant under any of the following provisions:

[ 1 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ 1 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(h))

[ 1 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))



ITEM 8.01 OTHEREVENTS

Lockup Agreement

On January 27, 2014, Spherix Incorporated (the “Company”) entered into a lockup agreement with certain
holders of an aggregate of 1,508,148 shares of the Company’s common stock, $0.0001 par value per share (the
“Common Stock™) and shares of Common Stock issuable upon conversion of shares of Series D-1 Convertible
Preferred Stock, which are included in the Company’s Registration Statement on Form S-1 (File
N0.333-192737) (the “Lockup Agreement” and such 1,508,148 shares, the “Locked Up Shares™). The holders
of the Locked Up Shares have agreed, for so long as such holders own such shares, not to sell any Locked Up
Shares unless either (i) if such sale price is at least $6.00 per share, the cumulative amount sold by such holder
(including the anticipated sale) does not exceed such holder's pro rata portion of 60% of the composite
aggregate trading volume of the Common Stock during the period beginning on the date that the Registration
Statement is declared effective and ending on the date of sale (the “Lockup Measuring Period) or (ii), if the sale
price is less than $6.00 per share, the cumulative amount sold by such holder does not exceed such holder's pro
rata portion of 20% of the composite aggregate trading volume during the Lockup Measuring Period.

The foregoing does not purport to be a complete description of the terms of the Lockup Agreement and is
qualified in its entirety by the full text of the Lockup Agreement, which is attached hereto as Exhibit 99.1 and
incorporated herein by reference.

Press Release

On January 27, 2014, the Company issued the press release, attached hereto as Exhibit 99.2

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits.
The exhibit listed in the following Exhibit Index is furnished as part of this Current Report on Form
8-K.
Exhibit No. Description
99.1 Form of Lockup Agreement

99.2 Press Release dated January 27, 2014



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, a amended the Registrant has duly
caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

Date: January 27, 2014

SPHERIX INCORPORATED

By: /s/ Anthony Hayes
Name: Anthony Hayes
Title: Chief Executive Officer




Exhibit 99.1

January 27, 2014
Spherix Incorporated
7927 Jones Branch Drive, Suite 3125
Tysons Corner, VA 2102

Re: Lockup Agreement
Ladies and Gentlemen:

Spherix Incorporated (“we” or the “Company”) has filed a registration statement on Form S-1 (the
“Registration Statement”) under the Securities Act of 1933, as amended (the “Act”), in order to register for
resale 2,302,615 shares of our Common Stock, par value $0.0001 per share (the “Common Stock™),
including1,236,130 shares of Common Stock issuable upon conversion of shares of our Series D-1 Convertible
Preferred Stock (the “Series D-1 Preferred Stock™). We have included in the Registration Statement, shares of
Common Stock (and/or shares of Common Stock underlying shares of Series D-1 Preferred Stock) owned by
you (“You” or the “Holder”) as either (i) a former shareholder of North South Holdings, Inc. (“North South”)
who received shares of the Company’s Common Stock and/or Series D Preferred Stock in connection with the
Company’s acquisition of North South (the “North South Transaction™) or (ii) acquired such securities of the
Company from a former shareholder of North South (any holders of securities to be registered pursuant to the
Registration Statement specifically set forth on Schedule | hereto other than the Holder, the “Other Holders”,
and together with the Holder, the “Holders”). Holders of Series D-1 Preferred Stock received their shares in
exchange for shares of Series D Preferred Stock issued to them in connection with the North South Transaction,
on a one for one basis. All references to Series D Preferred Stock herein will be deemed to include any shares
of Series D-1 Preferred Stock issued in exchanged for such shares of Series D Preferred Stock. In connection
with the Registration Statement, we are requesting you to execute this lockup agreement (the “Lockup
Agreement”).

Effective as of the Effective Time (as defined below), the Holder hereby agrees for so long as the
Holder (or any of its Affiliates (as defined below)) beneficially owns such aggregate number of shares of
Common Stock registered (or currently contemplated to be registered) on the Registration Statement and set
forth opposite the name of the Holder in column (2) of Schedule | attached hereto (the “Holder Registered
Securities”, and such aggregate number of shares of Common Stock on the Registration Statement with respect
to the Holders, the “Registered Securities”), neither the holder nor any of its Affiliates, collectively, shall sell
any Holder Registered Securities (whether pursuant to such Registration Statement, Rule 144 of the Securities
Act of 1933, as amended, or otherwise) unless either: (i) if the Sale Price (as defined below) of the Common
Stock is equal to or exceeds $6.00 (as adjusted for stock splits, stock dividends, recapitalizations or similar
events) at the time of such sale, the applicable Restricted Amount does not exceed the Holder’s Above or Equal
to $6.00 Pro Rata Percentage of the composite aggregate trading volume of the Common Stock as reported on
Bloomberg, L.P. (the “Applicable Volume”) during the period commencing and including the trading day in
which the Registration Statement is declared effective by the Securities and Exchange Commission through and
including the time of such applicable sale (the “Lockup Measuring Period”) or (y) if the Sale Price of the
Common Stock is less than $6.00 (as adjusted for stock splits, stock dividends, recapitalizations or similar
events) at the time of such sale, the applicable Restricted Amount does not exceed the Holder’s Below $6.00 Pro
Rata Percentage of the Applicable Volume during the Lockup Measuring Period. Notwithstanding the
foregoing, with respect to any such sale or transfer by the Holder on or after the Effective Time, the Company
shall not remove any restrictive legends or otherwise permit (in any manner) such sale or transfer of Holder
Registered Securities unless the Holder (or its Affiliate, if applicable) shall have delivered to the Company (or
its agent or representative) reasonable proof of compliance by the Holder (or its Affiliate, if applicable) with the
foregoing restrictions with respect to such sale or transfer.



For the purposes of this Lockup Agreement, (A) “Restricted Amount” means, as of any given time
with respect to any proposed sale by the Holder (or Affiliate) the sum of (x) the aggregate number of Holder
Registered Securities in such proposed sale and (y) the aggregate number of Holder Registered Securities in any
sales by the Holder or any of its Affiliates that have occurred prior thereto during the Lockup Measuring Period;
(B) “Affiliate” means, with respect to any specified person, (x) any other person who or which, directly or
indirectly, controls, is controlled by, or is under common control with such specified person, including, without
limitation, any partner, officer, director, member of such person and any fund now or hereafter existing that is
controlled by or under common control with one or more general partners or managing members of, or shares
the same management company with, such person or (y) if such person is a natural person, such person’s
spouse, lineal descendant (including any adopted child or adopted grandchild) or other family member, or a
custodian or trustee of any trust, partnership or limited liability company for the benefit of, in whole or in part,
or the ownership interests of which are, directly or indirectly, controlled by, such Person or any other member or
members of such person’s family, (C) “Above or Equal to $6.00 Pro Rata Percentage” means, with respect to
the Holder, the percentage opposite the name of the Holder in column (3) on Schedule | attached hereto, (D)
“Below $6.00 Pro Rata Percentage” means, with respect to the Holder, the percentage opposite the name of
the Holder in column (4) on Schedule | attached hereto and (E) “Sale Price” means, with respect to any
security, the sale price of such security on the principal securities exchange or trading market where such
security is listed or traded as reported by Bloomberg, L.P. as of such time of determination, or if the foregoing
does not apply, the sale price of such security in the over-the-counter market on the electronic bulletin board for
such security as reported by Bloomberg, L.P. as of such time of determination, or, if no sale price is reported
for such security by Bloomberg, L.P. as of such time of determination, the average of the bid prices of any
market makers for such security as reported in the “pink sheets” by OTC Markets Group Inc. (formerly Pink
Sheets LLC) as of such time of determination. If the Bid Price cannot be calculated for a security as of the
particular time of determination on any of the foregoing bases, the Bid Price of such security as of such time of
determination shall be the fair market value as mutually determined by the Company and the Holder. All such
determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination or other
similar transaction during such period.

The Holder hereby represents and warrants that as of the Effective Time, the Holder beneficially owns
at least such aggregate number of Holder Registered Securities (which, for the avoidance of doubt represents on
an as converted basis, shares of Common Stock and/or shares of common Stock underlying Series D-1 Preferred
Stock) as set forth in column (2) on Schedule | attached hereto (without regard to any limitations on exercise or
conversion set forth in any applicable securities of the Company held by the Holder (or its Affiliates, if
applicable)). Notwithstanding anything herein to the contrary, on or after the Effective Time, the Holder may
sell or transfer all, or any part, of the Holder Registered Securities to any person (an “Assignee”) without
complying with (or otherwise limited by) the restrictions set forth in the second paragraph of this Lockup
Agreement; provided, that an authorized signatory of the Company and such Assignee duly executes and
delivers a lockup agreement in the form of this Lockup Agreement with respect to such transferred Holder
Registered Securities (an “Assignee Agreement”) to the selling Holder, with a copy to each of the Other
Holders.

This Lockup Agreement shall become effective as of the later of (x) the time (the “Effective Time”)
that a duly authorized signatory of the Company and each of the Holders set forth in column (1) on Schedule |
attached hereto (and any Assignee, if any) shall have duly executed and delivered agreements in the form of this
Lockup Agreement with the Company (such agreements (other than this Lockup Agreement) and any Assignee
Agreement, collectively, the “Other Lockup Agreements”) to the other party thereto, with copies to the Holder
and (y) the time the Company shall have paid the Lead Investor Counsel Expenses (as defined below) to
Greenberg Traurig, LLP.

So long as any Registered Securities are held by any of the Holders, the Company shall not (x) register
any additional securities of the Company pursuant to the Registration Statement or change the allocation of
Registered Securities among the Holders from the amounts of Registered Securities set forth in column (2) on
Schedule 1 attached hereto or (y) amend this Lockup Agreement or any Other Lockup Agreement (as defined
above), in either case, without the prior written consent of the Holders. The Company shall institute policies
and procedures to track the Applicable Volume and shall not permit any legends to be removed from any
Registered Securities except in compliance with the terms of this Lockup Agreement and the Other Lockup
Agreements. The Company shall maintain a register of the Registered Securities, including the names of the
Holders thereof and, with respect to each of the Holders, each date and amount of Registered Securities in which



a legend has been removed, a copy of which shall be distributed to the Holder within one business day of any
request to review such register by the Holder. The Company shall enforce each Other Lockup Agreements and
understands that securing the Other Lockup Agreements is a condition to this Lockup Agreement.

On or before 9:30 a.m., New York time, on the first (1st) business day following the date of this
Lockup Agreement, the Company shall file a Current Report on Form 8-K describing all the material terms of
the transactions contemplated by this Lockup Agreement in the form required by the 1934 Act and attaching the
form of Lockup Agreement (including all attachments, the “8-K Filing”). From and after the issuance of the
8-K Filing, the Company shall have disclosed all material, non-public information (if any) delivered to the
Holder by the Company or any of its Subsidiaries, or any of their respective officers, directors, employees or
agents in connection with the transactions contemplated by the Agreements.

Prior to the Effective Time, the Company shall pay Greenberg Traurig, LLP a non-accountable expense
reimbursement of $5,000 for the costs and expenses incurred by it in connection with preparing and delivering
the form of this Lockup Agreement (including, without limitation, all reasonable, documented legal fees and
disbursements in connection therewith, and due diligence in connection with the transactions contemplated
thereby) (the “Lead Investor Counsel Expenses”).

The Company further represents and warrants as of the date hereof and covenants and agrees from and
after the date hereof with respect to the Registered Securities that none of the terms offered to any Other Holder
with respect to this Lockup Agreement, the Other Lockup Agreements or the registration of any shares with
respect to any consent, release, amendment, settlement or waiver relating to the terms, conditions and
transactions contemplated hereby (each a “Modification Agreement”), is or will be more favorable to such
Other Holder than those set forth in this Lockup Agreement or provided to any Other Holder. If, and whenever
on or after the date hereof, the Company desires to enter into a Modification Agreement, then (i) the Company
shall provide you with notice thereof (x) at least two (2) business days prior to the consummation of such
Modification Agreement and (y) upon the consummation of such Modification Agreement and (ii) upon the
consummation of such Modification Agreement, the terms and conditions of this Lockup Agreement shall be,
without any further action by you or the Company, automatically amended and modified in an economically and
legally equivalent manner such that you shall receive the benefit of the more favorable terms and/or conditions
(as the case may be) set forth in such Modification Agreement, provided that upon written notice to the
Company at any time you may elect not to accept the benefit of any such amended or modified term or
condition, in which event the term or condition contained in this Lockup Agreement or the Registered Shares (as
the case may be) shall apply to you as it was in effect immediately prior to such amendment or modification as
if such amendment or modification never occurred with respect to you and the Registered Shares.

The undersigned Holder hereby agrees, acknowledges and confirms that to the extent the Holder
executed a Lockup Agreement dated as of October 2013 (the “October Lockup Agreement”) the terms,
restrictions and provisions of the October Lockup Agreement shall remain in full force and effect and shall be
only supplemented, not replaced, by the terms of this Lockup Agreement.

Any notices, consents, waivers or other communications required or permitted to be given under the
terms of this Lockup Agreement must be in writing.

This Lockup Agreement constitutes the entire agreement among the parties hereto with respect to the
subject matter hereof and supersede all prior negotiations, letters and understandings relating to the subject
matter hereof and are fully binding on the parties.

If the Registration Statement has not been declared effective by the Securities and Exchange
Commission on or prior to February 28, 2014, this Lockup Agreement shall automatically terminate and shall be
null and void.

This Lockup Agreement may be executed simultaneously in any number of counterparts. Each
counterpart shall be deemed to be an original, and all such counterparts shall constitute one and the same
instrument. This Lockup Agreement may be executed and accepted by facsimile signature and any such
signature shall be of the same force and effect as an original signature.

The terms of this Lockup Agreement shall be binding upon and shall inure to the benefit of each of the



parties hereto and their respective successors and assigns.

This Lockup Agreement may not be amended or modified except in writing signed by each of the
parties hereto.

All questions concerning the construction, validity, enforcement and interpretation of this letter
agreement shall be governed by the internal laws of the State of New York, without giving effect to any choice
of law or conflict of law provision or rule (whether of the State of New York or any other jurisdictions) that
would cause the application of the laws of any jurisdictions other than the State of New York. Each party
hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in The City of New
York, Borough of Manhattan, for the adjudication of any dispute hereunder or in connection herewith or with
any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to
assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such
court, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit,
action or proceeding is improper.

Each party hereby irrevocably waives personal service of process and consents to process being served
in any such suit, action or proceeding by mailing a copy thereof to such party at the address for such notices to it
under this letter agreement and agrees that such service shall constitute good and sufficient service of process
and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in
any manner permitted by law. Nothing contained herein shall be deemed to limit in any way any right to serve
process in any manner permitted by law. Each party hereby irrevocably waives any right it may have, and
agrees not to request, a jury trial for the adjudication of any dispute hereunder or in connection with or arising
out of this letter agreement or any transaction contemplated hereby.

Each party hereto acknowledges that, in view of the uniqueness of the transactions contemplated by
this letter agreement, the other parties hereto would not have an adequate remedy at law for money damages in
the event that this Lockup Agreement has not been performed in accordance with its terms, and therefore agrees
that such other parties shall be entitled to specific enforcement of the terms hereof in addition to any other
remedy to which it may be entitled, at law or in equity

Very truly yours,

Anthony Hayes, CEO

Agreed and Accepted:

Holder:

Name:
Title:



Exhibit 99.2

@ SPHERIX

Spherix CEO Anthony Hayes named Top 10 IP Personality of the Year By Industry Leading News
Magazine IAM

TYSONS CORNER, Va., Jan. 27, 2014 /PRNewswire/ -- Spherix Incorporated (SPEX) -- an intellectual
property development company committed to the fostering and monetization of intellectual property, is very
proud to announce that its CEO, Anthony Hayes has been named one of the top 10 personalities of the year of
2013 by IAM. 1AM focuses on how IP rights and other intangibles can be used to drive revenue, improve
profitability, increase shareholder value and also provide greater flexibility in the financial markets.

Joff Wild of IAM Magazine said “Anthony Hayes — He began 2013 announcing that he would be managing a
$30 million patent investment fund. But Anthony Hayes did not end 2013 doing that. Instead, he is now in
charge of NPE Spherix which, on 31st December outlined the details of its purchase of 101 patents from another
NPE, Rockstar, in a deal that involved the issuance of $60 million worth of Spherix securities (this is the second
deal with Rockstar that Spherix did in 2013; the first took place in July and was almost immediately followed by
assertions VTech and Uniden). Hayes took over as CEO and President of Spherix following the completion of
its purchase of North South Holdings in September and has been kept very busy ever since. Away from
deal-making and litigation — though not unconnected to them — Hayes oversaw the creation of a Technology
Advisory Board “to help provide compensation to inventors of patent portfolios acquired by Spherix”. It was a
very smart move.”

On behalf of Spherix, Board Member Edward Karr said “We are proud of this distinction for both Anthony and
the company. The recognition by IAM further supports our belief that Spherix is a leader in the patent
monetization arena”

About IAM:

Intellectual Asset Management (IAM) was launched in July 2003 to address the need for organizations to
maximize the value of their IP and other intangibles, and to examine the strategies they can put in place to do
this. IAM is unique because it treats IP as a business asset and tool rather than simply as a legal right. With this
unequalled appeal to the boardroom, IAM has firmly established itself as the only IP publication that many
senior corporate executives read regularly.

Combining a mix of news, analysis, specialist columns and longer features, |AM focuses on how IP rights and
other intangibles can be used to drive revenue, improve profitability, increase shareholder value and also
provide greater flexibility in the financial markets. The magazine is topical, timely and continually
thought-provoking for its subscription audience. Editorial quality and integrity are paramount. The quality of the
editorial is guaranteed by an in-house team with long-established track records of writing for many of the
world’s leading business publications, including the Wall Street Journal and the Financial Times, and by editor
Joff Wild — “one of the best in the business”, according to Alain Pompidou, former president of the European
Patent Office.

This experienced team is supported by a senior editorial board which includes, for example, IP monetization
pioneer Marshall Phelps, once of IBM and later Microsoft, and Ruud Peters, the CEO of Philips IP & Standards.
Recognizing the accelerating crossover between IP and finance, IAM has worked in partnership with the
Intangible Asset Finance Society since 2006, ensuring regular coverage of this increasingly important area, and
is the Strategic Media Partner for the Licensing Executives Society (LES) for the USA and Canada.



IAM also publishes a weekly email which has over 17,000 subscribers. It comprises a summary of IAM’s
widely read IP blog, international reports from leading law firms across the globe and a summary of IP news
published elsewhere on the web. . The website hosts a full searchable archive of all articles and supplements
published over the last 10 years, plus an events section and the editor’s daily blog.

Lastly, IAM also hosts the IP Business Congress (IPBC) Global and IPBC Asia. The IPBC is widely recognized
as the single must-attend event for all those working in the field of IP value creation. The next IPBC Global will
be held in Amsterdam on 22nd to 24th June 2014, and the next IPBC Asia will be in Singapore on 17th to 19th
November 2013. For more information, please go towww.ipbusinesscongress.com. Subscribers to IAMinclude:
Adobe Systems; Air Liquide; Airbus; Akzo Nobel; Allen & Overy; AstraZeneca; AT&T; Avaya; Baker &
McKenzie; Bardehle Pagenberg; Battelle Memorial Institute; Biogen ldec; Bird & Bird; Bouygues; BP; Brinks
Hofer Gilson & Lione; Cargill; Carlton Fields; Chevron; Clifford Chance; CMS; Comcast Corp; Covington &
Burling; Deloitte; Deutsche Bank; Deutsche Telekom; Dickstein Shapiro; Dorsey & Whitney; Dow Chemical,
DSM NV; Ericsson; European Patent Office; Exxon Mobil; France Telecom; General Electric; Halliburton
Company; Harness, Dickey & Pierce; Hewlett-Packard; ICAP; Inflexion Point Strategy; Intel; Intellectual
Ventures; ipCapital Group; Kenyon & Kenyon; Kimberly Clark; King & Spalding; KPMG; Kraft Foods;
Linklaters LLP; L'Oreal; Marriott; Mars; Mayer Brown; Microsoft; Motorola; Nestlit; Newell Rubbermaid;
Nike; Nokia; Northrop Grumman Corp; Novartis; Ogilvy Renault; O'Melveny & Myers; Outokumpu Oyj;
PepsiCo; Pfizer; Philip Morris; PricewaterhouseCoopers; Princeton University; Proctor & Gamble; QinetiQ;
Qualcomm; Raytheon; Roll Royce; Rouse; RPX Corp; Saab; Siemens; Simmons & Simmons; Smith &
Nephew; Sony; STMicroelectronics; Stryker; Syngenta; Taylor Wessing; TD Bank; Tenaris; Tetra Pak; The
Royal Dutch Shell Group; Thomson Reuters; Tyco International; UBS; United States Patent & Trademark
Office; University of lowa; Visa; Volvo; Watermark; Wragge; Yahoo!; Zacco.

About Spherix:

Spherix Incorporated was launched in 1967 as a scientific research company. Spherix is committed to
advancing innovation by active participation in the patent market. Spherix draws on portfolios of pioneering
technology patents to partner with and support product innovation.

Forward Looking Statements

Certain statements in this press release constitute "forward-looking statements" within the meaning of the
federal securities laws. Words such as "may," "might,” "will," "should," "believe,"” "expect," "anticipate,"
"estimate," "continue," "predict," "forecast," "project," "plan," "intend" or similar expressions, or statements
regarding intent, belief, or current expectations, are forward-looking statements. While the Company believes
these forward-looking statements are reasonable, undue reliance should not be placed on any such
forward-looking statements, which are based on information available to us on the date of this release. These
forward looking statements are based upon current estimates and assumptions and are subject to various risks
and uncertainties, including without limitation those set forth in the Company's filings with the Securities and
Exchange Commission (the "SEC"), not limited to Risk Factors relating to its patent business contained therein.
Thus, actual results could be materially different. The Company expressly disclaims any obligation to update or
alter statements whether as a result of new information, future events or otherwise, except as required by law.

Contact:

Investor Relations
Phone: (703) 992-9325
Email: info@spherix.com

Or:

RedChip Companies Inc.
1-800-REDCHIP (733-2447)



