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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): July 10, 2014

SPHERIX INCORPORATED
(Exact name of registrant specified in its charter)

Delaware
(State or other jurisdiction
of incorporation)

0-5576
(Commission
File Number)

6430 Rockledge Drive, Suite 503, Bethesda, MD
(Address of principal executive offices)

52-0849320
(I.R.S. Employer
Identification No.)
20817
(Zip Code)

Registrant’s telephone, including area code: (703) 992-9260
Not Applicable
(Former name and 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 (see General Instruction A.2. below):
[ ]

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ ]

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ ]

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

[ ]

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

Item 8.01. Other Events
On or about July 10, 2014, Spherix Incorporated (the “Company”) will issue 125,000 shares of its common stock, par value $0.0001 per
share (the “Shares”), to Roth Capital Partners, LLC. The Shares were offered and sold under the Company’s registration statement
on Form S-3 (Registration No. 333-195346), filed with the Securities and Exchange Commission (the “SEC”) on May 7, 2014 under the
Securities Act. The Company has filed with the SEC a prospectus supplement, dated July 10, 2014, together with an accompanying
prospectus, dated May 7, 2014, relating to the offer and sale of the Shares.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.

SPHERIX INCORPORATED
Date: July 10, 2014

By:
/s/ Anthony Hayes
Name: Anthony Hayes
Title: Chief Executive Officer
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Exhibit 5.1
Nixon Peabody LLP
437 Madison Avenue
New York, New York 10022-7001
(212) 940-3000
Fax: (212) 940-3111
July 10, 2014
Spherix Incorporated
6430 Rockledge Drive, Suite 503
Bethesda, MD 20877

Ladies and Gentlemen:
We have acted as special counsel to Spherix Incorporated, a Delaware corporation (the “Company”), in connection with the
Registration Statement on Form S-3, File No. 333-195346 (the “Registration Statement”), filed by the Company with the Securities
and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the
offer and sale from time to time on a delayed basis by the Company of up to $30,000,000 aggregate amount of the Company’s
common stock, $0.0001 par value per share (the “Common Stock”), preferred stock, $0.0001 par value per share (“Preferred Stock”),
warrants to purchase Common Stock, and units comprised of one or more of such Common Stock, Preferred Stock and
warrants. This letter relates to 125,000 shares of Common Stock (the “Shares”) to be issued by the Company to Roth Capital
Partners, LLC (“Roth”) under the Registration Statement.
We have examined the Registration Statement, the preliminary prospectus dated May 7, 2014 contained in the Registration
Statement, the Notice of Effectiveness of the Registration Statement issued by the Commission and dated May 16, 2014, and the
prospectus supplement with respect to the Shares dated July 10, 2014 and filed with the Commission pursuant to Rule 424 under the
Securities Act (the “Prospectus Supplement”). We have examined originals or copies, certified or otherwise identified to our
satisfaction, of all such records of the Company and all such agreements, certificates of public officials, certificates of officers or
other representatives of the Company, and such other documents, certificates and corporate or other records as we have deemed
necessary or appropriate as a basis for the opinion set forth herein.
As to questions of fact material to our opinion expressed herein, we have, when relevant facts were not independently
established, relied upon certificates of, and information received from, the Company and/or representatives of the Company. We
have made no independent investigation of the facts stated in such certificates or as to any information received from the Company
and/or representatives of the Company and do not opine as to the accuracy of such factual matters. We also have relied, without
investigation, upon certificates and other documents from public officials.
The opinion expressed below is limited to the General Corporation Law of the State of Delaware, and we do not express
any opinion herein concerning any other law.
Based upon and subject to the foregoing, and the other qualifications and limitations contained herein, we are of the
opinion that the Shares are duly authorized and, when issued, will be validly issued, fully-paid and nonassessable.
This opinion may only be used in connection with the Registration Statement and may not be used, quoted or relied upon
for any other purpose nor may this opinion be furnished to, quoted to or relied upon by any other person or entity, for any purpose,
without our prior written consent.
We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement in
accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act and to the use of this firm’s name
under the caption “Legal Matters” in the Prospectus Supplement. In giving such consent, we do not hereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
Very truly yours,
/s/ Nixon Peabody LLP

