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Part I.  Financial Information 
 
Item 1. Financial Statements 

 
Consolidated Statements of Operations 

(Unaudited) 
 

2010 2009

Revenue 332,291$                360,670$                 

Operating expense
         Direct costs 119,629                   130,542                   
         Research and development expense 1,311,879                1,561,389                
         Selling, general and administrative expense 1,050,647              759,270                   
         Total operating expense 2,482,155              2,451,201                

Loss from operations (2,149,864)            (2,090,531)              
         Interest income 1,988                     24,447                    
Loss before taxes (2,147,876)            (2,066,084)              

         Income tax expense -                              -                              

Net loss (2,147,876)$            (2,066,084)$            

Net loss per share, basic (0.13)$                     (0.14)$                     
Net loss per share, diluted (0.13)$                     (0.14)$                     

Weighted average shares outstanding, basic 17,150,648              14,357,162              
Weighted average shares outstanding, diluted 17,150,648              14,357,162              

Three Months Ended March 31,

 

See accompanying notes to financial statements. 
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Consolidated Balance Sheets 

 
ASSETS  March 31, 2010

(Unaudited) 
 December 31,

 2009 
Current assets
     Cash and cash equivalents 6,263,047$             9,026,002$         
     Short-term investments held to maturity 375,003                  375,003              
     Trade accounts receivable 308,010                  274,153              
     Other receivables 909                        948                     
     Prepaid expenses and other assets 161,619                  209,255              
          Total current assets 7,108,588           9,885,361           

     Property and equipment, net 207,961                  225,958              
     Patents, net of accumulated amortization of $46,173 and $44,657 6,847                      8,364                  
     Deposit 35,625                    35,625                
               Total assets 7,359,021$        10,155,308$       

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
     Accounts payable and accrued expenses 1,224,882$         1,714,140$         
     Accrued salaries and benefits 288,044              388,665              
     Deferred revenue 79,604                90,915                
               Total current liabilities 1,592,530           2,193,720           

     Deferred compensation 535,000              580,000              
     Deferred rent 103,346              109,712              
               Total liabilities 2,230,876           2,883,432           

Commitments and contingencies -                          -                          

Stockholders' equity
     Preferred stock, $0.01 par value,  2,000,000 shares authorized;
          none issued and outstanding -                          -                          
     Common stock, $0.005 par value, 50,000,000 shares authorized;
          17,231,086 issued, and 17,150,648
          shares outstanding at March 31, 2010 and December 31, 2009 86,155                    86,155                
     Paid-in capital in excess of par value 33,603,655             33,599,510         
     Treasury stock, 80,438 shares, at cost at March 31, 2010 and
          December 31, 2009 (464,786)                (464,786)             
     Accumulated deficit (28,096,879)           (25,949,003)        
          Total stockholders' equity 5,128,145           7,271,876           
          Total liabilities and stockholders' equity 7,359,021$        10,155,308$        

See accompanying notes to financial statements. 
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See accompanying notes to financial statements. 

Consolidated Statements of Cash Flows 
(Unaudited) 

 

2010 2009
Cash flows from operating activities
Net loss (2,147,876)$      (2,066,084)$      
Adjustments to reconcile net loss to net cash
      used in operating activities:

Depreciation and amortization 19,514              22,908              
Stock-based compensation 4,145                7,940                
Changes in assets and liabilities:
    Trade accounts receivable (33,818)             91,725              
    Other receivables -                        23,542              
    Prepaid expenses and other assets 47,636              105,619            
    Accounts payable and accrued expenses (589,879)           317,141            
    Deferred rent (6,366)               (6,612)               
    Deferred compensation (45,000)             (25,000)             
    Deferred revenue (11,311)           37,076              

Net cash used in operating activities (2,762,955)      (1,491,745)        

Cash flows from investing activities
Purchase of short-term investments -                       (134,918)           

Net cash used in investing activities -                       (134,918)           

Net decrease in cash and cash equivalents (2,762,955)        (1,626,663)        
Cash and cash equivalents, beginning of period 9,026,002       9,404,843         

Cash and cash equivalents, end of period 6,263,047$      7,778,180$       

Three Months Ended March 31,
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Notes to the Consolidated Financial Statements 

(Unaudited) 
 
1. Basis of Presentation 
 
 The accompanying consolidated financial statements of the Company are unaudited and do not include all of the 
information and disclosures generally required for annual financial statements.  In the opinion of management, the 
statements contain all material adjustments (consisting of normal recurring accruals) necessary to present fairly the 
Company’s financial position as of March 31, 2010, the results of its operations for the three-month periods ended 
March 31, 2010 and 2009, and its cash flows for the three-month periods ended March 31, 2010 and 2009.  This report 
should be read in conjunction with the Company’s Annual Report on Form 10-K, which does contain the complete 
information and disclosure for the year ended December 31, 2009. 
 
 The Company operates via two principal segments, Biospherics and Health Sciences.  Biospherics seeks to 
develop one proprietary product for commercial application.  Health Sciences provides technical and regulatory 
consulting services to biotechnology and pharmaceutical companies, as well as providing technical support for the 
Biospherics segment.   
 
 The Company has created two wholly-owned subsidiaries, Biospherics Incorporated and Spherix Consulting, 
Inc., for its two operating segments.  The Company’s Health Sciences contracts are now in the name of Spherix 
Consulting, Inc. and the Company’s patents are in the name of Biospherics Incorporated.  The subsidiaries began 
operations on January 1, 2009.  Spherix now provides management, strategic guidance, business development, 
marketing and other services to its subsidiaries. 
 
2. Liquidity and Capital Resources 
 
 The Company’s working capital was $5.5 million as of March 31, 2010, compared to working capital of $7.7 
million as of December 31, 2009.  The Company has incurred substantial development costs in its efforts to explore 
whether D-tagatose is an effective treatment for Type 2 diabetes.  The Company has financed its development activities 
through the remaining proceeds received from the 2007 sale of InfoSpherix and the November 2009 stock placement. 
 
 Over the next 12 months, the Company expects that it will need to expend between $8 million and $11 million to 
complete the Phase 2 and Phase 3 trials and to fund its market development and commercialization activities.  The total 
cost of completing the trials is difficult to determine and can be affected by any number of factors including, but not 
limited to, the time to complete the trials. 
 
 The Company expects that it will need to raise additional funds in 2010 to continue operations.  Management’s 
intention is to delay raising such funds until after the Phase 3 efficacy results have been announced following the 
completion of that portion of the trial later in 2010. 
 
 Any such fundraising will likely require the issuance of additional Company equity securities and a purchaser of 
such securities will likely insist that such securities be registered securities. 
 
 In November 2009, the Company obtained net proceeds of approximately $6 million in a registered direct 
primary offering.  The common stock issued in the offering and the common stock which may be issued upon exercise 
of warrants issued in the offering have been registered under a Form S-3 registration statement declared effective by the 
Securities and Exchange Commission (“SEC”) in October 2009. 
 
 Pursuant to SEC rules, the Company may not be in a position to issue additional shares of its common stock in 
another registered direct primary offering under a Form S-3 registration statement until mid-November 2010.  Thus, if 
the Company wishes to conduct another registered direct primary offering before mid-November 2010, it will likely 
have to do so in whole or in part under a Form S-1 registration statement. 
 
 Further, NASDAQ rules require stockholder approval for certain stock issuances constituting 20% or more of a 
Company’s issued and outstanding stock. 
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 The Company cannot be assured that it will be able to attract a purchaser of securities to raise the additional 
funds it will likely require in 2010; that the Company will be able to obtain any required stockholder approval; or that 
the Company will be able to have a Form S-1 registration statement declared effective to complete such an offering. 
 
3. Concentrations of Credit Risk 
 
 The Company maintains cash balances at several banks.  Accounts at each institution are insured by the Federal 
Deposit Corporation up to $250,000.  At March 31, 2010, the Company’s cash and cash equivalents in excess of the 
FDIC limits were $5.8 million.  The Company has not experienced any losses in such accounts and believes it is not 
exposed to any significant risks. 
 
4. Use of Estimates and Assumptions 
 

The accompanying consolidated financial statements have been prepared in conformity with accounting 
principles generally accepted in the United States of America.  This requires management to make estimates and 
assumptions that affect certain reported amounts of assets and liabilities and disclosures of contingent assets and 
liabilities at the date of the financial statements, and the reported amounts of revenue and expenses during the period.  
Accordingly, actual results could differ from those estimates and assumptions. 
 
5. New Accounting Pronouncements 
 

In October 2009, the Financial Accounting Standards Board (“FASB”) revised the authoritative guidance for 
Revenue Recognition, which establishes that multiple-deliverable arrangements will be separated in more 
circumstances than under existing U.S. GAAP. The amendments establish a selling price hierarchy for determining the 
selling price of a deliverable and will replace the term fair value in the revenue allocation guidance with selling price to 
clarify that the allocation of revenue is based on entity-specific assumptions rather than assumptions of a marketplace 
participant. The amendments will also eliminate the residual method of allocation and require that arrangement 
consideration be allocated at the inception of the arrangement to all deliverables using the relative selling price method 
and will require that a vendor determine its best estimate of selling price in a manner that is consistent with that used to 
determine the price to sell the deliverable on a stand-alone basis. These amendments will be effective prospectively for 
revenue arrangements entered into or materially modified in fiscal years beginning on or after June 15, 2010, with early 
adoption permitted. We are currently evaluating the impact the adoption of this update might have on our results of 
operations and financial position. 
 
 In January 2010, the FASB revised the authoritative guidance for Fair Value Measurements and Disclosures, 
which establishes new disclosures for fair value measurements and provides clarification for existing disclosures 
requirements. The majority of the new disclosure requirements became effective for us on January 1, 2010. Certain of 
the disclosure requirements will be effective for us on January 1, 2011. As this revision only requires enhanced 
disclosures, the adoption of this revision did not have a material effect on our consolidated financial position, results of 
operations or cash flows and did not materially expand our financial statement footnote disclosures. 
 
 In April 2010, the FASB revised the authoritative guidance for Compensation-Stock Compensation, which 
clarifies that an employee share-based payment award with an exercise price denominated in the currency of a market 
in which a substantial portion of the entity’s equity securities trades should not be considered to contain a condition that 
is not a market, performance, or service condition. Therefore, an entity would not classify such an award as a liability if 
it otherwise qualifies as equity. The provisions of this revision will be effective for us on January 1, 2011. Early 
adoption is permitted. Adoption of the provisions of this revision is not expected to have a material effect on our 
consolidated financial position, results of operations or cash flows.  
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6. Short-term Investments 
 
 The Company’s short-term investments consist of investments in debt securities, which mature in one year or 
less, are held to maturity and valued at amortized cost, which approximates fair value. 
 
7. Fair Value Measurement 
 
 The Company has elected not to apply the fair value option to measure any of the financial assets and liabilities 
on its balance sheet not already valued at fair value under other accounting pronouncements. These other financial 
assets and liabilities are primarily short-term investments, accounts receivable, accounts payable and debt, which are 
reported at historical value. The fair value of these financial assets and liabilities approximate their fair value because of 
their short duration. 
 
8. Net Loss Per Share 
 
 Basic net loss per common share has been computed by dividing net loss by the weighted-average number of 
common shares outstanding during the year.  Diluted net loss per common share has been computed by dividing net 
loss by the weighted-average number of common shares outstanding without an assumed increase in common shares 
outstanding for common stock equivalents, as common stock equivalents are antidilutive.  At March 31, 2010, none of 
the Company’s 28,000 outstanding options and none of the warrants to purchase up to 1,187,174 shares of common 
stock were considered common stock equivalents as the exercise prices were all above the average market price of the 
Company’s common stock for the period. 
 
9. Accounting for Stock-Based Compensation 
 
 For the three months ended March 31, 2010 and 2009, the Company recognized $2,000 and $3,000, respectively, 
in stock-based compensation expense relating to stock options awarded in February 2006. 
 
 For the three months ended March 31, 2010 and 2009, the Company recognized $2,000 and $5,000 in stock-
based compensation expense relating to 11,900 and 30,000 shares of restricted stock the Company granted in August 
2009 and August 2007, respectively.  Unrecognized stock compensation expense of $4,000 related to the above 
restricted stock grants will be recognized over the next six months. 
 
 A summary of option activity under the Company’s employee stock option plan for the three months ended 
March 31, 2010, is presented below: 
 

Options  Shares 

 Weighted-
Average
Exercise

Price 

Weighted-
Average

Remaining
Contractual

Term 

 Aggregate
Intrinsic

Value 
Outstanding at beginning of year 40,500       2.57$              

Granted -                 -$               
Exercised -                 -$               
Expired or forfeited 12,500       3.41$              

Outstanding at end of period 28,000     2.20$             0.9                 -$                  

Exercisable at March 31, 2010 28,000       2.20$              0.9                  -$                    
 

 As of March 31, 2010, there were no unvested options to purchase common stock under the plans. 
 
10. Income Taxes 
 
 Deferred income taxes are recognized for the tax consequences in future years of differences between the tax 
bases of assets and liabilities and their financial reporting amounts at each year end, based on enacted tax laws and 
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statutory tax rates applicable to the periods in which the differences are expected to affect taxable income.  A valuation 
allowance is established based upon periodic assessments made by management to reduce deferred tax assets to the 
amount expected to be realized.  Income tax expense is the current tax provision for the period and the change during 
the period in deferred tax assets and liabilities. 
 
11. Information by Business Segment 
 
 Operating segments are components of an enterprise about which separate financial information is available that 
is evaluated regularly by the chief operating decision maker, or decision-making group, in deciding how to allocate 
resources and in assessing performance.  The Company operates via two principal segments, Biospherics and Health 
Sciences.  Biospherics seeks to develop a proprietary product for commercial application.  Health Sciences provides 
technical and regulatory consulting services to biotechnology and pharmaceutical companies, as well as aiding the 
Biospherics segment. 
 
 Financial information by business segment for the three months ended March 31, 2010 and 2009 is summarized 
below: 

2010 2009
Revenue BioSpherix -$                   -$                   

Health Sciences 332,000          361,000          
Total revenue 332,000$       361,000$       

Operating Profit (Loss) BioSpherix (1,575,000)$   (1,625,000)$   
   and Loss Before Health Sciences 100,000          163,000          
   Income Taxes General (675,000)        (628,000)        

Total operating loss (2,150,000)     (2,090,000)     
     Interest income 2,000              24,000            
Loss from operations
     before income taxes (2,148,000)$  (2,066,000)$   

Identifiable Assets BioSpherix 7,000$            13,000$          
Health Sciences 308,000          190,000          
General corporate assets 7,044,000       10,323,000     
Total assets 7,359,000$    10,526,000$   

Three Months Ended March 31,

 
 
 
Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations 
 
 The following is intended to update the information contained in the Company’s Annual Report on Form 10-K 
for the year ended December 31, 2009, and presumes that readers have access to, and will have read, “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations” contained in such Form 10-K. 
 
 Certain statements in this Quarterly Report on Form 10-Q may contain forward-looking statements within the 
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 and are 
identified by the use of forward-looking words or phrases such as “believes,” “expects,” is or are “expected,” 
“anticipates,” “anticipated,” “should” and words of similar impact.  These forward-looking statements are based on the 
Company’s current expectations.  Because forward-looking statements involve risks and uncertainties, the Company’s 
actual results could differ materially.  See the Company’s Form 8-K filing dated October 10, 2007, for a more detailed 
statement concerning forward-looking statements. 
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Overview 
 
 The Company operates via two segments, Biospherics and Health Sciences.  Biospherics seeks to develop a 
single proprietary product for commercial application.  Health Sciences provides technical and regulatory consulting 
services to food, consumer products, biotechnology and pharmaceutical companies, as well as providing technical 
support to the Biospherics segment. 
 
 Biospherics engages in product development of D-tagatose.  The Company’s focus is on the non-food uses of D-
tagatose.  Our efforts have been to explore whether D-tagatose is an effective treatment for Type 2 diabetes, as a 
prospective first-in-class drug candidate.  D-tagatose is believed to depress elevations of blood sugar levels in diabetic 
patients by increasing glycogen synthesis while decreasing glycogen utilization, resulting in an improvement of blood 
sugar control and modulation of HbA1c. 
 
 The Company intends to continue to develop D-tagatose and simultaneously search for a sale, license, partner, or 
other strategic alliance to fully take D-tagatose through the FDA approval process and to bring D-tagatose to market.  
We are hopeful that as we proceed with our development efforts, incremental successes may afford us the opportunity 
to achieve such a strategic alliance. 
 
 The Company is conducting two clinical trials under an FDA Investigational New Drug (“IND”) application 
process:  a Phase 3 trial to determine safety and efficacy of D-tagatose as a treatment for Type 2 diabetes; and a Phase 2 
Dose Range trial to evaluate the effectiveness of lower doses of D-tagatose in treating Type 2 diabetes.  The Dose 
Range trial and the efficacy portion of the Phase 3 trial are expected to be completed in mid- to late-2010, and the 
safety portion of the Phase 3 trial is expected to be completed in early 2011. 
 
 The Company expects to incur substantial development costs, without substantial corresponding revenue.  The 
Company intends to finance its development activities through the remaining proceeds received from the 2007 sale of 
InfoSpherix and the November 2009 stock placement, as well as additional funds it may seek to raise through the sale 
of additional stock. 
 
Results of Operations for the Three Months Ended March 31, 2010 and 2009 
 
Revenue and Direct Costs 
 
 Revenue and direct contract costs for the three months ended March 2010 and 2009 were consistent between 
years and are directly related to the Company’s Health Sciences segment.  The effect, if any, the current recession will 
have on future quarters is uncertain.  
 
 No substantial revenue is expected from the Biospherics segment until the Company is successful in selling or 
licensing its technology.  As noted below, this is unlikely to occur until the Company’s Phase 3 trial is completed. 
 
Research and Development 
 
 Research and development expenditures relate solely to the Biospherics segment and consist primarily of salaries 
and related personnel costs, fees paid to consultants and outside service providers, and other expenses related to our 
efforts to develop D-tagatose for future commercialization.  We expense our research and development costs as they are 
incurred. 
 
 The clinical trials in the use of D-tagatose for the treatment of Type 2 diabetes are the primary focus of the 
Biospherics segment.  The R&D expenditures for 2010 and 2009 consisted of both the Phase 3 clinical trial and a 
related Phase 2 Dose Range study.  R&D costs between comparable quarters decreased between 2009 and 2010.  This 
difference is primarily related to additional costs incurred in 2009 in connection with the expansion of the Phase 3 trial 
to India.  A minimum of 332 participants must complete the Phase 3 trial in accord with the current protocol. 
 
 The Dose Range trial and the efficacy portion of the Phase 3 trial will likely be completed in mid- to late-2010, 
and the safety portion of the Phase 3 trial will likely be completed in early 2011, based on current enrollment and 
retention numbers. 
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 As we are approaching the end of the trials, Spherix is conducting a full review of the current processes and 
program in order to determine the steps we should take to secure FDA approval, assuming our clinical trials are 
successful.  National thought leaders in clinical management of diabetes, in diabetes drug development, and in FDA 
regulatory affairs and execution of an NDA have been engaged in advisory boards and consulting projects to advise us 
on our product development plan in the U.S.  The FDA regulatory climate has changed substantially in the last few 
years, and the FDA is now tending towards requiring a much larger body of evidence to evaluate drug safety than when 
Spherix began its Phase 3 studies in 2007.  For example, the FDA has sometimes required additional studies as to 
potential cardiovascular risks of the proposed drug, the impact of the drug on individuals with specific pre-existing 
conditions, and even comparative head-to-head efficacy and safety studies with existing approved drugs.  While we do 
not yet have final reports from these groups, initial feedback suggests that, in addition to successful current clinical 
trials, it may be prudent to perform additional work, which may include additional clinical studies, before submission of 
the NDA application.  We expect final reports on these matters in the second quarter of 2010.  The FDA review process 
typically takes between one and two years from the date of submission to complete.  Approval of an NDA is at the 
discretion of the FDA. 
 
Selling, General and Administrative 
 
 Our selling, general and administrative expenses consist primarily of salaries and related expenses for executive 
finance and other administrative personnel, professional fees and other corporate expenses, including facilities-related 
expenses.  The increase in selling, general and administrative costs between 2010 and 2009 are primarily related to the 
expansion of the Company’s commercialization efforts of D-tagatose as a treatment for Type 2 diabetes. 
 
Interest 
 
 Interest revenue in 2010 and 2009 was primarily derived from interest earned on the net proceeds of the sale of 
the InfoSpherix subsidiary in August 2007 and from the net proceeds of our November 2009 equity offering.  Interest 
income between years has decreased with the decrease in funds available for investing and the lower rates of return 
available in the market. 
 
Liquidity and Capital Resources, Consolidated 
 
 The Company’s working capital was $5.5 million as of March 31, 2010, compared to working capital of $7.7 
million as of December 31, 2009.  The Company has incurred substantial development costs in its efforts to explore 
whether D-tagatose is an effective treatment for Type 2 diabetes.  The Company has financed its development activities 
through the remaining proceeds received from the 2007 sale of InfoSpherix and the November 2009 stock placement. 
 
 Over the next 12 months, the Company expects that it will need to expend between $8 million and $11 million to 
complete the Phase 2 and Phase 3 trials and to fund its market development and commercialization activities.  The total 
cost of completing the trials is difficult to determine and can be affected by any number of factors including, but not 
limited to, the time to complete the trials. 
 
 The Company will need to raise additional funds in 2010 to continue operations.  Management’s intention is to 
hold off on raising such funds until after the Phase 3 efficacy results have been announced following the completion of 
that portion of the trial later this year. 
 
 Any such fundraising will likely require the issuance of additional Company equity securities and a purchaser of 
such securities will likely insist that such securities be registered securities. 
 
 In November 2009, the Company obtained net proceeds of approximately $6 million in a registered direct 
primary offering.  The common stock issued in the offering and the common stock which may be issued upon exercise 
of warrants issued in the offering have been registered under a Form S-3 registration statement declared effective by the 
Securities and Exchange Commission (“SEC”) in October 2009. 
 
 Pursuant to SEC rules, the Company may not be in a position to issue additional shares of its common stock in 
another registered direct primary offering under a Form S-3 registration statement until mid-November 2010.  Thus, if 
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the Company wishes to conduct another registered direct primary offering before mid-November 2010, it will likely 
have to do so in whole or in part under a Form S-1 registration statement. 
 
 Further, NASDAQ rules require stockholder approval for certain stock issuances constituting 20% or more of a 
Company’s issued and outstanding stock. 
 
 The Company cannot be assured that it will be able to attract a purchaser of securities to raise the additional 
funds it will likely require in 2010; that the Company will be able to obtain any required stockholder approval; or that 
the Company will be able to have a Form S-1 registration statement declared effective to complete such an offering. 
 
Item 4T.  Controls and Procedures 
 
Inherent Limitations on the Effectiveness of Controls 
 

Management, including our Chief Executive Officer and Chief Financial Officer, do not expect that our 
disclosure controls and procedures will prevent all errors and fraud.  In designing and evaluating the disclosure controls 
and procedures, management recognized that any controls and procedures, no matter how well designed and operated, 
can provide only reasonable, not absolute, assurance of achieving the desired control objectives.  Further, the design of 
a control system must reflect the fact that there are resource constraints, and management necessarily was required to 
apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures.  Because of the 
inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control 
issues and instances of fraud, if any, within the Company have been detected.  These inherent limitations include the 
realities that judgments in decision-making can be faulty, and that breakdowns can occur because of simple error or 
mistake.  Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or 
more people, or by management’s override of the control.  The design of any system of controls also is based in part 
upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will 
succeed in achieving its stated goals under all potential future conditions.  Over time, controls may become inadequate 
because of changes in conditions, or the degree of compliance with the policies or procedures may deteriorate.  Because 
of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be 
detected. 
 
Disclosure Controls and Procedures 
 

We maintain disclosure controls and procedures that are designed to ensure that information required to be 
disclosed in our Exchange Act reports, such as this report on Form 10-Q, is recorded, processed, summarized and 
reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and 
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, 
to allow timely decisions regarding required disclosure. These controls and procedures are based closely on the 
definition of “disclosure controls and procedures” in Rule 13a-15(e) promulgated under the Exchange Act.  Rules 
adopted by the SEC require that we present the conclusions of the Chief Executive Officer and Chief Financial Officer 
about the effectiveness of our disclosure controls and procedures as of the end of the period covered by this report. 
 
 The Company carried out an evaluation, under the supervision and with the participation of the Company’s 
management, including the Company’s Chief Executive Officer and Chief Financial Officer, of the effectiveness of the 
design and operation of the Company’s disclosure controls and procedures to provide reasonable assurance of 
achieving their objective pursuant to Exchange Act Rule 13a-14.  Based upon that evaluation, the Chief Executive 
Officer and Chief Financial Officer concluded that the Company’s disclosure controls and procedures are effective at a 
reasonable assurance level, as of December 31, 2009. 
 
Internal Controls 
 
 There were no changes in the Company’s internal control over financial reporting during the period covered by 
this quarterly report that have materially affected, or are reasonably likely to materially affect, the Company’s internal 
control over financial reporting. 
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Spherix Incorporated 
__________ 

 
Part II.  Other Information 
 
Item 1A.  Risk Factors 
 
 In addition to the other information set forth in this report, you should carefully consider the factors discussed in 
Part I, “Item 1A Risk Factors” in our Form 10-K for the year ending December 31, 2009, which could materially affect 
our business, financial condition, and results of operations.  The risks described in our Form 10-K are not the only risks 
facing our Company.  Additional risks and uncertainties not currently known to us or that we currently deem to be 
immaterial also may materially adversely affect our business, financial condition and/or operating results.   
 
Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds 
 

On November 6, 2009, in connection with the closing of our registered direct offering of common stock and 
warrants to purchase common stock, the Company issued to Rodman & Renshaw, LLC, as partial consideration for its 
services as placement agent, warrants to purchase up to 82,826 shares of our common stock at an exercise price of 
$2.875 per share.  The warrants are exercisable at the option of the holder at any time beginning on November 16, 2009 
through and including November 16, 2011.  These warrants were offered and sold by us in reliance upon exemptions 
from the registration statement requirements by Section 4(2) of the Securities Act of 1933, as amended, as transactions 
by an issuer not involving a public offering. 
 
Equity Compensation Plan Information 
 
 The following table provides information about the Company’s Common Stock that may be issued upon the 
exercise of options and rights under all of the Company’s existing equity compensation plans as of March 31, 2010. 
 

Plan Category Number of securities to 
be issued upon exercise 
of outstanding options, 

warrants and rights  
(a) 

Weighted average 
exercise price of 

outstanding options, 
warrants and rights 

(b) 

Number of securities remaining 
available for future issuance 

under equity compensation plans 
(excluding securities reflected in 

column (a)) (c) 
Equity compensation 
plans approved by 
security holders 

 
28,000 

 
$2.20 

 
870,200 

Equity compensation 
plans not approved by 
securities holders 

 
*82,826 

 
$3.25 

 
N/A 

Total 110,826  870,200 
 
 *The 82,826 warrants were issued in the November 2009 registered direct offering described above. 
 
 
Item 6. Exhibits 
 

31.1 Certification of Chief Executive Officer of Spherix Incorporated pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002 

 
31.2 Certification of Chief Financial Officer of Spherix Incorporated pursuant to Section 302 of the Sarbanes-

Oxley Act of 2002 
 
32.1 Certification of Chief Executive Officer of Spherix Incorporated pursuant to Section 906 of the Sarbanes-

Oxley Act of 2002 
 
32.2 Certification of Chief Financial Officer of Spherix Incorporated pursuant to Section 906 of the Sarbanes-

Oxley Act of 2002 
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Spherix Incorporated 
__________ 

 
 

Signatures 
 
 Pursuant to the requirements of the Exchange Act of 1934, the Registrant has duly caused this report to be signed 
on its behalf by the undersigned, thereunto duly authorized. 
 
 Spherix Incorporated 
 (Registrant) 
 
 
 
 
 
 
Date:   May 14, 2010                                                   By:  /s/ Claire L. Kruger  
  Claire L. Kruger 
  Chief Executive Officer and Chief 
     Operating Officer 
 
 
 
Date:  May 14, 2010                                                   By:  /s/ Robert L. Clayton  
  Robert L. Clayton, CPA 
  Chief Financial Officer and Treasurer 
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Exhibit 31.1 
Spherix Incorporated 

__________ 
 

Certification of 
Chief Executive Officer 

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
 
 
I, Claire L. Kruger, certify that: 
 
1. I have reviewed this report on Form 10-Q of Spherix Incorporated; 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 

material fact necessary to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly 
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, 
and for, the periods presented in this report;  

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls 
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial 
reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–15(f)) for the registrant and have: 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 

designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting 
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred 
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control 
over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of 
directors (or persons performing the equivalent functions): 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 

financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, 
summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role 
in the registrant’s internal control over financial reporting. 

 

 

 

 /s/ Claire L. Kruger  
 Claire L. Kruger 
 Chief Executive Officer and Chief 
   Operating Officer 
 May 14, 2010 
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Exhibit 31.2 
Spherix Incorporated 

__________ 
 

 
Certification of 

Chief Financial Officer 
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

 
 
I, Robert L. Clayton, certify that: 
 
1. I have reviewed this report on Form 10-Q of Spherix Incorporated; 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 

material fact necessary to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly 
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, 
and for, the periods presented in this report;  

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls 
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial 
reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–15(f)) for the registrant and have: 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 

designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting 
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred 
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control 
over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of 
directors (or persons performing the equivalent functions): 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 

financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, 
summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role 
in the registrant’s internal control over financial reporting. 

 

 

 

 /s/ Robert L. Clayton  
 Robert L. Clayton 
 Chief Financial Officer and Treasurer 
 May 14, 2010 
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Exhibit 32.1 
Spherix Incorporated 

__________ 
 

Certification of 
Chief Executive Officer 

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
 
 
I, Claire L. Kruger, Chief Executive Officer and Chief Operating Officer, of Spherix Incorporated (the “Company”), in 
compliance with Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that, to the best of my knowledge, the 
Company’s Report on Form 10-Q for the period ended March 31, 2010 (the “Report”) filed with the Securities and 
Exchange Commission: 
 

• Fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

• The information contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company. 

 
 
 
 /s/ Claire L. Kruger  
 Claire L. Kruger 
 Chief Executive Officer and Chief 
   Operating Officer 
 May 14, 2010 
 
 
 
 
A signed copy of this written statement required by Section 906 has been provided to Spherix Incorporated and will be 
retained by Spherix Incorporated and furnished to the Securities and Exchange Commission or its staff upon request. 
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Exhibit 32.2 
Spherix Incorporated 

__________ 
 

Certification of 
Chief Financial Officer 

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
 
 
I, Robert L. Clayton, Chief Financial Officer and Treasurer, of Spherix Incorporated (the “Company”), in compliance 
with Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that, to the best of my knowledge, the Company’s 
Report on Form 10-Q for the period ended March 31, 2010 (the “Report”) filed with the Securities and Exchange 
Commission: 
 

• Fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

• The information contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company. 

 
 
 
 /s/ Robert L. Clayton  
 Robert L. Clayton 
 Chief Financial Officer and Treasurer 
 May 14, 2010 
 
 
 
A signed copy of this written statement required by Section 906 has been provided to Spherix Incorporated and will be 
retained by Spherix Incorporated and furnished to the Securities and Exchange Commission or its staff upon request. 
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