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FORWARD LOOKING STATEMENTS

THE FOLLOWING DISCUSSION SHOULD BE READ IN CONJUNCTION WITH THE FINANCIAL
STATEMENTS AND RELATED NOTES CONTAINED ELSEWHERE IN THIS FORM 10-K. CERTAIN
STATEMENTS MADE IN THIS DISCUSSION ARE "FORWARD-LOOKING STATEMENTS" WITHIN THE
MEANING OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. FORWARD-LOOKING
STATEMENTS CAN BE IDENTIFIED BY TERMINOLOGY SUCH AS "MAY," "WILL," "SHOULD,"
"EXPECTS," "INTENDS," "ANTICIPATES," "BELIEVES," "ESTIMATES," "PREDICTS," OR "CONTINUE" OR
THE NEGATIVE OF THESE TERMS OR OTHER COMPARABLE TERMINOLOGY AND INCLUDE,
WITHOUT LIMITATION, STATEMENTS BELOW REGARDING: THE COMPANY’S ABILITY TO CONTINUE
AS A GOING CONCERN; THE COMPANY'S BUSINESS PLANS; TIMING OF PLANNED PRODUCT
ROLLOUTS; EXPECTATIONS AS TO PRODUCT PERFORMANCE; EXPECTATIONS AS TO MARKET
ACCEPTANCE OF THE COMPANY'S PRODUCTS; AND BELIEF AS TO THE SUFFICIENCY OF CASH
RESERVES. BECAUSE FORWARD-LOOKING STATEMENTS INVOLVE RISKS AND UNCERTAINTIES,
THERE ARE IMPORTANT FACTORS THAT COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY
FROM THOSE EXPRESSED OR IMPLIED BY THESE FORWARD-LOOKING STATEMENTS. THESE
FACTORS INCLUDE, BUT ARE NOT LIMITED TO, THE COMPANY’S ABILITY TO CONTINUE AS A
GOING CONCERN, THE COMPANY'S ABILITY TO OBTAIN NECESSARY FINANCING; SUFFICIENCY OF
CASH RESERVES; SUCCESS OF RESTRUCTURED OPERATIONS; ORDER BACKLOG RESULTING IN
REVENUES; THE COMPETITIVE ENVIRONMENT GENERALLY AND IN THE COMPANY'S SPECIFIC
MARKET AREAS; CHANGES IN TECHNOLOGY; THE AVAILABILITY OF AND THE TERMS OF
FINANCING; INFLATION; CHANGES IN COSTS AND AVAILABILITY OF GOODS AND SERVICES;
ECONOMIC CONDITIONS IN GENERAL AND IN THE COMPANY'S SPECIFIC MARKET AREAS;
DEMOGRAPHIC CHANGES; CHANGES IN FEDERAL, STATE AND /OR LOCAL GOVERNMENT LAW AND
REGULATIONS AFFECTING THE TECHNOLOGY; CHANGES IN OPERATING STRATEGY OR
DEVELOPMENT PLANS; AND THE ABILITY TO ATTRACT AND RETAIN QUALIFIED PERSONNEL.
ALTHOUGH THE COMPANY BELIEVES THAT EXPECTATIONS REFLECTED IN THE
FORWARD-LOOKING STATEMENTS ARE REASONABLE, IT CANNOT GUARANTEE FUTURE RESULTS,
PERFORMANCE OR ACHIEVEMENTS. MOREOVER, NEITHER THE COMPANY NOR ANY OTHER
PERSON ASSUMES RESPONSIBILITY FOR THE ACCURACY AND COMPLETENESS OF THESE
FORWARD-LOOKING STATEMENTS. THE COMPANY IS UNDER NO DUTY TO UPDATE ANY
FORWARD-LOOKING STATEMENTS AFTER THE DATE OF THIS REPORT TO CONFORM SUCH
STATEMENTS TO ACTUAL RESULTS.
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PART I

ITEM 1. BUSINESS

Overview

SPO Global Inc. (“we” or the “Company”) is engaged in the design, development and marketing of non-invasive pulse
oximetry technologies to measure blood oxygen saturation and heart rate. We have developed and patented proprietary
technology that enables the measurement of heart rate and oxygen saturation levels in the blood, which is known as
Reflectance Pulse Oximetry (RPO). Using RPO, a sensor can be positioned on various body parts, hence minimizing
problems from motion artifacts and poor perfusion. The unique design features contribute to substantially lower power
requirements and enhance wireless, stand-alone configurations facilitating expanded commercial possibilities. As of
April 2015, we held 12 patents issued by the United States Patent and Trademark Office ("USPTO") covering various
aspects of our technologies. As further discussed below, our technologies are currently applied to products that are
designed for use by in the homecare, general wellness, sports, safety and search and rescue markets.

We are primarily engaged in developing, manufacturing and licensing our technology to third parties for integration
with products in the general wellness, recreational, baby monitoring and sports monitoring fields. We pursue joint
ventures through strategic market partners, OEM type arrangements, research and or subcontracting agreements
relating to our oximetry technology with respect to the general wellness, recreational, baby monitoring and sports
monitoring fields. Since August 2012, we have partnered with HoMedics LLC, a distributor and manufacturer of
leading brands in an array of consumer health, wellness and electronic lifestyle categories throughout the Americas,
Europe, the Asia-Pacific region, Africa and the Middle-East, for the distribution of a private labeled, over the counter
pulse oximeter for non-medial consumer wellness applications.

We need to raise additional funds on an immediate basis in order to meet our on-going operating requirements, pay
outstanding loans in the aggregate approximate amount of $2,185,000 and to realize our restructured business plan. If
we are unable to generate cash flow or raise capital, it may be necessary for us to cease operations entirely. No
assurance can be given that we will be able to raise the needed capital. These conditions raise substantial doubt about
our ability to continue as a going concern.

Background of Pulse Oximetry
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Pulse oximetry is an important non-invasive process used both to measure blood oxygen saturation levels (SpO2) by
monitoring the percentage of hemoglobin that is saturated with oxygen and to measure heart rate. This procedure has
been used regularly in hospitals during the past twenty years and is established as an essential measurement in medical
practice to ensure maintenance of adequate oxygen and prevention of respiratory difficulty. In many disease states,
oxygen saturation is one of the most important vital signs to monitor.

There are two methods to measure pulse oximetry by transmission through a body part or by reflection. In general, the
transmission method can only be used on certain areas of the body, such as fingers, earlobes, etc. Furthermore, in
some instances when the transmission method is used, physiological conditions such as stress and temperature can
adversely affect the accuracy of pulse oximetry readings.

Since pulse oximetry measurements taken on-site in an emergency, at local medical practices, and/or in home care can
save lives and curtail intervention costs, mobile units have been developed. However, mobile oximetry units have not
been widely adopted because their power requirements (and hence limited battery life) often make them impractical.
In addition, existing mobile units require patients to remain absolutely stationary to produce reliable results, further
reducing their practicality.
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Our solution

Responding to the need for life-saving information in the field where people cannot be absolutely stationary, we have
developed patented sensors that work accurately during mild physical activity. This technique uses a reflectance
method (known as RPO) whereby a very small sensor placed on the body at various locations has the ability to
measure oxygen saturation and heart pulse rate. We have incorporated our patented reflectance technology into
portable devices for medical and consumer applications. Moreover, these devices operate at a power requirement
approximately 1/50th of that compared to other commercially available portable systems. This puts pulse oximetry
into the hands medical practitioners and emergency personnel on-site for the safety and benefit of all and offers the
opportunity to create new commercial and consumer applications.

We intend to continue to leverage our core technologies to develop new, innovative product applications for the
general wellness, recreational, baby monitoring and sports monitoring markets. In furtherance of this goal, we intend
to pursue joint ventures, OEM type arrangements, and research and or sub-contractor agreements relating to our
oximetry technology with respect to these fields.

Products

We are currently focused on exploiting the sports and wellness markets by developing cutting edge products based on
our proprietary technology. Our current wellness products include an innovative wellness watch, and an oximetry
product for sports and recreational use. In addition, we are currently working with partners for the development of a
baby monitoring unit and a sports watch based on our proprietary technology.

HoMedics Deluxe Pulse Oximeter TM — this private-label branded product addresses the sports and general
recreational markets and is marketed under the HoMedics brand via drug-store retailer outlets. It offers the general
consumer the ability to monitor vital signs under motion for a variety of recreational purposes. The HoMedics Deluxe
Pulse Oximeter TM was first introduced commercially during the fourth quarter of 2012. The product accounts for the
principal amount of our revenues in 2014.

Wellness Watch; “Live Well by SHARP TM” — this branded label product is an easy-to-use time-piece that can be worn
on the hand to continually measure the number of activities and calories burned by an individual on a daily basis; this
wellness watch is marketed to the market for overweight adults and children. The watch features a display function to
continuously measure the number of daily activities against preset recommended goals. We have designed and

patented the functionality of the watch to be an affordable, simple-to-use, fashion accessory to encourage users to
increase their mobility and overall wellness and to wear it with pride. The watch is commercially available through an

8
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exclusive agreement with MZB and Company Inc (a large private time-piece manufacture) to manufacture and sell the
product to department stores, mid-tier mass-market and food & drug stores throughout North America. The agreement
specifies that the MZB will finance all costs associated with bringing the wellness watch to the marketplace. We and
MZB have agreed to divide the profit margin from the sale of the wellness watch net of all manufacturing related
costs. The term of the agreement continues through December 2015. All intellectual property rights are retained by us.
Initial product revenues were recorded in 2014.

Baby Movement Monitor — a monitor being designed and developed specifically for the use with infants. This unique
monitor is being designed for continual non-invasive monitoring of an infant particularly during the hours that the
baby is sleeping. This parental reassurance tool gives the company a technological competitive edge in providing an
innovative, high performance solution for a market application that is applicable to most family homes. Additionally,
we are looking to expand the baby product offering by introducing a forehead thermometer incorporating our RPO
technology which will enable monitoring vital sign information of babies and infants. Subject to raising significant
funds and securing a partnership with an existing market player, of which no assurances can be provided, we believe
that these products could become commercially available during 2016.
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Sports Watch — a sports watch for monitoring hear rate for sports enthusiast to monitor their wellness while training or
engaging in sport activities without the requirement to wear a conventional chest strap or equivalent. This is achieved
using proprietary intellectual property developed by us to address problems associated with motion artifacts which are
typical during sports and recreational related activities. This is a major and unique practical advantage over current
products that we believe exist in the general leisure and wearable technology market. As importantly, the watch will
be able to read the heart rate without the sports enthusiast ceasing his physical activity. This will be made possible
through the use of our patented RPO technology. Subject to raising significant funds and securing a partnership with
an existing market player, of which no assurances can be provided, we anticipate that the product could become
commercially available during 2016.

Our research and development activities as well as product design activities are primarily conducted on an outsourcing
basis.

The following details the PulseOx medical product line that is commercially available under license in the medical
field that utilizes our unique pulse oximetry technology.

PulseOx 5500TM — a stand-alone commercial RPO spot check monitor for SpO2 and heart rate. The PulseOx 5500TM
uses SPO patented technology to provide a medical device that is easier to use for many patients and less expensive to
operate than any other device that is commercially available. Its main advantages include: (i) long lasting battery with
more than 1,000 hours, using only a fraction of the power used by competitive devices and (ii) resistance to many

forms of motion, reducing its susceptibility to the motion artifacts that are typical of other pulse oximetry devices. The
PulseOx 5500 was launched commercially during the fourth quarter of 2004. The device was approved and registered
by the Food and Drug Administration ("FDA") in June 2004. The device also carries the CE (European Directives
93/42/EEC and 90/385/EEC for regulatory and safety standards of medical equipment) and Canadian Standards
Association (CSA) mark for safety and audited manufacturing processes, all of which were obtained in February

2005.

Check MateTM — addresses the sports and aviation market’s demand for a lightweight, inexpensive monitor for
measuring SpO2 and heart rate during physically active and high-altitude activities. It offers the user a greater ability
to monitor these vital signs under motion and is less expensive than most other available devices. The Check Mate
was first introduced commercially during third quarter of 2005. The Check Mate does not require FDA approval or
registration. It carries the CE and CSA mark for safety and audited manufacturing processes.

PulseOx 7500TM — a monitor for extended monitoring of SpO2 and heart rate by means of RPO. The monitor is being
initially marketed for pre screening of sleep apnea sufferers. Its main advantages include: (i) long lasting battery
equivalent to a month’s use of monitoring using only a fraction of the power used by competitive devices and hence a
lower cost of ownership and (ii) resistance to many forms of motion, reducing its susceptibility to the motion artifacts

10
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that are typical of other similar pulse oximetry devices.

PulseOx 6000 TM — a professional stand-alone commercial RPO spot check monitor for SpO2 and heart rate. The
PulseOx 6000TM uses our patented technology to provide a medical device which is easier to use for many patients
and less expensive to operate than any other device that is commercially available. Its main advantages include: (i)
long lasting battery with more than 500 hours, using only a fraction of the power used by competitive devices and (ii)
AutospotTM technology which compensates for resistance to many forms of motion, thereby reducing its
susceptibility to the motion artifacts that are typical of other pulse oximetry devices and low perfusion experienced in
certain patients. The PulseOx 600TM was first introduced commercially during the first quarter of 2008. The device is
approved and registered by the Food and Drug Administration ("FDA"). The device carries the CE and CSA mark for
safety and audited manufacturing processes.

PulseOx 6100 TM — a professional stand-alone hand held commercial RPO spot check monitor for SpO2 and heart rate.
The PulseOx 6100TM uses our patented technology to provide a medical device that is easier to use for many patients
and less expensive to operate than any other device that is commercially available. Its main advantages include: (i)

long lasting battery with more than 200 hours, using only a fraction of the power used by competitive devices, (ii)
AutospotTM technology which compensates for resistance to many forms of motion reducing its susceptibility to the
motion artifacts that are typical of other pulse oximetry devices and low perfusion experienced in certain patients and
(iii) flash memory for recording multiple patient readings. The PulseOx 6100TM was first introduced commercially
during the first quarter of 2008. The device carries the CE and CSA mark for safety and audited manufacturing
processes.

11
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The PulseOx product line is subject to various licenses and distribution agreements that we have granted pursuant to
which we are entitled to royalties from the PulseOx product line (whether distributed as a standalone or as part of
bundled products). As of December 31, 2014, we have generated to date revenues of $47,214 from one of these
agreements which is currently in default due to a failure of the licensee to pay a minimum annual royalty of $60,000.
This agreement is now operating on a non-exclusive basis.

Business Strategy

Our mission is to build a profitable business via strategic partnership relationships that develops and commercializes
our wellness technology through consumer products that improve people's lives and provide reassurance of wellness
and thereby increase stockholder value

To achieve our objectives, we are pursuing the following business strategies:

Increasing growth potential by pursuing new market opportunities. Through our initial success in penetrating the
medical device market with our proprietary oximetry technology, we intend to diligently pursue other market
opportunities that are seeking similar technological solutions and product offerings as previously demonstrated and
implemented by us. These include the recreational, sports and wellness markets.

Partner with highly qualified, focused companies, internationally. We intend to continue to seek out collaborative
arrangements with leading international distributors for our consumer products for which we have developed the
prototypes, in preparation for technological due diligence. We have identified a number of potential partners for these
products, although there can be no assurance that we will be able to enter into any such collaborative arrangement.

Research and Development. Subject to raising additional capital, our research and development strategy in the near
future will focus on our consumer product lines to enable the Company to partner with client corporations for
commercialization and distribution.

Suppliers

12
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We currently outsource industrial design, associated prototyping activities and product manufacturing. However, the
outsourcing of these operations may mean that some degree of risks related to delivery schedules, yields, and other
factors are not directly under our control.

Marketing and Sales Organization

Following the restructuring of our business operations in 2010, we are primarily engaged in managing research and
development and design activities on an outsourcing basis as well as business development activities with potential
client corporations for commercialization and distribution of our oximetry technology. We intend to pursue joint
ventures, OEM type arrangement, research and or sub contractor agreements relating to our oximetry technology with
respect to the recreational, baby wellness and sports monitoring fields. We anticipate that our prospective partners, if
any, will take responsibility for manufacturing and sales/marketing of their products that incorporate the oximetry
technology component from us.

Since August 2012, we have partnered with HoMedics LLC, a distributor and manufacturer of leading brands in an
array of consumer health, wellness and electronic lifestyle categories throughout the Americas, Europe, the
Asia-Pacific region, Africa and the Middle-East, for the distribution of a private labeled, over the counter pulse
oximeter for non-medial consumer wellness applications.

13
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Patents and Proprietary Information

We currently rely on a combination of patent, trade secret, copyright and trademark law, as well as non-disclosure
agreements and invention assignment agreements, to protect proprietary information. However, such methods may not
afford complete protection and there can be no assurance that other competitors will not independently develop such
processes, concepts, ideas and documentation. As of April 2015, we held twelve patents issued by the United States
Patent and Trademark Office ("USPTO") covering various aspects of our unique sensors for radiance based
diagnostics using pulse oximetry. Although we believe that our existing issued patents provide a competitive
advantage, there can be no assurance that the scope of our patent protection is or will be adequate to protect our
technologies or that the validity of any patent issued will be upheld in the future.

Because of the uncertainty of patent protection and the unavailability of patent protection for certain processes and
techniques, our policy is to require our employees, consultants, other advisors, as well as utility and design
collaborators, to execute confidentiality and assignment of invention agreements upon the commencement of
employment, consulting or advisory relationships. These agreements generally provide that all confidential
information developed or made known to a party by us during the course of the party's association with the Company
is to be kept confidential and not to be disclosed to third parties except in specific circumstances. In the case of
employees and consultants, the agreements also provide that all inventions conceived by the individual in the course
of their employment or consulting relationship will be our exclusive property.

Employees

As of April 2015, we had two employees working on a full time basis. None of these employees are subject to
collective bargaining agreements.

Competition

We believe that most of the companies that possess oximetry technology are currently offering commercial solutions
exclusively in the medical or related market applications. We are not aware of specific entities that have a similar
strategy as implemented by the Company using their RPO technology to target sports, baby monitoring and general
wellness markets with their oximetry technology offerings. We further believe that the reflective oximetry nature of
the Company’s technology is a limiting factor for other entities to operate in non-medical or related market
applications.

14
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There are number of companies, some of which are substantially larger than we are and with significantly more
resources, that are engaged in manufacturing competing products specifically in the medical market. Our competitors
include Nonin Medical Inc. of Plymouth, Minnesota, a privately owned company; and Smiths Medical PM Inc. of
Waukesha, WI, which is the designer, manufacturer, and distributor of the BCI(R) brand of patient monitoring
equipment which competes with our products.

Within the last few years several Chinese based medical device manufacturers extended their share of the homecare
medical market and have become direct competitors to a number of our medical products. Their pricing models have
significantly impacted this market and in particular under the current economic conditions being experienced across
world wide markets.

Since 2013, several small development companies have been attempting to bring to market a baby monitoring system
based on conventional pulse oximetry and associated wellness sensors. The market presence of these new industry
entrants could have an impact on this growing market and in particular through increasing awareness of technology
solutions for this consumer retail space.

15
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Governmental Regulations

The manufacture and sale of the PulseOx products by our licensee are subject to extensive regulation by numerous
governmental authorities, principally by the FDA and corresponding foreign agencies. The FDA administers the
Federal Food, Drug and Cosmetic Act and the regulations promulgated thereunder. The PulseOx 5500TM, PulseOx
60000TM, PulseOx 6100TM and PulseOx 7500TM are sold in the United States and are subject to the FDA's
standards and procedures for the manufacture of medical devices and our facilities are subject to inspection by the
FDA for compliance with such standards and procedures.

The FDA classifies each medical device into one of three classes depending on the degree of risk associated with the
device and the extent of control needed to ensure safety and effectiveness. Our medical products have been classified
by the FDA as Class II device and have secured a 510(k) pre-market notification clearance before being introduced
into the United States market. For additional products, the process of obtaining 510(k) clearance typically takes
several months and may involve the submission of limited clinical data supporting assertions that the product is
substantially equivalent to an already approved device or to a device that was on the market before the enactment of
the Medical Device Amendments of 1976.

Every company that manufactures or assembles medical devices to be sold in the United States is required to register
with the FDA and adhere to certain "good manufacturing practices" in accordance with the FDA's Quality System
Regulation which regulates the manufacture of medical devices, prescribes record keeping procedures and provides
for the routine inspection of facilities for compliance with such regulations. The FDA also has broad regulatory
powers in the areas of clinical testing, marketing and advertising of medical devices.

Medical device manufacturers are routinely subject to periodic inspections by the FDA. If the FDA believes that a
company may not be operating in compliance with applicable laws and regulations, it can:

place the company under observation and re-inspect the facilities; or issue a warning letter apprising of violating
conduct;

detain or seize products;

mandate a recall;

enjoin future violations; and

16
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assess civil and criminal penalties against the company, its officers or its employees.

We are also subject to regulation in each of the foreign countries in which we sell our products. Many of the
regulations applicable to our products in such countries are similar to those of the FDA. The national health or social
security organizations of certain countries require our products to be qualified before they can be marketed in those
countries.

AVAILABLE INFORMATION

Our Internet website is located at http://www.spoglobal.com. This reference to our Internet websites do not constitute
incorporation by reference in this report of the information contained on or hyperlinked from our Internet website and
such information should not be considered part of this report.

The public may read and copy any materials we file with the Securities and Exchange Commission ("SEC") at the
SEC's Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549. The public may obtain information
on the operation of the Public Reference Rooms by calling the SEC at 1-800-SEC-0330. The SEC also maintains an
Internet website that contains reports, proxy and information statements and other information regarding issuers that
file electronically with the SEC. The SEC's Internet website is located at http://www.sec.gov.

17
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ITEM 1A. RISK FACTORS

The following risk factors should be considered carefully in addition to the other information presented in this report.
This report contains forward-looking statements that involve risks and uncertainties. Our actual results may differ
significantly from the results discussed in the forward-looking statements. Factors that might cause such differences
include, but are not limited to, the following:

RISKS RELATED TO OUR BUSINESS

WE NEED ADDITIONAL FINANCING ON AN IMMEDIATE BASIS AND FAILURE TO OBTAIN
ADEQUATE FINANCING COULD LEAD TO THE FINANCIAL AND OPERATING FAILURE OF OUR
COMPANY.

We believe that our existing cash resources are insufficient to enable us to maintain operations as presently conducted
and meet our obligations as they come due, as well pay outstanding loans which are currently due and payable. Our
currently existing cash resources from sales will however enable us to maintain operations as presently conducted
through September 30, 2015, so long as we do not settle any of our loans that are scheduled to mature during the
period. Unless we raise additional funds or generate fees on an immediate basis, whether through the issuance of our
securities, licensing fees for our technology or otherwise, we will be required to scale back operations. If we are
unsuccessful in these efforts, we may consequently have to cease operations entirely. Without adequate funding, we
also may not be able to accelerate the development and deployment of our products, respond to competitive pressures
and develop new or enhanced products. At the present time, we have no commitments for any financing, and there can
be no assurance that capital will be available to us on commercially acceptable terms or at all. We may have difficulty
obtaining additional funds as and when needed, and we may have to accept terms that would adversely affect our
stockholders. Any failure to achieve adequate funding will delay our development programs and product launches
and could lead to abandonment of one or more of our development initiatives, as well as prevent us from responding
to competitive pressures or take advantage of unanticipated acquisition opportunities. In addition to a number of
outstanding amounts owed to suppliers and professional service providers, as of December 31, 2014 we owed
approximately $2,185,000 on outstanding notes that we issued. We currently do not have the capital resources from
which to pay these amounts.

Any additional equity financing may be dilutive to stockholders, and debt and certain types of equity financing, if
available, may involve restrictive covenants or other provisions that would limit how we conduct our business or
finance our operations.

18
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Even if we raise funds to address our immediate working capital requirements, we also may be required to seek
additional financing in the future to respond to increased expenses or shortfalls in anticipated revenues, accelerate
product development and deployment, respond to competitive pressures, develop new or enhanced products, or take
advantage of unanticipated acquisition opportunities. In addition, the deterioration in the general economic
environment that began in 2008 and continued into 2014 further complicates our capital raising efforts.

These conditions raise substantial doubt as to our ability to continue as a going concern and may make it more
difficult for us to raise additional capital when needed. The accompanying consolidated financial statements do not
include any adjustments relating to the recoverability of reported assets or liabilities should we be unable to continue
as a going concern.

WE HAVE A HISTORY OF LOSSES AND EXPECT TO INCUR LOSSES AND NEGATIVE OPERATING
CASH FLOWS IN THE FUTURE.

Our accumulated deficit was approximately $22.3 million as of December 31, 2014. We expect our operating losses to
continue as we continue to expend resources to further develop and enhance our technology offering, to complete
prototyping for proof-of-concept, obtain regulatory clearances or approvals as required, expand our business
development activities and finance capabilities and conduct further research and development. We also expect to
experience negative cash flow in the short-term until licensing revenues become available through the implementation
of the Company’s technology via client corporations for commercialization and distribution of products that include
our technology.
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WE DO NOT HAVE A LONG OPERATING HISTORY, WHICH MAKES IT DIFFICULT FOR YOU TO
EVALUATE OUR BUSINESS.

SPO Ltd. commenced operations in 1998. We introduced our first product into the marketplace in the fourth quarter of
2004. Accordingly, there is limited historical information regarding our revenue trends and operations upon which
investors can evaluate our business. Our prospects must be considered in light of the substantial risks, expenses,
uncertainties and difficulties encountered by entrants into the medical device industry, which is characterized by
increasing intense competition and the relative failure rates.

THE SALE OF OUR PULSEOX PRODUCTS IN THE UNITED STATES IS SUBJECT TO GOVERNMENT
REGULATIONS AND WE MAY NOT BE ABLE TO OBTAIN CERTAIN NECESSARY CLEARANCES OR
APPROVALS.

The design, manufacturing, labeling, distribution and marketing of medical device products in the United States is
subject to extensive and rigorous regulation by the Food and Drug Administration (FDA). In order for us to market
our products in the United States, we must obtain clearance or approval from the FDA which can be expensive and
uncertain and can cause lengthy delays before we can begin selling our products. We cannot be sure:

that we, or any collaborative partner, will make timely filings with the FDA;

that the FDA will act favorably or quickly on these submissions;

that we will not be required to submit additional information or perform additional clinical studies;

that we would not be required to submit an application for pre-market approval, rather than a 510(k) pre-market
notification submission as described below; or

that other significant difficulties and costs will not be encountered to obtain FDA clearance or approval.

The FDA may impose strict labeling or other requirements as a condition of its clearance or approval, any of which
could limit our ability to market our products. Further, if we wish to modify a product after FDA clearance of a
pre-market notification or approval of a pre-market approval application, including changes in indications or other
modifications that could affect safety and efficacy, additional clearances or approvals will be required from the FDA.
Any request by the FDA for additional data, or any requirement by the FDA that we conduct additional clinical
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studies or submit to the more rigorous and lengthier pre-market approval process, could result in a significant delay in
bringing our products to market and substantial additional research and other expenditures. Similarly, any labeling or
other conditions or restrictions imposed by the FDA on the marketing of our products could hinder our ability to
effectively market our products. Any of the above actions by the FDA could delay or prevent altogether our ability to
market and distribute our products. Further, there may be new FDA policies or changes in FDA policies that could be
adverse to us.

OUTSIDE THE UNITED STATES, WE ARE SUBJECT TO GOVERNMENT REGULATION, WHICH
COULD DELAY OR PREVENT OUR ABILITY TO SELL OUR PRODUCTS IN CERTAIN
JURISDICTIONS.

In order for us to market our products in Europe and some other international jurisdictions, we and our distributors
and agents must obtain required regulatory registrations or approvals. We must also comply with extensive regulations
regarding safety, efficacy and quality in those jurisdictions. We may not be able to obtain the required regulatory
registrations or approvals, or we may be required to incur significant costs in obtaining or maintaining any regulatory
registrations or approvals we receive. Delays in obtaining any registrations or approvals required to market our
products, failure to receive these registrations or approvals, or future loss of previously obtained registrations or
approvals would limit our ability to sell our products internationally. For example, international regulatory bodies
have adopted various regulations governing product standards, packaging requirements, labeling requirements, import
restrictions, tariff regulations, duties and tax requirements. These regulations vary from country to country.
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EVEN IF WE OBTAIN CLEARANCE OR APPROVAL TO SELL OUR PULSEOX MEDICAL PRODUCT
LINE, WE ARE SUBJECT TO ONGOING REQUIREMENTS AND INSPECTIONS THAT COULD LEAD
TO THE RESTRICTION, SUSPENSION OR REVOCATION OF OUR CLEARANCE.

We are required to adhere to applicable FDA regulations and ISO standards regarding good manufacturing practice,
which include testing, control, and documentation requirements with respect to the PulseOx product line. We are
subject to similar regulations in foreign countries. Ongoing compliance with good manufacturing practice and other
applicable regulatory requirements will be strictly enforced in the United States through periodic inspections by state
and federal agencies, including the FDA, and in international jurisdictions by comparable Notified Body for CE
Marking and ISO Standards. Failure to comply with these regulatory requirements could result in, among other things,
warning letters, fines, injunctions, civil penalties, recall or seizure of products, total or partial suspension of
production, failure to obtain premarket clearance or premarket approval for devices, withdrawal of approvals
previously obtained, and criminal prosecution. The restriction, suspension or revocation of regulatory approvals or any
other failure to comply with regulatory requirements would limit our ability to operate and could increase our costs.

OUR SUCCESS LARGELY DEPENDS ON OUR ABILITY TO OBTAIN AND PROTECT THE
PROPRIETARY INFORMATION ON WHICH WE BASE OUR PRODUCTS.

Our success depends in large part upon our ability to establish and maintain the proprietary nature of our technology
through the patent process, as well as our ability to license from others patents and patent applications necessary to
develop our products. If any of our patents are successfully challenged, invalidated or circumvented, or our right or
ability to manufacture our products was to be limited, our ability to continue to manufacture and market our products
could be adversely affected.

The defense of patent infringement suits is costly and time-consuming and their outcome is uncertain. In addition, our
limited financial resources may limit our ability to defend our granted patents, if challenged. An adverse
determination in litigation could subject us to significant liabilities, require us to obtain licenses from third parties, or
restrict or prevent us from selling our products in certain markets. Although patent and intellectual property disputes
are often settled through licensing or similar arrangements, costs associated with such arrangements may be
substantial and could include ongoing royalties. Furthermore, the necessary licenses may not be available to us on
satisfactory terms, if at all. Thus, as discussed above, if third party patents cover any aspect of our products or
processes, then we may lack freedom to operate in accordance with our business plan.

As of April 2015, we have been issued twelve United States patents. One or more of the patents for our existing or
future products, may be successfully challenged, invalidated or circumvented, or we may otherwise be unable to rely
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on these patents. These risks are also present for the process we use or will use for manufacturing our products. In
addition, our competitors, many of whom have substantial resources and have made substantial investments in
competing technologies, may apply for and obtain patents that prevent, limit or interfere with our ability to make, use
and sell our products, either in the United States or in international markets.

The medical device industry has been characterized by extensive litigation regarding patents and other intellectual
property rights. In addition, the United States Patent and Trademark Office may institute interference proceedings.
The defense and prosecution of intellectual property suits, Patent and Trademark Office proceedings and related legal
and administrative proceedings are both costly and time consuming. Moreover, we may need to litigate to enforce our
patents, to protect our trade secrets or know-how, or to determine the enforceability, scope and validity of the
proprietary rights of others. Any litigation or interference proceedings involving us may require us to incur substantial
legal and other fees and expenses and may require some of our employees to devote all or a substantial portion of their
time to the proceedings. An adverse determination in the proceedings could subject us to significant liabilities to third
parties, require us to seek licenses from third parties or prevent us from selling our products in some or all markets.
We may not be able to reach a satisfactory settlement of any dispute by licensing necessary patents or other
intellectual property. Even if we reached a settlement, the settlement process may be expensive and time consuming,
and the terms of the settlement may require us to pay substantial royalties. An adverse determination in a judicial or
administrative proceeding or the failure to obtain a necessary license could prevent us from manufacturing and selling
our products.
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In addition to patents, we rely on trade secrets and proprietary know-how, which we seek to protect, in part, through
confidentiality and proprietary information agreements. The other parties to these agreements may breach these
provisions, and we may not have adequate remedies for any breach. Additionally, our trade secrets could otherwise
become known to or be independently developed by competitors.

OUR PRODUCTS USE NOVEL TECHNOLOGIES OR APPLY TECHNOLOGIES IN MORE
INNOVATIVE WAYS THAN OTHER COMPETING MEDICAL DEVICES AND ARE OR WILL BE NEW
TO THE MARKET; ACCORDINGLY, WE MAY NOT BE SUCCESSFUL IN ACHIEVING WIDE
ACCEPTANCE OF OUR PRODUCTS AND OUR OPERATIONS AND GROWTH WOULD BE
ADVERSELY AFFECTED.

Our technology offering is based on new methods of reflective pulse oximetry. If products that include our technology
do not achieve significant market acceptance, our royalties from sales will be limited and our financial condition may
suffer. To date, few independent studies regarding our technology have been published. The lack of independent
studies limits the ability of potential OEM/licensing partners to compare products that include our technology within
to conventional products.

OUR LIMITED BUSINESS DEVELOPMENT AND MARKETING EXPERIENCE MAKES OUR REVENUE
UNCERTAIN.

We are responsible for business development and marketing our oximetry technology offering. We have relatively
limited experience in business development and marketing and only have one internal person responsible for these
tasks. In order to successfully continue to promote our technology offering, we must partner with client corporations
for commercialization and distribution of products that include our technology. We may not be able to successfully
reach agreements with client corporations for commercialization and distribution of products that include our
technology. In addition, we compete with other companies that have experienced and well-funded marketing and sales
operations. If we enter into a marketing arrangement with a third party, any revenues we would receive will be
dependent on this third party, and we will likely be required to pay a sales commission or similar compensation to this
party. The efforts of these third parties for the marketing and sale of products that include our technology within may
not be successful.

BECAUSE WE OPERATE IN AN INDUSTRY WITH SIGNIFICANT PRODUCT LIABILITY RISK, AND
WE HAVE NOT SPECIFICALLY INSURED AGAINST THIS RISK, WE MAY BE SUBJECT TO
SUBSTANTIAL CLAIMS AGAINST OUR PRODUCTS.
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Medical products entail significant risks of product liability claims. We currently have limited product liability
insurance coverage beyond that provided by our general liability insurance. Accordingly, we may not be adequately
protected from any liabilities, including any adverse judgments or settlements, we might incur in connection with the
development, clinical testing, manufacture and sale of our products. A successful product liability claim or series of
claims brought against us that result in an adverse judgment against or settlement by us in excess of any insurance
coverage could seriously harm our financial condition or reputation. In addition, product liability insurance is
expensive and may not be available to us on acceptable terms, if at all.

THE AVAILABILITY OF THIRD-PARTY REIMBURSEMENT FOR OUR PRODUCTS VIA OUR
LICENSEE IS UNCERTAIN, WHICH MAY LIMIT CONSUMER USE AND THE MARKET FOR OUR
PRODUCTS.

In the United States and elsewhere, sales of medical products are dependent, in part, on the ability of consumers of
these products to obtain reimbursement for all or a portion of their cost from third-party payors, such as government
and private insurance plans. Any inability of patients, hospitals, physicians and other users of products that include
our technology to obtain sufficient reimbursement from third-party payors for our products, or adverse changes in
relevant governmental policies or the policies of private third-party payors regarding reimbursement for these
products, could limit the marketability of these products. We are unable to predict what changes will be made in the
reimbursement methods used by third-party health care payors. Moreover, third-party payors are increasingly
challenging the prices charged for medical products and services, and some health care providers are gradually
adopting a managed care system in which the providers contract to provide comprehensive health care services for a
fixed cost per person. Patients, hospitals and physicians may not be able to justify the use of products that include our
technology by the attendant cost savings and clinical benefits that we believe will be derived from the use of such
products, and therefore may not be able to obtain third-party reimbursement.
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Reimbursement and health care payment systems in international markets vary significantly by country and include
both government sponsored health care and private insurance. Our Licensee may not be able to obtain approvals for
reimbursement from these international third-party payors in a timely manner, if at all. Any failure to receive
international reimbursement approvals could have an adverse effect on market acceptance of products that include our
technology in the international markets in which approvals are sought.

OUR CHIEF EXECUTIVE OFFICER HAS CONTROL OVER KEY DECISION MAKING AS A RESULT
OF HIS CONTROL OF A MAJORITY OF OUR VOTING STOCK.

Michael Braunold, our President and Chief Executive Officer, is able to exercise voting rights with respect to a
majority of the voting power of our outstanding capital stock and therefore has the ability to control the outcome of
matters submitted to our stockholders for approval, including the election of directors and any merger, consolidation,
or sale of all or substantially all of our assets. This concentrated control could delay, defer, or prevent a change of
control, merger, consolidation, or sale of all or substantially all of our assets that our other stockholders support, or
conversely this concentrated control could result in the consummation of such a transaction that our other stockholders
do not support. This concentrated control could also discourage a potential investor from acquiring our common stock
due to the limited voting power of such stock relative to the Series A Preferred Stock, $0.01 par value per share held
by Mr. Braunold, and might harm the trading price of our common stock. As a board member and officer,

Mr. Braunold owes a fiduciary duty to our stockholders and must act in good faith in a manner he reasonably believes
to be in the best interests of our stockholders. As a stockholder, even a controlling stockholder, Mr. Braunold is
entitled to vote his shares in his own interests, which may not always be in the interests of our stockholders generally.

THERE IS NO ESTABLISHED MARKET FOR OUR COMMON STOCK AND NONE MAY DEVELOP OR
BE SUSTAINED.

Our Common Stock has been quoted on the OTC Market (Pink Sheets) under the symbol “SPOM”. The OTC Market
(Pink Sheets) is a centralized quotation service that collects and publishes market maker quotes in real time. Because
our stock does not trade on a national securities exchange this may affect the liquidity of our Common Stock.

There has been very limited trading activity in our Common Stock. There can be no assurance that a more active or
established trading market will commence in our securities. Further, in the event that an established trading market
commences, there can be no assurance as to the level of any market price of our shares of common stock, whether any
trading market will provide liquidity to investors, or whether any trading market will be sustained. Investors should be
aware that our stock may be illiquid.
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FUTURE SALES OF COMMON STOCK OR OTHER DILUTIVE EVENTS MAY ADVERSELY AFFECT
PREVAILING MARKET PRICES FOR OUR COMMON STOCK.

As of April 14, 2015, we had 100 million authorized shares of Common Stock, of which 7,039,679 shares of our
Common Stock were issued and outstanding as of such date. An additional estimated 14,825,748 shares may be issued
upon exercise or conversion of outstanding options, warrants and convertible securities. Many of the those options,
warrants and convertible securities contain provisions that require the issuance of increased numbers of shares of
common stock upon exercise or conversion in the event of stock splits, redemptions, mergers or other transactions.
The occurrence of any such event or the exercise or conversion of any of the options, warrants or convertible
securities described above would dilute the interest in our company represented by each share of Common Stock and
may adversely affect the prevailing market price of our Common Stock.

Our board of directors has the authority, without further action or vote of our stockholders, to issue all or any part of
the shares of our Common Stock that are authorized for issuance and neither issued nor reserved for issuance.
Additionally, we require additional funds to continue to meet our liquidity needs and maintain our operations as
presently conducted and to realize our business plan. Such stock issuances may be made at a price that reflects a
discount from the then-current trading price of our Common Stock. In order to raise capital that we need at today's
stock prices, we would likely need to issue securities that are convertible into or exercisable for a significant number
of shares of our Common Stock.
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The shares of Common Stock issuable upon conversion of our securities or the outstanding shares are saleable without
restriction. Any of these issuances will dilute the percentage ownership interests of our current stockholders, which
will have the effect of reducing their influence on matters on which our stockholders vote, and might dilute the book
value and market value of our Common Stock. Our stockholders may incur additional dilution upon the exercise of
currently outstanding or subsequently granted options or warrants to purchase shares of our Common Stock.

OUR STOCK PRICE MAY BE VOLATILE.

There is a very limited market for our stock. The market price of our common stock will likely fluctuate significantly
in response to the following factors, some of which are beyond our control:

Variations in our quarterly operating results due to a number of factors, including but not limited to those identified
in this "RISK FACTORS" section;

€Changes in financial estimates of our revenues and operating results by securities analysts or investors;

.Announcements by us of commencement of, changes to, or cancellation of significant contracts, acquisitions,
strategic partnerships, joint ventures or capital commitments;

Additions or departures of key personnel;

Stock market price and volume fluctuations attributable to inconsistent trading volume levels of our stock;

€Commencement of or involvement in litigation; and

announcements by us or our competitors of technological innovations or new products

In addition, the equity markets have experienced volatility that has particularly affected the market prices of equity
securities issued by high technology companies and that often has been unrelated or disproportionate to the operating
results of those companies. These broad market fluctuations may adversely affect the market price of our Common
Stock.
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ADDITIONAL BURDENS IMPOSED UPON BROKER-DEALERS BY THE APPLICATION OF THE
"PENNY STOCK" RULES TO OUR COMMON STOCK MAY LIMIT THE MARKET FOR OUR
COMMON STOCK.

Broker-dealer practices in connection with transactions in "penny stocks" are regulated by certain penny stock rules
adopted by the Securities and Exchange Commission. Penny stocks generally are equity securities with a price of less
than $5.00 (other than securities registered on certain national securities exchanges or quoted on the Nasdaq system,
provided that current prices and volume information with respect to transactions in such securities are provided by the
exchange or system). If our Common Stock continues to be offered at a market price less than $5.00 per share, and
does not qualify for any exemption from the penny stock regulations, our Common Stock will continue to be subject
to these additional regulations relating to low-priced stocks.

The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not otherwise exempt from the
rules, to deliver a standardized risk disclosure document that provides information about penny stocks and the risks in
the penny stock market. The broker-dealer also must provide the customer with current bid and offer quotations for
the penny stock, the compensation of the broker-dealer and its salesperson in the transaction, and monthly account
statements showing the market value of each penny stock held in the customer's account. In addition, the penny stock
rules generally require that prior to a transaction in a penny stock the broker-dealer make a special written
determination that the penny stock is a suitable investment for the purchaser and receive the purchaser's written
agreement to the transaction. These requirements have historically resulted in reducing the level of trading activity in
securities that become subject to the penny stock rules.
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The additional burdens imposed upon broker-dealers by these penny stock requirements may discourage
broker-dealers from effecting transactions in the Common Stock, which could severely limit the market liquidity of
our Common Stock and our shareholders' ability to sell our Common Stock in the secondary market.

OUR BOARD OF DIRECTORS' RIGHT TO AUTHORIZE THE ISSUANCE OF ADDITIONAL SHARES
OF PREFERRED STOCK COULD ADVERSELY IMPACT THE RIGHTS OF HOLDERS OF OUR
COMMON STOCK.

Our board of directors currently has the right to designate and authorize the issuance of our preferred stock, in one or
more series, with such voting, dividend and other rights as our directors may determine. The board of directors can
designate new series of preferred stock without the approval of the holders of our Common Stock. The rights of
holders of our Common Stock may be adversely affected by the rights of any holders of shares of preferred stock that
may be issued in the future, including without limitation dilution of the equity ownership percentage of our holders of
Common Stock and their voting power if we issue preferred stock with voting rights. Additionally, the issuance of
preferred stock could make it more difficult for a third party to acquire a majority of our outstanding voting stock.

RISKS RELATED TO OPERATIONS IN ISRAEL

WE DEPEND ON OUTSOURCED RESEARCH AND DEVLOPMENT FACILITIES IN ISRAEL AND ARE
SUSCEPTIBLE TO ANY EVENT THAT WOULD ADVERSELY AFFECT THEIR CONDITION.

All of our current outsourced research and development facilities are located in the State of Israel. Fire, natural
disaster or any other cause of material disruption in our operation in this location could have a material adverse effect
on our business, financial condition and operating results. As discussed above, to remain competitive in the network
communications industry, we must respond quickly to technological developments. Damage to facilities in Israel
could cause serious delays in the development of new products and services and, therefore, could adversely affect our
business. In addition, the particular risks relating to our location in Israel are described below.

WE MAY BE ADVERSELY AFFECTED FROM FOREIGN CURRENCY MARKET FLUCTUATIONS.

A significant portion of our expenses, primarily labor expenses and certain supplier contracts, are denominated in
New Israeli Shekels “NIS”. As a result, we have significant exposure to the risk of fluctuating exchange rates with the
US Dollar, our primary reporting currency. The recent volatil