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April 28,2016
Dear Stockholder:

You are cordially invited to attend Acacia Research Corporation’s 2016 Annual Meeting of Stockholders to be held on

Thursday, June 9, 2016. The meeting will be held at our offices located at 520 Newport Center Drive, 12th Floor, in

Newport Beach, California, beginning at 2:00 p.m., local time. The Notice of Annual Meeting of Stockholders and a

Proxy Statement, which describes the formal business to be conducted at the meeting, are attached to this letter and

are also available at http://proxymaterial.acaciaresearch.com. I urge you to read the Notice of Annual Meeting and

Proxy Statement carefully.

At this year’s meeting, stockholders are being asked to:

(l)elect one Class I director to serve on our Board of Directors for a term of three years expiring upon the 2019
Annual Meeting of Stockholders or until his successor is duly elected and qualified;

ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal

year ending December 31, 2016;

approve, by non-binding, advisory vote, the compensation of our named executive officers as set forth in this proxy

statement; and

@) approve the adoption of the 2016 Acacia Research Corporation Stock Incentive Plan, which authorizes the issuance
of a variety of equity awards, including stock options, restricted stock units and direct stock awards; and

(5)transact such other business as may properly come before the meeting.

Whether or not you plan to attend the meeting, it is important that your shares be represented and voted at the meeting.

Therefore, I urge you to complete, sign, date and promptly return the enclosed proxy card in the enclosed postage-paid

envelope. Returning your completed proxy will ensure your representation at the meeting. If you decide to attend the

meeting and wish to change your proxy vote, you may do so automatically by voting in person at the meeting.

We look forward to seeing you on June 9, 2016.

2)
3)

Sincerely,

Marvin Key
Interim Chief Executive Officer
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ACACIA RESEARCH CORPORATION

520 Newport Center Drive

Newport Beach, California 92660

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON June 9, 2016

TO OUR STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the 2016 Annual Meeting of Stockholders (the “Annual Meeting”) of Acacia

Research Corporation will be held on Thursday, June 9, 2016, at 2:00 p.m., local time, at our offices located at 520

Newport Center Drive, 12th Floor, Newport Beach, California 92660, for the following purposes, as more fully

described in the Proxy Statement accompanying this Notice of Annual Meeting:
To elect one Class I director to serve on our Board of Directors for a term of three years expiring upon the 2019
"Annual Meeting of Stockholders or until his successor is duly elected and qualified;
To ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal
“year ending December 31, 2016;

3.To approve, by non-binding, advisory vote, the compensation of our named executive officers;
To approve the adoption of the 2016 Acacia Research Corporation Stock Incentive Plan, which authorizes the
“issuance of a variety of equity awards, including stock options, restricted stock units and direct stock awards; and
To transact such other business as may properly come before the Annual Meeting or at any postponement or
“adjournment thereof.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON June 9, 2016: The Proxy Statement, proxy card and Annual Report
on Form 10-K for the fiscal year ended December 31, 2015 are available at http://proxymaterial.acaciaresearch.com.

Only stockholders of record at the close of business on April 12, 2016 are entitled to receive notice of and to vote at
the Annual Meeting and any adjournment or postponement thereof.

Sincerely,

Edward J. Treska
Secretary

Newport Beach, California
April 28,2016

All stockholders are cordially invited to attend the Annual Meeting in person. However, to assure your representation
at the Annual Meeting, you are urged to submit your proxy or voting instruction card as soon as possible so that your
shares can be voted at the Annual Meeting in accordance with your instructions. Any stockholder attending the
Annual Meeting may vote in person even if he, she or it previously returned a proxy or voting instructions.
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ACACIA RESEARCH CORPORATION
520 Newport Center Drive
Newport Beach, California 92660

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON June 9, 2016

General

The enclosed proxy is solicited on behalf of the Board of Directors of Acacia Research Corporation, or the Board, for
use at our 2016 Annual Meeting of Stockholders to be held on Thursday, June 9, 2016, at 2:00 p.m., local time, and at
any adjournment or postponement thereof. The Annual Meeting will be held at our offices located at 520 Newport
Center Drive, 12th Floor, Newport Beach, California 92660. Only stockholders of record at the close of business on
April 12, 2016 are entitled to receive notice of and to vote at the Annual Meeting and any adjournment or
postponement thereof. These proxy solicitation materials and our Annual Report on Form 10-K for the fiscal year
ended December 31, 2015, including audited financial statements, were mailed on or about May 3, 2016 to all
stockholders entitled to receive notice of and to vote at the Annual Meeting. In addition, these proxy solicitation
materials, our Annual Report on Form 10-K and directions to attend the Annual Meeting, where you may vote in
person, are available at http://proxymaterial.acaciaresearch.com.

Questions and Answers

The following are some commonly asked questions raised by our stockholders and answers to each of those questions.
1.What may I vote on at the Annual Meeting?

At the Annual Meeting, stockholders will consider and vote upon the following matters:

the election of one Class I director to serve on our Board for a term of three years expiring upon the 2019 Annual
Meeting of Stockholders or until his successor is duly elected and qualified;

the ratification of the appointment of Grant Thornton LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2016;

the compensation of our named executive officers as disclosed in this proxy statement;

approval of the adoption of the 2016 Acacia Research Corporation Stock Incentive Plan, which authorizes the
issuance of a variety of equity awards, including stock options, restricted stock units and direct stock awards; and

such other matters as may properly come before the Annual Meeting or any adjournment or postponement thereof.
2.How does the Board recommend that I vote on the proposals?

The Board recommends a vote “FOR” each proposal.

3. How can I vote my shares in person at the Annual Meeting?

Shares held directly in your name as the stockholder of record may be voted in person at the Annual Meeting. If you
choose to vote in person, please bring proof of identification. Even if you plan to attend the Annual Meeting, we
recommend that you submit a proxy with respect to the voting of your shares in advance as described below so that
your vote will be counted if you later decide not to attend the Annual Meeting. Shares held in street name through a
brokerage account or by a broker, bank, or other nominee may be voted in person by you only if you obtain a valid
proxy from your broker, bank, or other nominee giving you the right to vote the shares.
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4. How can I vote my shares without attending the Annual Meeting?

Whether you hold shares directly as the stockholder of record or beneficially in street name, you may vote by proxy or
submit a voting instruction form without attending the Annual Meeting. If you hold your shares directly as the
stockholder of record, you may submit your proxy by completing and mailing your proxy card. If you hold your
shares beneficially in street name, please refer to the voting materials delivered to you by your broker, bank or other
nominee for details.

5.Can I change my vote or revoke my proxy?

If you are the stockholder of record, you may change your proxy instructions or revoke your proxy at any time before
the Annual Meeting by: (1) notifying our Secretary in writing; (2) voting in person at the Annual Meeting; or (3)
returning a later-dated proxy card. If your shares are held in a brokerage account by a broker, bank or other nominee,
you should follow the instructions provided by your broker, bank or other nominee.

6. Who will count the vote?

A representative of Computershare Trust Company, N.A, will count the votes and act as the inspector of election.
7.What does it mean if I get more than one proxy card or voting instruction form?

If your shares are registered differently and are in more than one account, you will receive more than one proxy card
or voting instruction form. Sign and return all proxy cards or voting instruction forms to ensure that all of your shares
are voted. We encourage you to have all accounts registered in the same name and address (whenever possible). You
can accomplish this by contacting our transfer agent, Computershare Trust Company, N.A, or if your shares are held
in “street name,” by contacting the broker, bank or other nominee holding your shares.

8. Who is entitled to vote at the Annual Meeting?

Only holders of record of our common stock as of the close of business on April 12, 2016, or the Record Date, are
entitled to receive notice of and to vote at the Annual Meeting.

9.How many shares am I entitled to vote?

You may vote all of the shares owned by you as of the close of business on the Record Date, and you are entitled to
cast one vote per share of common stock held by you on the Record Date. These shares include shares that are held of
record directly in your name, and held for you as the beneficial owner through a stockbroker, bank, or other nominee.
10. How many votes may be cast?

As of the Record Date, 50,431,503 shares of our common stock were issued and outstanding. Each outstanding share
of our common stock as of the Record Date will be entitled to one vote on all matters brought before the Annual
Meeting.

11. What is a “quorum” at the Annual Meeting?

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the shares of our common
stock issued and outstanding as of the close of business on the Record Date will constitute a “quorum.” Votes cast by
proxy or voting instruction card or in person at the Annual Meeting will be tabulated by the Inspector of Elections
appointed for the Annual Meeting who will determine whether or not a quorum is present. Abstentions and broker
non-votes are each included in the determination of the number of shares present and voting for the purpose of
determining whether a quorum is present.

12.  What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Most of our stockholders hold their shares beneficially through a broker, bank, or other nominee rather than directly in
their own name. There are some distinctions between shares held of record and shares owned beneficially,
specifically:
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Shares held of record. If your shares are registered directly in your name with our transfer agent, Computershare Trust
Company, N.A, you are considered the stockholder of record with respect to those shares, and these proxy materials
are being sent directly to you. As a stockholder of record, you have the right to grant your voting proxy directly to us
or to vote in person at the Annual Meeting. We have enclosed a proxy card for you to use.

Shares owned beneficially. If your shares are held in a stock brokerage account or by a broker, bank, or other
nominee, you are considered the beneficial owner of shares held in street name, and these proxy materials are being
forwarded to you by your broker, bank, or other nominee, which is considered the stockholder of record with respect
to those shares. As a beneficial owner, you have the right to direct your broker, bank, or other nominee on how to vote
the shares in your account, and you are also invited to attend the Annual Meeting. However, because you are not the
stockholder of record, you may not vote these shares in person at the Annual Meeting unless you request and receive a
valid proxy from your broker, bank, or other nominee. Please refer to the voting instructions you received from your
broker, bank, or other nominee for instructions on the voting methods they offer.

13. What happens if I abstain?
When an eligible voter attends the Annual Meeting but decides not to vote, his, her or its decision not to vote is called

an “abstention.” Properly executed proxy or voting instruction cards that are marked “abstain” or “withhold authority” o
any proposal will be treated as abstentions for that proposal. We will treat abstentions as follows:

=

abstention shares will be treated as not voting for purposes of determining the outcome on any proposal for
. which the minimum vote required for approval of the proposal is a plurality, majority or some other percentage
of the votes actually cast, and thus will have no effect on the outcome; and

abstention shares will have the same effect as votes “against” a proposal if the minimum vote required for approval of
the proposal is a majority or some other percentage of (i) the shares present and entitled to vote, or (ii) all shares
outstanding and entitled to vote.

14. How do you treat “broker non-votes”?

Broker non-votes occur when shares held by a broker, bank or other nominee in “street name” for a beneficial owner are
not voted with respect to a particular proposal because the broker, bank or other nominee (i) does not receive voting
instructions from the beneficial owner, and (ii) lacks discretionary authority to vote the shares with respect to a
particular proposal.

A broker is entitled to vote shares held for a beneficial owner on “routine” matters, such as the ratification of the
appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2016, without instructions from the beneficial owner of those shares. However, absent instructions from
the beneficial owner of such shares, a broker is not entitled to vote shares held for a beneficial owner on “non-routine”
matters, such as the election of directors, the vote, on an advisory basis, on the compensation of our named executive
officers and the approval of the adoption of the 2016 Acacia Research Corporation Stock Incentive Plan. Broker
non-votes are counted for purposes of determining whether or not a quorum exists for the transaction of business, but
will not affect the outcome of the voting on a proposal the passage of which requires the affirmative vote of a
plurality, majority or some other percentage of (i) the votes cast or (ii) the votes present or represented by proxy and
entitled to vote on that proposal at the Annual Meeting. Broker non-votes will have the same effect as a vote against a
proposal the passage of which requires an affirmative vote of the holders of a majority or some other percentage of the
outstanding shares entitled to vote on such proposal. Thus, if you do not give your broker specific voting instructions,
your shares will not be voted on the “non-routine” matters described above and will not be counted in determining the
number of shares necessary for approval.

15. What vote is required to approve each proposal?

10
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Election of Directors: Proposal No. 1. In an uncontested election of directors, such as this election, each nominee for
Class I director must be elected by the affirmative vote of a majority of the votes cast with respect to such director by
the shares of common stock present in person or represented by proxy and entitled to vote. A “majority of votes cast”
means that the number of votes “FOR” a director nominee must exceed the number of votes “AGAINST” that director
nominee. If you are present at the Annual Meeting but do not vote for a particular nominee, or if you have given a
proxy or voting instruction card

3
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and properly withheld authority to vote for a nominee, the shares withheld or not voted will not be counted as votes
cast on such matter, although they will be counted for purposes of determining whether there was a quorum. Broker
non-votes will not be taken into account in determining the election of directors.

Ratification of Independent Registered Public Accounting Firm: Proposal No. 2. The approval of Proposal No. 2,
ratifying the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2016, requires the affirmative vote of a majority of the outstanding shares of our common
stock present in person or by proxy at the Annual Meeting and entitled to vote on the proposal. Because the
ratification of the independent registered public accounting firm is a discretionary matter, broker non-votes will likely
not result for this proposal. Abstentions will have the same effect as votes against this proposal.

Advisory Vote on the Compensation Paid of Our Named Executive Officers: Proposal No. 3. The approval of
Proposal No. 3, regarding the compensation of our named executive officers, requires the affirmative vote of a
majority of the outstanding shares of our common stock present in person or by proxy at the Annual Meeting and
entitled to vote on the proposal. Abstentions will have the same effect as votes against this proposal. Broker non-votes
will have no effect on this proposal.

Approval of the 2016 Acacia Research Corporation Stock Incentive Plan: Proposal No. 4. The approval of Proposal
No. 4, regarding the approval of the 2016 Acacia Research Corporation Stock Incentive Plan, requires the affirmative
vote of a majority of the outstanding shares of our common stock present in person or by proxy at the Annual Meeting
and entitled to vote on the proposal. Abstentions will have the same effect as votes against this proposal. Broker
non-votes will have no effect on this proposal.

16.How will voting on any other business be conducted?

Although we do not know of any business to be considered at the Annual Meeting other than the proposals described
in this Proxy Statement, if any other business is properly presented at the Annual Meeting, your signed proxy card
gives authority to the proxy holders, Marvin Key and Edward J. Treska, to vote on such matters at their discretion.
17.Who are the largest principal stockholders?

For information regarding holders of more than 5% of the outstanding shares of our common stock, see “Security
Ownership of Certain Beneficial Owners and Management” beginning on page 21 of this Proxy Statement.

18. Who will bear the cost of this solicitation?

We will bear the entire cost of this solicitation. We will reimburse brokerage firms and other custodians, nominees
and fiduciaries for their reasonable out-of-pocket expenses incurred in sending proxies and proxy solicitation
materials to our stockholders. Proxies may also be solicited in person, by telephone, or by facsimile by our directors,
officers and employees without additional compensation. We have retained Georgeson, Inc., a proxy solicitation firm,
to perform various solicitation services. We will pay Georgeson, Inc. a fee of $6,500 plus phone and other related
expenses, in connection with their solicitation services.

19. Where can I find the voting results of the Annual Meeting?

We will announce preliminary voting results at the Annual Meeting and will publish final results in a Current Report
on Form 8-K that we expect to file with the SEC within four business days of the Annual Meeting. If final voting
results are not available to us in time to file a Form 8-K with the SEC within four business days after the Annual
Meeting, we intend to file a Form 8-K to disclose preliminary voting results and, within four business days after the
final results are known, we will file an additional Form 8-K with the SEC to disclose the final voting results.

12
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MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING

PROPOSAL NO. 1:

ELECTION OF DIRECTORS

General

Our Amended and Restated Bylaws, as amended, provide that the number of directors shall be set by our Board, but in
any case shall not be less than five and not more than nine. The Board has set the number of directors at six. The
Board is divided into three classes, with each class being as nearly equal in number of directors as possible. The term
of a class expires, and their successors are elected for a term of three years, at each annual meeting of our
stockholders.

The Board, on the recommendation of the Nominating and Governance Committee, has nominated Fred A. de Boom
for election at the Annual Meeting to serve as the Class I director for a term of office expiring at our 2019 Annual
Meeting of Stockholders. Mr. de Boom has agreed to serve on the Board if elected, and management has no reason to
believe that Mr. de Boom will be unavailable for service. If Mr. de Boom is unable or declines to serve as a director at
the time of the Annual Meeting, the proxies will be voted for such other nominees as may be designated by the present
Board. On April 26, 2016, Robert L. "Chip" Harris, II, who currently serves as a Class I director, notified the Board
that he will retire from the Board effective as of the date of the Annual Meeting. Mr. Harris will continue to serve on
the Board until the Annual Meeting.

Majority Vote Standard

Our Bylaws require that each director be elected by the affirmative vote of a majority of the votes cast with respect to
such director in uncontested elections such as this one (the number of shares cast “for” a nominee’s election exceeds the
number of votes cast “against” that nominee). In a contested election, the standard for election of directors would be the
affirmative vote of a plurality of the votes cast. A contested election is one in which the Board has determined that the
number of nominees exceeds the number of directors to be elected at the meeting.

In accordance with our Bylaws, a nominee who does not receive the affirmative vote of a majority of the votes cast
shall tender a written offer to resign to the Board within five business days of the certification of the stockholder vote.
The Nominating and Governance Committee shall promptly consider the resignation offer and recommend to the full
Board whether to accept the resignation. The Board will act on the Nominating and Governance Committee’s
recommendation within 90 calendar days following certification of the stockholder vote. Thereafter, the Board will
promptly disclose its decision whether to accept the director’s resignation offer and the reasons for rejecting the
resignation offer, if applicable, in a current report on Form 8-K to be filed with the SEC within four business days of
the Board’s determination. Any director who tenders his or her resignation pursuant to this provision shall not
participate in the Nominating and Governance Committee recommendation or Board action regarding whether to
accept the resignation offer.

Required Vote

If a quorum is present and voting, each nominee for Class I director for whom the number of shares cast “for” such
nominee’s election exceeds the number of votes cast “against” that nominee will be elected to the Board. Shares withheld
or not voted will not be counted as votes cast, although they will be counted for purposes of determining whether there
was a quorum. Broker non-votes will not be taken into account in determining the election of directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE CLASS I NOMINEE NAMED HEREIN.

5
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The following table sets forth information as to the persons who serve as our directors.

Name Age Director Since Positions with the Company
Robert L. Harris, 1€ 57 2000 Director
William S. Anderson*” 57 2007 Director
Fred A. de Boom*+4 80 1995 Director
Edward W. Frykman*+*@ 79 1996 Director
G. Louis Graziadio, [II+*"© 66 2002 Director
Frank E. Walsh, III 49 2016 Director

* Member of the Audit Committee

+ Member of the Compensation Committee

A Member of the Nominating and Governance Committee

@ Member of the Office of the Chairman

T Mr. Harris, II resigned as Executive Chairman on February 26, 2016 and will retire from the Board effective as of the
date of the Annual Meeting.

Biographical information regarding the nominees for election as a director and each other person whose term of office
as a director will continue after the Annual Meeting is set forth below.
Information Regarding the Director Nominee (Class I)

Fred A. de Boom has served as a director since February 1995. Mr. de Boom has been a principal in Sonfad
Associates, an Orange County-based firm which is involved in mergers and acquisitions, private debt and equity
placements, strategic and financial business planning, bank debt refinance and asset based financing, since 1995.
Previously, Mr. de Boom served for five years as a Vice President of Tokai Bank, for eight years as a Vice President
of Union Bank, and for twenty-two years as a Vice President of First Interstate Bank. Mr. de Boom received a B.A.
degree from Michigan State University and an M.B.A. degree from the University of Southern California. We believe
that Mr. de Boom’s qualifications to serve on the Board include his 20-year tenure as a member of our Board and
extensive experience in the fields of finance and business transactions.

Directors with Terms Expiring in 2017 (Class II)

Edward W. Frykman has served as a director since April 1996. Mr. Frykman served as an Account Executive with
Crowell, Weedon & Co. from 1992 to 2008 when he retired. Before joining Crowell, Weedon & Co., Mr. Frykman
served as Senior Vice President of L.H. Friend & Co. Both Crowell, Weedon & Co. and L.H. Friend & Co. are
investment brokerage firms located in Southern California. In addition, Mr. Frykman was a Senior Account Executive
with Shearson Lehman Hutton, where he served as the manager of the Los Angeles Regional Retail Office of E. F.
Hutton & Co. Mr. Frykman serves as a director, as chairman of the audit committee and as a member of the
compensation committee of Arrowhead Research Corporation, a publicly traded development stage nanotechnology
holding company. Mr. Frykman holds a B.S.B.A. degree from the University of Florida. We believe Mr. Frykman’s
qualifications to serve on the Board include his 19-year tenure as a member of the Board, his deep understanding of
our business and the industry in which we operate, and his extensive experience in the fields of finance and public
company oversight.

William S. Anderson has served as a director since August 2007. Mr. Anderson currently serves as Founder and
Chief Executive Officer of First Beverage Group, a privately held company founded by Mr. Anderson in 2005 which
provides financial services to the beverage industry. Prior to founding First Beverage Group, Mr. Anderson served as
Executive Vice-President of Topa Equities, Ltd., a diversified holding company and beer distributor group, from 1991
to 2004. Prior to joining Topa, Mr. Anderson was an attorney with O’Melveny & Myers in Los Angeles. Mr.
Anderson has served on the board of directors of Topa Equities, Ltd. since 2008, on the board of directors of Purity
Organic, LLC, an organic fruit juice company, since 2011, on the board of directors of Bottlenotes, Inc., an online

14
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media platform for the wine and craft beer industries, since 2012, and on the board of directors of Health-Ade
Kombucha, since 2013. Mr. Anderson received a B.A. degree from Bowdoin College in Brunswick, Maine and a J.D.
degree from the University of California, Los Angeles School of Law. We believe Mr. Anderson’s qualifications to
serve on the Board include his legal training and experience and extensive business experience having held senior
management positions at several different companies.

6
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Directors with Terms Expiring in 2018 (Class III)

G. Louis Graziadio, III has served as a director since February 2002. Mr. Graziadio is President and Chief Executive
Officer of Second Southern Corp., the managing partner of Ginarra Partners, L.L.C., a closely-held California
company involved in a wide range of investments and business ventures. Mr. Graziadio is also Chairman of the Board
and Chief Executive Officer of Boss Holdings, Inc., a distributor of work and hunting gloves, rainwear, rain boots,
industrial apparel, pet products, specialty merchandise, and wireless accessories for electronic and mobile devices.
From 1984 to 2000, Mr. Graziadio served as a director of Imperial Bancorp, the parent company of Imperial Bank, a
Los Angeles based commercial bank acquired by Comerica Bank in January 2001. Mr. Graziadio, and companies
with which he is affiliated, are significant shareholders in numerous private and public companies in a number of
different industries. Since 1978, Mr. Graziadio has been active in restructurings of both private and public companies,
as well as corporate spin-offs and [POs. Mr. Graziadio previously served as a director of True Religion Apparel, Inc.,
a publicly traded clothing company until its sale in July 2013. Mr. Graziadio is also a member of the Board of
Directors of World Point Terminals, LP, which owns, operates, develops, and acquires terminal assets relating to the
storage of light refined products and crude oil. We believe that Mr. Graziadio’s qualifications to serve on the Board
include his extensive business experience having held senior management positions at several different companies and
his experience in serving on the boards of directors of public companies.

Frank E. Walsh, III has served as a director since April 2016. Mr. Walsh is a Vice President of Jupiter Capital
Management Partners, LLC and a founding partner of WR Capital Partners. Through Jupiter and WR, Mr. Walsh has
extensive experience in the acquisition and financing of both public and private companies in the technology industry
and many other industries. Mr. Walsh serves on the board of directors and the audit and compensation committees of
1st Constitution Bancorp and as a director and audit committee member of World Point Terminals Inc. Mr. Walsh also
serves as a trustee for St. Benedicts Preparatory School in Newark, New Jersey and Lehigh University in Bethlehem,
Pennsylvania. We believe that Mr. Walsh is qualified to serve on the Board because of his business skills and
experience, executive leadership expertise and investment acumen developed during his long career at Jupiter Capital
Management Partners, LLC and WR Capital Partners, LLC, and his service on other boards.

Director Independence

Our common stock is listed on The Nasdaq Global Select Market and, therefore, we are subject to the listing
requirements of that market. Our board of directors has determined that Messrs. Anderson, de Boom, Frykman,
Graziadio and Walsh are “independent” as defined in the Listing Rules of The Nasdaq Stock Market. Mr. Harris was not
deemed to be independent because he served as our Executive Chairman until February 29, 2016.

Board Leadership Structure

Our Amended and Restated Bylaws provide our Board with flexibility to combine or separate the positions of
Chairman and Chief Executive Officer in accordance with its determination that utilizing one or the other structure is
in the best interests of our company. Currently, the positions of Chairman and Chief Executive Officer are separate,
with Mr. Key serving as Interim Chief Executive Officer and the position, duties and responsibilities of Chairman
being by a recently created Office of the Chairman, consisting of Messrs. Harris, Frykman and Graziadio. Mr. Harris
served as Executive Chairman from January 10, 2012 to February 29, 2016 and will retire from the Board effective as
of the date of the Annual Meeting. Matthew Vella served as Chief Executive Officer from August 1, 2013 to
December 21, 2015.

Our Board does not currently have a lead independent director. Our Board has determined that this structure is the
most effective leadership structure for our company at this time. Our Board has determined that maintaining the
independence of a majority of our directors helps maintain the Board’s independent oversight of management. In
addition, our Audit, Compensation and Nominating and Governance Committees, which oversee critical matters such
as our accounting principles, financial reporting practices and system of disclosure controls and internal controls over
financial reporting, our executive compensation program and the selection and evaluation of our directors and director
nominees, each consist entirely of independent directors.

Risk Oversight
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The Board is actively involved in the oversight of risks, including credit risk, liquidity risk and operational risk that
could affect our business. The Board does not have a standing risk management committee, but administers this
oversight function directly through the Board as a whole, as well as through committees of the Board. For example,
the Audit Committee assists the Board in its risk oversight function by reviewing and discussing with management our
accounting principles, financial reporting practices and system of disclosure controls and internal controls over
financial reporting. The Nominating

7
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and Governance Committee assists the Board in its risk oversight function by periodically reviewing and discussing
with management important corporate governance principles and practices and by considering risks related to our
director nominee evaluation process. The Compensation Committee assists the Board in its risk oversight function by
considering risks relating to the design of our executive compensation programs and arrangements. The full Board
considers strategic risks and opportunities and receives reports from the committees regarding risk oversight in their
areas of responsibility as necessary. We believe our Board leadership structure facilitates the division of risk
management oversight responsibilities among the Board committees and enhances the Board’s efficiency in fulfilling
its oversight function with respect to different areas of our business risks and our risk mitigation practices.

Board Meetings and Committees

The Board held a total of eleven meetings and committees of the Board held a total of fifteen meetings during the
fiscal year ended December 31, 2015. During that period, no incumbent director attended fewer than 75% of the sum
of the total number of meetings of the Board and the total number of meetings of all committees of the Board on
which that director served. The Board has an Audit Committee, a Compensation Committee, a Nominating and
Governance Committee and a Disclosure Committee. The Board has adopted charters for each of these committees,
each of which may be viewed on our website at www.acaciaresearch.com.

Audit Committee. The Audit Committee currently consists of Messrs. de Boom, Frykman and Anderson, each of
whom is independent under the listing standards of the Nasdaq Stock Market. The Audit Committee is responsible for
retaining, evaluating and, if appropriate, recommending the termination of our independent registered public
accounting firm and is primarily responsible for approving the services performed by our independent registered
public accounting firm and for reviewing and evaluating our accounting principles, financial reporting practices and
system of internal accounting controls. The Audit Committee held four meetings during the fiscal year ended
December 31, 2015. The Audit Committee is also responsible for maintaining communication between the Board and
our independent registered public accounting firm.

The Board has determined that Mr. de Boom is an “audit committee financial expert” as defined by Item 407(d)(5)(ii) of
Regulation S-K.

Compensation Committee. The Compensation Committee currently consists of Messrs. de Boom, Frykman and
Graziadio, each of whom is independent under the listing standards of the Nasdaq Stock Market. The Compensation
Committee held nine meetings during the fiscal year ended December 31, 2015.

Our executive compensation program is administered by the Compensation Committee. The Compensation
Committee is responsible for approving the compensation package of each executive officer and recommending it to
the Board as well as administering our equity compensation plans. In making decisions regarding executive
compensation, the Compensation Committee considers many factors including recommendations from our
compensation advisory firm, evaluation of our peer group, the input of our management and other directors. In
addition, the Compensation Committee establishes compensation programs that do not encourage excessive risk
taking and we have determined that it is not reasonably likely that our compensation and benefit plans and policies
would have a material adverse effect on our company.

For more information on the responsibilities and activities of the Compensation Committee, including the committee’s
processes for determining executive compensation, see “Compensation Discussion and Analysis” beginning on page 23
of this Proxy Statement.

Nominating and Governance Committee. The Nominating and Governance Committee currently consists of Messrs.
Anderson, de Boom, Frykman and Graziadio, each of whom is independent under the listing standards of the Nasdaq
Stock Market. The Nominating and Governance Committee held one meeting during the fiscal year ended

December 31, 2015. The Nominating and Governance Committee recommended director nominees to the Board for
election at the Annual Meeting. The charter for the Nominating and Governance Committee provides that, among its
specific responsibilities, the Committee shall:

Establish criteria and qualifications for Board membership, including standards for assessing independence;

{dentify and consider candidates, including those recommended by stockholders and others, to fill positions on the
Board, and assess the contributions and independence of incumbent directors in determining whether to recommend
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them for reelection to the Board;

Recommend to the Board candidates for election or reelection at each annual meeting of stockholders;
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Annually review our corporate governance processes, and our governance principles, including such issues as the
Board’s organization, membership terms, and the structure and frequency of Board meetings, and recommend
appropriate changes to the Board;

Administer our corporate Codes of Conduct and annually review and assess the adequacy of the corporate Codes of
Conduct and recommend any proposed changes to the Board. Specifically, the Nominating and Governance
Committee shall discuss with management its compliance with the corporate Codes of Conduct, including any insider
and affiliated party transactions, and our procedures to monitor compliance with the corporate Codes of Conduct;

Review periodically with our Chief Executive Officer and the Board, the succession plans relating to positions held by
senior executives, and make recommendations to the Board regarding the selections of individuals to fill these
positions;

Oversee the continuing education of existing directors and the orientation of new directors;

Monitor the functions of the Board and its committees, as set forth in their respective charters, and coordinate and
oversee annual evaluations of the Board’s performance and procedures, including an evaluation of individual directors,
and of the Board’s committees; and

Assess annually the performance of the duties specified in the Nominating and Governance Committee Charter by the
Nominating and Governance Committee and its individual members.

Special Committee. The Special Committee currently consists of Messrs. Anderson, de Boom, Frykman and
Graziadio each of whom is independent under the listing standards of the Nasdaq Stock Market. The Special
Committee held one meeting during the fiscal year ended December 31, 2015. The Special Committee was formed on
December 21, 2015 to review prior executive actions.

Director Qualification Standards

There are no specific minimum qualifications that the Nominating and Governance Committee requires to be met by a
director nominee recommended for a position on the Board, nor are there any specific qualities or skills that are
necessary for one or more members of our Board to possess, other than as are necessary to meet the requirements of
the rules and regulations applicable to us. The Nominating and Governance Committee considers a potential
candidate’s experience, areas of expertise, and other factors relative to the overall composition of the Board, including
the following characteristics:

* the highest ethical standards and integrity;

» a willingness to act on and be accountable for Board decisions;

an ability to provide wise, informed, and thoughtful counsel to top management on a range of issues;
* a history of achievement that reflects high standards for the director candidate and others;

* loyalty and commitment to driving our success;

, the independence requirements imposed by the Securities and Exchange Commission, or the SEC, and the Nasdaq
Stock Market; and

, abackground that provides a portfolio of experience, qualifications, attributes, skills and knowledge commensurate
with our needs.
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We do not have a written policy with respect to diversity of members of the Board. However, in considering nominees
for service on the Board, the Nominating and Governance Committee takes into consideration, in addition to the
criteria summarized above, the diversity of professional experience, viewpoints and skills of members of the Board.
Examples of this include management experience, financial expertise and educational background. The Nominating
and Governance Committee and the Board believe that a diverse board leads to improved performance by encouraging
new ideas, expanding the knowledge base available to management and other directors and fostering a culture that
promotes innovation and vigorous deliberation.

9
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The Nominating and Governance Committee has the following policy with regard to the consideration of any director
candidates recommended by security holders:

A stockholder wishing to nominate a candidate for election to the Board at the next annual meeting is required to
give written notice addressed to the Secretary, Acacia Research Corporation, 520 Newport Center Drive, 12th Floor,
Newport Beach, CA 92660, of his or her intention to make such a nomination. The notice of nomination must have
been received by the Secretary at the address below no later than the close of business on February 15, 2017, in
accordance with our Amended and Restated Bylaws, in order to be considered for nomination at the next annual
meeting.

The notice of nomination must include information regarding the recommended candidate relevant to a
determination of whether the recommended candidate would be barred from being considered independent under the
Nasdaq Stock Market’s Listing Qualifications or, alternatively, a statement that the recommended candidate would not
be so barred. A nomination which does not comply with the above requirements will not be considered.

The Nominating and Governance Committee considers director candidates that are suggested by members of the
Nominating and Governance Committee and the full Board, as well as management and stockholders. The
Nominating and Governance Committee may, in the future, also retain a third-party executive search firm to identify
candidates on terms and conditions acceptable to the Nominating and Governance Committee, in its sole discretion.
The process by the Nominating and Governance Committee for identifying and evaluating nominees for director,
including nominees recommended by stockholders, involves (with or without the assistance of a retained search firm),
compiling names of potentially eligible candidates, conducting background and reference checks, conducting
interviews with the candidate and others (as schedules permit), meeting to consider and approve the final candidates
and, as appropriate, preparing and presenting to the full Board an analysis with regard to particular recommended
candidates. The Nominating and Governance Committee endeavors to identify director nominees who have the
highest personal and professional integrity, have demonstrated exceptional ability and judgment, and, together with
other director nominees and members, are expected to serve the long term interest of our stockholders and contribute
to our overall corporate goals.

Disclosure Committee. The Disclosure Committee currently consists of Clayton J. Haynes, our Chief Financial
Officer and Treasurer, Robert Stewart, Sr., our Senior Vice President of Investor Relations, and Edward J. Treska, our
Senior Vice President, General Counsel and Corporate Secretary. The Disclosure Committee is primarily responsible
for oversight of the accuracy and timeliness of the disclosures made by us. The Disclosure Committee held four
meetings during the fiscal year ended December 31, 2015.

Codes of Conduct

We have adopted a corporate Code of Conduct and a Board of Directors Code of Conduct, both of which may be
viewed on our website at www.acaciaresearch.com. The corporate Code of Conduct applies to all of our officers,
directors and employees, including our principal executive officer, principal financial and accounting officer and
controller, or persons performing similar functions. The Board of Directors Code of Conduct specifically applies to
the Board. Any waiver of these Codes of Conduct for any of our executive officers or directors may be made only by
the Board and must be promptly disclosed to stockholders in the manner required by applicable law.

Stockholder Communications with Directors

Stockholders wishing to communicate with the Board or with a particular member or committee of the Board should
address communications to the Board, the particular member or committee of the Board, c/o Acacia Research
Corporation, Attention: Secretary, 520 Newport Center Drive, 12th Floor, Newport Beach, California 92660. All
communications addressed to the Board or a particular member or committee of the Board will be relayed to that
addressee. From time to time, the Board may change the process through which stockholders communicate with the
Board or its members or committees. Please refer to our website at www.acaciaresearch.com for changes in this
process. The Board, the particular director or committee of the Board to which a communication is addressed will, if it
deems appropriate, promptly refer the matter either to management or to the full Board depending on the nature of the
communication.

22



Edgar Filing: ACACIA RESEARCH CORP - Form DEF 14A

Board Member Attendance at Annual Stockholder Meetings
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Although we do not have a formal policy regarding director attendance at annual stockholder meetings, directors are
expected to attend these meetings absent extenuating circumstances. Each of our current directors attended last year’s
annual meeting of stockholders, either in person or by telephone.

Director Compensation

Directors who are also our employees receive no separate compensation from us for their service as members of the
Board. Each non-employee director receives an annual grant of restricted stock units that entitles the non-employee
director to receive, upon vesting as described below, a number of shares determined by dividing the equity grant
amount described below by the closing price of our common stock on the grant date. In addition, each new
non-employee director receives a one-time grant of restricted stock units upon becoming a director for the number of
shares determined by dividing the equity grant amount described below by the closing price of our common stock on
the grant date. All restricted stock units vest in a series of twelve quarterly installments over the three year period
following the grant date, subject to immediate acceleration upon a change in control.

Generally, our non-employee directors receive compensation in the amount of $6,667 per month and an annual equity
award equal to $120,000 of restricted stock units for their service as members of the Board. The chairman of the Audit
Committee receives additional compensation in the amount of $1,110 per month for his services. The monthly retainer
described above is subject to a pro rata deduction if a director fails to attend at least 75% of our Board and committee
meetings (combined), and all directors attended at least 75% of such meetings during fiscal 2015. Directors are also
reimbursed for expenses incurred in connection with attendance at meetings of the Board and committees of the Board
and in connection with the performance of Board duties

2015 DIRECTOR COMPENSATION TABLE

The following table provides fiscal year 2015 compensation information for our non-employee directors who served
on the Board during 2015:

Change in
Pension
Fees Earned or Stock ) Non—Egmty Value an.d. All Other
Name Paidin Cash  Awards Option Awards Incentive Plan Nonqualified Compensation Total
® s (%) Compen-sation Deferred ) P $
$) Compensation
Earnings
&)
William S ge0004  $120,000 — — — - $200,004
Anderson
gred A. de $93.336 $120,000 — — — — $213,336
oom
pdward W gg0.004  $120,000 — — — - $200,004
rykman
G. Louis $80,004 $120,000 — — — — $200,004

Graziadio, III

(1) Reflects non-discretionary annual grants of restricted stock units (7,177 restricted stock units per director in 2015)
on the first business day of the 2015 calendar year. The number of restricted stock units was determined by dividing
the annual $120,000 retainer fee by the closing price of our common stock on the grant date. The closing price of our
common stock on the Nasdaq Global Select Market on January 2, 2015 was $16.72.

(2) Amounts shown represent the aggregate grant date fair value of restricted stock unit awards granted to the directors
as determined pursuant to ASC Topic 718, “Compensation - Stock Compensation,” or ASC Topic 718. The
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methodology used to calculate the value of restricted stock unit awards is set forth under Notes 2 and 10 to the
Consolidated Financial Statements included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2015 filed with the SEC on March 15, 2016.
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PROPOSAL NO. 2:

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Grant Thornton LLP, our independent registered public accounting firm for the fiscal year ended December 31, 2015,
was recommended by the Audit Committee, and approved by the Board, to act in such capacity for the fiscal year
ending December 31, 2016, subject to ratification by the stockholders.

If our stockholders do not ratify the selection of Grant Thornton LLP, or if such firm should decline to act or
otherwise become incapable of acting, or if our engagement of Grant Thornton LLP should be discontinued, the
Board, on the recommendation of the Audit Committee, will appoint a substitute independent registered public
accounting firm. A representative of Grant Thornton LLP is expected to be present at the Annual Meeting, will be
given the opportunity to make a statement if he or she so desires and will be available to respond to appropriate
questions.

Required Vote

The affirmative vote of the holders of a majority of the outstanding shares of our common stock present in person or
by proxy and entitled to vote at the Annual Meeting is required to ratify the appointment of Grant Thornton LLP as
our independent registered public accounting firm for the fiscal year ending December 31, 2016. Because the
ratification of the independent registered public accounting firm is a discretionary matter, broker non-votes will likely
not result for this proposal. Abstentions will be the equivalent of a vote against this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT
OF GRANT THORNTON LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
THE FISCAL YEAR ENDING DECEMBER 31, 2016.

Audit and Related Fees

Grant Thornton LLP served as our independent registered public accounting firm for the years ended December 31,
2015 and 2014. Fees billed in connection with services rendered by Grant Thornton LLP were as set forth below (on a
consolidated basis including Acacia Research Corporation and its subsidiaries).

Audit Audit Tax All
Period: Related Services Other
Fees
Fees Fees Fees
Fiscal Year Ended December 31, 2015 $610,000 $ —$248,000 $ —
Fiscal Year Ended December 31, 2014 $525,000 $ —$376,000 $ —

Audit Committee Pre-Approval Policy

The Audit Committee has established policies and procedures regarding pre-approval of all services provided by the
independent registered public accounting firm. At the beginning of the fiscal year, the Audit Committee pre-approves
the engagement of the independent registered public accounting firm to provide audit services based on fee estimates.
The Audit Committee also pre-approves proposed audit-related services, tax services and other permissible services,
based on specified project and service details, fee estimates, and aggregate fee limits for each service category. The
Audit Committee receives information on the status of services provided or to be provided by the independent
registered public accounting firm and the related fees. All of the services performed by our independent registered
public accounting firm in 2015 and 2014 were pre-approved by the Audit Committee.
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AUDIT COMMITTEE REPORT

The following is the report of the Audit Committee with respect to our audited financial statements for 2015, which
include our consolidated balance sheets as of December 31, 2015 and 2014, and the related consolidated statements of
operations, stockholders’ equity and cash flows for each of the three years in the period ended December 31, 2015, and
the notes thereto.

Composition. The Audit Committee of the Board is comprised of three directors and operates under a written charter
adopted by the Board. The charter was amended by the Board in December 2012. The members of the Audit
Committee are Fred A. de Boom, William S. Anderson and Edward W. Frykman. The Board determined that each
member of the Audit Committee meets the independence requirements of the Nasdaq Stock Market and of Section
10A of the Exchange Act, that each member is able to read and understand financial statements, and that Mr. de Boom
qualifies as an “audit committee financial expert” as defined by Item 407(d)(5)(ii) of Regulation S-K.
Responsibilities. The responsibilities of the Audit Committee include recommending to the Board an accounting firm
to be engaged as our independent registered public accounting firm. Management has primary responsibility for
preparing the financial statements and designing and assessing the effectiveness of internal control over financial
reporting. Grant Thornton LLP, our independent registered public accounting firm, is responsible for performing an
independent audit of our consolidated financial statements and internal control over financial reporting in accordance
with the standards of the Public Company Accounting Oversight Board (United States) and for issuing reports
thereon. The Audit Committee’s responsibility is to oversee these processes.

Review with Management and Grant Thornton. The Audit Committee has reviewed our consolidated audited financial
statements and held discussions with management and Grant Thornton LLP. Management represented to the Audit
Committee that our consolidated financial statements were prepared in accordance with generally accepted accounting
principles. The Audit Committee discussed with Grant Thornton LLP matters required to be discussed by Statement
on Auditing Standards No. 61, as amended (Communication with Audit Committees).

Grant Thornton LLP also provided to the Audit Committee the written disclosures and the letter required by the Public
Company Accounting Oversight Board for independent auditor communications with audit committees concerning
independence.

Conclusion. Based upon the Audit Committee’s discussions with management and Grant Thornton LLP, the Audit
Committee’s review of the representations of management and the report of Grant Thornton LLP to the Audit
Committee, the Audit Committee recommended that the Board include the audited consolidated financial statements
in our Annual Report on Form 10-K for the year ended December 31, 2015, as filed with the SEC.

This report is submitted by the Audit Committee of the Board.

Fred A. de Boom

William S. Anderson
Edward W. Frykman
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PROPOSAL NO. 3:

ADVISORY VOTE ON THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

Background

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2012, or the Dodd-Frank Act, enables our
stockholders to vote to approve, on an advisory (nonbinding) basis, the compensation of our named executive officers
as described in this Proxy Statement in accordance with the compensation disclosure rules of the SEC. The
Dodd-Frank Act also enables our stockholders to indicate how frequently we should seek an advisory vote on the
compensation of our named executive officers. Our stockholders previously voted to hold an advisory (nonbinding)
vote to approve the compensation of our named executive officers every year.

Summary

We are asking our stockholders to provide advisory approval of the compensation of our named executive officers, as
such compensation is described in the Compensation Discussion and Analysis, the Summary Compensation Table and
the other related tables and disclosure set forth in this Proxy Statement. In addition to the information set forth below,
we urge our stockholders to review the entire “Executive Compensation and Related Information” section of this Proxy
Statement for more information regarding the compensation of our named executive officers.

Our executive compensation programs are designed to attract, motivate and retain our named executive officers, who
are critical to our success. Under these programs, our named executive officers are rewarded for the achievement of
long-term and strategic goals and the realization of increased stockholder value.

Our Compensation Committee continually reviews the compensation programs for our named executive officers to
ensure that the compensation programs achieve the desired goals of aligning our executive compensation structure
with our stockholders’ interests. We are asking our stockholders to indicate their support for our named executive
officer compensation as described in this Proxy Statement. This proposal, commonly known as a “Say-on-Pay”
proposal, gives our stockholders the opportunity to express their views on the compensation of our named executive
officers. This vote is not intended to address any specific item of compensation, but rather the overall compensation of
our named executive officers and our compensation philosophy, policies and practices described in this Proxy
Statement pursuant to the compensation disclosure rules of the SEC.

We held an advisory stockholder vote on the compensation of our named executive officers at our 2015 annual
meeting of stockholders held on Thursday, May 14, 2015. Our stockholders did not approve by advisory vote our
“Say-on-Pay” proposal, with approximately 77% of stockholders voting on such matter voting against the proposal. In
an effort to better understand our investors’ perspective regarding our executive compensation program, we engaged in
stockholder outreach in 2015 and early 2016 to specifically discuss our compensation philosophy, programs and
policies. The Compensation Committee directed our management and investor relations personnel to actively engage
our stockholders to obtain feedback on the specific issue of executive compensation. This engagement included
in-person meetings and conference calls with our key institutional stockholders. The feedback that we received from
our key institutional stockholders noted our need for specific performance milestones and targets in our compensation
programs, including our incentive cash and equity compensation programs, and a desire to see closer alignment of
executive compensation with corporate performance.

The Compensation Committee also engaged Pearl Meyer, a prominent advisory firm, as an independent consultant to
provide advice with respect to compensation decisions for our executive officers. Based on the feedback from
stockholders and a review of current peer group practices in executive compensation, we then discussed the feedback
with the Compensation Committee and the committee’s independent compensation consultant as the Compensation
Committee prepared to make decisions about the 2016 compensation program. The Compensation Committee and the
Board had extensive discussions with our management about the Say-on-Pay results and stockholder feedback relating
to executive compensation sentiment. With a desire to align our executive compensation programs with the
perspectives held by our stockholders, the Compensation Committee engaged in routine discussions with its
independent compensation consultant outside the presence of our management. The Compensation Committee took
key measures to address stockholder concerns, and create a compensation program with more specific quantitative
measurements of the performance of our named executive officers that are closely aligned with the overall
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performance of our company. Following the rigorous review conducted by the Board, the Compensation Committee,
our advisory firm, and company management, the Board followed the recommendations of the Compensation
Committee and adopted a comprehensive new and objective executive compensation program focused on aligning
executive compensation with company performance. The elements of our modified executive compensation program
are discussed in the Compensation Discussion and Analysis elsewhere in this proxy statement.
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Required Vote

We believe that the information provided above and in the Compensation Discussion and Analysis, the Summary
Compensation Table and the other related tables and disclosure set forth in this Proxy Statement demonstrates that our
executive compensation program effectively ensures that the interests of our named executive officers are aligned with
the interests of our stockholders and with our short- and long-term goals.

You have the opportunity to vote “for” or “against” or to “abstain” from voting on the following non-binding resolution
relating to the compensation of our named executive officers:

“Resolved, that the stockholders approve, on an advisory basis, the compensation of the named executive officers of
Acacia Research Corporation as disclosed in Acacia Research Corporation’s Definitive Proxy Statement for the 2016
Annual Meeting of Stockholders pursuant to the compensation disclosure rules of the Securities and Exchange
Commission, including the Compensation Discussion and Analysis, the Summary Compensation Table, and the other
related tables and disclosure.”

The Say-on-Pay vote is advisory, and therefore not binding on us, our Compensation Committee or our Board.
However, we value the opinions of our stockholders on executive compensation matters and as described in our
Compensation Discussion and Analysis elsewhere in this Proxy Statement we have considered and will continue to
consider our stockholders’ concerns and have evaluated and will continue to evaluate the appropriate actions to address
those concerns.

The affirmative vote of the holders of a majority of the outstanding shares of our common stock present in person or
by proxy and entitled to vote at the Annual Meeting is required to approve the compensation of our named executive
officers. Broker non-votes will have no effect on this proposal. Abstentions will be the equivalent of a vote against
this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THE COMPENSATION DISCUSSION AND
ANALYSIS, COMPENSATION TABLES AND NARRATIVE DISCUSSION SET FORTH IN THIS PROXY
STATEMENT.
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PROPOSAL NO. 4:
APPROVAL OF THE 2016 ACACIA RESEARCH CORPORATION STOCK INCENTIVE PLAN

On April 26, 2016, the Board of Directors adopted the 2016 Acacia Research Corporation Stock Incentive Plan, or the
Plan, subject to the approval of our stockholders at the Annual Meeting. The following summary of the principal
features of the Plan is qualified in its entirety by reference to the full text of the Plan which is attached to this proxy
statement as Annex A.

Summary of the Plan

Purposes of the Plan. The purposes of the Plan are (a) to enhance our ability to attract and retain the services of
qualified employees, officers, directors, consultants and other service providers upon whose judgment, initiative and
efforts the successful conduct and development of our business largely depends, and (b) to provide additional
incentives to such persons or entities to devote their utmost effort and skill to the advancement and betterment of our
company, by providing them an opportunity to participate in the ownership of our company and thereby have an
interest in the success and increased value of our company.

Shares Available. The number of shares of our common stock initially reserved for issuance under the Plan shall be
4,500,000 shares plus any shares remaining available for issuance under our 2013 Acacia Research Corporation Stock
Incentive Plan, or the 2013 Plan, as of the effective date of the Plan. As of April 12, 2016, (a) options exercisable for
2,253,241 shares of our common stock with a weighted average exercise price of $3.39 and a weighted average
remaining term of 6.92 years were outstanding under the 2013 Plan, (b) unvested time-based restricted stock units
covering 62,204 shares of our common stock were outstanding under the 2013 Plan, (c) unvested time-based restricted
stock awards covering 578,295 shares of our common stock were outstanding under the 2013 Plan and (d) 625,390
shares of our common stock were available for grant under the 2013 Plan. As of April 12, 2016, the 2013 Plan is the
sole equity compensation plan pursuant to which we grant equity awards.

In the event that (i) all or any portion of any option granted under the Plan can no longer under any circumstances be
exercised, (ii) any shares of our common stock issued under the Plan are reacquired by us or (iii) all or any portion of
any restricted stock units granted under the Plan are forfeited or can no longer under any circumstances vest, the
shares of our common stock allocable to the unexercised portion of such options, or the forfeited or unvested portion
of such restricted stock unit or the shares so reacquired shall again be available for grant or issuance under the Plan.
Notwithstanding the above, the following shares of our common stock may not again be made available for issuance
as awards under the Plan: (i) shares of our common stock used to pay the exercise price related to outstanding options,
(ii) shares of our common stock used to pay withholding taxes related to outstanding options or restricted stock units
or any other full value awards or (iii) shares of our common stock that have been repurchased by us using the proceeds
from any exercise of options.

The number of shares of our common stock available for grant under the Plan shall be reduced by one share of
common stock for each share of common stock issued pursuant to the exercise to an option granted under the Plan.
The number of shares of our common stock available for grant under the Plan shall be reduced by 1.85 shares of
common stock for each share of common stock issued pursuant to any other equity awards granted under the Plan.

Eligibility. Options, restricted stock units and direct stock awards may be granted under the Plan. Options may be
either “incentive stock options,” as defined in Section 422 of the Internal Revenue Code of 1986, as amended, or the
Code, or non-qualified stock options. Awards may be granted under the Plan to any employee, non-employee member
of the Board of Directors, consultant or advisor who provides services to us or our subsidiaries, except for incentive
stock options which may be granted only to our employees.
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Administration. Generally, the Plan will be administered by either the entire Board or a committee of the Board,

which shall consist of at least two members of the Board, each of whom must qualify as a “non-employee director”
under Rule 16b-3 under the Exchange Act, an “outside director” under Section 162(m) of the Code and an “independent
director” under the Nasdaq Listing Rules; provided that the committee shall have the sole authority to administer the
Plan with respect to all our officers and directors subject to the short-swing profit liabilities of Section 16 of the
Exchange Act. The Plan administrator shall have the authority to determine the terms and conditions of awards, and to
interpret and administer the Plan.

Awards to be Granted to Certain Individuals and Groups. The Plan administrator, in its discretion, selects the persons
to whom awards may be granted, determines the type of awards, determines the times at which awards will be made,
determines the number of shares subject to each such award (or the dollar value of certain performance awards), and
determines the other terms and conditions relating to the awards. For this reason, it is not possible to determine the
benefits or amounts that will be received by any particular person in the future.
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Limits on Awards to Participants. No one person participating in the Plan may receive stock options, restricted stock
units or direct stock awards for more than 750,000 shares of our common stock in the aggregate per calendar year.

Discretionary Option Awards. The Plan administrator may grant either non-qualified stock options or incentive stock
options. A stock option entitles the recipient to purchase a specified number of shares of our common stock at a fixed
price subject to terms and conditions set by the Plan administrator, including conditions for exercise that must be
satisfied, which typically will be based on continued provision of services. The exercise price of stock options granted
under the Plan cannot be less than 100% of the fair market value of our common stock on the date the option is
granted. Fair market value of our common stock is generally equal to the closing price of our common stock on the
principal securities exchange on which our common stock is traded on the date the option is granted (or if there was
no closing price on that date, on the last preceding date on which a closing price was reported).

The Plan permits payment of the exercise price of stock options to be made by cash or cash equivalents, shares of our
common stock previously acquired by the underlying optionee, cancellation of indebtedness, waiver of compensation
due for services rendered or to be rendered, any other form of legal consideration determined by the Plan
administrator, or any combination of the foregoing. All options granted under the Plan expire no later than 10 years
from the date of grant.

Direct Stock Awards. Direct stock awards may be issued under the Stock Issuance Program (as defined in the Plan)
either alone or in addition to other awards granted under the Plan. The Plan administrator determines the terms and
conditions of direct stock awards, including the number of shares of common stock granted, and the conditions for
vesting that must be satisfied, if any, which typically will be based on continued provision of services but may include
a performance-based component. Unless otherwise provided in the award agreement, the holder of a restricted direct
stock award will have the rights of a stockholder from the date of grant of the award, including the right to vote the
shares of common stock and the right to receive distributions on the shares. Except as otherwise provided in the
award agreement, any shares or other property (other than cash) distributed with respect to the award will be subject to
the same restrictions as the award.

Discretionary Restricted Stock Unit Awards. The Plan provides that the Plan administrator may grant restricted stock
units to Plan participants. A restricted stock unit entitles the recipient to receive upon settlement thereof a specified
number of shares of our common stock subject to terms and conditions set by the Plan administrator. The restricted
stock units will vest as prescribed by the Plan administrator. The Plan permits payment of the purchase price of
restricted stock units, if any, to be

made by cash or cash equivalents, shares of our common stock previously acquired by the underlying optionee,
cancellation of

indebtedness, waiver of compensation due for services rendered or to be rendered, any other form of legal
consideration determined by the Plan administrator, or any combination of the foregoing.

Nontransferability of Awards. No award under the Plan, and no shares subject to awards that have not been issued or
as to which any applicable restriction, performance or deferral period has not lapsed, is transferable other than (i) to a
participant’s beneficiary upon death of such participant or (ii) by will or the laws of descent and distribution, except
that non-statutory stock options, shares of stock and restricted stock units may be assigned in whole or in part during
the participant’s lifetime to one or more members of such participant’s immediate family or to a trust established
exclusively for such participant or one or more members of participant’s immediate family. In addition, incentive stock
options may be exercised during the participant’s lifetime only by the participant, and other awards may be exercised
during the participant’s lifetime only by the participant or the participant's estate, guardian or legal representative.
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Adjustments upon Change in Control or Hostile Take-Over. In the event of a Change in Control (as defined in the
Plan) or Hostile Take-Over (as defined by the Plan), unless otherwise determined by the Plan administrator pursuant
to the Plan: any surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent
company) may assume or continue any or all awards outstanding under the Plan or may substitute similar stock
awards for awards outstanding under the Plan (including but not limited to, awards to acquire the same consideration
paid to our stockholders pursuant to the Change in Control/Hostile Take-Over), and any reacquisition or repurchase
rights held by us in respect of common stock issued pursuant to awards may be assigned by us to the successor (or the
successor’s parent company, if any), in connection with such Change in Control/Hostile Take-Over. A surviving
corporation or acquiring corporation (or its parent) may choose to assume or continue only a portion of an award or
substitute a similar stock award for only a portion of an award, or may choose to assume or continue the awards held
by some, but not all participants. The terms of any assumption, continuation or substitution will be set by the Board. If
either (x) a participant’s employment with us is terminated by us without Cause (as defined in the Plan), other than due
to death or disability, or in the event a participant terminates his or her employment with Good Reason (as defined in
the Plan), in either case within twelve months following a Change in Control/Hostile Take-Over, or (y) the participant
voluntarily terminates his or her employment on his or her own initiative after the twelfth month but no later than the
thirteenth month following a Change in Control/Hostile Take-Over, in either case of (x) or (y), then the vesting of
such
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awards and the time when such awards may be exercised will be accelerated in full. Such vesting acceleration will
occur on the date of termination of such participant’s service.

In the event of a Change in Control/Hostile Take-Over in which the surviving corporation or acquiring corporation (or
its parent company) does not assume or continue such outstanding award or substitute similar stock awards for such
outstanding awards, then with respect to awards that have not been assumed, continued or substituted, the vesting of
such awards will be accelerated in full to a date prior to the effective time of such Change in Control/Hostile
Take-Over (contingent upon the effectiveness of the Change in Control/Hostile Take-Over) as the Board will
determine (or, if the Board does not determine such a date, to the date that is five days prior to the effective time of the
Change in Control/Hostile Take-Over), and such awards will terminate if not exercised (if applicable) at or prior to the
effective time of the Change in Control/Hostile Take-Over, and any reacquisition or repurchase rights held by us with
respect to such awards will lapse (contingent upon the effectiveness of the Change in Control/Hostile Take-Over).

Notwithstanding the foregoing, in the event an award will terminate if not exercised prior to the effective time of a
Change in Control/Hostile Take-Over, the Board may provide, in its sole discretion, that the holder of such award may
not exercise such award but instead will receive a payment, in such form as may be determined by the Board, equal in
value to the excess, if any, of (A) the value of the property the participant would have received upon the exercise of
the award immediately prior to the effective time of the Change in Control/Hostile Take-Over (including, at the
discretion of the Board, any unvested portion of such award), over (B) any exercise price payable by such holder in
connection with such exercise. For clarity, this payment may be zero if the value of the property is equal to or less
than the exercise price. Payments under this provision may be delayed to the same extent that payment of
consideration to the holders of common stock in connection with the Change in Control/Hostile Take-Over is delayed
as a result of escrows, earn outs, holdbacks or any other contingencies.

Adjustments upon Changes in Capitalization. If any change is made to our common stock by reason of any stock split,
stock dividend, recapitalization, combination of shares, exchange of shares or other change affecting our outstanding
shares of common stock without our receipt of consideration, appropriate adjustments shall be made by the Plan
administrator to: (i) the maximum number and/or class of securities issuable under the Plan; (i1) the maximum number
and/or class of securities for which any one person may be granted stock options, restricted stock units, direct stock
issuances or share right awards under the Plan per calendar year; (iii) the number and/or class of securities and the
exercise price per share in effect under the Plan and (iv) the number and/or class of securities and purchase price per
share in effect under each outstanding restricted stock units under the Plan. Such adjustments to the outstanding
options and restricted stock units are to be effected in a manner which shall preclude the enlargement or dilution of
rights and benefits under such options. The adjustments determined by the Plan administrator shall be final, binding
and conclusive.

Termination of Employment. The Plan administrator will determine and set forth in the award agreement whether any
awards will continue to be exercisable, and the terms of such exercise, on and after the date the participant ceases to
be employed by, or to otherwise provide services to, us, whether by reason of death, disability, voluntary or
involuntary termination of employment or service, or otherwise, but in no event shall any unvested awards vest after
the date the participant ceases to be employed by, or otherwise provide services to, us.

Amendment and Termination. The Plan may be amended or terminated by the Plan administrator, except to the extent
that by applicable law, regulation or rule of a stock exchange requires shareholder approval for any amendment to the
Plan, which shall not be effective without such approval. No amendment or termination may materially impair a
participant’s rights under an award previously granted under the Plan without the written consent of the participant.

The Plan will expire on the 10th anniversary of the date of its approval by shareholders, except with respect to awards
then outstanding, and no further awards may be granted thereafter.
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Federal Income Tax Consequences.

The following discussion summarizes certain federal income tax considerations of awards under the Plan. However, it
does not purport to be complete and does not describe the state, local or foreign tax considerations or the
consequences for any particular individual.

We intend, and this summary assumes, that all awards granted under the Plan either will be exempt from or will
comply with the requirements of Section 409A of the Code, or Section 409A, regarding nonqualified deferred
compensation such that its income inclusion and tax penalty provisions will not apply to the participants. The Plan and
any awards made under the Plan will be administered consistently with this intent. In any case, a participant will be
solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on a participant in
connection with awards (including any
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taxes and penalties under Section 409A) and we will have no obligation to indemnify or otherwise hold a participant
harmless from any such taxes or penalties.

Stock Options. A participant does not realize ordinary income on the grant of a stock option. Upon exercise of a
non-qualified stock option, the participant will realize ordinary income equal to the excess of the fair market value of
the shares of common stock over the option exercise price. The cost basis of the shares acquired for capital gain
treatment is their fair market value at the time of exercise. Upon exercise of an incentive stock option, the excess of
the fair market value of the shares of common stock acquired over the option exercise price will be an item of tax
preference to the participant, which may be subject to an alternative minimum tax for the year of exercise. If no
disposition of the shares is made within two years from the date of granting of the incentive stock option or within one
year after the transfer of the shares to the participant, the participant does not realize taxable income as a result of
exercising the incentive stock option; the tax basis of the shares received for capital gain treatment is the option
exercise price; any gain or loss realized on the sale of the shares is long-term capital gain or loss. If the participant
disposes of the shares within the two-year or one-year periods referred to above, the participant will realize ordinary
income at that time in an amount equal to the excess of the fair market value of the shares at the time of exercise (or
the net proceeds of disposition, if less) over the option exercise price. For capital gain treatment on such a disposition,
the tax basis of the shares will be their fair market value at the time of exercise.

Section 55 of the Code imposes an “alternative minimum tax” on an individual’s income to the extent the amount of the
alternative minimum tax exceeds the individual’s regular tax for the year. For purposes of computing the alternative
minimum tax, the excess of the fair market value (on the date of exercise) of the shares received upon the exercise of
an incentive stock option over the exercise price paid is included in alternative minimum taxable income in the year
the option is exercised. If the shares are sold in the same year that the option is exercised, the regular tax treatment and
the alternative tax treatment will be the same. If the shares are sold during a year subsequent to that in which the
option was exercised, the basis of the stock acquired will equal its fair market value on the date of exercise for
purposes of computing alternative minimum taxable income in the year of sale. For example, assume that an
individual pays an exercise price of $10 to purchase stock having a fair market value of $15 on the date of exercise.
The amount included in alternative minimum taxable income is $5, and the stock has a basis of $10 for regular tax
purposes and $15 for alternative minimum tax purposes. If the individual sells the stock in a subsequent year for $20,
the gain recognized is $10 for regular tax purposes and $5 for alternative minimum tax purposes.

Restricted Stock Awards. The participant will not realize ordinary income upon the grant of a restricted stock award
(or a performance award if the shares of common stock are issued on grant), but will realize ordinary income when the
shares subject to the award become vested in an amount equal to the excess of the fair market value of the shares on
the vesting date over the purchase price, if any, paid for the shares. The participant may, however, elect under Section
83(b) of the Code to include as ordinary income in the year the shares are granted an amount equal to the excess of the
fair market value of the shares on the date of issuance, over the purchase price, if any, paid for the shares. If the
Section 83(b) election is made, the participant will not realize any additional taxable income when the shares become
vested. The participant will not realize ordinary 