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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

_______________

FORM S-8

REGISTRATION STATEMENT

Under

THE SECURITIES ACT OF 1933

_______________

ACACIA RESEARCH Corporation

(Exact name of registrant as specified in its charter)

Delaware 95-4405754
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

500 Newport Center Drive
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(Address of Principal Executive Offices)
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2013 Acacia Research Corporation Stock Incentive Plan
(Full title of the plan)

Paul R. Ryan

Chief Executive Officer

500 Newport Center Drive

Newport Beach, California 92660

(Name and address of agent for service)

(949) 480-8300

(Telephone number, including area code, of agent for service)

Copies to:

Mark L. Skaist, Esq.

Michael L. Lawhead, Esq.

Stradling Yocca Carlson & Rauth

660 Newport Center Drive, Suite 1600

Newport Beach, CA 92660

(949) 725-4000

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer þ Accelerated filero   Non-accelerated filer o Smaller reporting company o
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CALCULATION OF REGISTRATION FEE

Title of securities to be
registered

Amount to be

registered (1)

Proposed maximum

offering price per share
(2)

Proposed maximum

aggregate offering price
(2)

Amount of

registration
fee

Common Stock, $0.001 par
value
(options available for future
grant) 	

4,750,000
shares $23.56 $111,910,000 $15,264.52

total 4,750,000
shares $23.56 $111,910,000  $15,264.52

(1)

Pursuant to Rule 416(c) under the Securities Act of 1933, this registration statement also covers an indeterminate
number of additional shares which may be necessary to adjust the number of shares issuable pursuant to the 2013
Acacia Research Corporation Stock Incentive Plan as the result of any stock split, stock dividend, recapitalization,
combination of shares, exchange of shares or other change effected without the receipt of consideration which
results in an increase in the number of outstanding shares of Common Stock of the Registrant.

(2)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and (h) of the Securities
Act of 1933, and based on the average of the high and low sale prices of the Registrant’s Common Stock, as
reported on the Nasdaq Global Select Market on June 4, 2013.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information specified in Part I of Form S-8 will be sent or given to the individuals who
participate in the 2013 Acacia Research Corporation Stock Incentive Plan (the “Plan”) in accordance with Rule
428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”). Such documents are not required to be,
and are not, filed with the Securities and Exchange Commission (the “Commission”), either as part of this registration
statement or as a prospectus or prospectus supplement pursuant to Rule 424 under the Securities Act. These
documents and the documents incorporated by reference in this registration statement pursuant to Item 3 of Part II of
Form S-8, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. 	Incorporation of Documents by Reference.

The following documents, which have been filed by Acacia Research Corporation (the “Registrant”) with the
Commission, are incorporated by reference in this registration statement (excluding any portions of such documents
that have been furnished but not filed for purposes of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”):

1.

The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2012, filed with the
Commission on February 28, 2013, and the portions of the Registrant’s Definitive Proxy Statement on Schedule
14A, filed with the Commission on April 24, 2013, incorporated by reference into the Registrant’s Annual Report on
Form 10-K.

2.The description of the Registrant’s Common Stock contained in the registration statement on Form 8-A filed with the
Commission on December 19, 2002, as amended by Amendment No. 1 to Form 8-A filed with the Commission on
August 14, 2008, and any amendment or report filed with the Commission for the purpose of updating such
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description.

3.All other reports filed by the Registrant pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the
fiscal year covered by the Annual Report on Form 10-K referred to in (1) above.

All documents that the Registrant subsequently files under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act,
prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this registration
statement and to be a part hereof from the date of filing of such documents; except as to any portion of any document
that is deemed furnished and not deemed filed under such provisions.

Any statement contained in a document incorporated or deemed to be incorporated herein by reference shall be
deemed to be modified or superseded for purposes of this registration statement to the extent that a statement
contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this registration statement.

1
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Item 4. 	Description of Securities.

Not applicable.

Item 5.	Interests of Named Experts and Counsel.

Not applicable.

Item 6.	Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of Delaware empowers a corporation to indemnify any person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or was a director, officer,
employee or agent of the corporation or another enterprise if serving at the request of the corporation. Depending on
the character of the proceeding, a corporation may indemnify against expenses (including attorney’s fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or
proceeding if the person indemnified acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. In the case of an action by or in the right of the
corporation, no indemnification may be made in respect to any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court
in which such action or suit was brought shall determine that despite the adjudication of liability, but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses that the court
shall deem proper. Section 145 further provides that to the extent a present or former director or officer of a
corporation has been successful in the defense of any action, suit or proceeding referred to above, or in defense of any
claim, issue or matter therein, he or she shall be indemnified against expenses (including attorney’s fees) actually and
reasonably incurred by him or her in connection therewith.

As permitted by Section 145 of the General Corporation Law of Delaware, Article VIII of the Registrant’s restated
certificate of incorporation provides:

The Corporation may indemnify to the fullest extent permitted by law any person made or threatened to be made a
party to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that such
person, his or her testator or intestate is or was a director, officer or employee of the Corporation or any predecessor of
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the Corporation or serves or served at any other enterprise as a director, officer or employee at the request of the
Corporation or any predecessor to the Corporation.

The Registrant has purchased insurance on behalf of any person who is or was a director, officer, employee or agent of
the Registrant, or is or was serving at the request of the Registrant as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred
by him in any such capacity, or arising out of his status as such, whether or not the Registrant would have the power to
indemnify him against such liability under the provisions of the Registrant's restated certificate of incorporation.

Item 7.	Exemption from Registration Claimed.

Not applicable.

2
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Item 8.	Exhibits.

Exhibit
Number Exhibit

4.1 Amended and Restated Certificate of Incorporation (incorporated by reference to the Registrant’s Current
Report on Form 8-K filed with the Commission on June 5, 2008 (File No. 000-
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