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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 9, 2019 (September 3, 2019)

ACACIA RESEARCH CORPORATION

(Exact name of registrant as specified in its charter)

Delaware 001-37721 95-4405754

(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification No.)

4 Park Plaza, Suite 550
Irvine, California 92614

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code:    (949) 480-8300

Not applicable            
(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions
(see General Instruction A.2. below):
 

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

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

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

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

Securities registered pursuant to Section 12(b) of the Act:

     

Title of each class  Trading Symbol(s)  Name of each exchange on which registered

Common Stock, $0.001 par value per share  ACTG  The NASDAQ Stock Market, LLC
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).                 Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On September 3, 2019, Clifford Press was appointed Chief Executive Officer of Acacia Research Corporation (the “Company”), and Alfred V. Tobia, Jr. was
appointed Chief Investment Officer of the Company.

Mr. Press, age 66, has served as a director of the Company since June 2018 and has been a Managing Member of OPP, LLC, and its predecessor firm, Oliver
Press Partners, LLC, an investment advisory firm, since March 2005. From 1986 to March 2003, Mr. Press served as a General Partner of Hyde Park Holdings,
Inc., a private equity investment firm that he co-founded. Mr. Press currently serves on the Boards of Directors of Drive Shack, Inc. (NYSE: DS), an operator of golf-
related leisure and entertainment businesses, where he has served since February 2016 and Quantum Corporation (OTC: QMCO), a provider of data storage
solutions, where he has served since April 2016. From October 2016 until June 2018 Mr. Press served as a director of Stewart Information Services Corporation
(NYSE: STC), a real estate information, title insurance and transaction management company. From March 2008 to November 2009, Mr. Press served as a director
of Coherent Inc. (NASDAQ: COHR), a manufacturer of laser-based photonic products. From December 2011 until the company was acquired in February 2013, Mr.
Press served as a director of SeaBright Holdings, Inc. (formerly NYSE: SBX), a specialty provider of multi-jurisdictional workers’ compensation insurance. Mr. Press
received his MA degree from Oxford University and an MBA degree from Harvard Business School.

Mr. Tobia, age 54, has served as a director since June 2018. Mr. Tobia is currently Chairman of the Board and Chairman of the Nomination and Governance
Committee of Harte Hanks. Mr. Tobia is a Co-Founder and Portfolio Manager for Sidus Investment Management, LLC (“Sidus”) and its affiliates, founded in 2000, in
which capacity he oversees the management of the Sidus equity funds and provides analysis to the firm’s credit fund. Mr. Tobia was previously a Senior Managing
Director and Supervisory Analyst (1996 to 2000) within the data networking and telecommunication equipment sectors at Banc of America Securities (formerly
Montgomery). From 1992 to 1996, he was a Senior Analyst at Wertheim Schroeder & Co., focusing on PC and entertainment software, data networking and special
situations. Prior to that, Mr. Tobia was an analyst at Mabon Nugent & Co. (1986 to 1992), covering various sectors of technology. Mr. Tobia graduated in 1986 from
Lafayette College with an AB in Engineering with a concentration in Computer Science.

Each of Messrs. Press and Tobia has entered into an Employment Agreement (the “Employment Agreements”) with the Company and Acacia Research Group
LLC, the Company’s primary operating subsidiary, under which they will each devote substantially all of their working time and efforts to Acacia's business. Pursuant
to the terms of the Employment Agreements, each of Messrs. Press and Tobia will (i) receive an annual salary of $475,000, (ii) be eligible to receive an annual
bonus to be determined by the Compensation Committee of the Board of Directors (the “Committee”) in accordance with annual performance objectives established
by the Committee on an annual basis, (iii) receive an initial grant of restricted stock units (the “Initial Equity Grant”), having a grant date fair value of $650,000, that
will vest based on the achievement of certain performance objectives based on absolute rates of return with respect to the Company’s Common Stock at the end of
a three-year period, and (iv) receive a one-time payment of $350,000 as an inducement to their accepting their positions with the Company. Additionally, each of
Messrs. Press and Tobia will have the right to purchase up to 7.5 percent of the Company’s Common Stock and the Company shall take such actions as may be
necessary to permit such purchases under the Company’s Tax Benefits Preservation Plan. Further, each of Messrs. Press and Tobia will forfeit 43,478 restricted
stock awards that they received in 2019 in connection with their service as members of the Company’s Board of Directors. Under their Employment Agreements,
each of Messrs. Press and Tobia also agree to be subject to and comply with the Company’s policies related to their outside business activities.
  
The Employment Agreements provide for certain payments to each of Messrs. Press and Tobia upon termination by the Company without Cause or upon
resignation by them for Good Reason (as such terms are defined in the Employment Agreements).

During the year ended December 31, 2018, the Company paid $976,000 in expenses (the “Transaction”) related to the reimbursement of costs incurred by Sidus on
behalf of the participants (together with Sidus, the “Participants”) named in the proxy statement filed on June 7, 2018 by the Participants, in connection with a
contested proxy election. Messrs.
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Press and Tobia are related parties as each of them is a Participant and a director and officer of the Company. In addition, Sidus is a related party as Mr. Tobia is a
Co-Founder and Managing Member at Sidus.

Except for the Transaction described above, there have been no transactions with the Company and there are currently no proposed transactions with the
Company, in which the amount involved exceeds $120,000 and in which either Messrs. Press or Tobia had or will have a direct or indirect material interest within
the meaning of Item 404(a) of Regulation S-K, since the beginning of the Company’s last fiscal year through the present. No arrangement or understanding exists
between either of Messrs. Press or Tobia and any other person pursuant to which either of them was selected as an officer of the Company. No “family
relationship,” as that term is defined in Item 401(d) of Regulation S-K, exists among Messrs. Press or Tobia, on the one hand, and any of the Company’s directors
or executive officers, on the other hand.

The foregoing description of the Employment Agreements does not purport to be complete and is subject to and qualified in its entirety by reference to the full and
complete text of the Employment Agreements.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits

Exhibit No. Description
99.1 Press Release dated September 9, 2019 of Acacia Research Corporation.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

ACACIA RESEARCH CORPORATION

Date: September 9, 2019            /s/ Clifford Press                 
Chief Executive Officer
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EMPOWERING patent OWNERS, REWARDING INVENTION FOR RELEASE September 9, 2019 Acacia Research Appoints Executive Leadership Clifford Press Named Chief Executive Officer, Alfred Tobia Named Chief Investment Officer, to Implement Absolute Return Investment Strategy Irvine, Calif. - (BUSINESS WIRE) – September 5, 2019 - Acacia Research Corporation(1) ("Acacia" or "the Company") (Nasdaq: ACTG) today announced that the Board of Directors has named Clifford Press as Chief Executive Officer and Alfred V. Tobia Jr. as Chief Investment Officer, effective immediately. The appointment of new senior leadership is a key step of the reconstitution of Acacia’s Board of Directors and management and is aligned with Acacia’s absolute return asset management strategy. “Shortly after the stockholders of Acacia elected Clifford and Al to join the Board, the previous directors resigned and members of the former management team departed the company,” commented Maureen O’Connell, Acacia’s Chairman of the Board of Directors. “Clifford and Al stepped in to stabilize the business, safeguard Acacia’s assets and establish sound governance. Over the past year, it has become clear to the Board that Clifford and Al possess the skillsets needed to execute our new strategy, including their asset management, investment research, M&A transactional expertise and corporate governance experience. Accordingly, the Board asked Clifford and Al to put aside their other business interests and take on these responsibilities at Acacia full time. We are gratified that they agreed to do so, and we are confident that they are the right people to lead Acacia’s management team going forward.” “With a clear strategy and a stabilized business, Acacia is uniquely positioned to operate an IP-

focused, absolute return strategy,” commented Mr. Press. “This strategy involves diversifying our business, including adding new revenue streams, augmenting our IP portfolio through acquisitions and partnerships, and opportunistically identifying situations where we can bring expertise to create absolute returns. Strategic transactions are expected to be a key component of this overall strategy as we build the new Acacia management team.” “For more than 30 years, I have researched technology companies, initially from the perspective of a sell-side analyst and then as an investor and board member,” commented Al Tobia. “Since joining the board of Acacia, we have seen that there are significant opportunities for a well-capitalized IP manager to partner with leading technology companies. I am excited to begin to work full-time with Clifford and Marc Booth, our Chief IP Officer to accelerate the rebuilding of Acacia. We look forward to meeting with our shareholders and reviewing our plan for Acacia.”
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Mr. Press is an experienced governance-oriented investor with deep operational and M&A expertise and a demonstrated record of driving positive results at public companies where he has served on the board. Mr. Press has served on the boards of numerous public companies, including Coherent, Inc. (NASDAQ: COHR), SeaBright Holdings, Inc. (NYSE: SBX), Newcastle Investment Corporation, now Drive Shack (NYSE: DS), Quantum Corporation (OTCMKTS: QMCO) and Stewart Information Services Corporation (NYSE: STC). As a board member, Mr. Press oversaw stock appreciation, increased returns, management transitions and successful mergers. Previously, Mr. Press served as Partner and Managing Member at Oliver Press Partners, LLC since co-founding the firm in March 2005. In 1986, Mr. Press co-founded the investment company Hyde Park Holdings, which engaged in a number of investment and acquisition activities from its founding through March 2003. Prior to Hyde Park Holdings, Mr. Press worked in the Mergers & Acquisitions Department of Morgan Stanley. Mr. Tobia has served as a portfolio manager at Sidus Investment Management, a technology investment firm he co- founded in March 2000, with Michael Barone. As of this announcement, Mr. Tobia will be relinquishing his role as a General Partner. Prior to Sidus, Mr. Tobia was a publishing research analyst covering the Data Networking and Telecommunications sectors as Senior Managing Director at Montgomery Securities, Nations Bank and Bank of America from 1996 to 2000. From 1992 to 1996, he was a Senior Technology Analyst at Wertheim Schroeder & Co. During this period, Mr. Tobia was twice named to the Wall Street Journal’s Analyst All-Star team for stock selection. From

1986 to 1992 Mr. Tobia was a technology analyst at Mabon Nugent & Co. Mr. Tobia has served as a member of the board of Harte Hanks (NYSE: HHS) since July 2017. ABOUT ACACIA RESEARCH CORPORATION Founded in 1993, Acacia Research Corporation (ACTG) invests in Intellectual Property Assets and partners with inventors and patent owners to realize the financial value in their patented inventions. Acacia bridges the gap between invention and application, facilitating efficiency and delivering monetary rewards to the patent owner. Information about Acacia Research Corporation and its subsidiaries is available at www.acaciaresearch.com. Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995 This news release contains forward-looking statements within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. These statements are based upon our current expectations and speak only as of the date hereof. Our actual results may differ materially and adversely from those expressed in any forward-looking statements as a result of various factors and uncertainties, including the ability to successfully implement our strategic plan, the ability to successfully build out a new leadership team within a certain timeframe, the ability to streamline financial reporting, the ability to successfully develop licensing programs and attract new business, changes in demand for current and future intellectual property rights, legislative, regulatory and competitive developments addressing licensing and enforcement of patents and/or intellectual property in general, general economic conditions and the success of our investments. Our Annual Report on Form 10-K, recent and forthcoming Quarterly Reports on Form 10-Q, recent

Current Reports on Form 8-K, and any amendments to the forgoing, and other SEC filings discuss some of the important risk factors that may affect our business, results of operations and financial condition. We undertake no obligation to revise or update publicly any forward-looking statements for any reason. The results achieved in the most recent quarter are not necessarily indicative of the results to be achieved by us in any subsequent quarters, as it is currently anticipated that Acacia Research Corporation’s financial results will
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vary, and may vary significantly, from quarter to quarter. This variance is expected to result from a number of factors, including risk factors affecting our results of operations and financial condition referenced above, and the particular structure of our licensing transactions, which may impact the amount of inventor royalties and contingent legal fees expenses we incur from period to period. Investor Contact: FNK IR Rob Fink, 646-809-4048 rob@fnkir.com or Media Contact: Sloane & Company Joe Germani / Kristen Duarte, 212-486-9500 jgermani@sloanepr.com / kduarte@sloanepr.com
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