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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K and other materaisompanying this Annual Report on Form 10-K ciontarward-looking statements
within the meaning of Section 27A of the Securithes of 1933 and Section 21E of the Securities Exgfe Act of 1934. In some cases, you
can identify forward-looking statements by termetsas‘anticipate,” “believe,” “can,” “continue,” “could, " “estimate,” “expect,” “intend,”
“may,” “will,” “plan,” “project,” “seek,” “should,”  “target,” “will,” “would,” or the negative of these terms, and similar exjpess
intended to identify forward-looking statementse$a statements reflect our current views with retsjeefuture events and are based on
assumptions and subject to risks and uncertair@z®n these uncertainties, you should not plackianeliance on these forward-looking
statements. Forward-looking statements includeabainot limited to, statements about:

. trends and challenges in our business and the msarkeshich we operatt

. the capabilities, benefits and effectiveness ofsmlution;

. intellectual property

. our plans for future solutions, implementing newusons and enhancements of our existing solut
. our expectations regarding our expenses and rey

. our anticipated growth strategie

. our ability to retain and attract clien

. the regulatory environment related to our businasd

. our expectations regarding competiti

The forward-looking statements in this Annual Reépor Form 10-K involve known and unknown risks, erainties and other factors
that may cause industry and market trends, or ctuiabresults, level of activity, performance ohi@wements, to be materially different from
any future trends, results, level of activity, meniance or achievements expressed or implied sethatements. For a detailed discussion of
these risks, uncertainties and other factors, lseéRisk Factors” section in Item 1A of this AnndrRéport on Form 10-K. We undertake no
obligation to revise or update forward-looking staents to reflect new information or events orwinstances occurring after the date of this
Annual Report on Form 10-K.
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PART I

ltem 1. Business
Overview

RPX Corporation (together with its subsidiariesP>R, “the Company”, “our”, “we” or “us”) was incoqrated on July 15, 2008 in the
state of Delaware. We help companies reduce patated risk and expense. Products and servideslay’s economy increasingly
incorporate innovative and complex technologies éin@ subject to a growing number of issued patés result of this technology and pa
proliferation, companies of all sizes can face i$iggnt challenges managing the risks and expeassimg from claims that their products and
services infringe on patents owned by others.

We believe the process by which value is transfiefem users to owners of patents lacks key atieof more developed markets, such
as an open exchange to execute transactions, ar@mépricing information and broadly accepted dtad contract terms. Because an orderly
and efficient market for the exchange of patentigdlas yet to develop, this transfer of value rseruly driven by litigation or the threat of
litigation. Patent litigation today is a multi-bdh dollar industry.

Our patent risk management solution facilitatesaredficient exchanges of value between owners aedsLwof patents compared to
transactions driven by actual or threatened litigatThe core of our solution is defensive pategragation, in which we acquire patent assets
that are being or may be asserted against ourrduare prospective clients. We then license thasenp assets to our clients to protect them
from potential patent infringement assertions. Wkelve our solution allows clients to mitigate patesk at a lower cost than they would be
able to achieve through other approaches. We atsade our clients with access to our proprietaayept market intelligence and data. Our
solution offers the following benefits to our clten

. Reduced Risk of Patent Litigati— Clients reduce their exposure to patent litigabecause we continuously assess patent ¢
available for sale and acquire many that are beinmgay be asserted against our clients or potetitaits. Our clients have no
litigation risk related to the patent assets thatown.

. Cost-Effective LicensesOur annual subscription fee is based on a chdristorical financial results and is subject wap.
Accordingly, our subscription fee is predictable dair clients. We believe our approach to pricimdifferent than the pricing
strategies of traditional patent licensing busiess#hich generally negotiate license fees basebeperceived relevance of their
various patent portfolios to each licensee. Weelveliour approach to pricing also provides clierith won-exclusive license rights
to our large and growing portfolio of patent assgta lower cost than they would have paid if thestent assets were owned by
other entities

. Reduced Patent Risk Management C— Clients can reduce their ongoing patent risk rgangent costs by supplementing their
internal resources with our database of informatind extensive transaction experience relatingegatent market. We actively
monitor the patent market to understand the a\iitlabf patent assets for sale or license, thentite of the owners and licensors of
these assets, the terms by which they may be ala#and the technologies to which these assety.ayd also track relevant
litigation activity and identify key participantsid trends in the patent market. As part of thelisstiption, our clients have acces
this information through our proprietary web podal through discussions with our client relatiteam.

The Market

The United States Constitution empowers Congresprttmote the progress of science and the useiibgrsecuring for limited times to
authors and inventors the exclusive right to thespective writings and discoveries” through thengiof patents. Patent rights are a key
component of a knowledge-based economy and aresdakag can be bought, sold or licensed. We reféhe market in which participants
exchange value related to patents as the “paterietia
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Patent litigation risk plagues operating companiesll sizes and has the potential to significadlilgrupt business activities and distract
from normal business operations. Both large andlsrampanies can be affected by major verdictsigh Isettlement costs. Smaller companies
may also find that the expense associated withhdiéig against a patent assertion can have a signifadverse financial impact. We believe
the extensive use of litigation and the threaitafdtion prevents efficient transactions betwewsa principal participants in the market: patent
owners and operating companies.

Monetization of Patents
Historically, the following fundamental attributepatents have enabled patent monetization:

. Patents Provide a Limited Monopc In exchange for public disclosure of an inventiapatent owner is granted a monopoly over
the use of a patented invention for a specifieibpetypically 20 years. Patent rights are negatigbts, meaning that they gener:
enable a patent owner to exclude others from comialexxploitation of a patented invention, regasdlef whether the patent ow
has the resources to manufacture or commercidgéevention

. Patents Confer Negative Rigl— As the owner of a negative right, a patent owraexr recourse through litigation to prevent others
from using, making or selling the patented invemtiBven when the patented invention is only a camepbof a broader product or
service, the negative right can be enforced agamgiproduct or service that incorporates the corept

. Patents May Be Licens« A patent owner can authorize use of the patenteghition by one or more parties, typically in exapa
for licensing fees

. Patents Are Assets That Can Be Transfe— A patent can be sold, in which case the negaitiye and monopoly associated with
the patented invention are transferred to the bijdien a patent is sold, the buyer’s negative sigié constrained by licenses
granted by previous ownel

More recently, several developments have increappdrtunities for patent monetization and createéravironment that is more
favorable to investing in patents for the purposgemerating financial returns. These developmeside:

. Improved Search Capabiliti— The entire database of United States patents isseanchable on the Internet, enabling pe
investors to quickly identify patents and their @i The Internet also makes it much easier f@matwners to identify and
research products and services that may relateetogatents

. Increasing Rate of Issuance of Technology Pal— Patents issued with class code identifiers tieathassify as technology-related
patents have more than doubled in that past 1&)

. Overlap of Technology Pater— Because inventors can patent incremental improvésrierexisting inventions, multiple patents
apply to single components of a product or sen@msequently, multiple patent owners may seelktiaet license fees related t
single product or service. One example of this layeof patents is semiconductor technology knowBbR&M. Today, there are
several thousand issued United States patents'®RIAM” specifically listed as a claim element. TleBRAM patents span
design, fabrication, testing and component techmpolocluding dies, capacitor, memory cells, trafmsis integrated circuits,
substrates and packaging. Each of those aspectbenayvered by multiple patents that could berigfeid by a DRAM
semiconductor device or downstream product. Patkinfiringement of these patents could occur byoaeywho makes, uses or
sells a product using this technolo

. Technology ConvergeneeModern products and services incorporate numesasology components. The evolution of mobile
devices provides an example. This growth can bibated to the expanded set of features and fumality incorporated in today’s
smartphones, including touchscreens, Internet acse®aming video, media playback, applicationesteadiness and other web-
based services, and WiFi connectivity optic
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. More Companies Employing Patented Technolo— A growing number of companies, including technology companies, mal
use and sell products or services that utilizergatkinventions. For example, consumer banks ndéev ofline bill pay as a
standard feature, which relies on complex techriefothat may be subject to many pate

. Specialized Appellate Court for Patent Casekhe United States Court of Appeals for the Fddeir@uit was created in 1982 to
serve as the central appellate venue for pateategticases. We believe this centralization of patdated appeals has resulted in a
more uniform application of patent law. In additimarious federal district courts have adoptedmaspecific rules of procedure to
facilitate patent litigation. These factors haveated a more attractive environment for patentrises.

All of these developments have caused significapttal to flow to companies specifically formedaoquire and monetize patent assets.

Emergence and Growth of NPEs

Non-practicing entities, or NPEs, do not creatsedl products or services, but instead exist toetiaa patents through licensing and
litigation. Some NPEs obtain patents through tbein research and development efforts, while othecsimulate patents through acquisitions.
NPEs have become a major factor in the patent rhariccan important source of liquidity for pateniners.

Operating companies can incur significant costdefiend themselves against patent assertions by .M®Esminimum, companies faced
with an assertion must respond to the assertiter labd evaluate the patents being asserted. Hgbertion proceeds to trial, costs grow
substantially. NPEs generally do not create ortkell own products or services and therefore atesunsceptible to counter assertion, a
common defensive strategy in patent disputes betwperating companies.

We believe that the amount of capital raised by 8IRBEurrently in the billions of dollars. Sometbé large awards and settlements
received by NPEs have resulted in extensive meagliarage, contributing to a significant influx ofpial into the patent market. To date we
have identified in excess of 1,000 unique NPE piééthat have been active since 2005. In addjtioany individual inventors and universit
are also using litigation to monetize patents.

Our Solution and Benefits to Our Clients

We have pioneered an approach to help operatinganims mitigate and manage patent risk and exgsnserving as an intermediary
through which they can participate more efficiertiyhe patent market. Operating companies thatgor network pay an annual subscription
fee and gain access to our patent risk manageroknitos. The subscription fee is based on a cappedchedule that is tied to a client’s
revenue or operating income and remains in plaee the life of a membership, with adjustments lgdito Consumer Price Index increases.
By offering a fee schedule that does not changedean our patent asset acquisitions, we divorcatheunt of fees charged from the value of
our patent assets. We believe our pricing struatteates an alignment of interests with our cliealewing us to be a trusted intermediary for
operating companies in the patent market.

Defensive Patent Aggregation

The core of our solution is defensive patent agafieg, in which we acquire patent assets that aiegbor may be asserted against our
current and prospective clients. We then licenssdlassets to our clients to protect them fromnpiatepatent infringement assertions. We
acquire patent assets from multiple parties, inolgi@dperating companies, individual inventors, NREd bankruptcy trustees. We also acquire
patent assets in different contexts, including wihety are made available for sale or license by tveners or to resolve threatened or pending
litigation against our clients or prospective ctien
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We have not asserted and will not assert our patévié have never initiated patent infringemengéition, and our clients receive
guarantees that we will never assert patents dagaes. We consider this guarantee to be of paramioportance in establishing trust with
our clients. In addition, because we have minirigkl from infringement claims, we are able to engamg@ore transparent discussions regar
the value of patent assets with patent owners.aDility to engage in transparent discussions witthmperating companies and patent owners
allows us to act as an effective intermediary betwgarticipants in the patent market. As a resdtprovide a conduit through which value
flow between market participants at lower transactiosts than is typically the case when patemtsrametized through litigation or the threat
of litigation.

As a part of our solution, we provide extensiveepaimarket intelligence and data to our clientger@@$ can access this market
intelligence and data through our proprietary weligl and through discussions with our client liefeg team. This market intelligence and «
helps our clients better understand past and patgratent acquisition transactions, relevantditign activity and key participants and trends in
the patent market.

Benefits to Our Clients

In general, operating companies join our networtettuce their risk of patent litigation and the @sed costs associated with patent risk
management. In exchange for an annual subscrifg@mnvhich in some instances has been less thago#te associated with a single patent
assertion, our clients gain access to the folloviagefits:

. Reduced Risk of Patent Litigati— Clients reduce their exposure to patent litigathecause we continuously assess patent assets
available for sale and acquire many that are beingay be asserted against our clients or potetitaits. Our clients have no
litigation risk related to the patent assets thatown.

. Cost-Effective LicensesOur annual subscription fee is based on a cldristorical financial results and is subject tap. We
believe our approach is different than the prigirgtegies of traditional patent licensing busiessg/hich generally negotiate
license fees based on the perceived relevanceifuérious patent portfolios to each licensee.Wkeve our approach to pricing
also provides clients with non-exclusive licengghts to our large and growing portfolio of patesgets at a lower cost than they
would have paid if these patent assets were owpadHher entities

. Reduced Patent Risk Management C— Clients can reduce their ongoing patent risk rgangent costs by supplementing their
internal resources with our database of informatind extensive transaction experience relatingegatent market. We actively
monitor the patent market to understand the avilithabf patent assets for sale or license, thentide of the owners and licensors of
these assets, the terms by which they may be ala#and the technologies to which these assety.ayd also track relevant
litigation activity and identify key participantsid trends in the patent market. As part of thelisstiption, our clients have acces
this information through our proprietary web podald through discussions with our client relatiteesm.

Our Strategy

Our mission is to transform the patent market bgldishing RPX as the essential intermediary betwsstent owners and operating
companies. Our strategy is to take advantage afie¢hgork effect of our business model by pursuhrgfollowing:

. Growing Our Client Networ— We intend to grow our client network by continuitogdevelop relationships with companies 1
have experienced Nl-initiated patent litigation and continuing to derstrate the value of our patent risk managementisall

. Acquiring Additional Patent Asse— We intend to continue to acquire patent assetsaife being or may be asserted against current
and prospective clients and to increase our roleepertise in th:

5
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patent market. We believe our disciplined apprdackaluing and acquiring patent assets will alleswa continue to deploy ol
capital in an efficient and effective manner to im@xe the patent risk management benefits to dantd.

. Enhancing Client Relatior— We intend to continue to enhance our client i@tatteam to ensure we deliver the highest leviels o
service and support to our clients, which we expéitidrive client satisfaction and assist in offioets to build trusting relationshi
with and retain clients as their subscription agreets come up for renewal. In addition, we intemdrthance our proprietary web
portal to provide our clients with the most curranelligence and data on patent acquisition opputies, relevant litigation activit
and key participants and trends in the patent nbg

. Providing Additional Solution—We believe we can generate additional sourcesvefge by offering complementary solutions
further mitigate patent risks and expenses for apey companies. We intend to develop new solutibaswill increase the value
we provide for our current and prospective clieRts. example, we have established a risk retemfionp that is offering insurance
to selected clients interested in managing thgiosure to patent infringement claims brought by BlREhough no such policies
have been issued as of December 31, 2011. Weratsali to facilitate joint defense agreements andszlicensing arrangements
among our clients. A joint defense agreement isgteement among multiple defendants in a lawsw@pfmint one legal counsel or
group of legal counsel to represent multiple defemnsl A crosdicensing arrangement is an agreement among tweooe parties t
license some or all of their patent portfolios &zle other

. Enhancing Our Capabilities Through Acquisiti— We occassionally evaluate the potential acquisitibbusinesses ar
technologies that can enhance our capabilitiesoangatent risk management soluti

Our Client Network

We have built a network of clients that includemsf the world’s most prominent technology companas well as many smaller and
emerging companies. Our client network has grovpidig since our inception, with 17 net client adlotits in 2009, 49 in 2010 and 40 in 2011.
As of December 31, 2011, we had 112 clients.

We believe our patent risk management solutiomogdily applicable to companies that design, malksetitechnology-based products
and services as well as to companies that used&athnin their businesses. Our clients are active broad range of industries including
consumer electronics, personal computers, e-conansoftware, media content and distribution, mobdlsmmunications and handsets,
networking and semiconductors.

New Client Acquisitions

Our membership team identifies potential clientpkigritizing operating companies that have bedsjest to patent infringement claims
initiated by NPEs. The membership team is respém$ilo educating potential clients on the benedftsur solution and explaining how our
solution mitigates patent risk and expense. Aftethave communicated our business model to a prigpetient, we invest considerable
resources learning about the company’s businessiding information about the patent market anded@ping a relationship of trust with the
executives responsible for patent-related matWesalso proactively monitor litigation activity eged to each of our clients and certain
prospective clients to help us direct our patesétacquisition and membership sales efforts. tfitiath, we conduct a variety of marketing
efforts to establish ourselves as a leading soafrggormation in the patent market, including irsthy conferences and seminars, public
relations and industry research.

Client Retention and Client Relations

After a company has become a client, the maintenahthe relationship is handled by our client tielss team. One of the primary
responsibilities of our client relations team isnaintain frequent dialogue with senior executigéeur clients so we can better understand
their patent risk profiles. Our continued success aur



Table of Contents

ability to retain clients depends on our abilityd@monstrate that our patent risk management saletiables clients to avoid costs that, in
aggregate, exceed their subscription fees. We tefiris concept as return on investment, or ROI.

Our client relations team also provides clientdwpiatent market intelligence, updates on our patesgt acquisitions and assessments of
the ROI delivered over the term of their membershie provide this information through direct dissions with our clients and also share
information with them through our proprietary wetrfal. We believe our frequent interactions allesmto optimize our patent asset acquisition
decisions, which lead to a more compelling ROIdor clients, thus supporting our client retentidions.

Patent Asset Portfolio and Patent Asset Acquisition

We acquire patent assets that are being or magdsstad against current or prospective clientofA3ecember 31, 2011, we had
deployed over $370 million to assemble a portfofipatent assets. As of December 31, 2011, appairisnone-third of our patent assets,
based upon acquisition price, were acquired frookdns or other entities seeking to sell patenttasaéile the balance was acquired out of
litigation. The substantial majority of our 90 agitions through December 31, 2011 involved padssets that we believed were relevant to
multiple clients and/or prospective clients andevemded with our own capital resources, which irf equity financing, subscription fee
collections and seller financing. For the periazhirinception through December 31, 2011, the Compamatent asset acquisition efforts were
broadly diversified across the following markettses: consumer electronics and personal computasbjle communications and devices;
semiconductors; e-commerce and software; and nkimgpr

We occasionally identify patent assets that cogsertitan we are prepared to spend with our own alagisources of that may be relevant
only to a very small number of clients. In thesewmstances, we may structure and coordinate aactinn in which certain of our clients
contribute funds that are in addition to their sutggion fees in order to acquire those patenttas3tese structured acquisitions may secure
rights just for those clients who elect to partitgin the transaction of, if we contribute capitady include rights for all of our clients.

We apply a disciplined and proprietary methodolt@yaluing patents that is based primarily on aggment regarding the costs our
clients might incur from potential assertions ajgh patents if we were not to acquire them. A nurobéactors are involved in our valuation
methodology, including the degree to which patéamitts may describe technologies incorporated entd’ products or services, the revenues
our clients generate from products or servicesriaty affected by the patents, the extent to White patents would be attractive to NPEs,
the legal quality of the patents and their likedfidity. As part of our approach, we also consitherdegree to which we have already acquired
patent assets that were being or may be asseré@usagach of our clients.

Because each acquisition of a patent asset matecralue for more than one client, we believe agquisitions of patent assets create a
network effect: the more patent assets we acgegelts in greater patent risk mitigation for oueists, which we believe leads to greater
opportunities to retain and grow our membershipgbas

Our patent analysts, members of our acquisitioasitend our acquisitions committee employ a rigoema disciplined approach to
evaluate acquisition opportunities. When considgtite acquisition of patent assets outside theegbof an assertion or litigation, the key
steps in this process include:

. Initial Screen— A patent analyst reviews the basic patent infoionao form a general assessment of the portfeléignment with
current and prospective client intere:

. Detailed Reviev- If the opportunity passes through the initial soregepatent analyst reviews, analyzes and assissksy
independent claims of each patent being considematgrials provided by the seller and the possibiertion threat to our current
and prospective clients. Our acquisitions teampatdnt analysts meet weekly to discuss and determifich potential acquisitions
will advance to the next step of the evaluatiorcpss.
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. Valuation Analysi— For potential acquisitions that pass the detaiéstierv, our acquisitions team employs our proprietaduation
methodology to determine the maximum value at winehcan support an acquisitic

. Acquisitions Approval Committee Revi— The acquisitions approval committee, composaderhbers of our senior management,
meets regularly to consider the acquisition of peéssets that have passed all prior screens.drheittee reviews the patent and
valuation analyses and considers the effect optiiential acquisition on our operating results pt@approving the pricing terms
any potential offer

. Negotiation and Closin— Following the approval of a bid amount and otliguisition terms, the acquisitions team makesffan o
and negotiates to close a transaction. Once thexgreement with the seller regarding price andrairms, the acquisitions team
coordinates extensive confirmatory diligence, whitdly include the completion of a detailed titleiesw.

In situations where patents are already being tsker litigated against our current or prospectiMents, the evaluation process begins
with the second step, our detailed review.

In some circumstances, we may consult with tipiadty experts to supplement our evaluation effehisugh our use of these consultan
not significant to our overall expenses and openatDepending on the value of the transactionctireplexity of the evaluation process, the
number of patent assets in the portfolio and thadityuof the information provided by the selleretpatent acquisition process can range fro
short as several weeks to more than six months.

We believe our position as a leading acquirer ¢épiaassets gives us extensive access and vigibili the patent market. We closely
track patent assets that become available on thieetrend, as of December 31, 2011, we had reviena® than 3,300 patent portfolios since
our inception. We believe our position in the mardiees us direct access to a diverse group ofpataurces, including brokers, individuals,
companies, universities and law firms, all of whégle familiar with our approach and acquisitiontesia. We believe this familiarity provides
us early notice of patent portfolios that are éntgethe market.

Competition

In our efforts to attract new clients and retaifsgng clients, we compete primarily against estlidd patent risk management strategies
within those companies. Companies employ a vadétther strategies to attempt to manage theimpaisk, including internal buying or
licensing programs, cross-licensing arrangememtgnp-buying consortiums or other patent-buyinglpaod engaging legal counsel to defend
against patent assertions. As a result, we spemslderable resources educating our existing anspgaiive clients on the potential benefits of
our solution and the value and cost savings it prayide.

In addition to competing for new clients, we alsonpete to acquire patent assets. Our primary cotapein the market for patent assets
are other entities that seek to accumulate patmats, including NPEs such as Acacia ResearchyddtiCapital Partners, Coller IP, Intellect
Ventures, Millennium Partners and Rembrandt IP Mangent, along with patent-buying consortiums siscAlded Security Trust. We also
face competition for patent assets from operatorgmanies, including current or potential clientsRéfX, that seek to acquire patents or license
patent assets in connection with new or existiraglpet offerings.

We believe we compete favorably based on a nunftfectors:

. our alignment of interest and strong relationshijik our clients resulting from our pricing strumtuand guarantee never to as
our patent assets against our clie

. our ability to reduce the costs associated witlematarket transactions by engaging in more traespaiscussions based on the
economic value of patent assets rather than dienssgvolving litigation or the threat of litigatn;

8
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. our ability to increase efficiency and expand alefin the patent market as our client network eeyuital available for patent as:
acquisitions grows; an

. our extensive patent market expertise, relatiorsshipl transaction experien

Nevertheless, many of our competitors and poteotiaipetitors have longer operating histories, gre@ame recognition, larger custot
or membership bases and significantly greater firdyresearch, sales and marketing and other ressthan we have. We expect to face
additional competition from other established améing companies in the future.

We have pioneered a patent risk management solistgused on reducing patent-related risk and ex@é&rsoperating companies. We
believe we are the only for-profit company approagtpatent risk management from this perspective. lidsiness model incorporates
attributes that we believe provide us with key cetitive strengths.

. Alignment of Interests With Our Clier— Our business model aligns our interests with tludsmur clients. We have not asserted
will not assert our patents. We generate reverara Bubscription fees that are based on our puldifte schedule rather than the
value of the patent assets we acquire or the pateaists associated with defending against assartielated to our patent assets.
As a result, we have relationships with our clightgt are based on trust, enabling them to commatmigith us without concern tt
the information shared will be used against th

. Network Effec— As we add new clients, we generate new subscrif¢ies that can be used to fund additional acqorsstof paten
assets. These acquisitions enable us to furthenedctlients and to deliver greater value to oustexg clients.

. More Transparent Valuation Discussic— Most participants in the patent market eitheedgsatents or face patent assertions.
Because we do not assert patents and are not tikélgve patents asserted against us, we arecabée/é more open and transpa
discussions about the value of patent assets than market participants whose discussions arettiraffected by litigation or the
threat of litigation.

. Patent Market Expertis— Since our inception, we have been refining our @sses for identifying potentially valuable patesgets
analyzing and evaluating those assets and exeduéingactions to acquire rights to those assetsh&Ve developed an extensive
of skills, relationships, historical transactionaland methodologies for valuing patent as:

Intellectual Property

We rely primarily on a combination of confidenttglilicense and other contractual provisions aademark, trade secret and copyright
law to protect our proprietary intellectual propetights. Despite our efforts to protect our prepaiy rights, unauthorized parties may attempt
to copy or obtain and use our technology. We ralaaedicated internal team as well as third-pagtydors and advisors to assist with the
maintenance and prosecution of the patent assetappiications that we acquire.

Employees

As of December 31, 2011, we had 110 employeesh©fdtal employees, 30 are engaged in sales, nragkaatd corporate development,
26 in patent acquisition and research and 54 emfie, administration and operations. None of oyleyees is represented by a labor union,
and we consider current employee relations to loelgo

Corporate Information

We were incorporated in Delaware in July 2008. @incipal executive offices are located at One Maflaza, Suite 800, San Franci:
California 94105. Our telephone number is (866)-7891. Our website address is www.rpxcorp.com. iffemation on, or that can be
accessed through, our website is not part of tlispectus.
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RPX® and Rational Patefit are our registered tradesnAny other trademarks appearing in this prospeate the property of their
respective holders.

Available Information

Our Annual Report on Form 10-K, Quarterly Reporid@rm 10-Q, Current Reports on Form 8-K and amesrdsito reports filed
pursuant to Sections 13(a) and 15(d) of the Seesiiixchange Act of 1934, as amended, are availed#eof charge on the Investor Relations
section of our Web site at www.rpxcorp.com as sa®neasonably practicable after we file such meadtevith the SEC. The other information
posted on our Web site is not incorporated ints Arinual Report.
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Iltem 1A. Risk Factors

In addition to the other information containedhiistAnnual Report on Form 10-K, the following risictors should be carefully
considered by investors before making an investdeaision. Our business, financial condition arslits of operations could be seriously
harmed as a consequence of any of the followirkg @$d uncertainties. The trading price of our camrstock could decline due to any of
these risks and uncertainties, and investors negyddl or part of their investment. These risks ancertainties are not the only ones we face.

Additional risks and uncertainties not presentlpwn to us or that we currently deem less signifiedso may impair our business,
financial condition and results of operations,esuit in a decline in the trading price of our coomstock.

Risks Related to Our Business and Industry

Our limited operating history makes it difficult tevaluate our current business and future prospe@ad potential clients may have
concerns regarding the effectiveness in the futufour business model. If companies do not continwesubscribe to our solution, our
business and operating results will be adverselfeafed.

We were incorporated in July 2008. We acquiredfiosir patent assets in September 2008 and soléirstmembership in October 2008.
Therefore, we have not only a very limited opemgtiistory, but also a very limited track recorcekecuting our business model. Our future
success depends on acceptance of our solutionrbgartes we target to become clients. Our effortetbour solution to new companies may
not continue to be successful. In particular, beeauve are a relatively new company with a limitpérating history, companies may have
concerns regarding our viability. Our limited optérg history may also make it difficult to evaluater current business and future prospects.
We have encountered and will continue to encourgks and difficulties frequently experienced byrmanies in rapidly changing industries
we do not manage these risks successfully, ounbssiand operating results will be adversely afféct

We may experience significant quarterly fluctuatisnn our operating results due to a number of facdpwhich makes our future operating
results difficult to predict and could cause our emting results to fall below expectations.

Due to our limited operating history, our evolvingsiness model and the unpredictability of our einerindustry, certain of our
operating results have fluctuated significantlyhia past and may fluctuate significantly in theufet Many of the factors that cause these
fluctuations are outside of our control. The amaouatspend to acquire patent assets and the tinfithgpse acquisitions may result in
significant quarterly fluctuations in our capitalpenditures, and the amount and timing of our mesthp sales may result in significant
fluctuations in our cash flow on a quarterly basis.a result, comparing our operating results perdod-to-period basis may not be
meaningful. You should not rely on our past resast@n indication of our future performance.

In addition to the factors described above, othetdrs that may affect our operating results inejud
* increases in the prices we need to pay to acqatenpasset:
* increases in operating expenses, including thasbwhble to additional headcount and the costsesi business initiative
* increased in operating expenses attributable téottmeation and management of our risk retentiorugr
» nor-renewals from existing clients for any reas
» loss of clients, including through acquisitionsconsolidations
» changes in our subscription fee rates or the gipwlicies of our competitor:
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« our inability to acquire patent assets that aradpasserted or may be asserted against our ctlaeto lack of availability
unfavorable pricing terms or otherwis

» changes in patent law and regulations and othél&ipn, as well as United States Patent and Tnade Office procedures or col
rulings, that reduce the value of our solution tio @xisting and potential client

» our lengthy and unpredictable membership saleecimtluding delays in potential clients’ decisiamsether to subscribe to our
solution;

» changes in the accounting treatment associatedonitlcquisitions of patent assets, how we amottiase patent assets and
we recognize revenue under subscription agreerr

» lower subscription fees from clients where the ahisubscription fee decreases due to decliningatipgeyincome or revenue
such clients

« our inability to effectively develop and implemeargw solutions that meet client requirements imeely manner
» decreases in our cliel and prospective clier’ costs of litigating patent infringement clain
» ourinability to retain key personni

» any significant changes in the competitive dynamicsur market, including new competitors or substd discounting of service
that are viewed by our target market as competttvaurs;

» gains or losses realized as a result of our seflatgnts, including upon the exercise by any ofatients of their limited right to
purchase certain of our patent assets for defepsik@oses in the event of a patent infringemeritisought against such client by a
third party; anc

» adverse economic conditions in the industriesweasterve, particularly as they affect the intellatproperty risk manageme
and/or litigation budgets of our existing or potahtlients.

If our operating results in a particular quartemdo meet the expectations of securities analysitsvestors, our stock price could be
substantially affected. In particular, if our opérg results fall below expectations, our stoclcercould decline substantially.

The market for our patent risk management solutismimmature, and if our solution is not widely acgeed or is accepted more slowly than
we expect, our operating results will be adversaffected.

We have derived substantially all of our revenuerfithe sale of memberships to our patent risk mamagt solution and we expect this
will continue for the foreseeable future. As a iesmidespread acceptance of this solution isaaltto our future success. The market for patent
risk management solutions is new and it is unaesdiether these solutions will achieve and sustajh levels of demand and market
acceptance. Our success will depend, to a substertent, on the willingness of companies of &kés to purchase and renew memberships as
a way to reduce their patent litigation costs.dinpanies do not perceive the cost-savings beradfftatent risk management solutions, then
wide market adoption of our solution will not deme| or it may develop more slowly than we expeithét scenario would adversely affect
operating results in a significant way. Factorg thay negatively affect wide market acceptanceunfsmlution, as well as our ability to obtain
new clients and renew existing clients, include:

e uncertainty about our ability to significantly regupatent litigation costs for a particular compe

» reduced assertions from NPEs or decreased patensihg fees owed to NPE

* limitations on the ability of NPEs to bring patefaims or limitations on the potential damages vecable from such claim
» reduced cost to our clients of defending patergréiss claims
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» lack of perceived relevance and value in our exgsfiatent asset portfolio by existing or potertlants;

» concerns by existing or potential clients aboutfoture ability to obtain rights to patent assétst tare being or may be assel
against them

» reduced incentives to renew memberships if clibate vested in perpetual licenses in all patergtashat they believe a
materially relevant to their business

» lack of sufficient interest by m- and sma-sized companies in our solutic

» reduced incentive for companies to become clieatsibse we do not assert our patent assets irtititig

» concerns that we might change our current busimestel and assert our patent assets in litiga

* budgetary limitations for existing or potentialesiis; anc

» the belief that adequate coverage for the risksexpenses we attempt to reduce is available froenretive products or service

We have limited experience with respect to our striygion pricing model, and if the prices we chardger memberships are unacceptable to
our existing or potential clients, our revenue amgberating results could experience volatility ordime.

We have limited experience with respect to deteimgithe appropriate metrics for establishing theuah subscription fees for our patent
risk management solution. If the market for ouusioh fails to develop or develops more slowly tlemanticipate, or if competitors introduce
new solutions that compete with ours, we may bédlentm renew our memberships or attract new cliahfavorable prices based on the same
pricing model we have historically used. In theufet it is possible that competitive dynamics im market may require us to change our
pricing model or reduce our subscription fee ratdsch could harm our operating results. If weanuce a higher fee schedule in the future, it
may be more difficult for us to attract new clierltsorder to attract clients, in certain caseshaee previously offered, and may in the future
offer, discounts or other contractual incentiveslients who execute multi-year subscription agreets or who make client referrals.

We have very limited flexibility to change the pirig of our solution for existing clients and may nde able to respond effectively to chan
in our market. This limited flexibility could haven adverse effect on our operating results.

Under our subscription agreements, our annual sipisn fee is based on a published fee schedytécable to all of our clients that jc
our network while that fee schedule is in effediefs are able to renew their memberships perfigtuader the fee schedule in effect at the
time that they joined our network with periodic @gtinents by us only based on changes in the Comd®wice Index. This means that any
increases to our fee schedule apply only to clihrgsjoin after such increase. Accordingly, weédémited ability to change the economics of
our business model with respect to existing cligmtgsponse to changes in the market in which pegaie. This limited flexibility could have
an adverse effect on our operating results. Fomeie if we increase our operating expenses asudtref changes in our market, we would
have very limited ability to increase the subsa@oipfees we charge to our existing clients as &ebto the increased operating expenses, and
our operating results could be adversely affected.

Our membership sales cycles can be long and unpetadile, and our membership sales efforts requirasiolerable time and expense. As a
result, our membership sales are difficult to pretiand will vary substantially from quarter to quger, which may cause our cash flow to
fluctuate significantly.

Because we operate in a relatively new and unprovanket, our membership sales efforts involve etiluggotential clients about the
benefit of our solution, including potential coasgs to a company.
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Potential clients typically undergo a lengthy demismaking process that has, in the past, generadlylted in a lengthy and unpredictable sales
cycle. We spend substantial time, effort and reseaiin our membership sales efforts without anyrasge that our efforts will produce any
membership sales. In addition, subscriptions aguently subject to budget constraints, multiplerapals, and unplanned administrative,
processing and other delays. As a result of thesteifs, our membership sales in any period arediffto predict and will likely vary
substantially between periods, which may causecasin flow to fluctuate significantly between pegod

The success of our business will increasingly degem clients renewing their subscription agreemenisit we do not have an adequate
operating history to predict the rate of membershignewals. Any significant decline in our memberghienewals could harm our operating
results.

Our clients have no obligation to renew their suipsions after the expiration of their initial meenship period. We have limited
historical data with respect to rates of subsaiptienewals, so we cannot accurately predict rehetes. The weighted-average term of our
subscription agreements in effect as of DecembgP@11 was 2.8 years. As our overall membership gasws, we expect our renewal rate to
decline compared to our historical rate. Our cBenaly choose not to renew their memberships treif do renew, may choose to do so for
shorter terms or seek a reduced subscription feeyMf our subscription agreements provide for atiic one-year renewal periods. As a
result, as more of our clients are in renewal gixiche weighted-average term of our subscriptgyreements may decrease. If our clients do
not renew their subscriptions or renew for shatems or if we allow them to renew at reduced stipson fees, our revenue may decline and
our business may be adversely affected.

Upon initial subscription, our clients receive entdicense for the period of their membership t® platent assets in our portfolio at the
time of subscription. In addition, clients receteem licenses to substantially all of the patesttswe acquire during the period of their
membership. Our subscription agreements also iedudesting provision that converts a client’s téio@nses into perpetual licenses on a
delayed, rolling basis as long as the company nesreaiclient. Accordingly, clients who continue tdbscribe to our solution receive perpetual
licenses to an increasing number of our patentasser time. If we are unable to adequately shilents that we are continuing to obtain
additional patent assets that are being or mag$erted against them, clients may choose not trdimeir subscriptions once they have ve
into a perpetual license in all patent assets btedigve are materially relevant to their businesses

Our subscription agreements generally provide olients with a right to terminate their membershipwe fail to meet certain conditions. If
we fail to meet those conditions and clients electerminate their subscription agreements, our ogéng results will be harmed.

Until recently, our form of subscription agreemprdvided that we will use commercially reasonalfteres to spend at least a specified
minimum amount each year to acquire patent asskted broadly to information technology. If wel tai meet this standard, the clients whose
agreements contain this standard have the rigleroinate their memberships. In addition, a setechber of our subscription agreements also
provide that if we fail in any year to acquire pdtassets broadly related to information technolgyth at least a specified amount that is
lower than the minimum amount generally includedum subscription agreements, then those clients tiee right to terminate their
memberships, but not get a refund. If we fail teetrtbese standards and clients elect to termihaie memberships, our operating results will
be harmed.

Because we generally recognize revenue from mentiiprsubscriptions over the term of the membershipturns or downturns in
membership sales may not be immediately reflectedur operating results. As a result, our future emating results may be difficult to
predict.

We generally recognize subscription fees receivewh fclients ratably over the period of time to whtbose fees apply. Most of our
clients are invoiced annually, and thus their f@@srecognized as revenue over the course of 12ZhmoBonsequently, a decline in new or
renewed subscriptions in any one quarter will reot b
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fully reflected in that quarter’s revenue and wilgatively affect our revenue in future quartemsaddition, we may be unable to adjust our cost
structure quickly to reflect this reduced reveniecordingly, the effect of either significant downs in membership sales or rapid market
acceptance of our solution may not be fully reBelcin our results of operations in the period irchtsuch events occur. Our membership
subscription model also makes it difficult for asrépidly increase our revenue through additioaldssin any period, as subscription fees from
new clients must generally be recognized over ipdieable membership term.

Our subscription fees from clients may decrease doiéactors outside of our control. Any reduction subscription fees could harm our
business and operating results.

Each client’s subscription fee is reset yearly Hdaseits reported revenue and operating income unedss of the end of its last fiscal
year. If a client who is not already paying the iminm due under our fee schedule experiences reche@ting results, its subscription fee
the next year will decline. As a result, our revestream is affected by conditions outside of auntil that impact the operating results of our
clients.

Our fee schedule is capped for each of our cligkdsa result, if one of our clients acquires anottiient, our future revenue would be
reduced as a result of our fee schedule beingexbpdi the combined entity rather than to eachyeséiparately. Any reduction in subscription
fees could harm our business and operating results.

New legislation, regulations or court rulings relatl to enforcing patents could reduce the value af solution to clients or potential client
and harm our business and operating results.

If Congress, the United States Patent and Trade@#ite or courts implement additional legislatimagulations or rulings that impact
the patent enforcement process or the rights eipdiolders, these changes could negatively affiecoperating results and business model for
NPEs. This, in turn, could reduce the value ofsmlution to our current and potential clients. Egample, limitations on the ability to bril
patent enforcement claims, limitations on the nundbelefendants that can be joined in a singlergditgation action, limitations on potential
liability for patent infringement, lower evidentjastandards and new procedures for invalidatingrgat increased difficulty for parties making
patent assertions to obtain injunctions, reductiariBe cost to resolve patent disputes and ofinéles developments could negatively affect
NPE's ability to assert its patent rights successfudgcrease the revenue associated with assertifggnsing an NPE’s patent rights and
increase the cost of bringing patent enforcemetidraze As a result, assertions and the threatsdréisns by NPEs may decrease. If this occ
companies may seek to resolve patent claims ondividual basis and be less willing to subscribedo solution or renew their
memberships. Furthermore, even if companies agedstted in subscribing to our solution or maintagrtheir memberships, companies may be
unwilling to pay the subscription fees that we meg Any of these events could result in a matadsakrse effect to our business and oper:
results.

If we are unable either to identify patent asselst are being asserted or that could be assertedimasgt existing and potential clients or 1
obtain such assets at prices that are economicailpportable within our business model, we may netable to attract or retain sufficient
clients and our operating results would be harmed.

Our ability to attract new clients and renew thbssuiption agreements of existing clients depemdsuwr ability to identify patent assets
that are being asserted or that could be assegdst our existing or potential clients. Theradsguarantee that we will be able to adequately
identify those types of patent assets on an ondoésis and, even if identified, that we will beeatsd acquire rights to those patent assets on
terms that are favorable to us, or at all. As neshhological advances occur, some or all of therjassets we have acquired may become les
valuable or obsolete before we have had the oppitytto obtain significant value from those assets.

Our approach to acquiring patent assets generalyies acquiring ownership or a license at a figdde. Other companies, such as
NPEs, often offer contingent payments to sellergaténts that may provide the se
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the opportunity to receive greater amounts in theré for the sale of its patents as comparedddixied price we generally pay. As a result,
may not be able to compete effectively for the dgitjan of certain patent assets.

If clients do not perceive that the patent assetaequire are relevant to their businesses, wehaile difficulty attracting new clients a
renewing existing clients, and our operating reswitl be harmed. Similarly, if clients are notiséied with the amount we deploy to acquire
patent assets, they may choose not to renew thiesicaptions. These risks are greater if we eleattest a significant amount of our capital in
one or more acquisitions of patent assets.

We may not be able to compete effectively agaitisers to attract new clients or acquire patent atssé\ny failure to compete effectively
could harm our business and results of operations.

In our efforts to attract new clients and retaiisgm®g clients, we compete primarily against estlifeld patent risk management strategies
employed by those companies. Companies can choarsesf variety of other strategies to attempt to agantheir patent risk, including internal
buying or licensing programs, cross-licensing ageaments, patent-buying consortiums or other pdiaging pools and engaging legal counsel
to defend against patent assertions. As a resealspgnd considerable resources educating ourrexistid prospective clients on the potential
benefits of our solution and the value and cosinggvit may provide.

In addition to competing for new clients, we alsmpete to acquire patent assets. Our primary cotopein the market for patent assets
include other entities that seek to accumulaterpassets, including NPEs such as Acacia Resealtitude Capital Partners, Coller IP,
Intellectual Ventures, Millennium Partners and Reanidt IP Management, along with patent-buying caingos such as Allied Security
Trust. Many of our current or potential competitbesse longer operating histories, greater namegrgtion and significantly greater financial
resources than we have. In addition, many NPEsctirapete with us to acquire patent assets have laatgnl corporate structures that include
a large number of subsidiaries, so it is diffidolt us to know who the ultimate parent entity isldmow much capital the related entities have
available to acquire patent assets. We also facgettion for patent assets from operating companieluding operating companies that
are current or prospective clients.

We expect to face more direct competition in therfe from other established and emerging compahiesddition, as a relatively new
company in the patent risk management market, we limited insight into trends that may develop affeéct our business. As a result, we
may make errors in predicting and reacting to raté\business trends, making us unable to compietigkly against others.

Our current or potential competitors vary widelysime and in the scope and breadth of the produniservices they offer. Many of our
competitors have greater financial resources dadyar customer base and sales and marketing tddrasompetition we face now and in the
future could result in increased pricing pressteduced margins, increased sales and marketingisgpeand a failure to increase, or the loss
of, market share. We may not be able to maintaimprove our competitive position against our cotrer future competitors, and our failure
to do so could seriously harm our business.

Our acquisitions of patent assets are time consugjinomplex and costly, which could adversely affeat operating results.

Our acquisitions of patent assets are time conaynammplex and costly to consummate. We utilize yrdifferent transaction structures
in our acquisitions and the terms of the acquisiigreements tend to be very heavily negotiated fesult, we incur significant operating
expenses during the negotiations even where thgasatign is ultimately not consummated. Even if suecessfully acquire particular patent
assets, there is no guarantee that we will gensudfieient revenue related to those patent aseaiffset the acquisition costs. While we
conduct confirmatory due diligence on the patesétswe are considering for acquisition, we may
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acquire patent assets from a seller who does net prper title to those assets. In those casesayebe required to spend significant
resources to defend our interests in the pateetsasd, if we are not successful, our acquisitiay be invalid, in which case we could lose
part or all of our investment in the assets.

We occasionally identify patent assets that cogertitan we are prepared to spend with our own &lag@sources or that may be relevant
only to a very small number of clients. In thesewinstances, we may structure and coordinate aaction in which certain of our clients
contribute funds that are in addition to their sulpgion fees in order to acquire those patenttas3dese structured acquisitions are complex
and can be large and high profile. We may incunifitant costs to organize and negotiate a strectacquisition that does not ultimately re
in an acquisition of any patent assets. These higists could adversely affect our operating res@ur roles in structuring the acquisition and
managing the acquisition entity, if one is usedy mepose us to financial and reputational risks.

Our business model is new and complex, requiringireates and judgments by our management. Our estiesaand judgments are subject
changes that could adversely affect our operatirgsults.

Our patent risk management business model is neivthemefore our accounting and tax treatment maisdd precedent. The
determination of patent asset amortization expémsénancial and income tax reporting requiresraates and judgments on the part of
management. Some of our patent asset acquisitiersoaplex, requiring additional estimates and judgts on the part of our management.
From time to time, we evaluate our estimates addruents. However, such estimates and judgmentdwatbgeir nature, subject to risks,
uncertainties and assumptions, and factors mag Hrég lead us to change our estimates or judgmiérités or any other changes occur, our
operating results may be adversely affected. Fentbee, if the accounting or tax treatment is chagled, we may have to spend considerable
time and expense defending our position and welmeaynable to successfully defend our accountirtgrotreatment, any of which could
adversely affect our business and operating results

We plan to substantially increase our operating exges to expand our operations, and those increasguenses may negatively impact our
profitability.

We expect to significantly increase future expeaméis to develop and expand our business, includiggjing substantial expenditures to
acquire patent assets and develop new solutioress.oBtihhose new solutions, the issuance of insurantieies by our risk retention group to
cover the costs of NPE patent claims, may cause ueur substantial additional operating expen€es.efforts to develop this and other new
solutions will result in an increase in our opergtexpenses with no assurance that such solutidinesult in additional revenue that is
sufficient to offset the additional expenses weimc

We also plan to incur additional operating experssese hire new personnel, including employeeslient relations, patent research :
analysis, development of reporting systems andrgéaad administrative functions. From Januaryrbulgh December 31, 2011, our
headcount grew from 66 to 110 employees. Becausaterd to continue to hire aggressively, we expectoperating expenses to increase
substantially. In addition, as a public company,imair significant legal, accounting and other enges that we did not incur as a private
company. If we are not successful in generatingtiath@l revenue that is sufficient to offset thegerating expense increases, our operating
results may be harmed.

If we are unable to successfully expand our membepsbase to include mi- and small-size companies, we may not be able &ntain our
growth and our business and results of operationayrbe harmed

Many of our current clients are very large companighe number of companies of that size is limigedin order for us to continue our
growth, we need to expand our membership basehode mid- and small-size companies. There is ravantee that we will be successful in
those efforts. Those companies often have moredihbudgets available for solutions of the typeoffer compared to larger companies. Tt
companies may
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also request solutions that we do not currentlgroffhey may also have concerns that we will famwuspatent acquisition efforts on patent
assets that are of more benefit to our larger tdiao pay us higher subscription fees. If we ar@hle to successfully expand our membership
base to include more mid- and small-size companigsgrowth may slow, and our business may be hérme

We receive a significant amount of our revenuesHtra limited number of clients, and if we are notlalio obtain membership renewals
from these clients, our revenue may decrease suiitddy.

We receive a significant amount of our revenue feolimited number of clients. For example, durihg year ended December 31, 2011,
our 10 highest revenue generating clients accouoteabproximately 31% of our total revenue. Weentithat a significant portion of our
revenue will continue to come from a relatively §mamber of clients for the foreseeable futurearfy of these clients choose not to renew
their memberships, or if our subscription fees fittvem decline, our revenue may correspondinglyedese and our operating results may be
adversely affected.

If we are unable to enhance our current solution tw develop or acquire new solutions to provide gidehal value to our clients anc
potential clients, we may not be able to maintaiar@rowth, and our business may be harme

In order to attract new clients and retain existitignts, we need to enhance and improve our egisblution and introduce new soluti
that meet the needs of our clients. We have ip#st, and may in the future, seek to acquire ashin businesses, products or technologies
that we believe could complement or expand ourisemfferings, enhance our technical capabilitiestberwise offer growth opportunities.
We have established a risk retention group to affeurance to our clients to help manage their sypoto patent infringement claims brought
by NPEs. We are also currently developing prograoiacilitate joint defense agreements and crassBing arrangements among clients that
pay us additional fees to participate in thosergyeanents.

The development and implementation of new solutigiiscontinue to require substantial time and rgses, as well as require us to
operate businesses that would be new to our orgianiz These or any other new solutions may nabhtvseduced in a timely manner or at all
we do introduce these or any other solutions, we b@gaunable to implement such solutions in a céfecive manner, achieve wide market
acceptance, meet client expectations or generag¢gue sufficient to recoup the cost of developimghssolutions. Any new solutions we
introduce may expose us to additional laws, reguiatand risks. If we are unable to develop thes#leer solutions successfully and enhance
our existing solution to meet client requirementgxpectations, we may not be able to attract tainelients, and our business may be hari

We are investing significant management time andoerces into developing products designed to previtsurance against NPE patent
claims. We do not have prior experience in desigmior providing insurance products. If we are notaeessful in launching and selling
these insurance products, we will not realize thetiaipated benefit of these investments, which abhlave an adverse effect on our growth
prospects and our business may be harrr

We are investing a significant amount of managertier@ and financial resources in the developmemtrofilucts designed to provide
insurance against NPE patent claims. We have pedwidpital to develop and initially operate thisiness. We do not have prior experienc
designing insurance products, forming or operatingnsurance business, attracting policyholdeestablishing the pricing or terms of
insurance policies. We cannot assure you that atanp insurance products will appeal to a significaumber of our existing clients or attract
new clients. If we are unsuccessful in implementhiig business, we may not realize the anticipbtatefits of our investments of capital and
management attention, which could have an advéiset @n our financial performance and growth pexgp and our business may be harmed.
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Following the launch of insurance products for NPRatent claims, we now face the risks associatedhwiperating an insurance business.
If we fail to manage these risks, our results ofarations and financial condition may be adverselfffexcted.

We now offer insurance products for NPE patentataiand therefore face new risks associated wittogieration of an insurance
business. We have no prior experience in operatmigisurance business, which includes assumingremitiag risk and setting premiums.
There are many estimates and forecasts involvedaidicting underwriting risk and setting premiummgny of which are subject to substantial
uncertainty. If we do not estimate our underwrititeks and set our premiums successfully, we meyrifarger losses on our policies than we
expect, which could have an adverse effect onesults of operations and financial condition. Fenthore, the insurance market is highly
regulated, so operation of an insurance busindsexgiose us to additional laws and regulationan@liance with such laws and regulations
may be costly, which could affect our results oéigions.

We have experienced rapid growth in recent perioaisgd we plan to continue to grow our operationsgopport our current solution and the
development of new solutions. If we fail to manager growth effectively, we may be unable to execote business plan, maintain high
levels of service or address competitive challengeésquately.

We have substantially expanded our overall busjriessdcount and operations in recent periods. \Ate tpl expand our operations and
headcount in the future in order to support ouvore$fto increase our membership base, continuedoii@ valuable patent assets and develop
additional solutions. Further, increases in our ership base could create challenges in our abdifyrovide our solutions and support our
clients. In addition, we will be required to conteto improve our operational, financial and managg controls and our reporting procedu
As a result, we may be unable to manage our busifésctively in the future, which may negativatygact our operating results.

If we are not perceived as a trusted defensive patggregator, our ability to gain wide market aqat@ance will be harmed, and ot
operating results could be adversely affected.

Our reputation, which depends on earning and maintathe trust of existing and potential clierigsgritical to our business. Our
reputation is vulnerable to many threats that eadifficult or impossible to control and costlyiorpossible to remediate. For our business to
be successful, we must continue to educate potefigats about our role as a trusted intermediathe patent market. If our reputation is
harmed, we may have more difficulty attracting r@i@nts and retaining existing clients, and ourrafiag results could be adversely affected.

We may become involved in patent or other litigatiproceedings related to our clients. Our involvemde&ould cause us to expend
significant resources. It could also require us ttisclose information related to our clients, whiawould cause such clients not to renew th:
subscriptions with us

The patent market is heavily impacted by litigatiés a result, we may be required, by subpoendr@raise, to participate in patent or
other litigation proceedings related to our clie@sir participation in any such proceedings coalglire us to expend significant resources and
could also be perceived as adverse to the inteséstgr clients or potential clients if we are reegd to disclose any information about our
clients that we have gathered in the course of themberships. These additional expenditures atehpal disclosures could make it more
difficult for us to attract new clients and reta&ixisting clients, and our results of operationsid¢dae harmed. For example, on March 7, 2012, a
complaint was filed against the Company and sonits @lients. The complaint alleges that the Defanid violated federal antitrust law,
California antitrust law and California unfair coetjion law. The plaintiff seeks unspecified momgtdamages and injunctive relief. Because
the case is at a very early stage, the Compamgtisurrently able to determine whether there isasonable possibility that a loss has been
incurred nor can it estimate the range of the gakloss that may result from this litigation.
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Interpretations of current laws and the passagefofure laws could harm our business and operatingsults.

Because of our limited operating history and o@spnce in an emerging industry, the applicatiamstof existing United States and
foreign laws is unclear. Many laws do not conterteptar address the specific issues associated witpatent risk management solution or
other products and services we may provide inuhgé. It is possible that courts or other govemtakauthorities will interpret existing laws
regulating risk management and insurance, comgetithd antitrust practices, taxation, the praciidaw and patent usage and transfers in a
manner that is inconsistent with our business st Our business, prospects, financial condaiod results of operations may be harmed if
our operations are found to be in violation of amxisting laws or any other governmental regulatithad may apply to us. Additionally,
existing laws and regulations may restrict ouripbib deliver services to our clients, limit ousiity to grow and cause us to incur significant
expenses in order to comply with such laws andlatigms. Even if our business practices are ultglyatot affected, we may incur significant
cost to defend our actions, incur negative pulyliaitd suffer substantial diversion of managemané taind effort. This could have a material
adverse effect on our business, prospects, finbomflition and results of operations.

Additionally, we face risks from laws that could p&ssed in the future. It is impossible to deteentire extent of the impact of any new
laws, regulations or initiatives that may be pragahor whether any of the proposals will become @ampliance with any new or
existing laws or regulations could be difficult amxpensive, affect the manner in which we conductisiness and negatively impact our
business, prospects, financial condition and resiflbperations.

Any failure to maintain or protect our patent asseor other intellectual property rights could impadur ability to attract or retain client:
and maintain our brand and could harm our busineasd operating results.

Our business is dependent on our ability to acquétent assets that are valuable to our existidgpatential clients. Following the
acquisition of patent assets, we spend signifiieme and resources to maintain the effectivenessasfe assets by paying maintenance fee:
making filings with the United States Patent anddemark Office. In some cases, the patent asseasquare include patent applications wt
require us to spend resources to prosecute theapphs with the United States Patent and Tradk®dfice. If we fail to maintain or
prosecute our patent assets properly, the valtigose assets to our clients would be reduced miredied, and our business would be harmed.

We might require additional capital to support obusiness growth and future patent asset acquisiipand this capital might not be
available on acceptable terms, or at all. If we areable to obtain adequate financing or financinghderms satisfactory to us when we
require it, our ability to continue to support oususiness growth and to respond to business chalEsgould be significantly limited.

We intend to continue to make investments to supmarbusiness growth and may require additionadifuto respond to business
challenges, including the need to acquire patesgtasdevelop new solutions or enhance our existigion, enhance our operating
infrastructure and acquire complementary busineasdgechnologies. Accordingly, we may need to gada equity or debt financings or er
into credit agreements to secure additional fulfdge raise additional funds through further isstesof equity or convertible debt securities,
our existing stockholders could suffer significdilition, and any new equity securities we issuglddave rights, preferences and privileges
superior to those of holders of our common stoaky Aebt financing secured by us in the future canNglve restrictive covenants relating to
our capital-raising activities and other finan@al operational matters, which may make it morgcdit for us to obtain additional capital and
to pursue business opportunities, including poatiitquisitions. In addition, we may not be ableltain additional financing on terms
favorable to us, or at all. If we are unable toaibtadequate financing or financing on terms satisfry to us when we require it, our ability to
continue to support our business growth and toomspo business challenges could be significaitijtéd.
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If we fail to develop widespread brand awarenesst-effectively, we may not attract new clients andrdusiness and operating results may
suffer.

We believe that developing and maintaining wideagrawareness of our brand in a cost-effective mrasregitical to achieving
widespread acceptance of our solution and is awitapt element in attracting new clients. Furthenenave believe that the importance of
brand recognition will increase as competition im market develops. Brand promotion activities maygenerate client awareness or yield
increased revenue, and even if they do, any inetees/enue may not offset the expenses we incurredilding our brand. If we fail to
promote and maintain our brand successfully, arefincur substantial expenses in an unsuccessérhpt to promote and maintain our brand,
we may fail to attract or retain clients to theeswtnecessary to realize a sufficient return onboand-building efforts.

We are dependent on our management team, and tse laf any key member of this team may prevent osifimplementing our business
plan, which could harm our future growth and operiag results.

Our success depends largely upon the continueétesrof our executive officers and other key pensdrie do not have employment
agreements with any of our executive officers bieokey management personnel that require theent@ain our employees. Therefore, they
could terminate their employment with us at anyetiwithout penalty. We do not maintain key persénilisurance policies on any of our
employees. The loss of one or more of our key eygas could seriously harm our business.

Our inability to identify, attract, train, integrag and retain highly qualified employees would hawouar business.

Our future success depends on our ability to ifgrditract, train, integrate and retain highly bfied technical, sales and marketing,
managerial and administrative personnel. In pdergwur ability to grow our revenue is dependembar ability to hire personnel that can
identify and acquire valuable patent assets anmdigignew clients. Competition for highly skilledess, business development and technical
individuals is intense, and we continue to fac@dlifty identifying and hiring qualified personniel some areas of our business. We may not be
able to hire and retain such personnel at compiensiglvels consistent with our existing compensatiad salary structure. Many of the
companies with which we compete for hiring experehemployees have greater resources than we liiaefail to identify, attract, train,
integrate and retain highly qualified and motivapetlsonnel, our reputation could suffer, and owitess, financial condition and results of
operations could be adversely affected.

Weak global economic conditions may adversely affgemand for our solution or fees payable under aaubscription agreements, which
could adversely affect our financial condition ammperating results.

Our operations and performance depend significantlyorldwide economic conditions, and the Unitéat& and world economies he
recently experienced weak economic conditions. tiac#y about global economic conditions posesla ais businesses may postpone
spending in response to tighter credit, negatinarfcial news and declines in income or asset valligs response could have a material
negative effect on the demand for our solutionttr@rmore, if our clients experience reduced opegaticome or revenues as a result of
economic conditions or otherwise, it would reduweirt subscription fees because those fees areabneset annually based on the clients’
then-current operating income or revenue. If tHesstiption fees payable under our subscriptionegent are reduced substantially, it would
have an adverse effect on our business and refudfserations.

We may acquire other companies or technologies, shhtould divert our management’s attention, resiudtadditional dilution to our
stockholders and otherwise disrupt our operationsdsharm our operating results

We have in the past and may in the future seekdaiee or invest in businesses, products or teduies$ that we believe could
complement or expand our client offerings, enhanaeechnical capabilities or otherwise offer growepportunities. The pursuit of potential
acquisitions may divert the attention of managenagitcause us to incur various expenses in idemgifynvestigating and pursuing suitable
acquisitions, whether or not they are consummated.

21



Table of Contents

We may not be able to integrate the acquired perdpoperations and technologies successfullyfectfely manage the combined
business following the completion of the acquisitid/e may also not achieve the anticipated benfedita the acquired business due to a
number of factors, including:

« difficulties in integrating operations, technologliservices and personn
» unanticipated costs or liabilities associated i acquisition

* incurrence of acquisitic-related costs

» diversion of manageme’'s attention from other business conce

» potential loss of key employee

« additional legal, financial and accounting challea@nd complexities in areas such as tax planoasy management and financ
reporting;

» use of resources that are needed in other paagrdfusiness; an
» use of substantial portions of our available castohsummate the acquisitic

Future acquisitions could also result in dilutissiances of equity securities or the incurrenakebft, which could adversely affect our
operating results. In addition, if an acquired hask fails to meet our expectations, our operatiaglts, business and financial condition may
suffer.

We have incurred significant increased costs aseault of operating as a public company, and our nagement will be required to devote
substantial time to compliance effort

As a public company, we have incurred significagll, accounting, investor relations and other rgpe that we did not incur as a
private company, including costs associated withlipicompany reporting requirements. The SarbandeyAct and the Dodd-Frank Wall
Street Reform and Consumer Protection Act, as agetlles subsequently implemented by the SEC aedNEisdaq Stock Market, impose
additional requirements on public companies, iniclgetnhanced corporate governance practices. Rongbe, the listing requirements for The
Nasdaq Stock Market provide that listed companiestreatisfy, among other things, certain corpogateernance requirements relating
independent directors, audit committees, distrdyutif annual and interim reports, stockholder nmegti stockholder approvals, solicitation of
proxies, conflicts of interest, stockholder votimghts and codes of business conduct. Our manageandrther personnel devote a substantial
amount of time to satisfy these requirements. Megeahese rules and regulations have increasetégal and financial compliance costs and
have made some activities more time consuming astlyc

If we fail to maintain proper and effective interdaontrols, our ability to produce accurate finangl statements could be impaired, whi
could adversely affect our operating results, ousikty to operate our business and investors’ viegfaus.

Ensuring that we have internal financial and actiogrcontrols and procedures adequate to produngrate financial statements on a
timely basis is a costly and time-consuming eftbat needs to be rvaluated frequently. We have in the past discalyexad may in the futul
discover, areas of our internal financial and aatiag controls and procedures that need improveniérg Sarbanes-Oxley Act requires,
among other things, that we maintain effectiverim control over financial reporting and disclosgontrols and procedures. In particular, we
must perform system and process evaluation aniddest our internal control over financial repodito allow management and our
independent registered public accounting firm fworeon the effectiveness of our internal contngrofinancial reporting as of December 31,
2012, as required by Section 404 of the Sarbandsy@ct. Our testing, or the subsequent testinglyindependent registered public
accounting firm, may reveal deficiencies in oueimial control over financial reporting that arermdee to be material weaknesses. Our
compliance with Section 404 will require that wetn substantial accounting expense and expendisami management time on compliance-
related issues. We need to hire additional accognti
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and financial staff, improve our existing contralsd implement new processes. We cannot be cehi@irotir actions to improve our internal
controls over financial reporting will be sufficigror that we will be able to implement our planpedcesses and procedures in a timely
manner. Moreover, if we are not able to comply wfith requirements of Section 404 in a timely manoeif we or our independent registered
public accounting firm identify deficiencies in oimternal control over financial reporting that a@eemed to be material weaknesses, investors
could lose confidence in the reliability of ourdimcial statements, which could cause the marke¢ fi our common stock to decline. In
addition, a delay in compliance with Section 404ldcsubject us to sanctions or investigations by Nasdaq Stock Market, the SEC or other
regulatory authorities, make us ineligible for gform resale registrations or result in the inidpidf registered brokedealers to make a marl

in our common stock, any of which could furtheruee our stock price and could harm our business.

Furthermore, implementing any appropriate changesit internal control over financial reporting mentail substantial costs in order to
modify our existing accounting systems, may tak@aificant period of time to complete and may rdist our officers, directors and employ
from the operation of our business. These chargegever, may not be effective in maintaining theqdacy of our internal control over
financial reporting, and any failure to maintaiattladequacy, or consequent inability to producerate financial statements on a timely basis,
could increase our operating costs and could naditeimpair our ability to operate our businessatidition, investors’ perceptions that our
internal control over financial reporting is inadete or that we are unable to produce accuratadiabstatements may adversely affect our
stock price. While neither we nor our independegistered public accounting firm have identifiedicdencies in our internal control over
financial reporting that are deemed to be matev&dknesses, there can be no assurance that mateaiahesses will not be subsequently
identified.

Changes in financial accounting standards or pracéis may cause adverse, unexpected financial repgrfiuctuations and may have an
effect on our reported results of operations.

A change in accounting standards or practices doate a significant effect on our reported resaitd may affect our reporting of
transactions completed before the change is effediew accounting pronouncements and varyingpnég¢ations of accounting
pronouncements have occurred and may occur irutbesf Changes to existing rules or the questionfriurrent practices may adversely
affect our reported financial results or the wayasaduct our business.

Our results of operations could vary as a resulttbE methods, estimates and judgments we use ifyapg our accounting policies.

The methods, estimates and judgments we use igiagmur accounting policies have a significant &opon our results of operations,
including the reported amounts of assets, liabsitrevenue and expenses and related disclosumatifigent assets and liabilities. On an
ongoing basis, we evaluate our estimates, incluttinge related to revenue recognition, patent sstiter investments, income taxes, litiga
and other intangibles, and other contingenciesh $uethods, estimates and judgments are, by theirgyasubject to substantial risks,
uncertainties and assumptions, and factors mag avisr time that lead us to change our methodsya&sts and judgments. In addition, actual
results may differ from these estimates under diffeassumptions or conditions. Changes in thoghads, estimates and judgments could
significantly affect our results of operations.

Our operations are subject to risks of natural ditars, acts of war, terrorism or widespread illnegsour domestic and international
locations, any one of which could result in a bugiss stoppage and negatively affect our operatinguits.

Our business operations depend on our ability tmta@ia and protect our facility, computer systemd aersonnel, which are primarily
located in the San Francisco Bay Area. The Sancisem Bay Area is in close proximity to known egubke fault zones. Our facility and
transportation for our employees are susceptible to
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damage from earthquakes and other natural disasiehsas fires, floods and similar events. Shoatthguakes or other catastrophes such as
fires, floods, power outages, communication faguoe similar events disable our facilities, we @d Inave readily available alternative facilit
from which we could conduct our business, whiclpgtmge could have a negative effect on our operagisglts. Acts of terrorism, widespread
illness and war could also have a negative effeatininternational and domestic facilities.

Risks Related to Ownership of Our Common Stock

The trading price of our common stock has been \idaand is likely to be volatile in the future, @hyou might not be able to sell your
shares at or above the price at which you purchasieeim.

Since our initial public offering in May 2011, osttock price has traded as high as $31.41 per simakas low as $11.97 per share.
Further, our common stock has a limited tradingdnjsand an active trading market for our commarlstmay not be sustained in the future.
The market price of our common stock could be sutligewide fluctuations in response to variousdestsome of which are beyond our
control. These factors include those discusseldign‘Risk Factors” section of this Annual Reportieorm 10-K and others such as:

» variations in our financial condition and operathegults;

» adoption or modification of laws, regulations, jp@s, procedures or programs applicable to oumlessi, including those related
the enforcement of patent clain

« announcements of technological innovations, newyets and services, acquisitions, strategic aléaror significant agreements
us or by our competitor:

» addition or loss of significant client
* recruitment or departure of members of our BoarDioéctors, management team or other key perso
» the financial projections we may provide to the lpylany changes in these projections or our failarmeet these projectior

» changes in the estimates of our operating resultb@nges in recommendations by any securitieystsahat elect to follow our
common stock

* market conditions in our industry and the economg avhole
» price and volume fluctuations in the overall stoc&rket or resulting from inconsistent trading vokitevels of our share
» lawsuits threatened or filed against
» sales of our common stock by us or our stockhojderd
» the opening or closing of our employee trading \wind
In recent years, the stock market has experienceenee price and volume fluctuations that haverofieen unrelated or disproportionate

to the changes in the operating performance ofdngpanies whose stock is experiencing those pridevalume fluctuations. Broad market
and industry factors may seriously affect the mipkize of our common stock, regardless of our @abperating performance.

Our three largest stockholders and our directorschaxecutive officers, in the aggregate, own approately 69% of our outstanding
common stock and will be able to exercise subst@rtbntrol over all matters requiring stockholdempgroval. This concentration of
ownership limits your ability to influence corporatmatters.

As of December 31, 2011, affiliates of Index Vepsyraffiliates of Charles River Ventures and KPGiBdihgs, Inc. each beneficially
owns approximately 17% of our outstanding commoglstand our directors
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and executive officers and their affiliates, in Hygregate, beneficially own approximately 16% wf autstanding common stock. As a result,
these stockholders will be able to exercise sulisfazontrol over all matters requiring stockhol@gproval, including the election of directors
and approval of significant corporate transactieugh as a merger or other sale of our compantg assets. This concentration of ownership
will limit your ability to influence corporate matts and may have the effect of delaying or prewgrai third party from acquiring control over
us. In addition, each of Index Ventures, CharleeRVentures and KPCB Holdings, Inc. currently hagpresentative on our Board of
Directors.

If securities analysts do not continue to publisegearch or publish unfavorable research about owrdiness, our stock price and tradir
volume could decline.

The trading market for our common stock depengsaith on the research and reports that securitiglysts publish about us or our
business. A limited number of securities analyatsemtly publish research reports on us. If onmore of the analysts who covers us
downgrades our stock or publishes unfavorable reBegbout our business, our stock price would Yikdgcline. If one or more of these anal
ceases coverage of our company or fails to pubdipbrts on us regularly, demand for our stock cal@icrease, which could cause our stock
price and trading volume to decline.

Substantial future sales of shares by existing dtioclders, or the perception that such sales maywgcould cause our stock price |
decline, even if our business is doing well.

If our existing stockholders, particularly our diters and executive officers and the venture chfuitals affiliated with our current
directors, sell substantial amounts of our comntoaoksin the public market, or are perceived byghblic market as intending to sell
substantial amounts of our common stock, the tgagnice of our common stock could decline.

As of December 31, 2011, some of our existing dtotders have demand and piggyback rights to reqisite register with the SEC
approximately 33,600,000 shares of our common stbeke register these shares of common stockstbekholders would be able to sell th
shares freely in the public market.

In addition, shares that are subject to outstandptgpns or that may be granted in the future umderequity plans will be eligible for
sale in the public market to the extent permittgedh® provisions of various vesting agreementsRulés 144 and 701 under the Securities

If any of these additional shares described ar, solif it is perceived that they will be sold,tie public market, the trading price of our
common stock could decline.

As a newly public company, our stock price may Inéatile, and securities class action litigation haften been instituted against compani
following periods of volatility of their stock prie. Any such litigation, if instituted against uspald result in substantial costs and a diversi
of our management’s attention and resources.

In the past, following periods of volatility in theverall market and the market price of a particatanpany’s securities, securities class
action litigation has often been instituted agaithese companies. This litigation, if institutedhipt us, could result in substantial costs and a
diversion of our management’s attention and ressurc

Anti-takeover provisions in our charter documents an@lBware law could discourage, delay or prevent @obe in control of our company
and may affect the trading price of our common skoc

We are a Delaware corporation and the anti-takepr@iisions of the Delaware General Corporation lmagy discourage, delay or
prevent a change in control by prohibiting us frengaging in a business combination
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with an interested stockholder for a period of ¢hyears after the person becomes an interestddhsider, even if a change in control woulc
beneficial to our existing stockholders. In additiour amended and restated certificate of incafjpmr and amended and restated bylaws may
discourage, delay or prevent a change in our manegeor control over us that stockholders may a®rdiavorable. Our amended and rest
certificate of incorporation and amended and redtaylaws:

» authorize the issuance “blank chec” preferred stock that could be issued by our Bo&miectors to thwart a takeover attem

» establish a classified Board of Directors, as alteg which the successors to the directors whesas have expired will be elect
to serve from the time of election and qualificatimtil the third annual meeting following theieetion;

» require that directors only be removed from officecause and only upon a majority stockholder y

» provide that vacancies on our Board of Directarsiuding newly created directorships, may be filkedy by a majority vote ¢
directors then in office

« limit who may call special meetings of stockholds
» prohibit stockholder action by written consent,uieing all actions to be taken at a meeting ofgtueckholders
» do not provide stockholders with the ability to auate their votes

* require supermajority stockholder voting to effeettain amendments to our amended and restatefice¢et of incorporation an
amended and restated bylaws;

* require advance notification of stockholder nomiimad and proposal

We do not currently intend to pay dividends on caommon stock in the foreseeable future, and consealy, your ability to achieve a
return on your investment will depend on appreciatiin the price of our common stock.

We have never declared or paid cash dividends oea@umon stock and do not anticipate paying anj didends to holders of our
common stock in the foreseeable future. Consequéntiestors must rely on sales of their commouwlstfter price appreciation, which may
never occur, as the only way to realize any fugaims on their investments. There is no guaramiaieshares of our common stock will
appreciate in value or even maintain the priceldtiwvour stockholders have purchased their shares.

ltem 1B. Unresolved Staff Comments
None.

ltem 2. Properties

We currently lease approximately 62,000 squaredgeffice space in two locations in San Franciggalifornia pursuant to leases that
expire in April 2013. We also maintain sales offi¢e Japan and Finland. We believe that our cuffeailities are suitable and adequate to r
our current needs and we intend to add new faglitr expand existing facilities as we add emplsy@ée believe that suitable additional or
substitute space will be available as needed toranwdate expansion of our operations.

In March 2012, we entered into an amended leasseagnt to increase our San Francisco, Califorrfieeo§pace to approximately
67,000 total square feet from May 2013 through Get®019.
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ltem 3. Legal Proceedings

We are currently not party to any material legalggedings. We may from time to time become involivelitigation relating to claims
arising from our ordinary course of business. Thaains, even if not meritorious, could resultle texpenditure of significant financial and
managerial resources.

ltem 4. Mine Safety Disclosures
Not applicable.
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PART Il

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie
Price Range of Common Stock

Our common stock is currently traded on The NASD&IQbal Select Market under the symbol “RPXC” and haen traded on
NASDAQ since our initial public offering on May 2011. The following table sets forth, for the pegondicated, the high and low closi
prices of our common stock as reported on The NAQOHNobal Select Market.

High Low
For the year ended December 31, 2(
Second Quarter (from May 4, 201 $31.41 $23.0(
Third Quartel $29.7¢ $19.6¢€
Fourth Quarte $20.2¢ $11.97

At March 16, 2012, there were 52 stockholders obreé of our common stock.

Our equity plan information required by this itesnincorporated by reference to the informationant I, Item 12 of this Annual Report
on Form 10-K.

Recent Sales of Unregistered Securities

From January 1 to December 31, 2011, we granteddawar an aggregate of 2,720,498 shares of ountamstock to our employees,
consultants and other service providers, of whi@78,149 were unregistered. From January 1, 20&lissued and sold an aggregate of
750,342 unregistered shares of our common stookitemployees, consultants and other service peowidt prices ranging from $0.25 to
$2.38 per share for an aggregate of $497,119 porsoi@xercises of options and a stock award. Nteowriters were involved in the foregoing
sales of securities. These issuances were underiiakeliance upon the exemption from registratiequirements of Rule 701 and Section 4(2)
of the Securities Act. All securities describedtirs paragraph are deemed restricted securitigsuignoses of the Securities Act. The
instruments representing such issued securitidsdad appropriate legends setting forth that tloenstees had not been registered and the
applicable restrictions on transfer.

Dividend Policy

We have never declared or paid any cash dividendsio capital stock, and we do not currently intemgay any cash dividends on our
common stock for the foreseeable future. We exjmecdtain future earnings, if any, to fund the depenent and growth of our business. Any
future determination to pay dividends on our comrstmtk will be at the discretion of our board afdiors and will depend upon, among o
factors, our financial condition, operating resuttsrrent and anticipated cash needs, plans faresipn and other factors that our board of
directors may deem relevant.
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Stock Performance Graph

This performance graph shall not be deemed “swigcinaterial” or to be “filed” with the Securitiesd Exchange Commission for
purposes of Section 18 of the Securities ExchangeofA1934, as amended, or the Exchange Act, @rafilse subject to the liabilities under
that Section, and shall not be deemed to be incatpd by reference into any filing of RPX Corparatunder the Securities Act of 1933, as
amended, or the Exchange Act.

The following graph shows a comparison from Mag@]11 (the date our common stock commenced tradinthe Nasdaq Global Sele
Market) through December 31, 2011 of cumulativaltaturn for our common stock, the Nasdaq Compdaidex and the Nasdaqg-100
Technology Sector Index. Such returns are basddstorical results and are not intended to sugiyggte performance. Data for the Nasdaq
Composite Index and the Nasdag-100 Technology Beulex assume reinvestment of dividends.

COMPARISON OF 8 MONTH CUMULATIVE TOTAL RETURN"

Among RPX Corporafion, the NASDAC Composite Index
and the NASDAL 100 Technology Sector Index
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*$100 invested on 540171 in stock or 43011 in index, including reinvestment of dividends
Fizcal year ending December 31

5/4/11 5/11 6/11 7/11 8/11 9/11 10/11 1111 _12/11
RPX Corporatior 100.0C 121.0z 117.3¢ 112.0: 113.4¢ 86.7¢ 65.1€ 59.1¢ 52.9i
NASDAQ Composite 100.0C 9751 9531 94.8: 89.1: 80.5: 90.3¢ 88.27 87.5:
NASDAQ 100 Technology Sect 100.0¢ 97.87 94.9C 97.9C 92.6¢ 89.5¢ 100.1¢ 97.6: 96.8/

Purchases of Equity Securities by the Issuer and Afiated Purchasers
None.
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Use of Proceeds

We completed an initial public offering of our commstock through a Registration Statement on Foth(Ele No. 333-171817) that
was declared effective by the SEC on May 3, 20Xickregistered an aggregate of 9,695,000 sharesrafommon stock, including 1,264t
shares that the underwriters had the option tolase. On May 9, 2011, 9,065,000 shares of comnoak stere sold on our behalf and
630,000 shares of common stock were sold on beh#ike selling stockholders, at an initial publitesing price of $19.00 per share, for an
aggregate gross offering price of $172,235,000staand $11,970,000 to the selling stockholders. uriterwriters of the offering were
Goldman Sachs & Co., Barclays Capital, Allen & Cemp LLC, Robert W. Baird & Co., Incorporated andwgm and Company, LLC.
Following the sale of the shares in connection withclosing of the IPO, the offering terminated.

As a result of the offering, we received net pratseef approximately $160.2 million, net of undemimg discounts and commissions. We
incurred offering costs of $2.9 million. The nefesing proceeds have been invested in short-tevesiment-grade securities and money
market funds.

Subsequently, in September 2011, we completed@nfain offering in which we sold and issued 1,400,068rss of common stock. T
shares were sold by the underwriters at a prick26f49 per share and we received proceeds of $2illidn after deducting underwriting
discounts and commissions. We incurred offeringsco6$0.5 million.

There has been no material change in the planreedfysroceeds from our offering as described infmal prospectus filed on
September 16, 2011, with the SEC pursuant to ReA¢b).
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ltem 6. Selected Financial Date

The selected consolidated financial data for trevyended December 31, 2011, 2010 and 2009, assvile consolidated balance sheet
data as of December 31, 2011 and 2010, are defrieedour audited consolidated financial statemémts are included elsewhere in this
Annual Report on Form 10-K. The selected consaddinancial data for the period from InceptionlyJL5, 2008) to December 31, 2008 as
well as the consolidated balance sheet data agadmber 31, 2009 and 2008 are derived from audaadolidated financial statements not
included in this Annual Report on Form 10-K. Thstbrical results presented below are not necegsadicative of financial results to be

achieved in future periods.

Period f_rom
Year Ended December 31, (Jullln;g,pgggs) "
December 31,
2011 2010 2009 2008
(in thousands, except per share date
Revenue $154,04- $94,87 $32,82: $ 79z
Cost of revenu 67,37 43,60: 17,71( 2,551
Selling, general and administrative exper 40,59: 23,911 10,25( 2,59t
Loss on sale of patent assets, — 53€ — —
Operating income (los: 46,08( 26,81¢ 4,862 (4,359
Interest incomt 197 27¢ 15 34
Interest expens (925) (3,057 (4,389 (830)
Other income (expense), r 5 (12) (72) —
Income (loss) before provision for (benefit fromgome taxe 45,357 24,05¢ 421 (5,150
Provision for (benefit from) income tax 16,22¢ 10,18« (1,519 —
Net income (loss $ 29,13: $13,87! $ 1,93/ $ (5,150
Less: allocation of net income to participatingcktoolders 9,43¢ 12,47¢ 1,93¢ —
Net income (loss) available to common stockhol-basic $ 19,697 $ 1,392 $ — $ (5,150)
Undistributed earnings -allocated to common stockholde 61: 27¢ — —
Net income (loss) available to common stockhol-diluted $ 20,31( $ 1,671 $ — $ 5,15(
Net income (loss) per common she
Basic $ 0.61 $ 0.24 $ — $ (8.99)
Diluted $ 0.57 $ 0.2¢2 $ — $ (8.99
Weighte-average shares used in computing net income ({@ss)ommor
share:
Basic 32,03: 5,747 2,14¢ 57¢
Diluted 35,92( 7,16¢ 2,16¢ 57¢
As of December 31
2011 2010 2009 2008
Cash, cash equivalents, and s-term investment $233,72! $ 46,65¢ $28,92¢ $14,31¢
Patent assets, n 163,35: 126,50¢ 82,75¢ 55,79
Deferred revenue, including current port 108,27! 82,44( 24,69 16,89¢
Notes payable and other obligations, including entrportion 5,05¢ 23,58: 38,75( 33,00¢
Total liabilities 138,91( 123,52: 66,16 50,33
Redeemable convertible preferred st — 62,79: 59,01: 25,19:
Total stockholder equity (deficit) 299,08 10,707 (1,249 (3,429
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ltem 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

This Annual Report on Form 10-K contains “forwabking statements” that involve risks and uncetiae® as well as assumptions that, if
they never materialize or prove incorrect, couldisa our results to differ materially from those regsed or implied by such forward-looking
statements. The statements contained in this Ariejabrt on Form 10-K that are not purely historieaé forward-looking statements within
the meaning of Section 27A of the Securities At988, as amended, and Section 21E of the SesuEtehange Act of 1934, as amended.
Forward-looking statements are often identified by theafsgords such as, but not limited to, “anticipdtelieve,” “can,” “continue,”
“could,” “estimate,” “expect,” “intend,” “may,” “wi II,” “plan,” “project,” “seek,” “should,” “target,”  “will,” “would,” and similar
expressions or variations intended to identify fard¢looking statements. These statements are l@as#ue beliefs and assumptions of our
management based on information currently availablmanagement. Such forward-looking statementsalogect to risks, uncertainties and
other important factors that could cause actualutesand the timing of certain events to differ emitily from future results expressed or
implied by such forward-looking statements.

Factors that could cause or contribute to suchedédhces include, but are not limited to, those iified below, and those discussed in
section titled “Risk Factors” section in Item 1Atbis Annual Report on Form 10-K. Except as requliog law, we undertake no obligation to
revise or update forwartboking statements to reflect new information ogreg or circumstances occurring after the datenef Annual Repo
on Form 10-K.

Overview

RPX helps companies reduce patent-related risleapdnse. We provide a subscription-based patdntméagement solution that
facilitates more efficient exchanges of value bemvewners and users of patents compared to tramssiclriven by actual or threatened
litigation. As of December 31, 2011, we had a neknaf 112 clients.

Our business model aligns our interests with tlafsmur clients. We have not asserted and will sseat our patents, which enables us to
develop strong and trusted relationships with dients. Our clients include companies that desigake or sell technology-based products and
services as well as companies that use technototheir businesses.

The core of our solution is defensive patent agafieg, in which we acquire patents or licensesdiepts, which we refer to collectively
as “patent assets,” that are being or may be askadainst our current and prospective clientsi¥e provide our clients with licenses to
these patent assets to protect them from potegrdteht infringement assertions. We also providectiants access to our proprietary patent
market intelligence and data.

For the year ended December 31 2011, revenue gr&d54.0 million from $94.9 million for the yeardsd December 31, 2010 and
$32.8 million for the year ended December 31, 2088pectively. During 2011, 2010 and 2009, we adif:dl9, and 17 net new clients,
respectively, bringing our total client networkt®2. We ended the 2011 year with total deferredmae of $108.3 million.

We believe that the amount that we spend to acgaitent assets is a key driver of the value thatneate for our clients. We measure
acquisition spend on both a “gross” and a “net'ifjashereby the “gross spend” represents the agtgegnount spent including amounts
contributed by our clients in syndicated and streed acquisitions above and beyond their subsorigges and the “net spend” represents only
the net incremental investment of our own capibalting the year ended December 31, 2011, we coerp&T acquisitions of patent assets
gross acquisition spend of $103.8 million and regjusition spend of $99.2 million. During the sapegiod, we completed one structured
acquisition. During the year ended December 31020dr gross acquisition spending totaled $1464amiand our net acquisition spend
totaled $88.6 million. From our inception throughd@mber 31, 2011, we had completed 90 acquisiibpatent assets with gross acquisition
spend of approximately $371.7 million and net asijion spend of $290.0 million.
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In May 2011, we completed our initial public offegi in which we sold and issued 9,065,000 sharesmimon stock, including 634,565
shares issued pursuant to an over-allotment ogtianted to the underwriters. The shares were sotidunderwriters at a price of $19.00 per
share and we received proceeds of $160.2 milliter deducting underwriting discounts and commissi®de incurred offering costs of
$2.9 million associated with our initial public effng. In September 2011, we completed a followsffering in which we sold and issued
1,400,000 shares of common stock. The shares whtdg the underwriters at a price of $20.49 perstand we received proceeds of $27.4
million after deducting underwriting discounts aammissions. We incurred offering costs of $0.5iarilassociated with the follow-on
offering.

Key Components of Results of Operations

Revenue Subscription revenue is revenue recognized framsabscription agreements with clients and repitsssubstantially all of our
revenue to date. Subscription revenue consist&8%f, 99%, and 100% of total revenue for the yeaded December 31, 2011, 2010 and
2009, respectively. Subscription revenue will beifpeely or negatively impacted by the financiatfoemance of our clients since their
subscription fees are typically reset yearly bagsah their most recently reported annual finan@allts. We expect that subscription fee
revenue will increase with the growth of our clieetwork. We have also received revenue from theafdicenses and fee income in
connection with structured acquisitions. In theufat we may receive other revenue and fee incoame frewly introduced products and
services.

Our subscription agreements are generally non-tainleeand state that fees paid are non-refundsliéerecognize revenue from our
subscription agreements ratably over the term eftireement. We invoice the majority of our clierigually, with the first payment due
shortly after the execution of the subscriptioneggnent and each future payment due upon the aannaersary date of the subscription
agreement. Clients are generally invoiced 45 daigs {0 a scheduled payment date. We record theuatraf subscription fees billed as
deferred revenue once the related contract peasdkgun, and recognize those amounts as revemabéyraver the period of time for which
the billed fees apply.

Cost of Revenu€ost of revenue primarily consists of amortizatpense related to acquired patent assets. Acqoétetht assets are
typically capitalized and amortized ratably over #horter of their estimated useful life or the agring statutory life. In certain instances,
where we acquire additional patent rights that haleted client committed cash flows that extengbinel the statutory life of the underlying
patents, the useful life for the additional pategiits may extend beyond the remaining statutdeydf the patents. Also included in the cost of
revenue are expenses incurred to maintain and @respatents and patent applications and the poofiour amortization expense related to
capitalized internal-use software that is usediantfacing applications. We expect our cost ofereue to increase in the future as we add
additional patent assets to our existing portfdigupport our existing and future clients.

Selling, General and Administrative ExpenseslliSg, general and administrative expenses conisalaries and related expenses,
including stock-based compensation, facility cogtefessional fees, travel costs, cost of markepirmggrams, legal costs and other corporate
expenses. We expect that in the foreseeable figal@g, general and administrative expensesinéiease as we seek to serve more clients,
develop new products and services, and suppommenations and compliance requirements as a podtigpany.

Stock-based compensation relates to stock awasdedso employees, directors and non-employeesedégnize stock-based
compensation as an expense in the statement adtapes based on the fair value and the requisitécgeperiod, which is typically the vesting
period, of each stock award. These charges havedigeificant in the past and they may increase@abire more employees and seek to retain
existing employees.

Provision for Income TaxeBicome taxes are accounted for using the assdtadbility method, under which deferred tax assetd a
liabilities are determined based on the differemesveen the financial statements and tax basesset@and liabilities using enacted tax ratt
effect for the year in which the differences arpepnted to affect taxable income. Valuation alloveanare established when necessary to re
deferred tax
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assets to the amount expected to be realized. Rasadailable information, we believe it is moreely-than-not that our deferred tax assets
will be fully realized. Accordingly, we have not@ed a valuation allowance against our net detetaex balances as of December 31, 2011 or
2010.

Critical Accounting Policies and Estimates

Our consolidated financial statements are preparadcordance with accounting principles generatlgepted in the United States. The
preparation of these consolidated financial stateseequires us to make estimates and assumpliahaffect the reported amounts of assets,
liabilities, revenue, costs, and expenses andagldisclosures. On an ongoing basis, we evaluatestimates and assumptions. Our actual
results may differ from these estimates under giffeassumptions or conditions.

We believe that, of our significant accounting pigls, which are described in Note 2 of our conséid financial statements, the
following accounting policies involve a greater tegof judgment and complexity. Accordingly, thase the policies we believe are the most
critical to aid in fully understanding and evalwmatiour consolidated financial condition and resafteperations.

Revenue Recognitio@ur primary source of revenue is fees paid by éiants under subscription agreements. We recogeizenue, net
of any discounts or other contractual incentivesemvall of the following conditions are met:

. there is persuasive evidence of an arranger

. delivery of the subscription or services has contedr
. the collection of related fees is reasonably assured
. the amount of related fees is fixed or determine

If a subscription agreement contains contingemtam-standard performance criteria to be met, werdefcognizing revenue until the
satisfaction of such conditions. If a subscriptagreement contains a discount or other contragtaahtive, we recognize revenue net of any
such amounts.

Executed agreements are used as evidence of axg@amant. Our subscription agreements are typicaltycancelable by either party &
require us to provide membership services oveeaifip subscription term. Given that delivery oczwith the passage of time, and that our
subscription service comprises a single deliverakéerecognize subscription revenue ratably overtdénm of the subscription agreement. Our
cash collectability is reasonably assured as oentsl are generally required to pay their subsiomptees before we provide the service or
within a very short time period thereafter. We assghether the fee is fixed or determinable basegbah client’s respective agreement.

To the extent that we are contractually able, dients receive a term license to, and a release &l prior damages associated with,
patent assets in our portfolio. The term licenseach patent asset converts to a perpetual licdrtbe end of a contractually specified vesting
period provided that the client is a member at giroh. We do not view the conversion from a tercetise to perpetual license to be a separate
deliverable in our arrangements with our clientsawse the utility of, access to and freedom totmathe inventions covered by the patent
asset are no different between a term and perp@aake. We do not view providing longer term asct the patent asset as a new deliverable
separate from the term license.

In some instances, we accept a payment from at ¢bdinance part or all of the acquisition of patassets. We refer to such transactions
as structured acquisitions. We refer to structaeglisitions where we accept payment from more ¢menclient as a syndicated acquisition.
The accounting for structured acquisitions is car@nd requires significant judgment on the padwfmanagement. In structured
acquisitions that result in the purchase of a gdieense by a client, we may recognize revenua gross basis related to such
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purchase. In circumstances where we substantietlgsaan agent to acquire patent assets fromex sellbehalf of clients who are paying for
such assets separately from their subscriptioreageats, we may treat the client payments on aagsbWhen treated on a net basis, there is
no revenue recognized and the basis of the acqpataht assets excludes the amounts paid by thelding clients based on our
determination that we are not the principal in éhgansactions. In these situations, where we antigely act as an agent, the contributing
clients are typically defendants in an active ee#ttened patent infringement litigation filed b thwner of a patent. Our involvement is to
assist our clients to secure a dismissal fromditan and a license to the underlying patents.

Key indicators evaluated to reach the determindtiahwe are not the principal in the transactiwiude:

. the seller is generally viewed as the primary allig the arrangement, given that it owns and aisthe underlying patent(s) and
thus has the absolute authority to grant and deting release from past damages and dismissallftigation, as well the general
terms of the license grante

. we have no inventory risk as the clients genesatiter into their contractual obligations with ugpto or contemporaneous wi
our entry into a contractual obligation with thélese

. we are not involved in the determination of thedurt or service specification and have no abilitghange the product or perfo
any part of the service in connection with theaagactions, as the seller owns the underlying pademand

. we have limited or no credit risk, as each respedatlient has a contractually binding obligationgdan many instances we collect
the client contribution prior to making a paymemttie seller

Amortization of Patent Assetsle capitalize the fair value of acquired patenetssas intangible assets. Because each clienvescai
license to the vast majority of our patent asseésare unable to reliably determine the patterr exech our patent assets are consumed. As a
result, we amortize each patent asset on a strlighbasis. The amortization period is generatjya to the shorter of the asset's estimated
useful life and remaining statutory life. We estimthe useful life based upon the period of timeravhich we expect these assets to contri
directly or indirectly to our future cash flows,rgally from 24 months to 60 months. We take irtooaint various factors in making estimates
regarding the useful life of our patent assetduling the applicability of the assets to futureists, the vesting period for current clients to
obtain perpetual licenses to such patent assets;arractual commitments by clients that are egldab such patent assets, our estimate of the
period of time during which we may sign subscriptagreements with prospective clients that may feglevance in the patent assets, the
vesting period for which such clients earn thetrigha perpetual license in the asset and the réntacontractual term of our existing clients at
the time of acquisition. The assessment of marthede factors requires significant management jisignand changes to these judgments
could affect the amortization period of our pat@sgets and our results of operations. In certatamtes, where we acquire additional patent
rights that have related committed cash flows fdients that extend beyond the statutory life & timderlying patents, the useful life for the
additional patent rights may extend beyond theusiay life of the patents. We periodically evaluate estimates to assess any adjustment:
may be required to the remaining useful life of patent assets.

Accounting for Stock-Based Awardge recognize the fair value of our stock awards aitraight-line basis over the requisite service
period. To estimate the fair value of a stock aptime use the Black-Scholes pricing model. This ehoelquires inputs such as expected term,
expected volatility and risk-free interest ratee$é inputs are subjective and generally requirgfgignt analysis and judgment to develop. For
all stock options granted to date, we calculatedetkpected term using the SEC simplified method hé&kee limited information on our own
past volatility and we have a limited operatingdrg. Therefore, we have estimated the volatiléyadbased on a study of publicly traded
industry peer companies. For purposes of identifyirese peer companies, we considered the indsstige of development, size, and finan
leverage of potential comparable companies. Thmagtd forfeiture rate is derived primarily fromrchistorical data, and the
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risk-free interest rate is based on the yield abdél on U.S. Treasury zero-coupon issues simildumation to the expected term of our stock
options. The weighted-average assumptions for asitignthe fair value of our stock options are do¥es:

Year Ended December 31

2011 2010 2009
Risk-free interest rate 1.44% 2.0(% 2.4€%
Expected volatility 58% 59% 122%
Expected dividend yiel — — —
Expected tern 6.4 year 6.2 year 6 year:

Prior to our initial public offering, the fair vadg of the common stock underlying our stock optiwex$ been determined by our board of
directors with input from management, and our badrdirectors intended all stock options to be eigable at a price per share not less than
the per share fair market value of our common stoakerlying those options on the date of granththabsence of a public trading market for
our common stock, our board of directors determihedair value of the common stock utilizing metbtwgies, approaches, and assumptions
consistent with the American Institute of Certifiedblic Accountants Practice Guidéluation of Privately-Held-Company Equity Secesti
Issued as Compensati, referred to herein as the AICPA Practice Guidgs®ant to the AICPA Practice Guide, prior to auitial public
offering our board of directors determined the failue of our common stodkased in part on an analysis of relevant metniesduding some ¢
all of the following for each grant date:

. contemporaneous valuations of our common st

. prices for our convertible preferred stock thatseéd to outside investors in arm’s-length transacgj and the rights, preferences
and privileges of our preferred stock and our comstock;

. our financial condition and results of operationsing the relevant periot
. developments in our business, including growthunlmusiness operations and membership k
. forecasts of our financial results; a

. the likelihood of achieving a liquidity event fdre shares of common stock underlying the stoclonptisuch as an initial public
offering or sale of our company, given prevailingriket conditions and our relative financial coratitat the time of gran

Accounting for Income Taxegéle account for income taxes using the asset ahtlityaapproach, which requires the recognition of
deferred tax assets or liabilities for the tax-efiéel temporary differences between the financjbréng and tax bases of our assets and
liabilities and for net operating loss and tax dredrryforwards. Deferred tax assets and lialketitare measured using enacted tax rates ex|
to apply to taxable income in the years in whiabsthtemporary differences are expected to be reed settled. The measurement of
deferred tax assets is reduced, if necessary,ebgrtiount of any tax benefits that, based on aveilbddence, are not expected to be realized.

The calculation of our tax liabilities involves dieg with uncertainties in the application of corapltax laws and regulations in a
multitude of jurisdictions across our global opemas. ASC 740 provides that a tax benefit from aoantain tax position may be recognized
when it is more likely than not that the positioifl e sustained upon examination, including regohs of any related appeals or litigation
processes, on the basis of the technical merit€ 28 also provides guidance on measurement, dgméiom, classification, interest and
penalties, accounting in interim periods, disclesand transition.

We recognize tax liabilities in accordance with ABD and we adjust these liabilities when our judghthanges as a result of the
evaluation of new information not previously avhle Because of the complexity of some of theseramties, the ultimate resolution may
result in a payment that is materially differemnfr our current estimate of the tax liabilities. $aelifferences will be reflected as increases or
decreases to income tax expense in the period ichwiew information is available.
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The tax expense or benefit for extraordinary itemmgisual or infrequently occurring items and itelreg do not represent a tax effect of
current-year ordinary income are treated as disdtemns and recorded in the interim period in whiadevents occur.

Our effective tax rate could be adversely affedtg@hanges in federal, state or foreign tax lawstain non-deductible expenses arising
from stock-based awards and changes in accountinggles. The Internal Revenue Service and Sta€atifornia Franchise Tax Board are
currently examining our 2009 and 2008 tax years.d&W@aot expect a material impact on our consoldifiteancial statements as a result of
these examinations. The tax periods open to exdioimby federal and most state tax authoritiestiides 2008 through 2011. For our foreign
jurisdictions, the 2009 through 2011 tax years famaen to examination by their respective tax arities.

Results of Operations

The following table sets forth, for the periodsioaded, our consolidated statements of operatiaie @n thousands). Our historical
results are not necessarily indicative of our rtasofl operations to be expected for any futureqakri

Year Ended December 31

2011 2010 2009
Revenue $154,04« $94,87: $32,82:
Cost of revenur 67,37 43,60: 17,71(
Selling, general and administrative exper 40,59: 23,91° 10,25(
Loss on sale of patent assets, — 53€ —

Operating incom 46,08( 26,81¢ 4,862
Interest incomt 197 27t 15
Interest expens (925) (3,05]) (4,389
Other income (expense), r 5 12 (72)
Income before provision for (benefit from) inconases 45,357 24,05t 421
Provision for (benefit from) income tax 16,22¢ 10,18¢ (1,519
Net income $ 29,13: $13,87: $ 1,93¢

The following table sets forth, for the periodsiogaded, our consolidated statements of operatiate &s a percentage of revenue. Our
historical results are not necessarily indicatifeur results of operations to be expected for faiyre period.

Year Ended December 31,

2011 2010 2009
Revenue 10C% 10C% 10C%
Cost of revenu 44 46 54
Selling, general and administrative exper 26 25 31
Loss on sale of patent assets, — 1 —
Operating incomi 3C 28 15
Interest incomt — — —
Interest expens (D) 3 (13
Other income (expense), r — — —
Income before provision for (benefit from) inconages 29 25 2
Provision for (benefit from) income tax 1 11 _(®
Net income _18% $ 14% 1%
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Years Ended December 31, 2011 and 2010

RevenueOur revenue for the year ended December 31, 20$1$8a4.0 million compared to $94.9 million duritg tyear ended
December 31, 2010, an increase of $59.2 millior§286. The increase in revenue was primarily dudéagrowth in our client network, which
increased to 112 clients at December 31, 2011 cmedga 72 at December 31, 2010, and the recogmitisavenue from clients that joined
both during the current year and prior to the stathe year. Revenue also included $3.3 milliamfrthe sale of a perpetual license during :
as compared to other non-subscription related e $0.8 million during 2010.

Cost of RevenueOur cost of revenue for the year ended Decembe?2@®L1 was $67.4 million compared to $43.6 millshring the year
ended December 31, 2010, an increase of $23.8&millir 55%. The increase in cost of revenue wagduearily to additional amortization
expense attributable to the increase in our netrpaitsset balances which were $163.4 million a2 Hlmillion at December 31, 2011 and
2010, respectively. Amortization expense relateduopatent assets was $62.3 million for the yeded December 31, 2011 compared to
$42.9 million for the year ended December 31, 2010.

Included in cost of revenue for 2011 was a $4.0ienilcharge related to a payment made in lieu @r@ingent obligation. In 2008, we
entered into a patent purchase agreement with affiliated third party. The terms of the patentghase agreement stipulated that we make a
one-time payment of $5.0 million in the event wene®170.0 million in any calendar year. In OctoB8i1, we amended the patent purchase
agreement and paid $4.0 million to satisfy all remimey obligations.

Selling, General and Administrative Expengasr selling, general and administrative expensethiyear ended December 31, 2011
were $40.6 million compared to $23.9 million foethear ended December 31, 2010, an increase of $iibion, or 70%. The increase was
primarily due to a $13.4 million increase in penselrelated costs, including stock-based compeamsatkpense, as our headcount increased to
110 at December 31, 2011, compared to 66 at DeaeBih@010. Our facility-related costs, depreciatmd other corporate expenses for the
year ended December 31, 2011 increased by $1.@mdbmpared to the year ended December 31, 204 @cdieasing of additional offic
space and increased infrastructure costs assoeigtethe growth of our business. Our professidaab increased by $1.7 million for the year
ended December 31, 2011 due to increased infragtaucosts associated with the growth of our bussirend costs associated with being a
public company. Corporate expenses related to ¢dixess, insurance and sales and marketing costsaised $1.5 million in the year ended
December 31, 2011 compared to the year ended Dexe3h2010. Travel and entertainment expensesratsgased by $0.4 million in the
year ended December 31, 2011 when compared teetireeynded December 31, 2010. These increases artialp offset by a reduction «
legal related expenses of $2.3 million which wamprily attributable to the recovery of professibfees associated with an incomplete
syndicated acquisition that had been expensedl.A0e expect that in the foreseeable future,rgglijeneral and administrative expenses
increase as we seek to serve more clients, dewelproducts and services, and support our opesatind compliance requirements as a
public company.

Interest Incomelnterest income for the year ended December 311 2@t $0.2 million as compared to $0.3 milliontoe year ended
December 31, 2010, a decrease of $0.1 million866.2The decrease was primarily due to a reductianterest bearing notes receivable
balances. This decrease was partially offset bigdrignterest earned on larger cash, cash equivatehshort-term investment balances
attributable to our initial public offering (“IPO’and follow-on offering of common stock in 2011.

Interest Expensénterest expense for the year ended December 31, ®8s $0.9 million compared to $3.1 million foethear ended
December 31, 2010, a decrease of $2.1 million086.7The decrease was primarily due to a reductimutstanding debt balances which were
$5.1 million and $23.6 million at December 31, 2@&hH 2010, respectively.

Provision for Income Taxe<Our tax provision at December 31, 2011 was $iélon, compared to $10.2 million for the year exd
December 31, 2010. Our effective tax rate for tharyended December 31, 2011 was
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35.8%, including the impact of discreet benefitige compared to 42.3% for the year ended Decenihet(80. The decrease in our effective
tax rate in 2011 was primarily attributable to tise of a single sales factor for California statmime tax apportionment for the 2011 tax year,
the first year for which such an election is avaia

Years Ended December 31, 2010 and 2009

Revenue Our revenue for the year ended December 31, 2@50594.9 million compared to $32.8 million for §ear ended
December 31, 2009, an increase of $62.1 milliori,89%. The increase was primarily the result ofaghoin our client network and the
resulting recognition of revenue from clients tjeéihed both during this period and prior to thertstd this period. At December 31, 2010, we
had 72 clients compared to 23 at December 31, 2009.

Cost of RevenueOur cost of revenue for the year ended Decembge2@®L0 was $43.6 million compared to $17.7 millionthe year
ended December 31, 2009, an increase of $25.9millir 146%. The increase was primarily the resiuftdditional amortization expense
recorded from new patent acquisitions. Our netrgadsset balances were $126.5 million and $82.Bomiat December 31, 2010 and 2009,
respectively. The expenses incurred to maintainprogecute patents and patent applications includedr portfolio were approximately $0.7
million and $0.8 million during 2010 and 2009, resfively.

Selling, General and Administrative Expenséair selling, general and administrative expeffigethe year ended December 31, 2010
were $23.9 million compared to $10.3 million foethear ended December 31, 2009, an increase of &iiBion, or 133%. The increase was
primarily due to our headcount growth, which resdlin increased salaries and related expensesgdingl stock-based compensation expense,
of an aggregate of $9.1 million and increased trawsts by $0.6 million. Our headcount increasetnf27 at December 31, 2009 to 66 at
December 31, 2010. Our legal and professionalifegsased by $2.3 million mainly to support the digence for our patent acquisitions,
recruiting efforts, and expansion of our busin€xg:. facility costs and other corporate expensesialseased by $1.6 million to support the
growth of our business, including the leasing afiidnal office space. In September 2010, we opengdlokyo office to facilitate our
development and management of client relationshifiscompanies located in Asia. In August 2010,laxenched our Client Relations group,
which is focused on building deep relationshipstighout our clients’ organizations, both to engbed our clientsturrent needs are being r
and to serve as the vehicle for marketing additioredue-added patent risk management solutiongeadevelop them.

Interest Incomelnterest income for the year ended December 310 26 $0.3 million compared to $15,000 for the yarated
December 31, 2009. The increase was primarily d@ntincrease on interest income earned on a aotéivable.

Interest Expensénterest expense for the year ended December 30, ®8s $3.1 million compared to $4.4 million foethear ended
December 31, 2009, a decrease of $1.3 million086.3The decrease was primarily due to a decreaserimterest expense, the result of a net
reduction in outstanding principal balances causereduced use of acquisition-related debt andthertization of existing debt.

Provision for (Benefit from) Income Tax®ge had a tax provision of $10.2 million for 2010ngpared to a tax benefit of $1.5 million for
2009. The overall change in income taxes is thaltre§ becoming profitable in 2010. FurthermoreP20ncluded a benefit associated with the
release of a valuation allowance on our deferredssets of $1.5 million.

Liquidity and Capital Resources

As of December 31, 2011, we had $106.7 millionagftcand cash equivalents and $127.0 million intsleom investments. In September
2011, we completed a follown offering of our common stock, in which we sottlassued 1,400,000 shares of common stock. Threskar:
sold by the underwriters at a price of $20.49 per
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share, and we received proceeds of $27.4 milliter a@educting underwriting discounts and commissidm connection with this offering, we
incurred offering costs of $0.5 million. In May 202we completed our IPO in which we sold and iss2©65,000 shares of common stock,
including 634,565 shares issued pursuant to anall@ment option granted to the underwriters. Shares were sold by the underwriters at a
price of $19.00 per share and we received procee$$60.2 million after deducting underwriting dismts and commissions. We incurred
offering costs of $2.9 million in conjunction withur IPO.

Prior to the IPO, substantially all of our operagand patent asset acquisitions had been finahomagh the private sale of equity
securities, subscription fees collected from oients and patent-seller financing. We had raiseti4fillion in a series of equity financings
from venture capital firms and other investors tiiah $25.3 million was raised in connection wittr sale of Series A and Series A-1
redeemable convertible preferred stock in AugudiB82Brough December 2008, $35.3 million in conrmttivith our sale of Series B
redeemable convertible preferred stock in July 2889 $3.8 million in connection with our sale ofi8e C redeemable convertible preferred
stock in November 2010. All of the proceeds from sale of Series C redeemable convertible prefesteck were used to repurchase shares
owned by certain of our employees.

We believe our existing cash, cash equivalentstgbom investments and contractual payments dues foom existing clients will be
sufficient to meet our working capital and capé@apenditure needs for the foreseeable future. @uré capital needs will depend on many
factors, including the addition of new clients, tk@ewal of our agreements with existing clients, acquisition of patent assets, development
of new solutions and performance of general andigidtrative activities. We anticipate an increasael of patent acquisition spending as our
business grows. Additionally, we may enter intogotial investments in, or acquisitions of, complataey businesses which could require t
seek additional debt or equity financing. Additibhands may not be available on terms favorablesor at all.

As a public company, we incur costs that we hadon@tiously incurred prior to our IPO, includingjtinot limited to, costs and expenses
for directors fees, increased directors and officGesurance, investor relations fees, expensesofopliance with the Sarbanes-Oxley Act of
2002 and rules implemented by the SEC and The NaStizbal Market, on which our common stock is listand various other costs. The
Sarbanes-Oxley Act of 2002 requires that we mairg#fiective disclosure controls and proceduresiarginal control over financial reporting.

The following table sets forth a summary of ourtcliews for the periods indicated (in thousands):

Year Ended December 31,

2011 2010 2009
Net cash provided by operating activit $ 120,34¢ $120,13: $ 17,58
Net cash used in investing activiti (230,629 (72,36)) (23,53))
Net cash provided by (used in) financing activi 170,37: (30,045 20,561
Cash and cash equivalel 106,74¢ 46,65¢ 28,92¢

Cash Flows from Operating Activities

Cash provided by operating activities primarily sists of net income adjusted for certain non-cteshs including depreciation,
amortization, stock-based compensation, imputeztést and the effect of changes in working capital other activities. Cash provided by
operating activities for the year ending Decemter2®11 was $120.3 million, consisting of: net imzoof $29.1 million; adjustments for non-
cash items of $69.9 million primarily due to $68&llion of depreciation and amortization, $4.7 moill of stock-based compensation (net of
tax), amortization of premium on investments ofl&hillion and imputed interest on other obligatiais$0.7 million; and changes in working
capital and noreurrent assets and liabilities totaling $21.3 milprimarily from an increase in deferred revenu$25.7 million, an increase
deferred taxes of $5.6 million and an increasecored liabilities of $5.2 million, partially offs&y an increase of prepaid expenses and other
assets
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of $12.1 million and an increase in accounts readdir of $3.5 million. The increase in deferred rexeis due to revenue billings, net of
adjustments, to new and existing clients of $178illfon partially offset by $154.0 million of revele and other adjustments recorded during
the period. The amount of deferred revenue in avgrgperiod varies with the addition of new clieritee mix of payment terms that we offer
and the timing of invoicing existing clients.

Cash provided by operating activities for the yermded December 31, 2010 was $120.1 million andisteasof net income of $13.9
million, adjustments for non-cash items of $44.8iori and $61.6 million provided by changes in wiok capital and non-current assets and
liabilities. The change in working capital resulf@iimarily from an increase in deferred revenu8&®f.7 million. The increase in deferred
revenue is made up of $152.6 million, net of adpesits, billed to our clients offset by revenue ggiped of $94.9 million in 2010. The
increase in deferred revenue is due to the sigmifigrowth in our membership from 23 clients aBetember 31, 2009 to 72 clients as of
December 31, 2010.

Cash provided by operating activities for the yermdled December 31, 2009 was $17.6 million and stetsf net income of $1.9
million, adjustments for non-cash items of $17.8ion and $1.9 million used by changes in workiregpital and non-current assets and
liabilities. The change in working capital resulf@iimarily from an increase in deferred revenu&46 million offset by a decrease in accounts
receivable of $7.1 million. The increase in defdrevenue is made up of $37.4 million of billingst of adjustments, to our clients offset by
revenue recognized of $32.8 million during 2009 Tiicrease in deferred revenue is due to the growalir membership from six clients as of
December 31, 2008 to 23 clients as of Decembe2@19.

Cash Flows from Investing Activities

Cash used in investing activities primarily corsist acquisitions of patent assets and purchassisoof-term marketable securities
classified as available-for-sale. Net cash usedvesting activities for the year ended December2®11 was $230.6 million, of which $124.2
million represented net purchases of short-terrestments and $101.2 million represented our adaprisiof patent assets. To further enhance
our capability for market intelligence and datalgsia, we acquired substantially all of the asgétsvo companies in separate transactions for
cash consideration totaling $3.3 million. We expmat cash used in investing activities to increagbe future as we acquire additional pate

Cash used by investing activities for the year dridecember 31, 2010 was $72.4 million, the majarftwhich represented our
acquisition of patent assets for the period. Casful by investing activities for the year ended Ddner 31, 2009 was $23.5 million and
consisted of our acquisition of patent assets 8t%illion offset by proceeds from the sale ofgpaitassets of $15.0 million for the year.

Cash Flows from Financing Activities

Net cash provided by financing activities for treay ended December 31, 2011 was $170.4 millionchigt provided by financing
activities during the year ended December 31, 2044 due primarily to proceeds from our IPO andfollow-on offering, net of issuance
costs of approximately $184.3 million and stockiapiexercises of approximately $3.0 million, pdlyiaffset by the repayment of $19.3
million of notes payable and other obligations.

Cash used by financing activities for the year endecember 31, 2010 was $30.0 million, the majasftywhich represented repaymen
our debt obligations, which consisted of selleafining for our patent asset acquisitions. Cashigeovby financing activities for the year
ended December 31, 2009 was $20.6 million, primdhnié result of the net receipts of $33.8 millioorh the sale of Series B convertible
preferred stock and the repayment of our debt abbgs of $13.3 million for the year.
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Contractual Obligations

The following summarizes our non-cancellable minimpayments under contractual obligations and comaiits as of December 31,
2011 (in thousands):

Less Thar More Than
1to3 3to5
1 Year Years Years 5 Years Total
Other obligation$ $ 5,05¢ $— $— $ — $5,05¢
Lease commitment 2,48 94¢ — — 3,43¢
Total $ 7,54 $94¢ $— $ — $8,49:

@ When we obtain seller financing, we typically agreenake an initial payment to the seller when wecete the patent acquisition
agreement and to make deferred contractual paynretite future

We lease office facilities under non-cancelableratieg leases that expire at various dates thr@dgt3. Our facility leases generally
require us to pay operating costs, including prgpexes, insurance and maintenance.

Other noncurrent liabilities in our consolidateddmee sheets consist primarily of deferred taxilitéds, gross unrecognized tax benefits,
and the related gross interest and penalties. Aszoémber 31, 2011, we had net noncurrent deféaweliabilities of $14.4 million and gross
unrecognized tax benefits of $0.4 million classifées noncurrent liabilities. At this time, we areable to make a reasonably reliable estima
the timing of payments in individual years in coati@n with these tax liabilities; therefore, suchaunts are not included in the above
contractual obligations table.

Off-Balance Sheet Arrangements

At December 31, 2011, we did not have any relatiggsswith unconsolidated entities or financial parships, such as structured finance
or special purpose entities, which would have Established for the purpose of facilitating offdrate-sheet arrangements or other
contractually narrow or limited purposes.

On September 10, 2010, we entered into certaireaggats with a special-purpose entity formed forsihle purpose of acquiring specific
patent assets that had been made available fobgalehird party. If the entity was successfudaquiring the patent assets, we agreed to make
a $5.0 million investment in the equity securitiéshe entity and serve as the exclusive licensigent for the entity. As of December 31, 2C
the third party had completed the sale of the asmad the special-purpose entity was not the bdyerefore, no investment in such entity was
made and we have no further obligations under thgsgements.

In the patent sale transactions that we have cdethleve agreed to indemnify and hold harmless thy@bfor losses resulting from a
breach of representations and warranties made.byhesterms of these indemnification agreementganerally perpetual. The maximum
amount of potential future indemnification is uniied. To date, we have not paid any amounts ttesgtims or defend lawsuits. We do not
indemnify our clients for patent infringement.

In accordance with our amended and restated bydadertain contractual obligations, we also ind&rour board of directors and
certain officers and employees for certain eventscourrences, subject to certain limits, while director, officer or employee is or was
serving at our request in such capacity. The tdrthevindemnification period is indefinite. The nimxm amount of potential future
indemnification is unspecified. We have no reasobdlieve that there is any material liability fmtions, events or occurrences that have
occurred to date.

Recent Accounting Pronouncements

A full description of recent accounting pronounceaiseincluding the expected dates of adoption atidhated effects on results of
operations and financial condition can be foundeuride heading “Significant Accounting Policies’Niote 2 of the Notes to Consolidated
Financial Statements in Part Il, Item 8 of this AahReport on Form 10-K. Such information is inamated herein by reference.
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Iltem 7A.  Quantitative and Qualitative Disclosures about Marlet Risk

Market risk represents the risk of loss that magdnt our financial position due to adverse chamgésancial market prices and rates.
Our market risk exposure is primarily a resultlatfuations in foreign currency exchange ratesiatetest rates. We do not hold or issue
financial instruments for trading purposes.

Foreign Currency Exchange Risk

Our subscription agreements are denominated inddl&rs; however, several of our clients repoeithevenue and operating income in
foreign currencies. As our subscription fees aterd@ned using the reported revenue and operaticgnie of our clients, a significant
sustained change in exchange rates could resaltivange in subscription fees received from cliegp®rting revenue and operating income in
a currency other than the U.S. dollar. Our expeasedncurred primarily in the United States, watsmall portion of expenses incurred and
denominated in Japanese Yen and the Euro. Outsedudperations and cash flows are therefore stibgpefluctuations due to changes in the
Japanese Yen and the Euro relative to the U.Sarddlb date, we have not entered into any foreignenicy hedging contracts.

Interest Rate Sensitivit

We had cash, cash equivalents, and restrictedafeé&l07.4 million at December 31, 2011. The Compsauegsh balances (both, restric
and non-restricted) deposited in U.S. banks areim@nest bearing and insured up to the FederabBiefnsurance Corporation limits. Cash
equivalents consist of institutional money markatds, U.S. Government and agency securities, npaiibbnds and commercial paper
denominated primarily in U.S. Dollars. Intereserfitictuations affect the returns in our investedds. Cash and cash equivalents are held for
acquiring additional patent assets and generalimgréapital purposes. Restricted cash amountseddeds security against credit card deposits
and various lease obligations.

At December 31, 2011, we also had $127.0 milliold e short-term investments, primarily investedJrs. government and agency
securities, commercial paper, municipal bonds amgarate bonds with maturities between 90 daysl2nahonths. As of December 31, 2011,
our investments have been classified as availablsdle and, consequently, are recorded at fairevis the consolidated balance sheet with
unrealized gains or losses reported as a sepamateanent of stockholdergquity. We review our investments for impairmengwlevents an
circumstances indicate a decline in fair valueurfhsassets below carrying value is other-than-teargoAs of December 31, 2011, we have
not recorded an impairment related to our investsignthe consolidated statement of operations.

If overall interest rates were to change by 10%,féir value of our investments at December 31,120auld not be materially affected.

Effect of Inflation

We believe that inflation has not had a materiglaest on our consolidated results of operationyéars ended December 31, 2011, 2
and 2009. There can be no assurance that futuegiamf will not have an adverse impact on our cdidated results of operations or financial
condition.

Fair Value of Financial Instruments

We do not have material exposure to market risk waspect to investments, as our investments dquéisarily of highly liquid
investments that approximate their fair values tutheir short period of time to maturity. We dd nse derivative financial instruments.
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Stockholders of
RPX Corporation

In our opinion, the accompanying consolidated badasheets and the related consolidated statemieoge@tions, consolidated
statements of redeemable convertible preferrekstod stockholders’ equity (deficit) and consolathstatements of cash flows present fairly,
in all material respects, the financial positiorRIFX Corporation and its subsidiaries at Decemtief811 and 2010, and the results of their
operations and their cash flows for each of thedhyrears in the period ended December 31, 201dnfonity with accounting principles
generally accepted in the United States of Amefitese financial statements are the responsilafithe Company’s management. Our
responsibility is to express an opinion on thesaritial statements based on our audits. We comtlocteaudits of these statements in
accordance with the standards of the Public Compapunting Oversight Board (United States). Thetsedards require that we plan and
perform the audit to obtain reasonable assurancetathether the financial statements are free dérie misstatement. An audit includes
examining, on a test basis, evidence supportingutheunts and disclosures in the financial statesp@ssessing the accounting principles used
and significant estimates made by management, \ealdaing the overall financial statement preseéomatVe believe that our audits provide a
reasonable basis for our opinion.

/sl PricewaterhouseCoopers LLP

San Jose, California
March 26, 2012
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RPX Corporation
Consolidated Balance Sheets
(in thousands, except par value data)

Assets
Current asset:
Cash and cash equivalel
Shor-term investment
Restricted cas
Accounts receivabl
Prepaid expenses and other current a:
Deferred tax asse
Total current asse
Patent assets, n
Property and equipment, r
Goodwill and intangible assets, t
Restricted cas
Deferred tax assets, less current por
Other asset

Total asset

Liabilities, redeemable convertible preferred stockand stockholder’ equity
Current liabilities:
Accounts payabl
Accrued liabilities
Deferred revenue, curre
Notes payable and other obligations, cur
Other current liabilitie:
Total current liabilities
Deferred revenue, less current port
Deferred tax liabilities
Notes payable and other obligations, less curreriiqn
Other liabilities
Total liabilities

Commitments and contingencies (Note

Redeemable convertible preferred stock, $0.000V@ae — 10,000 and 26,230 shares authorized: @&y&80
issued and outstanding as of December 31, 201 2@l respectively; aggregate liquidation prefeeenic$0

and $64,361 as of December 31, 2011 and 2010, ctsply

Common stock, $0.0001 par va 200,000 and 60,000 shares authorized: 49,145 ad@24 issued and 49,145 ¢

10,944 outstanding as of December 31, 2011 and, 28%pectively
Additional paic-in capital
Retained earning
Total stockholder equity
Total liabilities, redeemable convertible preferstdck and stock holde equity

The accompanying notes are an integral part oféhmmsolidated financial statements.
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December 31,

2011 2010
$106,74¢  $ 46,65¢
126,97 —
50C 50C
16,16( 12,63
12,12 5,087
5,19: 2,567
267,70: 68,347
163,35,  126,50¢
2,317 622
3,51 582
147 22¢

30¢ —
665 74€
$437,99:  $197,02
$ 821 $ 634
7,76: 7,281
96,51 73,23
5,05¢ 18,52
2,18: 3,31¢
112,33 102,99:
11,76 9,20¢
14,69 6,14¢
— 5,05¢
11¢ 124
138,91( 123,52
— 62,79:
5 1
259,29; 51
39,78 10,65¢
299,08« 10,70;
$437,99:  $197,02
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RPX Corporation
Consolidated Statements of Operations
(in thousands, except per share data)

Revenue

Cost of revenu

Selling, general and administrative exper

Loss on sale of patent assets,

Operating incomi

Interest incomu

Interest expens

Other income (expense), r

Income before provision for (benefit from) inconages
Provision for (benefit from) income tax

Net income

Less: allocation of net income to participatingc&twolders
Net income available to common stockholc— basic
Undistributed earnings -allocated to common stockholde
Net income available to common stockholc- diluted

Net income per common sha
Basic

Diluted

Weightec-average shares used in per common share calcul
Basic

Diluted

The accompanying notes are an integral part oféhmmsolidated financial statements.
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Years Ended December 31,

2011 2010 2009
$154,04.  $9487:  $32,82:
67,37 43,60: 17,71
40,59: 23,91 10,25(
— 53¢ —
46,08( 26,81 4,86
197 27E 15
(925) (3,05) (4,389
5 12 (72)
45,35’ 24,05¢ 421
16,22° 10,18 (1,519
$ 2913  $1387: $ 1,93
9,43t 12,47¢ 1,93¢
$19697 $139: $ —
61z 27¢ —
$2031( $1671 § —
$ 061 $ 02¢ $ —
$ 0.57 $ 0.2¢ $ —
32,03: 5,747 2,14¢
35,92( 7,16¢ 2,16¢
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RPX Corporation

Consolidated Statements of Redeemable Convertibledferred Stock and Stockholders’ Equity (Deficit)

(in thousands, except per share data)

Balance at December 31, 20C

Issuance of Series B redeemable convertible pesf
stock, net of issuance costs of $1,

Vesting of stock options early exercis

Stoclk-based compensatic

Net income

Balance at December 31, 20C

Issuance of Series C redeemable convertible pest
stock, net of issuance costs of §

Issuance of common stock in exchange for a:

Issuance of restricted stock upon early exercise o
options

Vesting of stock options early exercis

Stock-based compensatic

Net income

Repurchase of common sta

Balance at December 31, 201

Issuance of common stock in May 2011 initial pul
offering at $19.00 per share, net of issuance cc
of $2,915

Issuance of common stock in September 2011 fi-
on offering at $20.49 per share, net of issuance
costs of $54(

Issuance of common stock upon exercise of s
options, vesting of restricted stock units and ot
common stock issuanc

Issuance of restricted stock upon early exercis
options

Conversion of preferred stock into shares of com
stock

Vesting of stock options early exercis

Stoclk-based compensatic

Tax benefit of equity award deductic

Net income

Other

Balance at December 31, 201

Redeemable
Convertible
Preferred Stock

Common Stock

Total
Stockholders’

Retained
Earnings

Additional (Accumulated
Paid-in Equity
Shares Amount Shares Amount Capital Deficit) (Deficit)
13,99  $ 25,19: 11,20¢ $ 1 $ 1,728 $ (5150 $ (3,429
11,74¢ 33,81¢ — — — — —
— — — — 14 — 14
— — — — 227 — 227
_ _ — — — 1,93¢ 1,93¢
25,747  59,01: 11,20¢ 1 1,96¢ (3,216) (1,249
48¢ 3,781 — — — — —
— — 174 — 52 — 52
— — 50 — — — —
— — — — 25 — 25
_ _ — — 1,24¢ — 1,24¢
— — — — — 13,87: 13,87:
- - (489)  — (3,239 — (3,239
26,23( 62,79: 10,94« 1 51 10,65¢ 10,701
— — 9,06t 1 157,25¢ — 157,25
— — 1,40( — 26,85t — 26,85t
— — 1,26¢ — 2,83¢ — 2,83¢
— — 237 — — — —
(26,230 (62,799 26,23( 3 62,79( — 62,79:
— — — — 10z — 10z
— — — — 7,10¢€ — 7,10¢€
— — — — 2,30z — 2,30z
— — — — — 29,13: 29,13:
— — —  _— (5) — (5)
= $ — 49,14t $ 5 $259,29: $ 39,78 $ 299,08

The accompanying notes are an integral part oféhmmsolidated financial statements.
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RPX Corporation
Consolidated Statements of Cash Flows
(in thousands)

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:!
Depreciation and amortizatic
Stock-based compensatic
Loss on sale of patent assets,
Excess tax benefit from stc-based compensatic
Imputed interest on other obligatio
Amortization of premium on investmer
Reversal of deferred tax valuation allowal
Deferred taxe
Other
Changes in assets and liabilities (net of effecarfuisitions)
Accounts receivabl
Prepaid expenses and other as
Accounts payabl
Accrued and other liabilitie
Deferred revenu

Net cash provided by operating activit
Cash flows from investing active
Decrease (increase) in restricted ¢
Purchases of investments classified as ava-for-sale
Maturities of investments classified as avail-for-sale
Business acquisitior
Purchases of intangible ass
Purchases of property and equipm
Acquisitions of patent asse
Proceeds from sale of patent as!
Net cash used in investing activiti
Cash flows from financing activities
Repayments of principal on notes payable and athkgations
Proceeds from issuance of Series B redeemable didnegreferred stock, net of issuance ¢
Proceeds from issuance of Series C redeemable ctiimegreferred stock, net of issuance ¢
Proceeds from issuance of common stock in initiddlis offering, net of issuance co:
Proceeds from issuance of common stock in fc-on offering, net of issuance co:
Proceeds from exercise of stock options and othemeon stock issuanci
Payments for the purchase of common s
Excess tax benefit from stc-based compensatic
Net cash provided by (used in) financing activi
Net increase in cash and cash equival
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

Years Ended December 31,

2011 2010
$ 29,13 $ 13,877
63,44¢ 43,33:
6,99¢ 1,24¢
— 53¢
(2,307) —
727 1,64¢
1,08¢ —
5,62 7,057
8 13
(3,526) (5,521)
(12,08¢) (6,019
332 (347)
5,19¢ 6,56%
25,71 57,74
120,344 120,13
73 (220)
(202,43 —
78,24¢ —
(3,345) —
(112) —
(1,97]) (544)
(101,17() (72,09
8C 50C
(230,62 (72,36.)
(19,25/) (30,47))
— 3,781
157,47¢ (221)
26,85t —
2,99: 104
— (3,239)
2,30z —
170,37« (30,04%)
60,09: 17,72¢
46,65¢ 28,92t
$ 106,744 $ 46,65¢

The accompanying notes are an integral part oféhmmsolidated financial statements
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2009
$ 1,93¢

17,32¢
227

1,771
(3,479)
20

(7,069)
(68)
614

1,68¢
4,62
17,58:

(27)
(38,54%)
15,03
(23,53))

(13,25;)
33,81¢

20,567
14,61:
14,31¢
$ 28,92t
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RPX Corporation
Consolidated Statements of Cash Flows
(in thousands) — (Continued)

Supplemental disclosures of cash flow informatiol
Cash paid for intere:
Cash paid for income tax

Non-cash investing and financing activities

Conversion of redeemable convertible preferredksstocommon stoc
Patent assets purchased or financed through nayedle or other obligatior
Adjustments to patent asset purchase price ane:deliability

Patent assets received in barter transac

Change in patent assets purchased and accruedtpaid

Intangible assets received in barter transact

Change in initial public offerir-related costs accrued but not p

Years Ended December 31,

2011 2010
$ 1,21¢ $ 3,68¢
9,00( 6,11(
$62,79: $ —
— 14,54:
(2,000) 2,00(
12( —
(260) 26C

The accompanying notes are an integral part oféhmmsolidated financial statements.
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2009

$

$

2,66:
4

19,84(
2,61¢
3,17¢
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RPX Corporation
Notes to Consolidated Financial Statements

1. Summary of the Business

RPX Corporation (also referred to herein as “RPKthe “Company”) helps companies reduce patentedlesk and expense. The
Company provides a subscription-based patent rekagement solution that facilitates more efficiexthanges of value between owners and
users of patents compared to transactions driveactwal or threatened litigation. The core of tlwenpany’s solution is defensive patent
aggregation, in which it acquires patents or liesn® patents, which the Company refers to collejtias “patent assetgfiat are being or me
be asserted against the Company’s current and getigp clients. The Comparg/tlients pay an annual subscription fee and irmeteceive i
license from the Company to substantially all efgatent assets. The Company also provides it#t€lgecess to its proprietary patent market
intelligence and data. The Company was incorporatéige State of Delaware on July 15, 2008.

Liquidity and Capital Resources

In May 2011, the Company completed its initial paloiffering (“IPO”) of its common stock in whicheéhCompany issued 9,065,000
common shares and received cash proceeds of $ifilich, net of underwriting discounts and commiss. The Company incurred offering
costs of $2.9 million. Prior to the IPO, substdhtiall of the Company’s operations and patent tasquisitions had been financed through the
private sale of equity securities, subscriptiorsfeellected from its clients and patent-sellerticiag. The Company completed a follow-on
offering of its common stock in September 201 which it sold 1,400,000 common shares and rais&d4$aillion after deducting
underwriting discounts and commissions. In conoectvith this offering, the Company incurred offeyicosts of $0.5 million.

As of December 31, 2011 and 2010, the Company &asld, cash equivalents, and investments of and $23ion and $46.7 million,
respectively, and retained earnings of $39.8 mmlaad $10.7 million, respectively. Management eipé#uat it will use substantial cash in the
future to acquire additional patent assets. Managetmelieves that its existing cash, cash equitsjémvestments, and contractual payments
due from existing clients will be sufficient to ntes working capital and capital expenditure nefedtsat least the next 12 months

2. Significant Accounting Policies
Basis of Consolidation and Presentation of Finantimformation

The consolidated financial statements have begraped in accordance with accounting principles galyeaccepted in the United States
(“U.S. GAAP”) and include the accounts of RPX atewholly owned subsidiaries. Intercompany trarieastand balances have been
eliminated. Management performed an evaluatiom®iQompany’s activities through the date of filsfghis Annual Report on Form 10-K,
and has concluded that there are no subsequertseregnuiring disclosure through that date, excemiscussed in Note 19.

Use of Estimates

The preparation of financial statements in confeymiith U.S. GAAP requires management to make egtismand assumptions that af
the reported amounts of assets and liabilitiesticgent assets and liabilities, and disclosureoottingent assets and liabilities at the date of the
consolidated financial statements and reported afsaf revenues and expenses during the reporériggpcovered by the consolidated
financial statements and accompanying notes. Thep@ay bases its estimates on various factors dadration which may include, but are
not limited to, history and prior experience, expeduture results, new related events and cugeshomic conditions, the results of which
form the basis for making judgments about the dagryalues of assets and liabilities that are eatdily apparent from other sources. Actual
results could differ materially from those estinsate
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Revenue Recognition

The Company recognizes revenue in accordance v8{ 805 Revenue RecognitidtASC 605”) and related authoritative guidance.
primary source of the Company’s revenue is feed pyiits clients under subscription agreements. Cbpany believes that its patent risk
management solution comprises a single deliveradethus the Company recognizes each subscrig@sratably over the non-cancelable
term for which the fee applies. Revenue is recaghizet of any discounts or other contractual irigeat The Company starts recognizing
revenue when all of the following criteria have heeet:

» Persuasive evidence of an arrangement e. All subscription fees are supported by a duallgared subscription agreeme

» Delivery has occurred or services have been rerl. The subscription agreement calls for the Comparprdéeide its patent risk
management solution over a specific term commeneinthe agreement effective date. Because seraieasot on an
individualized basis ie., the Company generally performs its services dralief all of its clients as opposed to each dlien
individually), delivery occurs automatically withé passage of time. Consequently, the Company meegysubscription revenue
ratably.

» Seller's price to the buyer is fixed or determinatEach clier’s annual subscription fee is based on the Con’s fee schedule i
effect at the time of the client’s initial agreemeh client’s subscription fee is calculated usitgyfee schedule and its normalized
operating income, which is defined as the gredtéi) the average of the three most recently regabfiscal year’s operating income
and (ii) 5% of the most recently reported fiscahnge revenue. The fee for the first year of theeagnent is typically determined and
invoiced at the time of contract execution. Theftgeeach subsequent year of the agreement is @ignealculated and invoiced in
advance prior to each anniversary date of the aggat

» Collectability is reasonably assurt. Subscription fees are generally collected on ar tiee effective date of the agreement
again at or near each anniversary date thereofChmepany does not recognize revenue in instancesendollectability is not
reasonably assured. Generally, the Com’s subscription agreements state that all feesgraidior-refundable

In some limited instances, the subscription agregnneludes a contingency clause, giving one ohlpatrties an option to terminate the
agreement and receive a full refund if contingemeie not resolved within a defined time periodhiose instances, revenue will not be
recognized until all contingencies have been remoVle revenue earned during the period betweeaffbetive date of the agreement and the
contingency removal date is recognized on the ngeticy removal date. Thereafter, revenue is rezedniatably over the remaining
subscription term.

To the extent that the Company is contractuallg atle Company grants its clients a term licensartd a release from all prior damages
associated with, each patent asset in the Compaoyt®lio. The term license to each patent asseverts to a perpetual license at the end of a
contractually specified vesting period, providedtttine client is a member at such time. The Compla@g not view the conversion from term
license to perpetual license to be a separateaialile in its arrangements with its clients becdhseutility of, access to and freedom to
practice the inventions covered by the patent asset different between a term and perpetual eeffhe Company does not view providing
longer term access to the patent asset as a nexgrddle separate from the term license.

In some instances, the Company accepts a paynoentdiclient to finance part or all of an acquisiti®he Company refers to such
transactions as structured acquisitions. Structacegisitions where the Company accepts paymemt fnore than one client is referred to as a
syndicated acquisition. The accounting for struedusicquisitions is complex and often requires juelgi:ion the part of management as to the
appropriate accounting treatment. In accordance A8C 605-45Revenue Recognition: Principal Agent Considerations

52



Table of Contents

instances where the Company substantively acta agent to acquire patent rights from a seller @malf of clients who are paying for such
rights separately from their subscription agreesiethe Company may treat the client payments cgt dasis. When treated on a net basis,
there may be little or no revenue recognized fahstontributions, and the basis of the acquiredmiaights may exclude the amounts paid by
the contributing client based on the Company’s mieitgation that it is not the principal in thesensactions. In these situations, where the
Company substantively acts as an agent, the catitripclients are typically defendants in an activéhreatened patent infringement litigation
filed by the owner of a patent. The Company’s imeohent is to assist its clients to secure a disahfsam litigation and a license to the
underlying patents.

Key indicators evaluated to reach the determinatiahthe Company is not the principal in the teati®on include:

» the seller of the patent assets is generally vieagetthe primary obligor in the arrangement, givet it owns and controls the
underlying patent(s) and thus has the absoluteodtythio grant and deliver any release from pastages and dismissal from
litigation, as well the general terms of the licegsanted

» the Company has no inventory risk, as the clieateegally enter into their contractual obligatiorithwhe Company prior to or
contemporaneous to the Company entering into itractual obligation with the selle

» the Company is not involved in the determinationhef product or service specification and has rilityln change the product or
perform any part of the service in connection wlithse transactions, as the seller owns the undgrpatent(s); an

» the Company has limited or no credit risk, as gaspective client has a contractually binding ddtiign, and in many instances
Company collects the client contribution prior taking a payment to the sells

Accounting for Payments to Clients

The Company occasionally agrees to provide paymdigtsounts or other contractual incentives tontien exchange for specified
consideration. The Company accounts for such conpravisions in accordance with ASC 605-B&venue Recognition: Customer Payments
and Incentives which requires the Company to offset the amo@ith® payment, discount or other contractual ineerdgainst revenue if the
Company is unable to demonstrate both receipt ademtifiable benefit and determine the fair vatiighe benefit received.

Deferred Revenue

The Company generally invoices its clients uporcaken of new subscription agreements and pri@rp payment date for existing
subscription agreements. The Company records tle@inof subscription fees billed as deferred reeesnd recognizes such amounts as
revenue ratably over the period for which they gpphe Company records deferred revenue when ithekegal right to bill and collect
amounts owed and the respective underlying tertheoubscription has begun. In the rare instan@reva subscription term has commenced
but the fees have not yet been invoiced, the Cosnpagords an unbilled receivable. Deferred revethaéwill be recognized during the
succeeding 12-month period from the respectiverttal@heet date is recorded as deferred revenuentuaind the remaining portion is
recorded as non-current.

Accounts Receivable

Accounts receivable primarily includes amountseilto clients under their subscription agreemdrits. majority of the Company’s
clients are well-established operating companigk imvestment-grade credit. For the periods endecehber 31, 2011 and 2010, the
Company has not incurred any losses on its accoeo¢$vable. Based upon its historical collectierperience and specific client information,
the Company has determined that no allowance fabtflal accounts was required at either DecembeB11 or 2010.
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Concentration of Risk

The Company is subject to concentrations of cmésktprincipally attributable to cash, cash equévas, investments, and accounts
receivable. The Company’s cash balances (bottrjatest and non-restricted) deposited in U.S. barksnon-interest bearing and are insured
up to the Federal Deposit Insurance Corporatio® () limits. Cash equivalents primarily consistioktitutional money market funds, U.S.
government and agency securities, municipal bondscammercial paper denominated primarily in U @lads.

Credit risk with respect to accounts receivablgeserally mitigated by short collection periods/andubscription agreements that
provide for payments in advance of the renderingenfices. Four clients accounted for 26%, 20%, a4% 12% of accounts receivable at
December 31, 2011. Three clients accounted for 83%, and 22% of accounts receivable at Decemhe2@®D. No client accounted for
more than 10% of subscription fee revenue for trery ended December 31, 2011 or 2010. Five clausunted for 15%, 12%, 11%, 10%
10% of subscription fee revenue for the year erdiecember 31, 2009.

Fair Value Measurements

The Company adopted the provisions of ASC & Value Measurements and Disclosu(&sSC 820"), at its inception on July 15,
2008, for financial assets and liabilities that laeéng measured and reported at fair value onwrnieg basis. Under this standard, fair value is
defined as the price that would be received toaehlsset or paid to transfer a liabilityg(., the “exit price”) in an orderly transaction beewn
market participants at the measurement date. ASG8tblishes a hierarchy for inputs used in méagtair value that minimizes the use of
unobservable inputs by requiring the use of obd#evamarket data when available. Observable inptsrnguts that market participants would
use in pricing the asset or liability based onwctharket data. Unobservable inputs are inputsréilgict the Company’s assumptions about the
assumptions market participants would use in pgitive asset or liability based on the best infoiomadvailable in the circumstances.

The fair value hierarchy is comprised of the thrgrut levels summarized below:

Level 1- Valuations based on quoted prices in active maffeetslentical assets or liabilities and readilg@ssible by the Company at
reporting date.

Level 2— Valuations based on inputs other than quotecagiiiccluded within Level 1 that are observableafgsets or liabilities, either
directly or indirectly through market corroboratjdar substantially the full term of the financiaktrument.

Level 3— Valuations based on inputs that are unobservable.
The carrying amounts of the Company’s financiatrimeents, which include cash, cash equivalent®stments, accounts receivable and
accounts payable, approximate their fair valuestdukeir short maturities. Based on borrowing saterrently available to the Company for

notes payable and other deferred payment obligatidth similar terms, and considering the Companyelit risk, the carrying value of notes
payable approximates fair value.

Cash and Cash Equivalents

The Company’s cash and cash equivalents princigalhgists of institutional money market funds, cogte bonds, municipal bonds and
commercial paper denominated primarily in U.S. awsll Cash equivalents are highly liquid, short-temmestments having an original maturity
of 90 days or less that are readily convertiblkrtown amounts of cash.

Short-Term Investments

The Company holds short-term investments in U.8egunent and agency securities, commercial pappocate bonds, and municipal
bonds with maturities greater than 90 days. The [@om considers its investments as available to@tijgprrent operations. As a result, the
Company classifies its investments
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including those with stated maturities beyond twatvonths, as current assets in the accompanyirgptidated balance sheets. The Company
classifies these securities as “available-for-8aad carries them at fair value on the consolidatdnce sheets. Any unrealized gains or I
are recorded, net of estimated taxes, in accuntutateer comprehensive income, a component of stddkhs’ equity. Realized gains and
losses are recognized upon sale. The specificifartion method is used to determine the costdakfixed income securities sold.

The Company periodically evaluates its investmémtémpairment due to declines in market value ade&®d to be “other-than-
temporary.” This evaluation consists of severallitptéve and quantitative factors, including thermany’s ability and intent to hold the
investment until a forecasted recovery occurs, elsag any decline in the investment quality of skeurity and the severity and duration of the
unrealized loss. In the event of a determinati@t ¢hdecline in market value is other-than-tempgridwe Company will recognize an
impairment loss, and a new cost basis in the invest will be established. To date, the Companynisasecorded any impairment related to its
investments in its consolidated statements of dijpe1m

Restricted Cash

The Company had restricted cash pledged underitws bf credit totaling $647,000 and $720,000 atebeber 31, 2011 and 2010,
respectively. See Note 11.

Property and Equipment

Property and equipment are stated at cost lessradated depreciation. Depreciation is computedgiaistraight-line method over the
estimated useful lives of the related assets, wisigienerally three to five years. Maintenance r@pairs are charged to expense as incurred,
and improvements and betterments are capitalizédn/éssets are retired or otherwise disposedef,dbt and accumulated depreciation are
removed from the consolidated balance sheet andemyting gain or loss is reflected in the cordzéd statement of operations in the period
realized. Leasehold improvements are amortized stragght-line basis over the terms of the leaséh® useful life of the assets, whichever is
shorter.

Internal-Use Software and Website Development Costs

The Company capitalizes development costs relatétternal-use software and its website and recendls amounts as property and
equipment, net, on its consolidated balance sh&hese costs include personnel and personnel-tetafgenses and consultant fees incurred
during the application development stages of tlogept. Costs related to preliminary project aci@gf minor enhancement and maintenance,
and post implementation activities are expenseadasred. Internal-use software is amortized otraght-line basis over its useful life, which
is generally three years, beginning on the datedftsvare is placed into service. Management evedue useful lives of these assets on an
annual basis and tests for impairment whenevertewerchanges in circumstances occur that coul@ddtihe recoverability of these assets.

During the year ended December 31, 2011, the Coynpaitalized $1.2 million of internal-use softwaned website development costs.
No amount was capitalized during the year endeceBwer 31, 2010. Amortization of inter-use software was $134,000 for the year ended
December 31, 2011. There was no amortization efira-use software during the years ended Decef&ihe2010 and 20089.

Patent Assets

The Company generally acquires patent assets figthparties using cash and contractual deferrgdhpats. Patent assets are recorded
at fair value. The fair value of the assets acquisegenerally based on the fair value of the atersition exchanged. The asset value includes
the cost of legal and other fees associated wéhatguisition of the assets. Costs incurred to amirand prosecute patents and patent
applications are expensed as incurred.
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Because each client receives a license to thewajstrity of the Company’s patent assets, the Comjmuanable to reliably determine the
pattern over which its patent assets are consuieed.result, the Company amortizes each patent assestraight-line basis. Generally, the
amortization period is equal to the shorter ofahsets estimated useful life and the remaining statulifey Estimating the economic useful |
of patent assets requires significant managemegtjent. The Company considers various factorstimating the economic useful lives of
patent assets, including the applicability of teeeds to future clients, the vesting period forentr clients to obtain perpetual licenses to such
patent assets, any contractual commitments bytslidat are related to such patent assets, ith&sgtiof the period of time during which the
Company may sign subscription agreements with gatsge clients that may find relevance in the pasasets, the vesting period for which
such clients earn the right to a perpetual licensbe asset and the remaining contractual terthefCompany’s existing clients at the time of
acquisition. In instances where the Company obtaétent rights that have related client committeshcflows that extend beyond the statutory
life of the underlying patents, the useful life magtend beyond the statutory life of the patentsoADecember 31, 2011 and 2010, the
estimated economic useful life of the Companyatent assets generally ranged from 24 to 60hmsartd as of December 31, 2011 the weic
average estimated economic useful life was 49 nsofithe Company periodically evaluates whether eventl circumstances have occurred
that may warrant a revision to the remaining esehaiseful life of its patent assets.

In instances where the Company sells patent asketamount of consideration received is compavetie asset’s carrying value to
determine and recognize a gain or loss.

Patent Asset Financing

The Company may use seller financing in the formaies payable or contractually deferred paymeantadquisitions of patent assets. In
such cases, the acquired assets may serve ag@lat be otherwise encumbered during the terthefinancing. Contractual amounts owed
under such financing arrangements are recordeddratdlue using a market rate of interest. If sfichncing arrangements do not have a stated
interest rate, the Company imputes interest atrkehaate (thereby discounting the future paymémisresent value) to account for the time-
value-of-money component of the asset purchasediffezence between the contractual amounts dudlagresent value is recognized as
interest expense over the period the paymentsusreTlthe Company records a corresponding patentfasseny such contractual obligations.
Amounts due within approximately one year of theeds# the acquisition under financing arrangemeritis no stated interest rate are recorded
at face value. The interest component is impufetgéessary, at the time of acquisition by usirgttien-current market yield of an index of
comparable maturity securities with a credit ratbognparable to that of the Company.

Impairment of Long-Lived Assets

The Company assesses the recoverability of its-limed assets, which includes patent assets, attemgible assets and property and
equipment, when events or changes in circumstandéste their carrying value may not be recovezaBluch events or changes in
circumstances may include: a significant adversagh in the extent or manner in which a long-liasdet is being used, a significant adverse
change in legal factors or in the business clintzé could affect the value of a lofiged asset, an accumulation of costs significaimtlgxces:
of the amount originally expected for the acquisitor development of a long-lived asset, currerftiture operating or cash flow losses that
demonstrate continuing losses associated withgheofia long-lived asset or a current expectatiah tnore-likely-than-not, a long-lived asset
will be sold or otherwise disposed of significantigfore the end of its previously estimated uskfiel The Company licenses the portfolio of
patent assets to all of its clients and thus vithgse assets as a single asset group. The Comgsagsas recoverability of a long-lived asset by
determining whether the carrying value of theset@ssan be recovered through projected undiscowatgtd flows. If the carrying value of the
assets exceeds the forecasted undiscounted cash 8o impairment loss is recognized, and is reswba the amount by which the carrying
value exceeds the estimated fair value. An impaitrtess is charged to operations in the periodhicty management determines such
impairment. To date, there have been no impairmafitng-lived assets identified.

56



Table of Contents

Assets Held for Sale

The Company classifies assets as held for sale wértain criteria are met, including: managemecdisimitment to a plan to sell the
assets; the availability of the assets for immedsatle in their present condition; whether an agtirogram to locate buyers and other actions to
sell the assets has been initiated; whether tleecfdhe assets is probable and their transfetgeated to qualify for recognition as a completed
sale within one year; whether the assets are bearfjeted at reasonable prices in relation to fla@ivalue; and how likely it is that significant
changes will be made to the plan to sell the as$btre were no assets held for sale at Decemh@031. The Company had one patent asset
held for sale for $80,000 at December 31, 2010ckviias recorded as a component of prepaid expensesther current assets in the
consolidated balance sheets. The related patentraalsaction was completed in January 2011.

Goodwill

Goodwill represents the excess of the purchase pnier the fair value of the net tangible and idiatie intangible assets acquired in a
business combination. The Company evaluates gobiwimpairment on an annual basis during itsdHiscal quarter or whenever events and
changes in circumstances suggest that the carayiragunt may not be recoverable. Because the Comtpgne reporting unit, the Company
utilizes the entity-wide approach to assess goddeviimpairment. There have been no impairmentgaafdwill recorded in the Company’s
consolidated statements of operations through Dbeei, 2011.

Intangible Assets, Net

Intangible assets, net primarily consists of intalegassets acquired from other companies as # sacquisitions. Such assets are
capitalized and amortized on a straight-line bager the estimated useful life of the intangiblseds. Intangible assets, net excludes patent
related intangible assets, which are recorded mwiphaient assets, net in the accompanying consetidatlance sheets.

Comprehensive Income

Comprehensive income consists of net income andjebaor credits to stockholders’ equity primar@yated to changes in unrealized
gains or losses on marketable securities, netxekta-or the periods presented, the Company’s camepisive net income approximates its net
income, therefore no separate components of corapséle income are provided.

Advertising Costs
The Company expenses advertising costs as theéganeed. Advertising expenses were not materiahfty of the periods presented.

Foreign Currency Accounting

The Company'’s subscription agreements are denoednatU.S. dollars; however, several of the Com{malents report revenue and
operating income in foreign currencies. As subsicripfees are determined using the reported revandeoperating income of the Company’s
clients, a significant sustained change in exchaatgs could result in a change in subscriptios feam clients reporting revenue and opere
income in a currency other than the U.S. dollae Tompany’s expenses are incurred primarily inthéed States, with a small portion of
expenses incurred and denominated in Japanesendeth@ Euro. The functional currency of the Compsimternational subsidiaries is the
U.S. dollar. Monetary assets and liabilities areeasured using the current exchange rate at thadmbheet date. Non-monetary assets and
liabilities and capital accounts are remeasuregguisistorical exchange rates. Expenses are renezhgging the average exchange rates in
effect during the period. Foreign currency exchag@es and losses, which have not been materiarfpmperiods presented, are included ir
consolidated statements of operations under otivenie (expense), net.
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Income Taxes

The Company accounts for income taxes using art asddiability approach, which requires the redtign of deferred tax assets or
liabilities for the taxeffected temporary differences between the findmejgorting and tax bases of its assets and Itasland for net operatil
loss and tax credit carryforwards. Deferred taxessand liabilities are measured using enactedatas expected to apply to taxable income in
the years in which those temporary differencesapected to be recovered or settled. The measutarhdeferred tax assets is reduced, if
necessary, by the amount of any tax benefits bi@sed on available evidence, are not expected tedheed.

The Company assesses the likelihood that its deféax assets will be recovered from future taxatdeme, and to the extent the
Company believes that recovery is not likely, thmmpany establishes a valuation allowance. Judgimeaguired in determining the
Company’s provision for income taxes, deferredassets, and liabilities and any valuation allowanreoerded against the net deferred tax
assets. The Company had not applied a valuatiowafice against its deferred tax balances for thesyended December 31, 2011 or 2010.

The calculation of the Company’s tax liabilitievdives dealing with uncertainties in the applicatal complex tax laws and regulations
in a multitude of jurisdictions across its globakoations. ASC 740 provides that a tax benefit fesnuncertain tax position may be recognized
when it is more likely than not that the positioifl e sustained upon examination, including resohs of any related appeals or litigation
processes, on the basis of the technical merit€ 28 also provides guidance on measurement, dgméiom, classification, interest and
penalties, accounting in interim periods, disclesand transition.

The Company recognizes tax liabilities in accor@awih ASC 740 and it adjusts these liabilities wiits judgment changes as a resu
the evaluation of new information not previouslya#dable. Because of the complexity of some of theseertainties, the ultimate resolution
may result in a payment that is materially différsom its current estimate of the tax liabiliti@hese differences will be reflected as increases
or decreases to income tax expense in the periathich new information is available.

Stock-Based Compensation

The Company accounts for stock-based compensatidar ASC 718Compensation-Stock Compensat{othSC 718”). ASC 718
requires that compensation expense for all equtitesl awards made to employees and directors lasumed and recognized based on
estimated grant date fair values. These equity @sviaclude stock options and restricted stock UNRSUs”). Stock-based compensation
expense for RSUs granted to employees and direistaneasured based on the fair market value o€tirapanys common stock on the date
grant. Stocksased compensation expense for stock options ad#odemployees and directors is estimated basedeofair value of each sto
option using an option pricing model. The valuawfrds expected to vest is recognized as expenaewaight-line basis over the requisite
service period.

The Company accounts for stock-based compensatiaglity-settled awards issued to non-employeeséhange for goods and
services under ASC 505-5B8quity-Based Payments to Non-Employga$C 505-50"). ASC 505-50 requires that equity asisissued to non-
employees be measured at the fair value as ofdteead which either the commitment for performalmgéhe nonemployee to earn the awarc
reached or the date the non-emploggeerformance is complete. Until that point is Fest; the award must be revalued at each reporéirigq
with the true-up to expense recorded in the thereatiperiod earnings. The value of the awarddsgeized as an expense over the requisite
service period.

The Company selected the Black-Scholes optionrggiciodel as the most appropriate method for detengithe estimated fair value for
stock options. The Black-Scholes model requiresufeeof highly subjective and complex assumptioh&lvdetermine the fair value of stock-
based awards, including the option’s expected tarththe price volatility of the underlying stoclarfeitures are estimated at the time of grant
and revised, if necessary, in subsequent pericatstifal forfeitures differ from those estimatese Skote 15.
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Recent Accounting Pronouncements

In September 2011, the FASB issued Accounting Stahdpdate (“ASU”) No. 2011-OBitangibles and Other (Topic 350), Testing
Goodwill for Impairmen{*ASU 2011-08") which permits an entity to make @atjtative assessment of whether it is more-likiblgn-not that a
reporting unit’s fair value is less than its cangyivalue before applying the tvatep goodwill impairment model that is currentlyplace. If it is
determined through the qualitative assessmentathaporting unit’s fair value is more-likely-thawtrgreater than its carrying value, the
remaining impairment steps would not be neces3dry.qualitative assessment is optional, allowingganies to go directly to the quantitat
assessment. ASU 2011-08 is effective for annualirtedim goodwill impairment tests performed incé years beginning after December 15,
2011. Early adoption is permitted. The Companyyeadopted this guidance for the year ended DeceBthe2011 and the adoption did not
have a material impact on the Company’s consolilfiteancial position, results of operations, ortcllews.

In June 2011, the Financial Accounting Standardsr@¢‘FASB”) issued Accounting Standard Update ((RBNo. 2011-05,
Presentation of Comprehensive Inco(*ASU 2011-05"). ASU 2011-05 eliminates the optitmnpresent the components of other
comprehensive income as part of the statementas€bblders’ equity. Instead, the Company must tegmnprehensive income in either a
single continuous statement of comprehensive incehieh contains two sections, net income and atberprehensive income, or in two
separate but consecutive statements. ASU 2011-€5mlat change the items that must be reportecher gomprehensive income or when an
item of other comprehensive income must be redladdio net income. ASU 2011-05 is effective refrestively for fiscal years, and interim
periods within those years, beginning after Decemibge2011. Early adoption is permitted. The adwptf this guidance is not expected to
have material impact on the Company’s consolidéitethcial position, results of operations, or clstws.

In May 2011, the FASB issued ASU 2011-84nendments to Achieve Common Fair Value MeasureanenDisclosure Requirements in
U.S. GAAP and IFRBASU 2011-04"). The amendments in ASU 2011-04 heisucommon fair value measurement and disclosure
requirements in U.S. GAAP and IFRS. Consequent8{J&011-04 changes the wording used to describg wiathe requirements in U.S.
GAAP for measuring fair value and for disclosinfpimation about fair value measurements. For mdrnie@requirements, the FASB does
intend for the amendments in ASU 2011-04 to resudt change in the application of the requiremé@niBopic 820. ASU 2011-04 is effective
prospectively for interim and annual reporting pds beginning after December 15, 2011. The adotidhis guidance is not expected to h
material impact on the Company’s consolidated famamposition, results of operations, or cash flows

3. Net Income Attributable to Common Stockholders ad Net Income Per Share

Upon the Company’s initial public offering in Ma@21, all shares of the Company’s redeemable cablepreferred stock were
converted to common stock. Basic and diluted netrime per share attributable to common stockholaerpresented in conformity with the
two-class method required for participating se@sitHolders of shares of Series A, Series A-lieS@ and Series C redeemable convertible
preferred stock were each entitled to receive 8#apaum non-cumulative dividends, payable prior @npreference to any dividends on
common stock. In addition, the holders of restdatemmon stock were entitled to receive non-foafei¢ dividends if declared.

Under the two-class method, basic net income pemeshittributable to common stockholders is comphbtedividing the net income
attributable to common stockholders by the weigtareerage number of shares of common stock outstgraiiring the period. Net income
attributable to common stockholders is determingdltocating undistributed earnings, calculates@isincome less current period shares of
Series A, Series A-1, Series B and Series C redalersanvertible preferred stock non-cumulative digrids, among common stockholders,
restricted stockholders and Series A, Series AetieS B and Series C redeemable convertible pegfestockholders. Diluted net income per
share attributable to common stockholders is costpby using the weightesiverage number of shares of common stock outstgnigicluding
potential dilutive shares of common stock, assuntiegdilutive effect of outstanding stock optiorséng the treasury stock method.
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The following table presents the calculation ofiband diluted net income per share available taroon stockholders:

Years Ended December 31

2011 2010 2009
Numerator:
Net income $29,13: $13,87: $1,93¢
Less: Allocation of net income to participating s 9,43¢ 12,47¢ 1,934
Numerator for basic calculatic 19,69° 1,392 —
Undistributed earnings -allocated to common stock holdt 613 27¢ —
Numerator for diluted calculatic $20,31( $ 1,671 $ —
Denominator:
Denominator for basic calculation, weigh-average number of shares

common stock outstandir 32,03: 5,747 2,14¢
Dilutive effect of options using treasi-stock methoc 3,88¢ 1,417 21
Denominator for diluted calculatic 35,92( 7,164 2,16¢
Net income per common share
Basic net income per share of common st $ 0.61 $ 0.24 $ —
Diluted net income per share of common st $ 0.57 $ 0.2t $ —

For the years ended December 31, 2011, 2010 arf] #@9following securities were not included ie ttalculation of diluted shares
outstanding, as the effect would have been antiidé (in thousands):

Years Ended December 31,

2011 2010 2009
Weighte-average outstanding optio 52C — 291
Weightec-average redeemable convertible preferred s 9,27( 25,81( 19,46¢
Weighte-average common stock subject to repurcl 3,11¢ 5,52¢ 9,061
Weightec-average number of Restricted Stock Units outstay 76 — —

4. Fair Value Measurements

The Company'’s financial assets are valued usingehgrices on both active markets (“Level 1”) aedd active markets (“Level 2”).
Level 1 instrument valuations are obtained front-tisae quotes for transactions in active exchangekets involving identical assets. Level 2
instrument valuations are obtained from readilyilalsde pricing sources for comparable instrumeAtsof December 31, 2011 and 2010, the
Company did not have any financial assets withtageovable market values that would require a hegkllof judgment to determine fair value
(“Level 3).
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The following tables present the financial assetasared at fair value on a recurring basis as oeébéer 31, 2011 and 2010 (in
thousands):

December 31, 201

Total Balance Level 1 Level 2
Cash equivaleni®
Money market fund $ 21,50« $21,50¢ $ —
Commercial pape 24,40" — 24,40¢
Municipal bonds 8,38t — 8,38t
Corporate bond 2,04¢ — 2,04¢
$ 56,33¢ $21,50¢ $ 34,83t
Shor-term investment
Commercial pape $ 4,85( $ — $ 4,85(
Municipal bonds 65,67" — 65,67¢
Corporate bond 6,82¢ — 6,82¢
U.S. government and agency securi 49,62: — 49,62
$ 126,97¢ $ — $126,97¢
December 31, 2010
Total Balance _Levell Level 2
Money market fund® $  36,56( $36,56( —

@ These assets are included within cash and cashagenis in the consolidated balance she

5. Investments
The following table presents the Company finanagsets measured at fair value on a recurring fiasisousands):

December 31, 2011

Unrealized
Gross

Amortized Gross Fair

Cost Gains Losse: Net Loss Value
Money market fund $ 21,50¢ $— $— $ — $ 21,50¢
Commercial pape 29,25¢ — — — 29,25¢
Municipal bonds 74,07" 3 (18 (15 74,06(
Corporate bond 8,88 — (14) (14) 8,87:
U.S. government and agency securi 49,61¢ 8 — 8 49,62

$183,33t $ 11 $(32 $ (21) $183,31!

December 31, 2010

Unrealized
Amortized Gross
Gross Net Fair
Cost Gains Losse: Gain (Loss' Value
Money market fund $36,56( $— $— $ — $36,56(

The remaining maturity of the Company’s investmamttfolio was less than one year at December 311 2td 2010. As of
December 31, 2011, no individual securities inadigentinuous unrealized losses for greater thamd2ths. The Company did not have any
realized gains (losses) on marketable securitiegglany of the periods presented.
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6. Patent Assets
The following table presents the changes in theyoay value of patent assets (in thousands):

December 31,

2011 2010
Balance, beginning of period $126,50¢ $ 82,75¢
Acquisition of patent asse 99,17: 88,63¢
Reclass to assets h-for-sale — (80)
Sale of patent asse — (500
Loss on sale of patent ass — (1,427
Amortization expens (62,32) (42,88)
Balance, end of peric $163,35: $126,50¢

The Company’s acquired patent assets relate toobaffies used or supplied by companies in a vagétyarket sectors, including
consumer electronics, e-commerce, financial sesyicedia distribution, mobile communications, netimy, semiconductors, and software.
The Company amortizes each acquired portfolio téqizassets on a straight-line basis over its esticheconomic useful life. As of
December 31, 2011 and 2010, the estimated econgs®efal lives of the Company’s patent assets gelgeaiged from 24 to 60 months. As of
December 31, 2011, the weighted average originahated economic useful life was 49 months.

The following table summarizes the expected futumeual amortization expense of patent assets Rea#mber 31, 2011 (in thousands):

Year Ending

2012 $ 64,38:

2013 49,79¢

2014 27,137

2015 15,38(

2016 6,657
Total estimated future amortization expe $163,35:

Amortization expense was approximately $62.3 milli$42.9 million and $16.9 million for the yearsled December 31, 2011, 2010,
and 2009, respectively.

Structured Acquisitions

Structured acquisitions are transactions invohgatent assets that may cost more than the Compamgpared to spend with its own
capital resources or that are relevant only torg small number of clients. In such transactiohs, Company may work to acquire these assets
with financial assistance from the particular dgeagainst whom they are being or may be assedteth clients either pay amounts separate
from their subscription fee or, less frequentlyydehe Company funds to be used in the transacsmliscussed in the revenue recognition
policy in Note 2, the Company may treat the contiitns from the clients on a gross or net basi®ddimg on the specific facts and
circumstances of the transaction. In the eventgbhah contributions are recognized on a net bémsCompany will capitalize the acquired
asset that relates to its non-contributing clieAtsa result, the cost basis of the acquired patghts excludes the amounts paid by the
contributing client.

Barter Transactions

During the year ended December 31, 2009, the Coynpatered into two transactions where it grantsdl@scription agreement to a cli
in exchange for patent assets. The Company acctarmsn-monetary exchanges in accordance with 88& Non-monetary Transactions
(“ASC 845"), which requires hon-monetary
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exchanges to be based on the fair value of thesagseervices involved. ASC 845 further clarifibat the cost of the non-monetary asset
acquired in exchange for another non-monetary éssle¢ fair value of the asset exchanged to olitain each of the non-monetary
transactions that the Company completed, the sipiieer agreement exchanged as consideration foatheired patent assets was valued t
the Company’s standard fee schedule in effectthagevith standard discounting practices offerethattime of the transaction. Given that this
is the same pricing methodology that the Compaeg urs arm’s-length monetary transactions, it cagrsidhe resulting value of the
subscription agreement to be indicative of botlaisvalue and the fair value of the assets resiDuring the years ended December 31,
2011, 2010 and 2009, the total fair value of supsion services exchanged for patent assets wag,$2@, $0 and $3.2 million, respectively.
No gain or loss was recorded for either of thestharges

Sale of Patent Assets

During the year ended December 31, 2010, the Coyngatered into two patent asset sale transactmm®fal cash consideration of
$500,000 resulting in a loss of $75,000. In Oct&®@t0, the Company committed to sell certain paaseets and accepted an offer from a third
party to purchase these patent assets for $800080vember 2010 and reduced the carrying valuerdomgly. As a result, the Company
recorded a $1.3 million loss, which is reflectedtia consolidated statement of operations for e ¥nded December 31, 2010. This loss was
partially offset by an $887,000 gain recognizedlsvember 2010 from the forgiveness of a portiothefnon-recourse financing secured by
these patent assets. The Company recorded thesd pasets as held for sale as a component ofigsegrad other current assets on the
consolidated balance sheet as of December 31, &@d ¢he sale was consummated in January 2011.

No patent asset sales transactions occurred dimingear ended December 31, 2011 and there wesssats held for sale at
December 31, 2011.

7. Goodwill and Intangible Assets, Net
Acquisition of Businesses

In July, 2011, the Company acquired substantidllgfahe assets of an online provider of patetigédition docket data and related anal
reports in order to further enhance the Companyeket intelligence and data analysis capabilidésassets, except the business and
marketing plan of the acquired company, were puetan exchange for $0.4 million in cash. The pasehprice was fully allocated to
identifiable intangible assets. The transaction aaounted for as a business combination.

In June, 2011, the Company acquired substantidllbf éhe assets of a patent research and inteldggiroperty news provider for $3.0
million in cash. The acquisition expanded the Conyfsamarket intelligence and data analysis cap#sliand was accounted for as a business
combination. Identifiable intangible assets acquwé$1.3 million were recorded at their estimdiad value as of the acquisition date and the
remaining balance of $1.7 million was allocategdodwill. The goodwill pertained to cost benefitelaoperational synergies realized by
applying the research capabilities inherent inabguired company’s business to other data andnetsegstems at the Company. No cash or
other tangible assets were acquired and no lissilwere assumed. Acquisition-related costs of@Byvere expensed as incurred.

The Company included the effects of these busiceswinations in its consolidated results of operatiprospectively from the date of
the acquisition. Pro forma financial information fbe acquisitions has not been presented, adfdrewere not material to the Company’s
historical consolidated financial statements.
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Goodwill

The Company had no goodwill recorded prior to 200te changes in the carrying amount of goodwilltfer year ended December 31,
2011 were as follows (in thousands)

Balance as of December 31, 2( $ —
Goodwill additions 1,67¢
Balance as of December 31, 2( $1,67¢

Intangible Assets, Net
Intangible assets, net at December 31, 2011 and @ixisisted of (in thousands):

December 31, 201 December 31, 201!
Weighted Carrying Accumulated Ca,r\:iitng Carrying Accumulated Ca’r\:sitng
Average
Lives Amount Amortization Amount Amount Amortization Amount
Developed technology 3l month $ 66E $ (128) $ 537 $ — $ — $ —
Customer relationshi 36 month 25C (49) 201 — — —
Non-compete 24 month 80 (22 58 — — —
Trademarks 36 month 89C (16%5) 72t — — —
Other intangible asse 48 month 1,45(C (1,229 221 1,45(C (867) 583
Intangible assets in progre N/A 95 — 95 — — —

$343C $ (1,599 $1,837 $145( $  (867) $ 582

In connection with the issuance of the Series Avedtible preferred stock in August 2008, the Conypamtered into a common stock
repurchase agreement with its founders in exchéorgatellectual property. The fair value of commstock exchanged for the intellectual
property was estimated to be approximately $1.5ianibased on the then-applicable common stockevafu$0.145 per share, as the fair value
of the common stock was more readily determindid@ the fair value of the intellectual propertynsterred. These amounts are recorded as
other intangible assets in the schedule abovefdihealue of the assets received are being aneattimer a four-year period from the date of
the transaction and recorded as a component @igeljeneral and administrative expenses.

Amortization expense was $726,000, $363,000 an8,$86 during the years ended December 31, 2011 @06d 2009, respectively.

The following table summarizes the expected fuaumeual amortization expense of other intangibletagexcluding intangible assets in
progress) as of December 31, 2011 (in thousands):

Year ended December 31

2012 $ 87z
2013 621
2014 24¢

Total estimated future amortization expe $1,74:
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8. Property and Equipment, Net
Property and equipment, net is comprised of theviehg (in thousands):

December 31,

2011 2010
Computer equipment and software $ 66€ $ 39¢
Interna-use softwart 1,221 —
Furniture and fixture 611 22C
Leasehold improvemen 13¢ 56
Work-in-progress 17¢ 53
2,81¢ 72¢
Less: Accumulated depreciation and amortiza (499 (109
Total property and equipment, r $2,31% $ 628

Depreciation expense was $392,000, $82,000 an@®Q.8luring the years ended December 31, 2011, 20d@009, respectively.

9. Accrued and Other Current Liabilities
Accrued and other current liabilities consistedhaf following (in thousands):

December 31

2011 2010
Accrued payroll related expenses $7,16( $ 4,37¢
Other 2,78¢ 6,21¢

Total accrued and other current liabilit $9,944 $10,59¢

10. Notes Payable and Other Obligations
Notes payable and other obligations consistedefdhowing (in thousands):

December 31

2011 2010
Notes payabli $ — $ 7,57¢
Other obligation: 5,05¢ 16,00
5,05¢ 23,58:

Less: Current portio 5,056€) (18,52)
Total notes payable and other obligations,-current $ — $ 5,05¢

The Company’s note payable and other obligatiotisheipaid off during the year ending DecemberZ112, payoff will include the
amount of unamortized discount of $94,000.

Notes Payable

On January 29, 2010, in conjunction with an actjoisiof certain patent assets, the Company issdelll @course, secured promissory
note in the amount of $3.0 million due JanuaryZM,1. The note bore interest of 10% per annum. Wperexecution of a subscription
agreement by any of certain named companies, thep@oy was required to make a prepayment in the atdgfined in the agreement. Such
prepayments were to be applied first, to any castsexpenses, second, to accrued interest andtihjpdincipal. The acquired patent assets
were pledged as security for the note. As of De@#hth, 2010, the note had been fully dischargedtilam@ssociated security agreement
terminated under its terms.
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On January 27, 2010, the Company entered intoradgeeement with a client in order to partiallyditce the acquisition of certain patent
assets from a third party. Under the terms of tireement, the Company issued a promissory notebfmyathe amount of $2.0 million. The
note bore interest of 0.57% per annum. The intenedtthe principal was payable in its entirety loe maturity date of April 1, 2011. The
principal balance was recorded at fair value. Tinstanding principal balance at December 31, 2049 $2.0 million. The Company repaid
note in April 2011.

On November 2, 2009, the Company entered intomdgaeement with a client in order to finance thechase of certain patent assets
from a third party. Under the terms of the agreeimtie Company issued a promissory note payaktleeimmount of $1.4 million. The
principal balance was recorded at fair value ane dterest of 0.71% per annum. The interest wgalga in annual installments and the
principal was payable in its entirety on the mayudiate of January 30, 2011. The note was rmourse to the Company and was secured t
purchased patent assets. The outstanding prirdigaht December 31, 2009 was $1.4 million. In Naven2010, a portion of the outstanding
balance was forgiven in connection with the decisgmsell the related patent assets. The gain@ifotigiveness of such debt is presented as an
offset against the loss on the sale of the relagsets. The outstanding principal due at Decemhe2®.0 was $80,000. The remaining
principal balance of $80,000 was paid in full imJary 2011.

On October 7, 2008, the Company entered into anpatghts purchase and assignment agreement thiase@atent assets for a total of
$15.0 million. Under the terms of the agreemerg,Glompany paid $1.5 million in cash and issuedanmsory note in the amount of $13.5
million bearing interest of 10% per annum and pé&yabquarterly installments over a three-yeargatending October 7, 2011. The principal
balance was recorded at fair value. The remainingipal due was $3.4 million and $7.9 million a¢dmber 31, 2010 and 2009, respectively.
The Company’s membership interest in its wholly-edsubsidiary that purchased the patent assetple@dged as collateral against the note.
The Company repaid the note in full in June 2011.

On September 11, 2008, the Company entered inddemprights purchase and assignment agreementtbgse patent assets for a total
of $17.0 million. Under the terms of the agreemémd, Company issued a promissory note in the amamiu$it 7.0 million of which 10%, or $1
million, was paid up front. The note bears intedst0% per annum. The principal and interest agaple in quarterly installments over a
three-year period ending September 11, 2011. Tineipal balance was recorded at fair value. Theaiaing principal due was $2.1 million
and $8.3 million at December 31, 2010 and 200%eetsvely. The Company’s membership interest init®lly-owned subsidiary that
purchased the patent assets was pledged as @lliagainst the note. The Company repaid the ndiglim June 2011.

Other Obligations

On July 6, 2009, the Company entered into an ageaeto purchase certain patent assets for a tb§.d million. Under the terms of t
agreements, the Company paid $1.1 million in castigaing, with a remaining non-interest bearingtcact obligation of $3.3 million due in
three equal installments in July of each of 2010,12and 2012. The contract obligation was recoedddir value utilizing the imputed interest
rate method. Interest was imputed using a rat®@% per annum, which represents the Companysattd market borrowing rate as of the
initial transaction date. As of December 31, 20dd 2010, the remaining unpaid principal balanceaated with the obligation was $1.1
million and $2.2 million, respectively.

On February 18, 2009, the Company entered int@egeanent to acquire certain patent assets fomhdb$12.0 million. Under the terms
of the agreement, the Company paid $4.0 milliorramqf with a remaining non-interest bearing corttadstigation of $8.0 million due in two
equal installments in February 2010 and 2011. Tmract obligation was recorded at fair value mitilg the imputed interest rate method.
Interest was imputed using a rate of 13.0% per emnmthich represented the Company’s estimated madwebwing rate as of the initial
transaction date. As of December 31, 2010, the irentaunpaid principal balance associated withdhkgation was $4.0 million. The
Company repaid the remaining principal balance4o® $nillion in February 2011.
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On January 26, 2009, the Company entered into @eagent to acquire certain patent assets for hab$i2.0 million. Under the terms
of the agreement, the Company paid $3.0 milliorragf with a remaining non-interest bearing corttadgtigation of $9.0 million due in three
equal installments in January 2010, 2011 and 20té&.contract obligation was recorded at fair valtikzing the imputed interest rate method.
Interest was imputed using a rate of 13.9% per mmmvhich represented the Company’s estimated maikeowing rate as of the date of the
transaction. As of December 31, 2011 and 2010retimaining unpaid principal balance associated thighobligation was $3.0 million and $¢
million, respectively.

On December 16, 2008, the Company entered inteagrets to acquire certain patent assets for adbg.2 million. Under the terms
the agreements, the Company paid $550,000 upfrdifit,a remaining nomAterest bearing contract obligation of $1.7 millidue in three equ
installments in December 2011, 2010 and 2009. Dinéract obligation was recorded at fair value zitilg the imputed interest rate method.
Interest was imputed using a rate of 10% per anmmich represented the Company’s estimated maxkeowing rate as of the initial
transaction date. The remaining unpaid principédize associated with the obligation was nil anB0$800 at December 31, 2011 and 2010,
respectively.

11. Lines of Credit

On August 5, 2010, the Company entered into a btatetter of credit agreement with a banking institn. As of December 31, 2011,
the credit facility provided for a $147,000 lineaw&dit in support of a corporate real estate lege credit facility, which expires on June 14,
2013, is secured by a priority interest in the Canmyjs savings account held with the banking ingttuin the amount of $147,000. The
balance in this account has been classified axoment restricted cash on the accompanying catesteld balance sheets.

On September 23, 2008, the Company entered inte @f credit agreement with a banking institutidhe credit facility provides for a
$500,000 line of credit. Under the credit facilitysub-facility of $300,000 is available for a Canp-sponsored travel and expense credit card
program, and a sub-facility of $200,000 is ava#alnhder a revolving line of credit. Amounts borrawender the $300,000 sub-facility, which
terminates on April 5, 2012, will be charged a fixate of interest of 5% per year. Amounts borroweder the $200,000 line of credit, which
terminates on April 15, 2012, will be charged aatsle interest rate equal to the greater of th&kipgninstitution’s prime rate or 5%. The
banking institution’s prime rate at December 3112@nd 2010 was 3.25%. The credit is secured bijodtp interest in the Compang’saving:
account at the banking institution in the amour$®®0,000. This amount has been classified adatestrcash on the consolidated balance
sheets at December 31, 2011 and 2010. As of Deaediith@011 and 2010, balances under the corporatit card are $153,000 and $108,(
respectively, and recorded in accounts payabléemronsolidated balance sheets. There was no oditsggbalance under the revolving line of
credit at December 31, 2011 or 2010.

12. Commitments and Contingencies
Operating Lease Commitments

In July 2011, the Company entered into a non-catdeloperating lease agreement to sublease ap@t®tin82,000 square feet of office
space located in San Francisco, California. Tharéutinimum lease payments under the subleasedodgiproximately $1.2 million as of
December 31, 2011. The Company also leases appatedyr80,000 square feet of additional office spacgan Francisco, California under
two separate, nooancelable agreements, which commenced in Augu$t 86d December 2009. All of the office space Ie@s&an Francisc
expire in April 2013. In November 2010, the Compamyered into a non-cancelable lease agreemeapfooximately 1,400 square feet of
office space in Japan, which expires in August 2&eht expense related to these non-cancelablatipgeteases was $1.7 million, $733,000
and $352,000 for the years ended December 31, 2010, and 2009, respectively.
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The aggregate future non-cancelable minimum leagmpnts for the Company’s operating leases as oéber 31, 2011 are as follows
(in thousands):

Year Ending

2012 $2,487

2013 94¢
Total future no-cancelable minimum lease payme $3,43¢

Litigation

From time to time, the Company may be a party t@oua litigation claims in the normal course of ingss. Legal fees and other costs
associated with such actions are expensed as @kurhe Company assesses, in conjunction witkegallcounsel, the need to record a liability
for litigation or contingencies. A liability is recded when and if it is determined that such alltgitfor litigation or contingencies is both
probable and reasonably estimable. No liabilitylitigation or contingencies had been recordedteryears ended December 31, 2011, 2010
and 20009.

Other Commitments

On September 10, 2010, the Company entered intaicexgreements with a special-purpose entity farfoe the sole purpose of
acquiring specific patent assets that had been meai&ble for sale by a third party. If the entitgs successful in acquiring the patent assets,
the Company had agreed to make a $5.0 million invest in the equity securities of the entity an/eeas the exclusive licensing agent for
entity. As of December 31, 2011, the third party bampleted the sale of the assets and the spmaipbse entity was not the buyer. Theref
no investment in such entity had been made an@dmepany has no further obligations under theseeageats.

In December 2008, in connection with the acquisitid certain patent assets from an unaffiliatecdtparty in an arm’s-length
transaction, the Company agreed to make a onegapment of $5.0 million in the event that the Compearns $170.0 million of annual
subscription revenues in any calendar year. Noigiarvhad been made for this contingent paymenf & ptember 30, 2011. In October 2(
the underlying agreement with the unaffiliateddhparty was amended in exchange for a fixed paywie$d.0 million. Such payment was
made in October 2011 and the contingent paymeednaibove and any related obligations were eliméhate

Guarantees and Indemnifications

The Company has, in connection with the sale ddmtadssets, agreed to indemnify and hold harmitesbuyer of such patent assets for
losses resulting from breaches of representatinds\arranties made by the Company. The terms sktimelemnification agreements are
generally perpetual. The maximum amount of potéfutare indemnification is unlimited. To date, tB@mpany has not paid any amount to
settle claims or defend lawsuits. The Company &bimto reasonably estimate the maximum amountthdd be payable under these
arrangements since these obligations are not capgeate conditional to the unique facts and cirstamces involved. Accordingly, the
Company had no liabilities recorded for these agergs as of December 31, 2011 or 2010. The Comipasyo reason to believe that there is
any material liability related to such indemnifiicat provisions. The Company does not indemnifyliisnts for patent infringement.

The Company also, in accordance with its AmendebRestated Bylaws, indemnifies certain officers amployees for certain events or
occurrences, subject to certain limits, while tffecer or employee is or was serving at its requestuch capacity. The term of the
indemnification period is indefinite. The maximumaunt of potential future indemnification is unsified. The Company has no reason to
believe that there is any material liability fottiaos, events or occurrences that have occurredte
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13. Common Stock

In September 2011, the Company completed a followfering in which it sold and issued 1,400,00arsis of common stock. The
shares were sold by the underwriters at a prick26f49 per share and the Company received prooéé&®y.4 million after deducting
underwriting discounts and commissions. The Compacyrred offering costs of $0.5 million.

In May 2011, the Company completed its IPO in whitola Company sold and issued 9,065,000 sharesmfhen stock, including
634,565 shares issued pursuant to an option tdasecadditional shares granted to the underwritérs shares were sold by the underwriter at
a price of $19.00 per share and the Company redgiraceeds of $160.2 million after deduction of emtiting discounts and commissions.
The Company incurred offering costs of $2.9 milliblpon the closing of the IPO, all shares of redaglmconvertible preferred stock
outstanding automatically converted into 26,229 ,3R@2res of common stock. In connection with the, @ Company increased the numbe
shares of common stock authorized for issuance §0)800,000 shares to 200,000,000 shares.

In November 2010, the Company issued 488,433 sldt@sries C redeemable convertible preferred stbekprice of $7.78 per share
connection with the issuance of the Series C redbnconvertible preferred stock, the Company meed the number of shares of common
stock authorized for issuance from 45,000,000 shiar®0,000,000 shares. This transaction resutt@daceeds of $3.8 million, which the
Company used to buy back 488,433 shares of cominok §om certain employees at $7.78 per shares&sbares were retired in January
2011.

In connection with the issuance of the Series Beethble convertible preferred stock in July 2088,&ompany increased the number of
shares of common stock authorized for issuance 80)900,000 shares to 45,000,000 shares.

In connection with the issuance of the Series Aeadable convertible preferred stock in August 2808 Company entered into a
common stock repurchase agreement with its foundées Company issued 9,999,998 shares of commaohk gidhe Company’s founders in
exchange for the assignment of intellectual properthe Company. The Company has the right tondase these shares of common stock
upon the termination of a founder’s service to@wnpany. The repurchase rights lapse over a foar{yeriod, 25% on the first anniversary
from the issuance date and thereafter ratably eewmith over the ensuing 36-month period. As of Dduen31, 2011, 2010 and 2009,
1,666,666, 4,166,666 and 6,666,667 of these shagessubject to repurchase, respectively. The valle®emmon stock exchanged for the
intellectual property was estimated to be $1.5iamlbased on the then-applicable common stock vafl$€.145 per share. The assets received
are recorded as intangible assets in the consetidzlance sheets and are being amortized overgéar period.

In connection with the acquisition of certain patassets in September and October 2008, the Conipsugd 999,916 shares of common
stock as consideration. The value of common stogngfor the patent assets was estimated to be,326®ased on the then-applicable
common stock value of $0.25 per share. The $250)2@0capitalized as part of the cost to acquirgttent assets.
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14. Preferred Stock
Upon completion of its IPO, the Company authoriz8g00,000 shares of undesignated preferred stock.

No preferred stock shares were outstanding as oéiber 31, 2011. Redeemable convertible prefetomk sonsisted of the following
December 31, 2010 (in thousands):

Authorized
Series A (par value $0.000 6,97¢
Series /1 (par value $0.000: 7,01¢
Series B (par value $0.000 11,74¢
Series C (par value $0.00C 48¢
Total redeemable convertible preferred st 26,23(
Issued and outstanding
Series A 6,97¢
Series /-1 7,01¢
Series E 11,74¢
Series C 48¢
Total redeemable convertible preferred st 26,23(
Carrying value
Series A $10,067
Series /-1 15,12¢
Series E 33,81¢
Series C 3,781
Total redeemable convertible preferred st $62,79:
Liguidation value
Series A $10,12(
Series /-1 15,18(
Series E 35,26(
Series C 3,801
Total redeemable convertible preferred st $64,36!

Voting

The holders of Series A, Series A-1, Series B amikS C stock had one vote for each share of constomk into which their shares may
be converted.

As long as any shares of preferred stock were and#tg, the holders of such shares of preferrezkstere entitled to elect three
directors at any election of directors. As longeash of John Amster, Geoffrey Barker and Eran fgdther, the “Founders”) continued to
provide services to the Company as an employeersuitant, the holders of any outstanding shareswimon stock held by Founders were
entitled to elect three directors at any electibditectors. For each Founder who ceases to praedéces to the Company as an employee or
consultant, the number of directors the Founderg watitled to elect would be reduced by one, butild never be reduced below one. The
holders of preferred stock and common stock (vatinggether as a single class and not as separéts,sand on an aenverted basis) would |
entitled to elect one director at any election ioéctors.

As long as any shares of preferred stock remainggtanding, the Company must obtain approval fr&% 5f the holders of preferred
stock in order to alter the certificate of incorgidon, alter the rights, preferences, or privilegethe preferred stock, change the authorized
number of shares of preferred stock or common stegurchase any shares of preferred stock or canstozk other than shares subject to the
right of repurchase by
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the Company, change the authorized number of dirgcauthorize a dividend for any class or serfegark, authorize or issue any equity
security with rights superior to or on par with aeries of preferred stock, incur any indebtedio#issr than in the ordinary course of business
in excess of $750,000 individually or $1,500,00@he aggregate in any 12-month period or consumméitpiidation event.

Dividends

Holders of Series B and Series C redeemable cahlespreferred stock were entitled to receive namalative dividends at the per
annum rate of 8% of the applicable original isstiegpof $3.0019 or $7.78 per share, respectivehgmand if declared by the board of
directors, prior and in preference to any payméiiny dividend on the Series A, Series A-1 or comratck. After payment of any such
dividend, holders of Series A and Series A-1 stoeke entitled to receive non-cumulative dividenttha per annum rate of 8% of the
applicable original issue price of $1.45 or $2.1686 share, respectively, when and if declarechbybbard of directors, prior and in preference
to any payment of any dividend on the common stéfter payment of any such dividends, any additiatigidends or distributions would be
distributed among holders of common stock and predestock in proportion to the number of sharesashmon stock that would be held by
each such holder as if the preferred stock wergernted into shares of common stock. No dividendstares of convertible preferred stock or
common stock have been declared by the board fneeption through December 31, 2011.

Liguidation

In the event of any liquidation, dissolution or wing up of the Company, either voluntary or invdany, the holders of the then-
outstanding Series B and Series C stock were entitl receive, in preference to the holders ofRbees A and Series A-1 and common stock,
the amount per share equal to the respective psegbréce of $3.0019 per share and $7.78 per splaredeclared and unpaid dividends. Upon
completion of the distribution required to the 8erB and Series C stockholders, the holders oéSdéristock and Series A-1 stock were
entitled to receive, in preference to the holdéthe common stock, the amount per share equalktodspective purchase price of $1.45 per
share and $2.1636 per share, plus declared anddutipadends. Thereafter, the remaining assetb®f@ompany would be distributed ratably
to the holders of the common stock. For purposetetdrmining the amount each holder of shares B€SA stock, Series A-1 stock, Series B
stock and Series C stock was entitled to receigiahn event of liquidation, each holder of shafgzreferred stock shall be deemed to have
converted (regardless of whether the holder agtealhverted) such holder’s shares into common siockediately prior to liquidation if, as a
result of an actual conversion, such holder woaltkive, in the aggregate, an amount greater tlearttount that would be distributed to such
holder if such holder did not convert such serilggreferred stock into shares of common stock. €liegiidation features cause the Company’
convertible preferred stock to be classified aszarine capital rather than as a component of stidkrs’ equity.

If, in the event of liquidation, the assets anddsidistributed among the holders of the prefertedksare insufficient to permit the
payment to such holders of the full preferentiabant, then the entire assets and funds of the Coynleggally available for distribution were
be distributed ratably among the holders of thégpred stock in proportion to the preferential amoeach such holder is otherwise entitled to
receive.

Conversion

Each share of Series A, Series A-1, Series B and<S€ stock was convertible into such number afet of common stock as is
determined by dividing the applicable original isqrice for such series by the applicable convarpiice for such series. The conversion p
was $1.45, $2.1636, $3.0019 and $7.78 per sha®dides A, Series A-1, Series B and Series C steskectively. Conversion was either at
the option of the holder or was automatic uponetadier of (a) the closing date of a public offgriof the Company’s common stock for which
the public offering price is at least three timies driginal issue price for the Series B stock tredaggregate net proceeds to the Company are
not less than $30.0 million or (b) upon the writtemsent of, in the
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case of the Series A and Series A-1 stock, theensldf at least 55% of the outstanding Series AZaries A-1 stock, and in the case of the
Series B and Series C stock, the holders of at &easjority of the outstanding Series B and Setiesock. As of December 31, 2010 and 2
the conversion ratio for Series A, Series A-1, &B and Series C was 1-to-1. All preferred starkverted to common stock upon the
Company’s IPO in 2011.

15. Equity Award Plans and Stock-Based Compensation
Equity Award Plans

In February 2011, the Company’s board of directmispted the 2011 Equity Incentive Plan (the “20EhB, which became effective on
the date of the Company’s IPO. The 2011 Plan pes/fdr the issuance of incentive stock options;aqualified stock options, stock
appreciation rights, restricted shares of the Camijsacommon stock and stock units to employeegcttirs, and non-employees. The
board of directors reserved 1,500,000 shares oframmstock for future issuance under the 2011 PAarof December 31, 2011, there were
1,004,352 shares available for grant under the Z044.

In August 2008, the Company’s board of directorsped the 2008 Plan (the “2008 Plan”) which prosifle the issuance of incentive
stock options, non-qualified stock options, as waslthe direct award or sale of shares of comnukdb employees, directors, and non-
employees for up to 9,019,474 shares of commork ssecamended. No further awards will be made utigeR008 Plan; however, all awards
outstanding under the 2008 Plan will continue t@beerned by the existing terms. As of December2810 and 2009, there were 2,131,308
and 601,917 shares of common stock reserved fordigsuance, respectively, under the 2008 Plarcdwamon stock was reserved for
issuance under the 2008 Plan as of December 31, 201

Under both the 2011 Plan and 2008 Plan, incentaeksoptions and noqualified stock options are to be granted at agptfi@t is not les
than 100% of the fair value of the stock at theeddtgrant. Stock options granted to newly hireglaryees vest 25% on the first anniversary of
the date of hire and ratably each month over tiseliag 36-month period. Stock options granted tstexg employees generally vest ratably
over the 48-months following the date of grant.cBtoptions are exercisable for a maximum periotlGfears after date of grant. Incentive
stock options granted to stockholders who own ntlma@ 10% of the outstanding stock of the Companieatime of grant must be issued at an
exercise price not to be less than 110% of thevidire of the stock on the date of grant.

Stock Options
The total stock options outstanding, vested aneéebeal to vest, and exercisable are summarizedlas/§o

Weighted-
Weighted-
Average Average
Number of Exercise Remaining Aggregate
Options Price Contractual Life Intrinsic Value
(in years) (in thousands)
Outstanding at December 31, 2( 6,455,641 2.8t
Granted 2,525,39! 13.71
Exercisec (1,384,77) 1.0¢
Forfeited (93,549 2.4¢
Outstanding at December 31, 2( 7,502,72! 6.82 8.6 $ 50,55¢
Vested and expected to vest at December 31, 6,577,71. 6.5¢ 8.5 $ 4591t
Exercisable at December 31, 2( 1,833,95: 3.07 7.9 $ 18,29

72



Table of Contents

The aggregate intrinsic value in the table abopeesents the total pretax intrinsic value (theeddhce between the market value of the
Company’s common stock as of December 31, 201 lendxercise price, multiplied by the number offie-money options) that would have
been received by the option holders had all optidders exercised their options. The intrinsic eabfi options exercised during the period
ended December 31, 2011, 2010 and 2009 was $19i60m$637,000, and $0, respectively.

Early Exercises.Stock options granted under the 2008 Plan allovbtiegd of directors to grant awards to provide ey option
holders the right to elect to exercise unveste@optin exchange for restricted common stock. Utageshares, which amounted to 192,178,
130,851, and 152,113 at December 31, 2011, 201Q@@0@, respectively, were subject to a repurchigbe held by the Company at the origi
issue price in the event the optionees’ employmers terminated either voluntarily or involuntariior exercises of employee options, this
right lapses according to the vesting schedulegdeséd on the associated option grant. The repsedigams are considered to be a forfeiture
provision. In accordance with ASC 718, the shareshmsed by the employees pursuant to the eartgisreof stock options are not deemed to
be outstanding stock options. In addition, caskikex from employee exercises of unvested optismieated as a refundable deposit shown as
a liability in the accompanying consolidated baklshbeets. As of December 31, 2011, 2010 and 2088, received related to unvested shares
totaled approximately $118,000, $63,000, and $38,88spectively. Amounts recorded are transfeméal gommon stock and additional paid-
in-capital as the shares vest.

Restricted Stock Units

RSUs granted to newly hired employees vest 25%eiitst anniversary of the date of hire and ratadaslch quarter over the ensuing 36-
month period. RSUs granted to existing employeesigdly vest quarterly over the 48-months followthg date of grant. The summary of
RSU activity is as follows:

Weighted-

Average
Number of Grant Date

Units Fair Value

Unvested at December 31, 2010 — $ —
Granted 185,09¢ 25.2(C
Vested (6,16%) 26.6¢
Forfeited — —
Unvested at December 31, 2C 178,93: $ 25.1F

Stock-Based Compensation Related to Employees ainelcibrs

Valuation Method The fair value of stock options is calculatechggihe Black-Scholes option-pricing model, takintpiaccount the
relevant terms and conditions of the option contr@ption valuation models, including the Black-8l&s option pricing model, require the
input of assumptions. Changes in the input assumpttan materially affect the fair value.

Fair Value of Common Stockrhe fair value of the Company’s common stockliagrically been determined by the board of divext
as there was no public market for the common stagksequent to the IPO the Company used the tisidek price. Determining the fair value
of the Company’s common stock required complexsngjective judgment and estimates. There is inhenecertainty in making these
judgments and estimates. The Company performehélysis in accordance with applicable elementh®practice aid issued by the Ameri
Institute of Certified Public Accountants entiti¢dluation of Privately Held Company Equity Secwastissued as Compensation.

The Company performed regular contemporaneous taihsato assist the Company’s board of directorssitimating the fair value of the
common stock at each meeting of which options wgeaated. The procedures performed to determinéthgalue of the Company’s common
stock were based on a combination of factors inofyidthe Company’s valuation in the last sale @ferred stock, the operating and financial
performance of
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the Company, the hiring of key personnel, patedt@rstomer acquisitions, the lack of liquidity bétshares of common stock, the liquidation
preference of the shares of preferred stock asagedubjective factors relating to the Company'sitess. The aforementioned factors were
used to estimate the aggregate equity value oEtrapany at specific stock option grant dates.

After estimating the Company’s equity value, therany then utilized the option pricing method. Unithés method, the value of the
common stock was estimated based upon an anafygidues for the Company assuming various outcoses) as: an initial public offering
merger or sale; a liquidation; and remaining peyaiong with the estimated probability of eachcoate assuming that all preferred stock is
converted into common stock.

Expected TermThe expected term represents the period overhadptions are expected to be outstanding. As threpany does not
have sufficient historical experience for determgnthe expected term, the Company derived the ¢xgeerm using the simplified method
available under U.S. generally accepted accoumtiimgiples.

Expected Volatility Expected volatility is based on an analysis pbréed data for a group of peer companies thattgdastock options
with substantially similar terms. The expected tititg of stock options granted was determined gsam average of the historical volatility
measures of this peer group of companies for agerjual to the expected life of the stock optiime Company re-evaluates the
appropriateness of peer companies used for thjgogarfor every stock option grant. The Companynitiéeto apply this process consistently
using the same or similar entities until a suffitiamount of historical information regarding th@atility of its own share price becomes
available or the identified entities cease to bagarable to the Company. In the latter case, matatde entities whose share prices are
publicly available would be utilized in the calctiden.

Risk-free Interest RateThe risk-free interest rate was based on a geupon treasury instrument with a term consistetit the expecte
term of the stock options.

Expected DividendsThe expected dividend assumption is based o@dmepany’s current expectation about its futuredévid policy.
The weighted-average assumptions and resultingy&ires were as follows:

Years Ended December 31,

2011 2010 2009
Risk-free interest rat 1.42% 2.0(% 2.4%
Expected volatility 5% 5% 122%
Expected dividend yiel — — —
Expected tern 6.4 year 6.2 year 6 year
Weighte-average estimated fair val $ 781 $ 3.0¢€ $ 0.6¢

For RSUs, stock-based compensation expense wagatelt based on the Company’s stock price on theafsgrant, multiplied by the
number of units granted. The grant date fair valuRSUs, less estimated forfeitures, is recognaed straight-line basis over the requisite
service period.

Stock compensation expense related to employeedisaaors stock options was $5.5 million, $1.0limil and $172,000 during the ye
ended December 31, 2011, 2010 and 2009, respsgtaued $406,000 stock compensation expense relatedtricted stock units for the year
ended December 31, 2011. Stock-based compens&tiiri 0,000 was capitalized year ended Decembe2(@®ll] as part of the cost of internal-
use software. No stock-based compensation expeaseapitalized during the years ended Decembe2®1) and 2009.
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Compensation expense is recognized ratably overetingsite service period. At December 31, 2014 tthal unrecognized compensat
cost related to options was $24.1 million, whickexpected to be recognized over a weighted avgraged of 3.5 years. At December 31,
2011, the total unrecognized compensation costeetm RSUs was $2.6 million, which is expectebeaecognized over a weighted average
period of 3.4 years.

Stock-Based Compensation Related to Non-Employees

The Company periodically grants options to non-ayeés in exchange for goods and services. Forghegnded December 31, 2011,
the Company issued 10,000 shares of common stéaBQ@ options to purchase common stock and restrigtibck units of 62,632 to non-
employees in exchange for services. No options weaeted to non-employees in exchange for goodsandces during the year ended
December 31, 2010. During the year ended Decenthe20®9, the Company issued to non-employees ihaage for services, options to
purchase 80,398 shares of common stock.

Stock compensation expense related to non-emplayag$1.1 million, $232,000, and $55,000 for thargeended December 31, 2011,
2010 and 2009, respectively. The Company accoontsdn-employee stock options on a fair value basisg the Black-Scholes option
pricing model. The fair value of non-employee opsigs recognized ratably over the requisite serperéod of the underlying award. Each
reporting period, the fair value of the unvested-employee options is revalued and amortized dwerémaining requisite service period.

16. Income Taxes
Income before income tax (provision) benefit cotissig the following (in thousands):

Year Ended December 31,

2011 2010 2009
Domestic $45,25¢ $23,97: $41¢
International 101 82 8

Total income before income tax (provision) ben $45,35 $24,05¢ $421

The components of the (provision for) benefit frimoome taxes are as follows (in thousands):

Year Ended December 31,

2011 2010 2009
Current
Federal $ (5,609 $ — $ —
State (422) (26€) (317)
Foreign (4,576 (2,859 (1,64¢)
Total current (10,600 $ (3,12)) $(1,965)
Deferred
Federal $ (6,555  $ (5,82 @ $2,82¢
State 93( (1,232) 652
Total deferrec $ (5,625 $ (7,057) $ 3,47¢
Total (provision for) benefit from income tax $(16,22Y) $(10,189) $ 1,51
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Net deferred tax assets (liabilities) consist @f fibllowing (in thousands):

Current deferred tax asse
Deferred revenu
Reserves and oth
Stoclk-based compensatic
Other tax credit:

Net operating losse
Gross current deferred tax as
Valuation allowanct
Total current deferred tax ass

Non-current deferred tax assets (liabilitie
Depreciation and amortizatic
Foreign tax credit
Net operating losse

Total nor-current net deferred tax liabiliti¢

The following is a reconciliation of the statutdgderal income tax to the Company’s effective faxtjousands):

Tax at statutory federal rate

State ta>- net of federal benef
Permanent differences and otl
Foreign tax

Foreign tax credi

Foreign income not taxed at Federal |
EZ credit

Total provision for income taxe

Year Ended
December 31,
2011 2010
$ 3,18 $ 1,03¢
26¢ 851
1,60¢ 137
13 54t
122 —
$ 5,192 $ 2,567
$ 5,192 $ 2,567
$(14,69Y) $(10,489)
— 3,90¢
30C 434
$(14,399 $ (6,146
Year ended
December 31,
2011 2010
$(15,87Y $ (8,420
(17€) (1,345
(341) (39€)
(4,57¢) (2,85¢)
4,55t 2,831
36 —
152 —
$(16,229) $(10,189)

In assessing the realization of deferred tax assetaagement considers whether it is more-likegnthot that some portion or all of
deferred assets will not be realized. The ultimetdization of the deferred tax asset is dependeon the generation of future taxable income
during the periods in which those temporary diffees become deductible. Based on the availabletbgesvidence as of December 31, 2011
and 2010, management believes it is more-likely+het that the U.S. net deferred tax asset wililtlg realized. Accordingly, management

has not applied a valuation allowance againstdtsleferred tax assets.

As of December 31, 2011, the Company had stateperating loss carryforwards of $7.3 million avhiiato reduce future taxable
income, which will begin to expire in 2031. As oé&mber 31, 2011, the Company had foreign taxtsrefi1.7 million for federal purposes,
all of which is associated with windfall tax bengfihat will be recorded as additional paid-in talpivhen realized. The foreign tax credits will

begin to expire in 2021.

Internal Revenue Code Section 382 places a limitgthe Section 382 Limitation) on the amount aftsle income that can be offset by
net operating loss carryforwards after a changmirirol (generally greater than 50% change in osip) of a loss corporation. California has

similar rules. The Company’s capitalization
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described herein may have resulted in such a ch&wgeerally, after a change in control, a loss e@fion cannot deduct operating loss
carryforwards in excess of the Section 382 LimitatiManagement has considered the impact of sogtation in determining the utilization
its operating loss carryforwards against taxabteiine in future periods.

Deferred tax liabilities have not been recognizeduihdistributed earnings for foreign subsidiabesause it is management’s intention to
permanently reinvest such undistributed earningside the U. S. Generally, such earnings are stitggmtential foreign withholding tax and
the U.S. tax upon remittance of dividends and uedetain other circumstances. Determination ofaitm@unt of recognized deferred tax
liability for temporary differences related to istments in these non-U.S. subsidiaries are corezidermaterial.

Uncertain Tax Positions

On January 1, 2009, the Company adopted authedtaticounting guidance that clarifies the accogrfiim uncertainty in income taxes
recognized in an enterprise’s financial statemantsprescribes a recognition threshold and measuneattribute for the financial statement
recognition and measurement of an uncertain taiippdaken or expected to be taken in a tax retumder the guidance, the Company is
required to recognize in the consolidated finansiatements the impact of a tax position, if thragifon is more-likely-than-not of being
sustained on audit, based on the technical mdrtteegosition. A tax position that meets the miikely-than-not threshold is measured as the
largest amount of tax benefit that is greater tb@upercent likely of being realized on ultimatetlsetent with a taxing authority that has full
knowledge of all relevant information. The guidaso prescribes rules for: derecognition, clasaifon, interest and penalties, accounting in
interim periods and disclosure. There was no adijest to the opening balance of retained earningth#®cumulative effect of adopting this
guidance as a change in accounting principle. Hoptéon did not impact the Compasyconsolidated financial condition, results of @iens,
or cash flows.

As of December 31, 2011, the Company’s total amof@inhrecognized tax benefits was $0.4 million ailvhich would impact the
Company'’s effective tax rate, if recognized.

The following table summarizes the activity relatedhe Company’s unrecognized tax benefits (iutamds):

Balance as of January 1, 2C $—
Gross increase related to current period tax pos 36¢
Balance as of December @ $36¢

The Company does not believe it is reasonably plesthat its unrecognized tax benefits will sigediintly change within the next twelve
months.

The Company’s policy is to recognize interest aadgities accrued on any unrecognized tax benefiss@mponent of income tax
expense and as of December 31, 2011, there weaeanoed interest and penalties related to unceaipositions.

The Internal Revenue Service is currently examitirigCompany’s employment taxes for the 2010 ari® 28x years and federal
income tax returns for the 2009 and 2008 tax ydausing the fourth quarter of 2011 the IRS issuédbtice of Proposed Adjustments
(“NOPA") for the 2008 and 2009 tax years with proposed &djeists and no assessment. The Company has agréedadjustments which ¢
pending final approval from the IRS. The proposegistments will not have a material impact on tleenpany’s consolidated financial
statements. The IRS examination is expected tolgdadn 2012. The Company’s 2009 and 2008 tax ya@surrently under examination by
State of California Franchise Tax Board. The Cornypméoes not expect a material impact on its conatdid financial statements as a result of
this examination. The tax periods open to exanmineby the federal and most state tax authoritieides 2008 through 2011. For the
Company'’s foreign jurisdictions, the 2009 throud@h 2 tax years remain open to examination by tlesipective tax authorities.
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17. Related Party Transactions

During the year ended December 31, 2011, one meafltke Company’s board of directors also servetherboard of directors of one
of RPX’s clients. For the year ended December 8112the Company recognized subscription fee reve@n$2.6 million related to this client.
During the years ended December 31, 2010 and 28@9nembers of the Company’s board of directorseson the boards of directors of
RPX'’s clients. For the years ended December 310 208 2009, the Company recognized subscriptiongfeenue of $2.7 million and
$505,000, respectively, related to these cliemtd4&rch 2009, the Company additionally sold cergatent assets to one of these clients for a
total cash consideration of $1.5 million. As of Betber 31, 2011 and 2010, there were no receivdblesrom either of these clients.

In April 2011, the Company sold an aggregate of, 208 shares of its common stock at a price of $lgek share to two members of its
board of directors.

18. Segments

Operating segments are reported in a manner censisith the internal reporting provided to, andired as components of an enterprise
about which separate financial information is afali that is evaluated regularly by the chief ofiegedecision maker, or decision making
group, in deciding how to allocate resources arassessing performance. The Company’s chief opgrdecision maker is its chief executive
officer. The Company’s chief executive officer rewss financial information presented on a consaiddtasis and, as a result, the Company
concluded that there is only one reportable segment

The Company markets its solution to companies atrdbe world. Revenues are generally attributedetaggaphic areas based on the
country in which the customer is domiciled.

Revenue information by location is presented beiovthousands):

Years Ended December 31,

2011 2010 2009
United States $ 93,14¢ $53,04( $13,99:
Europe 12,07¢ 10,08« 2,854
Asia 48,82( 31,75( 15,97¢

Total $154,04- $94,87- $32,82:

The following table presents revenue generatedobmity as a percentage of net revenue for the desnwhich represent 10% or more
net revenues for the periods presented below:

Years Ended December 31

2011 2010 2009
United States 60% 56% 43%
Japar 17% 18% 26%
Korea 5% 8% 22%

No other country represented 10% or more of reveinaen the above periods.
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Long-lived assets information by location is praedrbelow (in thousands):

December 31

2011 2010
United State: $169,13: $127,64(
Japar 49 74

Total $169,17: $127,71-

19. Subsequent Events

In March 2012, the Company entered into an ametedesk agreement to increase its San Franciscdpfai office space to
approximately 67,000 total square feet from May20tough October 2019. The monthly base rent paysngursuant to this lease will
initially be approximately $330,000 per month, e&sing to approximately $364,000 per month. Tetalre non-cancelable minimum lease
payments will be $26.1 million.

In March 2012, a complaint was filed against thenpany and some of its clients (collectively the f@@ants”). The complaint alleges
that the Defendants violated federal antitrust I@alifornia antitrust law and California unfair cpatition law. The complaint claims that after
the Company terminated its negotiations with tlarpiff to license certain patents held by the muiiffi, the Defendants violated the law by
jointly refusing to negotiate or accept licensedenthe plaintifs patents. The plaintiff seeks unspecified monetlmages and injunctive
relief. Because the case is at a very early stagegCompany is not currently able to determine Wwhethere is a reasonable possibility that a
loss has been incurred nor can it estimate theerahthe potential loss that may result from thtigation.

20. Selected Quarterly Financial Information (Unaudted)
Summarized quarterly financial information for tyears ended December 31, 2011 and 2010 is as ®lliovthousands):

Three months ended

March 31, September 3C December 31
June 30,
2011 2011 2011 2011
Revenue $34,39( $38,85( $ 38,39 $ 42,41(
Cost of revenu 13,66 14,52¢ 16,45¢ 22,71¢
Selling, general and administrative exper 8,11( 11,28¢ 9,06¢ 12,12¢
Operating incomi 12,61 13,03¢ 12,86¢ 7,56
Interest incomt 26 42 68 61
Interest expens (39¢ (235) (147 (144
Other income, ne — — — 5
Income before provision for income tay 12,24: 12,84: 12,787 7,48¢
Provision for income taxe 5,547 5,17 4,93¢ 56€
Net income $ 6,69¢ $ 7,66¢ $ 7,852 $ 6,91¢
Net income available to common stockhold:
Basic $ 1,04¢ $ 4,71« $ 7,381 $ 6,61F
Diluted $ 1,24¢ $ 4,92« $ 7,421 $ 6,63C
Net income available to common stockhold:
Basic $ 0.14 $ 0.1¢ $ 0.17 $ 0.14
Diluted $ 0.14 $ 0.1F $ 0.1t $ 0.1<
Other Data
Deferred revenue, including current port 92,76: 87,574 97,53t 108,27"
Stock-based compensation expel 1,04¢ 1,88¢ 1,913 2,145
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Revenue

Cost of revenur

Selling, general and administrative exper
Loss on sale of patent assets,

Operating incom
Interest incomt
Interest expens
Other income, ne

Income before provision for income tay
Provision for income taxe
Net income
Net income available to common stockhold:
Basic
Diluted

Net income available to common stockhold:
Basic

Diluted

Other Data
Deferred revenue, including current port
Stoclk-based compensation expel
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Three months endec

September 3C

December 31

June 30,
2010 2010 2010
$21,83¢ $ 25,13 $ 29,69¢
10,21¢ 12,40: 13,25:
5,191 5,891 8,56
— 75 461
6,42¢ 6,764 7,41¢
67 53 24
(781) (69¢€) (601)
— — 12
5,71¢ 6,11¢ 6,851
2,39:¢ 2,55¢ 2,987
$ 3,321 $ 3,56¢ $ 3,864
$ 31: $ 38¢ $ 457
$ 38t $ 48¢ $ 54z
$ 0.0¢€ $ 0.0€ $ 0.07
$ 0.0F $ 0.0€ $ 0.07
67,39¢ 77,47 82,44(
19z 282 61t
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ltem 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosure
None.

Item 9A.  Controls and Procedures
Evaluation of Disclosure Controls and Procedures

The Company maintains a set of disclosure conématsprocedures designed to ensure that informesiquired to be disclosed by the
Company in reports that it files or submits under Exchange Act, is recorded, processed, summaaizeédeported within the time periods
specified in the SEC’s rules and forms. In accocganith Rule 13a-15(b) of the Exchange Act, asefénd of the period covered by this
Annual Report on Form 10-K, an evaluation was edrnut under the supervision and with the partt@peof the Company’s management,
including its Chief Executive Officer and Chief Bimcial Officer, of the effectiveness of its diselos controls and procedures. Based on that
evaluation, the Company’s Chief Executive Officed & hief Financial Officer concluded that the Compa disclosure controls and
procedures, as of the end of the period coverdatiibyAnnual Report on Form 10-K, were effectiveptovide reasonable assurance that
information required to be disclosed by the Compamegports that it files or submits under the Exafje Act is recorded, processed,
summarized and reported within the time periodsi§ipe in the SEC’s rules and forms and is accutealand communicated to the
Company’s management, including the Chief Execufifficer and Chief Financial Officer, as appropei& allow timely decisions regarding
required disclosure.

Internal Control over Financial Reporting
Managemen’s Annual Report on Internal Control Over FinanciaReporting

This annual report does not include a report ofagament’s assessment regarding internal controlfonancial reporting or an
attestation report of our independent registerddipaccounting firm due to a transition periodaddished by the rules of the SEC for newly
public companies.

Changes in Internal Control

There has been no change in the Company’s inteomatol over financial reporting during the Companyost recent fiscal quarter that
has materially affected, or is reasonably likelyrtaterially affect, the Company’s internal contwekr financial reporting.

Item 9B.  Other Information
None.
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PART IlI

Iltem 10.  Directors, Executive Officers and Corporate Governace
We have adopted a Code of Business Conduct théieapp all of our directors, officers and emplogecluding our principal executive
officer and principal financial officer. The CodéRusiness Conduct is posted on our Web site pt/httttp://ir.rpxcorp.com/governance.cfm.

We intend to satisfy the disclosure requirementeuriggm 5.05 of Form 8-K regarding an amendmenbtayaiver from, a provision of
this Code of Business Conduct by posting such inédion on our Web site, at the address and locatiecified above and, to the extent
required by the listing standards of The NASDAQcRtMarket, by filing a Current Report on Form 8-Ktmthe SEC, disclosing such
information.

The other information required by this item will bentained in our definitive proxy statement tofiterl with the SEC in connection with
our annual meeting of stockholders (the “Proxy &tant”), which we expect to file within 120 daysoofr fiscal year ended December 31,
2011, and is incorporated herein by reference.

ltem 11.  Executive Compensatior
The information required by this item will be setth in the Proxy Statement and is incorporate@indvy reference.

ltem 12.  Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matter:
The information required by this item will be setth in the Proxy Statement and is incorporate@indvy reference.

ltem 13.  Certain Relationships and Related Transactions, an®irector Independence
The information required by this item will be setth in the Proxy Statement and is incorporate@indvy reference.

ltem 14.  Principal Accounting Fees and Service
The information required by this item will be setth in the Proxy Statement and is incorporate@ihdsy reference.
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PART IV

Item 15.  Exhibits and Financial Statement Schedule
1. Financial Statements
The financial statements as set forth under IteshtBis Annual Report on Form 10-K are incorporatedein by reference.

2. Financial Statement Schedules

All schedules have been omitted because the infismeequired to be set forth therein is not apgiie or is shown in the financial statements
or notes thereto.

3. Exhibits
The exhibits listed in the accompanying Exhibitdrdare filed or incorporated herein by referencpaas of this Annual Report on Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

RPX CORPORATION
(Registrant,

March 26, 2012 By: /s/ John A. Amste
John A. Amste
Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persorost signature appears below constitutes and agpimhn A. Amster ar
Martin E. Roberts, jointly and severally, as hisetand lawful attorneys-ifact and agents, with full power of substitutiomaesubstitution, fo
him and in his name, place and stead, in any dridpécities, to sign any amendments to this AnRegdort on Form 10-K, and to file the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExggaCommission, hereby ratifying and
confirming all that each of said attorneys-in-famthis substitute or substitutes, may do or caoide done by virtue hereof.

Pursuant to the requirements of the Securities &xga Act of 1934, this Annual Report on Form 10d&s§ been signed below by the
following persons on behalf of the registrant amthie capacities and on the dates indicated.

Signature Title Date

/s JOHN A. AMSTEF Chief Executive Officer; Director (Principal Exetug Officer) March 26, 201:
John A. Amste

/s/ ADAM C. SPIEGEL Chief Financial Officer (Principal Financial and dinting Officer) March 26, 201:
Adam C. Spiege

/s GEOFFREY T. BARKER Chief Operating Officer; Director March 26, 2012
Geoffrey T. Barke

/s ERAN ZUR President; Directo March 26, 201:
Eran Zur

/sl IZHAR ARMONY Director March 26, 2012
Izhar Armony

/s/ SHELBY W. BONNIE Director March 26, 201:
Shelby W. Bonni¢

/sl RANDY KOMISAR Director March 26, 2012
Randy Komisa

/sl THOMAS O. RYDER Director March 26, 2012
Thomas O. Ryde

/sl SANFORD R. ROBERTSO Director March 26, 201:
Sanford R. Robertsc

/s GIUSEPPE ZOCCO Director March 26, 2012

Giuseppe Zocc
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3.1
3.2
4.1
4.2

4.3

4.4

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

EXHIBITS

Description
Amended and Restated Certificate of Incorporatiothe Registran

Amended and Restated Bylaws of the Regist
Reference is made to Exhibits 3.1 and

Form of Common Stock Certificate evidencing shafesommon stocl
of the Registran

Amended and Restated Investors’ Rights Agreemeiatioyamong the
Registrant, John Amster, Geoffrey T. Barker, Eran @nd the Investo
(as defined therein), dated as of July 15, 2

Waiver and Amendment No. 1 to the Amended and Rabtavestor
Rights Agreement, the Amended and Restated Votgrgément and
the Amended and Restated First Refusal and Co/Apkement, dated
as of November 12, 201

Form of Indemnification Agreement between the Riegig and eac
officer and directo

Employment Offer Letter by and between the Registaad Joht
Amster, dated as of August 9, 2C

Employment Offer Letter by and between the Registamd Geoffre)
Barker, dated as of August 10, 2C

Employment Offer Letter by and between the Registaad Eran Zur,
dated as of August 10, 20

Employment Offer Letter by and between the Regigtaad Henri
Linde, dated as of October 8, 2C

Revised Employment Offer Letter by and betweerRhgistrant ani
Adam Spiegel, dated as of February 10, 2

Employment Offer Letter by and between the Registaad Mallur
Yen, dated as of October 25, 2(

Director Offer Letter by and between the Registeamd Shelby Bonnie,

dated as of January 29, 2C
85

Incorporated by Reference

Form File No. Exhibit Filing Date
S-1 333171817 3.2 January 21, 20!
S-1/A 33:-171817 34 April 18, 201:
S-1/A 335171817 4.2 April 28, 201
S-1 3334171817 4.3 January 21, 20:
S-1 333171817 4.4 January 21, 20!
S1 33171817 10.1 January 21, 20:
S1 33171817 10.z2 January 21, 20:
S1 33171817 10.2 January 21, 20:
S-1 333471817 104 January 21, 20!
S-1 333471817 10.t January 21, 20!
S-1 333171817 10.€ January 21, 20!
S-1 333171817 10.7 January 21, 20!
S-1/A 3334171817 10.2¢ March 4, 201
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10.9

10.10
10.11

10.12

10.13

10.14
10.15
10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

Director Offer Letter by and between the Registeand Sanford R
Robertson, dated as of March 2, 2(

2008 Stock Plan, as amenc

Form of Notice of Stock Option Grant (Early Exemisnd Stocl

Option Agreement under 2008 Stock P

Form of Notice of Stock Option Grant and Stock OptAgreemen
under 2008 Stock Ple

Form of Notice of Stock Option Exercise (Early Eoise) under 2008

Stock Plar

Form of Notice of Stock Option Exercise under 288ck Plar

2011 Equity Incentive Pla

Form of Notice of Stock Option Grant and Stock OptAgreement
under 2011 Equity Incentive Pl

Form of Notice of Stock Option Grant (Non-Employ®@eectors) and

Stock Option Agreement (Non-Employee Directors)emi2D11

Equity Incentive Plal

Form of Notice of Stock Unit Award and Stock Unigieement unde
2011 Equity Incentive Pla

Compensation Program for N-Employee Director
Reference is made to Exhibit ¢

Reference is made to Exhibit ¢

Series C Preferred Stock Purchase Agreement bpeatmgeen thi

Registrant and the Investors, as defined thereaiteddas of November

12, 201C

Stock Repurchase Agreement by and between thetRedgiand John
Amster, dated as of November 12, 2(

Stock Repurchase Agreement by and between the tRegiand

Geoffrey Barker, dated as of November 12, 2

Stock Repurchase Agreement by and between the tRegiand Stev
Waterhouse, dated as of November 12, Z
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Incorporated by Reference

Form File No. Exhibit Filing Date
S-1/A 33171817 10.2¢ April 18, 201!
S- 333171817  10.¢ January 21, 20!
S-1 33171817 10.€ January 21, 20!
S-1 33171817 10.1 January 21, 20!
S-1 3334171817 10.11 January 21, 20!
S-1 33171817 10.17 January 21, 20!
S-1/A 33171817 10.2% March 4, 201
S-1/A 3334171817 10.3: April 28, 201!
S-1/A 3334171817 10.3¢ April 28, 201!
S-1/A 33171817 10.3¢ April 28, 201!
S-1/A 333171817 10.2% March 4, 201
S-1/A 33171817 10.1% April 28, 201!
S-1 3334171817 10.1¢ January 21, 20!
S-1 3334171817 10.z January 21, 20!
S-1 33171817 10.21 January 21, 20!



Table of Contents

10.26

10.27

10.28

10.29

10.30

10.31

211
23.1

24.1
311

31.2

32.1

Description

Stock Repurchase Agreement by and between the tRediand Eral
Zur, dated as of November 12, 2C

Common Stock Purchase Agreement by and among thistRat anc
the Investors (as defined therein), dated as ofl Ap2011

Form of Lock-Up Agreement, entered into by MHV Pars LLC and
Sanford Robertso

Sublease by and between Registrant and Sedgwit&rtDeloran &
Arnold LLP, dated as of September 29, 2

Office Lease Agreement between Registrant and RP&nfount On
Market Plaza Owner, L.P., dated as of July 28, 2

Office Lease Agreement between Registrant and RP&nfount On
Market Plaza Owner, L.P., dated as of March 9, -

List of subsidiaries of the Registre

Consent of PricewaterhouseCoopers LLP, Indeperiiegisterec
Public Accounting Firn

Power of Attorney (Included in Signature Pa

Certification of Chief Executive Officer PursuantRule 1:-14(a) of
the Securities Exchange Act of 1934 as Adoptedlunisto Section
302 of the Sarban-Oxley Act of 2002

Certification of Chief Financial Officer PursuantRule 13-14(a) of
the Securities Exchange Act of 1934 as AdoptedlRuntsto Section
302 of the Sarban-Oxley Act of 2002

Certification of Chief Executive Officer and Chiginancial Officer
Pursuant to 18 U.S.C. Section 1350, as AdopteduBntgo Section
906 of the Sarban-Oxley Act of 2002
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Filed Incorporated by Reference
Herewith Form File No. Exhibit Filing Date

S-1 33171817 10.27 January 21, 20!

S-1/A 333171817 10.2¢ April 18, 201!

S-1/A 333471817 10.: April 18, 201!

S-1 3334171817 10.2¢ January 21, 20!

S-1  33E171817 10.2¢ January 21, 20!
X

S-1  33E171817 21.1 January 21, 20!
X
X
X
X
X
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Incorporated by Reference

Filed File Filing
Description Herewith Form No. Exhibit Date
101+ The following materials from the RPX Corporationrral Report ot X

Form 10-K for the year ended December 31, 2014d filin March 26,
2012 formatted in Extensible Business Reportingguage (XBRL):
(i) Consolidated Balance Shee

(ii) Consolidated Statements of Operatic

(iii) Consolidated Statements of Cash Flows,

(iv) Related note

+ XBRL (Extensible Business Reporting Languagediimfation is furnished and not filed or a part @égistration statement or prospectus for
purposes of sections 11 or 12 of the SecuritiesoAd@933, as amended, is deemed not filed for meapaf section 18 of the Securities
Exchange Act of 1934, as amended, and otherwisetisubject to liability under these sectic
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Exhibit 10.31
FIRST AMENDMENT TO LEASE
THIS FIRST AMENDMENT TO LEASE (* First Amendment”) entered into as of March 9, 2012 (th&itst Amendment Effective

Date”), by and betwee?PF PARAMOUNT ONE MARKET PLAZA OWNER, L.P. , a Delaware limited partnershipl(andlord ") and
RPX CORPORATION , a Delaware corporation T"enant ") with reference to the following facts:

A.

Landlord and Tenant are parties to that certaisdetmted July 28, 2010, pursuant to which Landkades to Tenant space (“ Current
Premises”) currently containing 16,594 rentable square fietcribed as Suite No. 1300 on the thirteentthjifBior of the Spear Tower
in the building commonly known as One Market, lecbat One Market Street, San Francisco, Califdthia“ Building ).

Pursuant to the terms of that certain 7th Flalo-Sublease dated as of September 29, 2009 byetwden Sedgwick LLP Sedgwick
"), as Sub-Sublandlord and Tenant, as Sub-Subtéttent 700 Subleasé), Subtenant currently sub-subleases from Sedgwipkrtion
of the seventh (7th) floor of the Steuart Towethie Building (the* Steuart Tower” and such spac* Suite 700").

Pursuant to the terms of that certain Subleaseldmt®f July 11, 2011 by and between Sedgwickuata8dlord and Tenant, as Subtel
(the “800/1100 Subleasg the 700 Sublease and the 800/1100 SubleaseHeetively referred to herein as th&ubleases),
Subtenant currently subleases from Sedgwick thieeegighth (8th) and eleventh (11th) floors of Steuart Tower, known &uite 800
andSuite 1100, respectively

The Subleases are scheduled to expire as of 2@r2013, which is the scheduled date of exgiratf Sedgwick’s lease of Suites 700,
800 and 110C

Landlord and Tenant wish to expand the Premisesife as of May 1, 2013 (i Expansion Date”), by adding:
i. Suite 700, consisting of 14,265 rentable sqfieet
ii. Suite 800, containing 17,598 rentable squae; fe

iii. Suites 1000, 1003, 1010, 1030, 1050 and 1@@¥€ctively, the “10th Floor Space’) containing 17,598 rentable square feet in the
aggregate; and

iv. Suite 1100, consisting of 17,598 rentable squdeet;

all as described iExhibits A-1 throughA-4 , respectively, attached hereto (Suites 700 an¢t8@01L0th Floor Space and Suite 1100
collectively containing 67,059 rentable square tdedpace, being referred to herein as tlxpansion Space).

Landlord and Tenant further wish to ultimately teérate the Lease with respect to the Current Presr



G. The Lease by its terms shall expire on April3B1.3 (the “Current Termination Date "), and the parties desire to extend the Term ¢
Lease, all on the following terms and conditic

NOW, THEREFORE , in consideration of the above recitals which tig teference are incorporated herein, the mutarants and
conditions contained herein and other valuableidenation, the receipt and sufficiency of which hezeby acknowledged, Landlord and
Tenant agree as follows:

1. Reconfiguration .

(a) Expansion. Effective as of the Expansion Date, the Premiazgslefined in the Lease, is increased by theiaddif the
Expansion Space. The term for the Expansion Sgelecommence on the Expansion Date and end oBxttended Termination Date (as
hereinafter defined). The Expansion Space is stibjeal the terms and conditions of the Leaseepkas expressly modified herein.

(b) Reduction . Effective as of a date (theReduction Date”) to be specified by Tenant in a notice deliveted.andlord at least
thirty (30) days in advance (provided that the Reidm Date can be no earlier than April 1, 2013 aadater than September 1, 2013), the
Premises, as expanded pursuant to Section 1(agaidlbe reduced by the removal therefrom of tharent Premises. Tenant shall vacate
Current Premises in accordance with the termsenf #rase on or prior to the Reduction Date and $hiall comply with all obligations under
the Lease respecting the Current Premises up tBekection Date, including, without limitation, g®provisions relating to the condition of
the Current Premises and the removal of Tenantipgaty from the Current Premises. Effective aefReduction Date, the Current Premises
shall be deemed surrendered by Tenant to Landloed,ease shall be terminated with respect to tmee@t Premises. In the event that Tenant
remains in the Current Premises following the Rédadate, the provisions of Section 36 of the lecadl apply.

(c) Premises Re-Defined From and after the Reduction Date, the Premiskésansist only of the Expansion Space.

2. Delivery of Expansion Space As of the First Amendment Effective Date, Teniarit occupancy of Suites 700, 800 and 1100 put
to the Subleases. Landlord will deliver possessfaihe 10th Floor Space to Tenant as of the ExpanBate. If and to the extent that Landlord
fails to deliver possession of the 10th Floor Sgaceany portion thereof) as of the Expansion Dateany reason, including, but not limited to,
any holding over by the current occupant of anytiporof the 10th Floor Space, any such delay siwtlsubject Landlord to any liability for
any loss or damage resulting therefrom. If andhéoeixtent that Landlord fails to deliver thet10 dfl&pace in full to Tenant by the Expansion
Date, then the 10th Floor Rent Commencement Ddtd&delayed on a day for day basis for each daletay in delivery of the 10th Floor
Space beyond the Expansion Date.

3. Extension. The Term of the Lease is hereby extended for agear seventy eight (78) months and shall expir®ctober 31, 2019
(the “Extended Expiration Date"), unless sooner terminated in accordance withte¢hms of the Lease. That portion of the Term of
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the Lease commencing the day immediately followihrgyCurrent Termination Date (thdktension Date”) and ending on the Extended
Expiration Date shall be referred to herein as‘tkgtended Term”, and unless the context clearly provides otheewisom and after the
Extension Date, references in the Lease to theniTshall be deemed to include the Extended Terrd,raferences in the Lease to the
“Expiration Date” shall mean the Extended Expiratidate.

4.Base Rent
(a) Generally . During the Extended Term:
(i) Expansion SpaceTenant will pay as Base Rent for the Expansioac8he following:
(1) Suites 700 and 800 (31,863 rentable squark feet

Annual Rate Per Monthly
Period Rentable Square Foc Base Rent
May 1, 2013 April 30, 2014 $ 58.0(C $154,004.5
May 1, 2014- April 30, 2015 $ 59.0C $156,659.7
May 1, 201E- April 30, 2016 $ 60.0(C $159,315.0
May 1, 201€- April 30, 2017 $ 61.0(C $161,970.2
May 1, 2017- April 30, 2018 $ 62.0C $164,625.5
May 1, 201€&- April 30, 2019 $ 63.0( $167,280.7
May 1, 201¢- October 31, 201 $ 64.0(C $169,936.0
(2) Suite 1100 (17,598 rentable square feet):
Annual Rate Per Monthly
Period Rentable Square Foc Base Rent
May 1, 2013 - April 30, 2014 $ 60.0(C $87,990.01
May 1, 2014 April 30, 2015 $ 61.0C $89,456.5I
May 1, 201E- April 30, 2016 $ 62.0C $90,923.01
May 1, 201€- April 30, 2017 $ 63.0(C $92,389.5!
May 1, 2017- April 30, 2018 $ 64.0(C $93,856.0!
May 1, 201€&- April 30, 2019 $ 65.0(C $95,322.5!
May 1, 201¢- October 31, 201 $ 66.0(C $96,789.01



(3) 10th Floor Space (17,598 rentable square feet):

Annual Rate Per Monthly
Period Rentable Square Foc Base Rent
September 1, 2013* - April 30, 2014 $ 60.0C $87,990.01
May 1, 2014 April 30, 2015 $ 61.0C $89,456.5I
May 1, 201%- April 30, 2016 $ 62.0C $90,923.01
May 1, 201€- April 30, 2017 $ 63.0(C $92,389.5!
May 1, 2017- April 30, 2018 $ 64.0(C $93,856.0!
May 1, 201¢&- April 30, 2019 $ 65.0(C $95,322.5I
May 1, 201¢- October 31, 201 $ 66.0(C $96,789.0!

* The* 10th Floor Rent Commencement Dat".

(4) Abatement (Suites 700, 800 and 1100). Notwatiging the foregoing provisions of Section 4(a}{ijhe contrary,
so long as Tenant is not in Default, Tenant shakhbtitled to an abatement of Base Rent payabl8uddes 700, 800 and 1100 onlfor the full
calendar months of May and June, 2013 (tdatement Period”). The total amount of Base Rent abated duringAbatement Period is
referred to herein as theAbated Rent”. If Tenant is in Default at any time during th&tended Term, (A) at Landlord’s option, all then-
unamortized portions of the Abated Rent (assumingrézation of Abated Rent on a straight-line basisr the Extended Term) previously
credited to Tenant shall become due and payahlarndlord; and (B) if the Default occurs prior tetaxpiration of the Abatement Period, th
from and after the occurrence of such Default,atgdrall be no further abatement of Monthly Renspant to this Section 4(a)(4).

(i) Current PremisesFrom and after the Current Termination Date thfothe Reduction Date, if applicable, Tenant will
pay Base Rent for the Current Premises the surb2D$ per rentable square foot per annum (i.e.,2P0317 per month).

5. Operating Expenses, Taxes and Insurance Expensd3uring the Extended Term:

(a) Tenant’s Share.
(i) Expansion SpaceTenant’s Share applicable to the Expansion Sghak be 4.18% (i.e., 67,059/1,605,263); and

(i) Current PremisesFor any period between the Current Terminatiote@ad the Reduction Date, Tenant's Share
applicable to the Current Premises shall remai%.0

(b) Base Year.

(i) Expansion SpaceThe Base Year for Operating Expenses, Taxesraswadnce Expenses applicable to the Expansion
Space will be the calendar year 2013; and



(i) Current PremisesFor any period from and after the Current TerrigmaDate through the Reduction Date, the Base
for Operating Expenses, Taxes and Insurance Expagsicable to the Current Premises shall rentedrcalendar year 2010.

(c) Proposition 8. Tenant will be entitled to “Proposition 8 protiect’ as described in Section 7(c) of the Lease.
6. Letter of Credit .

(a) Generally . Pursuant to the Lease, Tenant originally deligeceLandlord a Letter of Credit in the face amooin$219,670.51.
The face amount of the Letter of Credit has bednced to $146,580.34 pursuant to Section 10(fhefliease. Concurrently with Tenant's
execution and delivery of this First Amendment, &etrwill deliver to Landlord a new Letter of Crelir an amendment to the existing Letter
of Credit) in the face amount (or, in the caseroamendment, amending the face amount of the egiketter of Credit) to be $1,817,570.0(
the foregoing is accomplished by Tenant’'s delivara new Letter of Credit, then upon such delivéndlord will return to Tenant the Letter
of Credit currently being held by Landlord.

(b) Reductions. Notwithstanding the provisions of Section 6(apabto the contrary, if, as of April 30, 2014 (as@th successive
anniversary of such date during the Extended TeawH, a ‘Reduction Date"]), Reduction Conditions (defined below) are appble, then,
upon written notice by Tenant (and provided furttiet the Reduction Conditions additionally appdyoé the date of delivery of such notice),
the Letter of Credit amount may be reduced (byraeraiment to the Letter of Credit) by an amount etqu$363,514.00; provided, however,
that in no event will the Letter of Credit amoumeebe reduced below $727,028.00. As used heltgérf, Reduction Conditions” shall mean
(i) Tenant is not in Default under Section 30(b}e# Lease (Monetary Default ”) the Lease, (ii) Tenant has not been in Monef2ejault
during the immediately preceding twelve (12) mophiod and (iii) no event which, with notice, thessage of time, or both, would constitu
Default then exists.

7. Improvements to Expansion Space

(a) Condition of Expansion SpaceTenant is in occupancy of Suites 700, 800 and 1460 ,has inspected the 10th Floor Space anc
agrees to accept all of the Expansion Space dgeditpansion Date in its “as is” condition, withauty agreements, representations,
understandings or obligations on the part of Lardto (i) perform any alterations, additions, repar improvements, (ii) fund or otherwise
pay for any alterations, additions, repairs or iovements to the Expansion Space, or (iii) grantafiéany free rent, concessions, credits or
contributions of money with respect to the Expansipace, except as may be expressly provided ofemvthis First Amendment. However,
Landlord agrees that as of the Expansion Datehéde will be no outstanding construction-related klaims with respect to the Expansion
Space which are attributable to Landlord’s acteraissions and which would prevent Tenant from comgirgy construction of the Tenant
Improvements (as defined in the Work Agreementhtd hereto aBxhibit B (the “Work Agreement ")) therein and (y) the Expansion
Space will be provided with electrical power asalibed in Section 15(a)(v) of the Lease.
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(b) Responsibility for Improvements to Expansion Space Tenant shall construct improvements within thedhsion Space, and
shall be entitled to an Allowance, in accordancéaywand subject to the terms of, the Work Agreenadigiched hereto &xhibit B .

8. Compliance with Law . Tenant’s obligations as set forth in Section 1 2fahe Lease will apply to the Expansion Spaceluding
without limitation, all restrooms located on fulbérs included within the Expansion Space (i.e ofahe Expansion Date, the eighth (8th), te
(10th) and eleventh (11th) floors of the Steuanvén).

9. Right of First Offer . Section 53(a) of the Lease is deleted, null asid @nd of no further force or effect and is replhavith the
following:

(a) Generally . Subject to the rights of Building tenants exigtas of the First Amendment Effective Date, destilm Exhibit C
attached hereto Superior Rights”). Tenant shall have the right of first offer witbspect to space located on the twelfth (12thorflf the
Steuart Tower (the Offering Space”) when any portion of the Offering Space becomeasikable for Lease (described below). Offering Spac
shall be deemed to beAVvailable for Lease” when Landlord has determined that the current caxcupf the applicable Offering Space will 1
extend or renew the term of its lease for the @feEpace and no occupant has a Superior Righthwisubject to exercise. After Landlord
has determined that the Offering Space is Availédnié ease, Landlord shall advise Tenant (thedVice ") of the terms (inclusive of the Base
Rent rate [as the same may be escalated overdpesed term], which will be consistent with othecent comparable transactions entered into
within the Building) under which Landlord is prepdrto lease such portion of the Offering Spaceetoaht for a term equal to the greater of
(x) the remainder of the thezurrent Term and the Extended Term and (y) two/é2rs. Except in the case of unexpected Availghilite to th
default by an existing occupant of Offering Spandar its lease for such space, Landlord shall etiver a First Offer Notice to Tenant less
than four (4) months prior to the anticipated datévailability of the applicable Offering Spaceeffant may lease the Offering Space in its
entirety only, under such terms, by delivering teritnotice of exercise to LandlordNbtice of Exercise’) within ten (10) Business Days after
the date of delivery of the Advice, except that di@nshall have no such Right of First Offer anddlard need not provide Tenant with an
Advice, if:

(i) Tenant is in Default at the time Landlord wouwltherwise deliver the Advice; or

(ii) More than twenty five percent (25%) of the talole area of the Premises is sublet (other thasupnt to a Permitted
Transfer) at the time Landlord would otherwise dalithe Advice; or

(iii) Tenant’s interest in the Lease has been assigother than pursuant to a Permitted Transfés) o the date Landlord
would otherwise deliver the Advice; or

(iv) Tenant is not occupying at least seventy fieecent (75%) of the rentable area of the Prentisehe date Landlord
would otherwise deliver the Advice.



(b) Terms . The term for the Offering Space shall commenamithe commencement date stated in the Advice actd Offering
Space shall be considered a part of the Premisdsha Base Year for the Offering Space will bedakendar year in which said term so
commences, provided that all of the terms statédénAdvice shall govern Tenant’s leasing of thée@fig Space and only to the extent that
they do not conflict with the Advice, the terms ammhditions of the Lease shall apply to the Offgr8pace.

(c) Limitation on Right of First Offer . The rights of Tenant hereunder with respect toportion of the Offering Space shall
terminate on the earlier to occur of: (i) with respto any portion of the Offering Space that & $hibject of an Advice, Tenant’s failure to
exercise its Right of First Offer within the terDflday period provided in Section 9(a) above, aifavith respect to any portion of the Offering
Space which would otherwise have been the subfeat ddvice, the date Landlord would have provideshant an Advice if Tenant had not
been in violation of one or more of the conditises forth in clauses (i) through (iv) of SectiomPébove. Notwithstanding the foregoing,
Tenant failed to deliver a Notice of Exercise witispect to Offering Space which is the subjectnofdvice, Tenant shall once again have the
Right of First Offer with respect to the Offering&e if Landlord subsequently proposes to lease &ffering Space to a prospective tenan
terms that are substantially different than thatdarth in the Advice. For purposes hereof, thenteoffered to a prospect shall be deemed
substantially the same as those set forth in thackdas long as there is no more than a ten pe(t6#t) reduction in the “bottom linebst pe
rentable square foot of the Offering Space to tlosgect when compared with the “bottom line” cost entable square foot under the Advice,
considering all of the economic terms of the bahld, respectively, including, without limitatidhg length of term, the net rent, any tax or
expense escalation or other financial escalatiaheauy financial concessions.

(d) Offering Amendment . If Tenant exercises the Right of First Offer, Hiord shall prepare an amendment (th@ffering
Amendment”) adding the Offering Space to the Premises ortehas set forth in the Advice and reflecting thamges in the Base Rent,
rentable area of the Premises, TermBtare and other appropriate terms. A copy offfiering Amendment shall be (i) sent to Tenant inith
reasonable time after receipt of the Notice of Eserexecuted by Tenant, and (ii) executed by Teswach returned to Landlord within fifteen
(15) business days thereafter, but an otherwisd eakrcise of the Right of First Offer shall bdiyiieffective whether or not the Offering
Amendment is signed.

10. Renewal Option. Section 53(b) of the Lease is deleted, null amid ®nd of no further force or effect and is replhaevith the
following:

(a) Renewal Option.

(i) Grant of Option; ConditionsTenant shall have the right (th&&newal Option”) to further extend the Term of the Le
for the entire Premises for one (1) additional e iof five (5) years commencing on the day follogvthe Extended Expiration Date and enc
on the fifth (5th) anniversary of the Terminatioat® (the “Renewal Term”). Tenant may exercise the Renewal Option if:
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(1) Landlord receives Tenant's irrevocable noti€exercise (“Initial Renewal Notice ) not earlier than July 31, 20
and not later than October 31, 2018; and

(2) Tenant is not in Default hereunder at the tiheg Tenant delivers its Initial Renewal Noticeagrof the Extended
Expiration Date; and

(3) No more than twenty five percent (25%) of thatable area of the Premises is sublet (otherpgbesuant to a
Permitted Transfer) at the time that Tenant dedivesr Initial Renewal Notice or as of the Extendtegbiration Date; and

(4) Tenant's interest in this Lease has not besigaed (other than pursuant to a Permitted Tranpféor to the date
that Tenant delivers its Initial Renewal Noticeasrof the Extended Expiration Date.

(i) Terms Applicable to the Renewal Premises Dgiftenewal Term The initial Base Rent rate per rentable squaoe b
the Premises during the Renewal Term shall eqeaPtkvailing Market (hereinafter defined) rate igertable square foot for the Premises.
Base Rent during the Renewal Term shall incre&se aill, in accordance with the increases assumétke determination of Prevailing Market
rate. Tenant shall pay Expenses, Taxes and Inseifaxgenses for the Premises during the Renewal reatcordance with the terms of this
Lease.

(iii) Initial Procedure for Determining Prevailindarket. After receipt of Tenant’s Initial Renewal Notidegandlord shall
advise Tenant of the applicable Base Rent ratthiBoPremises for the Renewal Term. Within fiftegh) (business days after the date on which
Landlord advises Tenant of the applicable Base Reatfor the Renewal Term, Tenant shall eithegi(i Landlord final binding written noti
(* Binding Notice ") of Tenant’'s agreement with Landlord’s determioatof the Prevailing Market rate for the Renewatm, or (i) if Tenant
disagrees with Landlord’s determination, providedlard with written notice of rejection (theRejection Notice”). If Tenant fails to provide
Landlord with either a Binding Notice or RejectiNiotice within such fifteen (15) business day peribenant will be deemed to have delive
a Rejection Notice. If Tenant provides Landlordhaat Binding Notice, Landlord and Tenant shall eirigs the Renewal Amendment (as
defined below) upon the terms and conditions seh fleerein. If Tenant provides (or is deemed tovjote) Landlord with a Rejection Notice,
Landlord and Tenant shall work together in goothftd agree upon the Prevailing Market rate forRhemises during the Renewal Term. U
agreement, Landlord and Tenant shall enter intdrér@ewal Amendment in accordance with the termscanditions hereof. Notwithstanding
the foregoing, if Landlord and Tenant fail to ageg®n the Prevailing Market rate within thirty (308ys after the date Tenant provides
Landlord with a Rejection Notice (theNegotiation Period”), the Prevailing Market rate will be determinedaccordance with the arbitration
procedures described below.

(iv) Arbitration Procedure

(1) Landlord and Tenant, within five (5) days aftee date of expiration of the Negotiation Peristokll each
simultaneously submit to the other, in a sealed



envelope, its good faith estimate of the PrevaiMuayket rate for the Premises during the RenewanT{gollectively referred to as the “
Estimates”). If the higher of such Estimates is not morenti®5% of the lower of such Estimates, then PreagalMarket rate shall be the
average of the two Estimates. If the Prevailing Réarate is not resolved by the exchange of Esémahen, within fourteen (14) days after the
exchange of Estimates, Landlord and Tenant shall salect a real estate broker to determine wHitheotwo Estimates most closely reflects
the Prevailing Market rate for the Premises dutivgRenewal Term. Each such real estate brokeglsotsed shall have had at least the
immediately preceding ten (10) years’ experience esal estate broker leasing first-class officgcspin the San Francisco financial district,
with working knowledge of current rental rates qmdctices.

(2) Upon selection, Landlord’s and Tenant’s brolks#rall work together in good faith to agree uporichiof the two
Estimates most closely reflects the Prevailing Markate for the Premises. The Estimate chosenéribkers shall be binding on both
Landlord and Tenant. If either Landlord or Tenaailsfto appoint a broker within the fourteen (14y ¢geriod referred to above, the broker
appointed by the other party shall be the sole darétr the purposes hereof. If the two brokers caagree upon which of the two Estimates
most closely reflects the Prevailing Market withiventy (20) days after their appointment, thenhimifourteen (14) days after the expiratiol
such twenty (20) day period, the two brokers séalibct a third broker meeting the aforementionédré. Once the third broker (the “
Arbitrator ") has been selected as provided for above, treespan thereafter as practicable but in any cageniourteen (14) days, the
Arbitrator shall make his or her determination dfigh of the two Estimates most closely reflectsRhnevailing Market rate and such Estimate
shall be binding on both Landlord and Tenant. Taeigs shall share equally in the costs of the tatnr. Any fees of any appraiser, counsel or
experts engaged directly by Landlord or Tenant,énaw, shall be borne by the party retaining sughraiper, counsel or expert.

(3) If the Prevailing Market rate has not been debeed by the commencement date of the Renewal ,TEemant sha
pay Base Rent upon the terms and conditions Base Year and rate per rentable square foot) aceffuring the last month of the Extended
Term for the Premises until such time as the PliegaMarket rate has been determined. Upon sucéreféhation, the Base Rent for the
Premises shall be retroactively adjusted to thersentement of the Renewal Term. If such adjustmestlts in an underpayment of Base F
by Tenant, Tenant shall pay Landlord the amoumsuch underpayment within thirty (30) days afterdieéermination thereof. If such
adjustment results in an overpayment of Base ReiEelmant, Landlord shall credit such overpaymeasirssy the next installment of Base Rent
due under the Lease and, to the extent necessgrguasequent installments, until the entire amofistich overpayment has been credited
against Base Rent.

(v) Renewal Amendmentlf Tenant is entitled to and properly exercides Renewal Option, Landlord shall prepare an
amendment (the Renewal Amendment’) to reflect changes in the Base Rent, Base Yteam, termination date and other appropriate terms.
Tenant shall execute and return the Renewal Amentitod.andlord within fifteen (15) Business DayeafTenant’s receipt of same, but an
otherwise valid exercise of the Renewal Option|dbafully effective whether or not the Renewal Ardeent is executed.
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(vi) Prevailing Market For purposes hereofPrevailing Market ” shall mean the armgngth fair market annual rental r
per rentable square foot under new and renewatdemsd amendments with terms commencing on or dhewate on which the Prevailing
Market is being determined hereunder (but excludimg renewal leases or amendments in which thalreaimponents were (x) established by
a pre-agreed mathematical formula (for examplePheScalator), or (y) limited by a pre-agreed “flbor “cap”), for tenants of comparable
credit worthiness to the Tenant, for space compeartalthe Renewal Premises in the Building and £Rsffice buildings comparable to the
Building, in the San Francisco, California Finah@éstrict. The determination of Prevailing Marlshall take into account any material
economic differences between the terms of this &easl any comparison lease or amendment, suchtasb@ements, construction costs and
other concessions and the manner, if any, in wiiieHandlord under any such lease is reimbursedgderating expenses and taxes, as well as
the level of improvements existing in the Premized the views available from the Premises.

11.Parking . From and after the Expansion Date, Tenant willehi@e right to license from Landlord seven (7) &zain the on-site
garage serving the Building (the “On-Site Spacasit] twenty two (22) Spaces in the Off-Site Gardgeof the First Amendment Effective
Date, the monthly rates for On-Site Spaces are $896r unreserved On-Site Spaces and $600.0@$arved OrBite Spaces, and the mont
rates for Off-Site Spaces are $375.00 for unresk®fé-Site Spaces and $465.00 for reserved Off-Sjtaces.

12. Alterations . Tenant expressly acknowledges that, pursuatetprovisions of Section 22 of the Lease, excefit mespect to minor
Alterations described in the first (1st) sentent8ection 22(a), all work performed by or on belwdlenant in the Premises requires the prior
written approval of Landlord, without exceptiongahat should Tenant perform any work of Alteratiagm the Premises in violation of the
provisions of Section 22 of the Lease, Landlord,atdlord’s sole discretion, may require Tenantimove such Alterations and/or reimburse
Landlord for all costs (including imputed intermalsts associated with time spent by Building manmsgg employees reviewing and evalua
the work performed by Tenant) with respect to suicauthorized Alterations, plus a penalty in the am@f $5,000.00.

13. Mortgage€ s Rights. Landlord agrees to use reasonable efforts (agitled in Section 38(e) of the Lease), to obtasuldordination,
non-disturbance and attornment agreement from loaddl current Lender.

14.Riser Space Subject to Landlord’s approval and to Tenant'siptiance with Landlord’s guidelines for the ins&ibn and
maintenance of any Cable (including, without lirtita, Tenant’s use of any contractor specified lydlord), Tenant, at no additional cost to
Tenant for occupying such spaces, shall have ¢ t a commercially reasonable amount of nontesteé space in the Building’s risers,
ducts, shafts and conduits for Tenantlecommunications cable from the point of enfrguch telecommunications service into the Buidio
the Premises. Tenant’s rights hereunder may ntebeaferred to or used by any other entity in thsitess of providing satellite, voice, data or
other telecommunications services to third partesgept to the extent such entity will use the tsdtereunder only to service its own satellite,
voice, data and other telecommunications requirésnenthe Premises.
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15. Miscellaneous.

(a) This First Amendment and the attached exhibitéch are hereby incorporated into and made aqgfdhis First Amendment, s
forth the entire agreement between the parties iggpect to the matters set forth herein. There baen no additional oral or written
representations or agreements.

(b) Except as herein modified or amended, the pions, conditions and terms of the Lease shall ieomrachanged and in full forc
and effect.

(c) In the case of any inconsistency between tbeigions of the Lease and this First Amendmentptio@isions of this First
Amendment shall govern and control.

(d) Submission of this First Amendment by Landl@rdot an offer to enter into this First Amendmbaut rather is a solicitation for
such an offer by Tenant. Landlord shall not be kiboythis First Amendment until Landlord has exeduand delivered the same to Tenant.

(e) Capitalized terms used in this First Amendnsiat] have the same definitions as set forth inLénese to the extent that such
capitalized terms are defined therein and not ieddfin this First Amendment.

(H Tenant hereby represents to Landlord that Tehas dealt with no broker in connection with thisst Amendment, other than
CB Richard Ellis (“Tenant’s Broker "). Tenant agrees to defend, indemnify and holddlard harmless from all claims of any brokers, othe
than Tenant’s Broker, claiming to have represefigant in connection with this First Amendment. dland hereby represents to Tenant that
Landlord has dealt with no broker in connectiornhwviitis First Amendment, other than Jones Lang Ua@ahericas, Inc. (Landlord’s
Broker ”). Landlord agrees to defend, indemnify and hodghdnt harmless from all claims of any brokers, othan Landlord’s Broker,
claiming to have represented Landlord in connectith this First Amendment.

(g) Each signatory of this First Amendment représé@ereby that he or she has the authority to é&exd deliver the same on
behalf of the party hereto for which such signatergcting.

(h) Tenant represents and warrants to LandlordTteaaint is currently in compliance with and shaklatimes through and
including the Current Termination Date, and dutting Extended Term (including any extension thetgefnain in compliance with the
regulations of the Office of Foreign Asset Con{foDFAC ") of the Department of the Treasury and any stgtexecutive order (including the
September 24, 2001, Executive Order Blocking Pitypeard Prohibiting Transactions with Persons When@nt, Threaten to Commit, or
Support Terrorism), or other governmental actidatieg thereto.

(i) This First Amendment may be executed in muitipbunterparts each of which is deemed an origpniatogether constitute one
and the same instrument. This First Amendment neagXecuted in so-called “pdf” format and each phey the right to rely upon
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a pdf counterpart of this First Amendment signedHgyother party to the same extent as if sucly e received an original counterpart.
[SIGNATURES ARE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF , Landlord and Tenant have duly executed this Finsendment as of the First Amendment Effective Date
LANDLORD:

PPF PARAMOUNT ONE MARKET PLAZA OWNER, L.P.
a Delaware limited partnership

By: PPF PARAMOUNT GP, LLC

By:  /s/Jolanta K. Bol
Name: Jolanta K. Bot
Title:  Vice Presiden

TENANT:

RPX CORPORATION,
a Delaware corporatic

By: /s/ John A. Amster
Print Name John A. Amste
Its: Chief Executive Officer
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EXHIBIT A-4
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EXHIBIT B
WORK AGREEMENT

THIS WORK AGREEMENT (“Work Agreement ") is attached to and made a part of that certast Bmendment to Lease (the-frst
Amendment”) betweenPPF PARAMOUNT ONE MARKET PLAZA OWNER L.P. , a Delaware limited partnershipl(andlord ") and
RPX CORPORATION , a Delaware corporation T"enant ”), pursuant to which Tenant has agreed to leaseespontaining approximately
67,059 rentable square feet (thExXpansion Spac€) on the seventh (7th), eighth (8th), tenth (1Gthil eleventh (11th) floors of the Steuart
Tower in the building commonly known as One MarR&tza, located at One Market Street, San Frano@alifornia (the “Building ). All
capitalized terms used but not defined herein steale the respective meanings given such termwifritst Amendment or the Lease (as
defined in the First Amendment).

SECTION 1
CONSTRUCTION DRAWINGS

1.1 Selection of Architect/Construction DrawingBenant shall retain Studio TMT as the archit@eté® planner (the Architect ”) to
prepare a space plan (th&pace Plar). Tenant shall retain the engineering consultalesignated by Landlord (theEhgineers”) to prepare
all plans and engineering working drawings andeddgrm all work relating to the structural, mechaaj electrical, plumbing, HVAC, life-
safety, and sprinkler components of the Tenant dvgments. The Space Plan and drawings to be paepgrArchitect and the Engineers
hereunder shall be known collectively as th@dhstruction Drawings .” All Construction Drawings shall comply with tleawing format and
specifications determined by Landlord, and shakligject to Landlord’s reasonable approval (as@apat, the “Approved Working
Drawings ”). Tenant and Architect shall verify, in the fieldetdimensions and conditions as shown on the relga@tions of the base buildi
plans, and Tenant and Architect shall be solelgaasible for the same, and Landlord shall haveesponsibility in connection therewith.
Landlord’s review of the Construction Drawings asferth in this Section shall be for its sole msg and shall not imply Landlord’s review of
the same, or obligate Landlord to review the sdorequality, design, Code compliance or other likatters. Accordingly, notwithstanding that
any Construction Drawings are reviewed by Landlris space planner, architect, engineers anduttamss, and notwithstanding any advice
or assistance which may be rendered to Tenant bgllbed or Landlord’s space planner, architect, pegis, and consultants, Landlord shall
have no liability whatsoever in connection therévéihd shall not be responsible for any omissioresmrs contained in the Construction
Drawings or the Approved Working Drawings.

1.2 Approved Working Drawingslin no event shall Tenant commence any constnuetiork prior to Landlord’s written approval of the
Construction Drawings. Landlord will notify TenawitLandlord’s approval (or disapproval) of any Cwnstion Drawings within ten
(10) Business Days of receipt of same. After aparby Landlord of the Constructic



Drawings, Tenant shall submit the same to the gt municipal authorities for all applicable lling permits. Tenant hereby agrees that
neither Landlord nor Landlord’s consultants shalresponsible for obtaining any building permitertificate of occupancy for the Expansion
Space and that obtaining the same shall be Tenas®nsibility; provided, however, that Landlordhl cooperate with Tenant in executing
permit applications and performing other ministieaiets reasonably necessary to enable Tenant &nodmy such permit or certificate of
occupancy. Tenant shall not commence constructitihall required governmental permits are obtaireéd changes, modifications or
alterations in the Approved Working Drawings maynede without the prior written approval of Landlor

1.3 Landlords Approval. Landlord’s approval of any matter under this WAdeceement may be withheld in Landlord’s sole ahscdute
discretion if Landlord determines that the sameld@iolate any provision of the Lease or this Waédgreement or would adversely affect the
mechanical, electrical, plumbing, heating, ventigtand air conditioning, life-safety or other gysis of the Building, the curtain wall of the
Building, the structure or exterior appearancehefBuilding, or any other tenant’s use of such oteéeant’s leased premises in the Building.

SECTION 2
TENANT IMPROVEMENTS

2.1 Allowance. Tenant shall be entitled to an allowance (t#dléwance ") in the amount of (1) up to $50.00 per rentalgjaare foot in
the 10th Floor Space (i.e., $879,900.00) (ti®th Floor Allowance™), (2) up to $10.00 per rentable square foot iitexi700 and 800 (i.e.,
$318,630.00) and (3) up to $15.00 per rentablersgomt in Suite 1100 (i.e., $263,970.00) for tlsts relating to the initial design and
construction of Tenant’s improvements which arengarently affixed to the Expansion Space (tfieehant Improvements”). Tenant may us
the Allowance among the floors comprising the Exgiam Space and does not have to use the Allowaasedon the manner the Allowance is
calculated; provided, however, that Tenant wilkbguired to apply at least the 10th Floor Allowatedéllowance Items attributable to the 1
Floor Space. In no event shall Landlord be obligatemake disbursements pursuant to this Work Ages# in a total amount which exceeds
the Allowance. In the event that the Allowanceas fully utilized by Tenant on or before Decembér 3014, then such unused amounts shall
revert to Landlord, and Tenant shall have no furttghts with respect thereto.

2.2 Disbursement of the Allowance

2.2.1 Allowance ItemsExcept as otherwise set forth in this Work Agreamthe Allowance shall be disbursed by Landlarly o
for the following items and costs (collectively thé&llowance Items”):

2.2.1.1 Payment of the fees of the Architect amdEhgineers and payment of fees and costs reasonabtred by Landlon
for the review of the Construction Drawings by Lemd’s third party consultants, if applicable;

2.2.1.2 The payment of plan check, permit and Begfiees relating to construction of the Tenant bupments;
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2.2.1.3 The cost of construction of the Tenant mepments, including, without limitation, after hewharges, testing and
inspection costs, freight elevator usage, trashoraincosts, and contractors’ fees and general tondi

2.2.1.4 The cost of any changes in the Base Bugjldihen such changes are required by the Construbtiawings
(including if such changes are due to the fact shiah work is prepared on an unoccupied basish sost to include all direct architectural
and/or engineering fees and expenses incurrednnemion therewith;

2.2.1.5 The cost of any changes to the Base Bugjldive Construction Drawings or the Tenant Improgets required by
applicable building codes (collectively, th&€bde™);

2.2.1.6 The cost of Landlord’s administration fesctibed in Section 22(a) of the Lease; and
2.2.1.7 Sales and use taxes and Title 24 fees.

2.2.2 Disbursement of Allowancéuring the construction of the Tenant Improvemehandlord shall make monthly
disbursements of the Allowance for Allowance Itefiasthe benefit of Tenant and shall authorize #ease of monies for the benefit of Tenant
as follows:

2.2.2.1 Monthly Disbursement©n or before the fifth (5th) day of each calenai@nth during the construction of the Ter
Improvements (or such other date as Landlord maigdete), Tenant shall deliver to Landlord: (ieguest for payment of the Contractor
(defined below), approved by Tenant, in a formeéqbovided by Landlord, including a schedule ofueal and showing the percentage of
completion, by trade, of the Tenant Improvementsiciv details the portion of the work completed #mel portion not completed; (i) invoices
from all of Tenant’s Agents (defined below), fobta rendered and materials delivered; (iii) exedutenditional mechanic’s lien releases from
all of Tenant's Agents (along with unconditionalchanics’ lien releases with respect to paymentsenpadsuant to Tenant's prior submission
hereunder) which shall comply with all applicaldevk, as reasonably determined by Landlord, inclyidivithout limitation, all appropriate
provisions of California Civil Code Section 3262(ehd (iv) all other information reasonably regeesby Landlord. Tenant’s request for
payment shall be deemed Tenant’s acceptance amdvappf the work furnished and/or the materialpied as set forth in Tenant’s payment
request. Thereafter, Landlord shall deliver a chteckenant made jointly payable to Contractor arddnt in payment of the lesser of:
(A) Landlord’s Share (defined in Section 3.2.1 bélahe amounts so requested by Tenant, as shtifothis Section, less a ten percent
(10%) retention (the aggregate amount of such tietento be known as theFinal Retention "), and (B) the balance of any remaining
available portion of the Allowance (not includirtgetFinal Retention), provided that Landlord doesdigpute any request for payment based
on non-compliance of any work with the Approved Wog Drawings, or due to any substandard workpomahy other reason. Landlord’s
payment of such amounts shall not be deemed Ladidlapproval or acceptance of the work furnishethaterials supplied as set forth in
Tenant's payment request.
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2.2.2.2 Final RetentionSubject to the provisions of this Work Agreementheck for the Final Retention payable jointly to
Tenant and Contractor shall be delivered by LambitorTenant following the completion of construatiaf the Tenant Improvements, provided
that (i) Tenant delivers to Landlord properly extecLmechanics’ lien releases from all of TenantyeAts in compliance with all applicable
laws, as reasonably determined by Landlord, inalgidivithout limitation, compliance with both Califoa Civil Code Section 3262(d)(2) and
either Section 3262(d)(3) or Section 3262(d)(4);L@ndlord has determined that no substandard egists which adversely affects the
mechanical, electrical, plumbing, heating, ventigtand air conditioning, life-safety or other sysis of the Building, the curtain wall of the
Building, the structure or exterior appearancehefBuilding, or any other tenant’s use of such oteeant’s leased premises in the Building;
(iii) Architect delivers to Landlord a certificati a form reasonably acceptable to Landlord, fyénty that the construction of the Tenant
Improvements has been substantially completed;T@nant supplies Landlord with evidence that ajuieed governmental approvals required
for Tenant to legally occupy the Premises have lod¢ained; and (v) Tenant has fulfilled its obligas pursuant to the terms of items (i) and
(i) of Section 3.3 below and has otherwise contpiigth Landlord’s standard “close-outtquirements regarding city approvals, closeoukst;
closeout documentation regarding the general camtrafinancial close-out matters, and tenant vesido

2.2.2.3 Other TermsLandlord shall only be obligated to make disborsets from the Allowance to the extent costs are
incurred by Tenant for Allowance Items.

2.3 Standard Tenant Improvement Packagendlord has established specifications for thédihg standard components to be used in
the construction of the Tenant Improvements inRremises (collectively, theBuilding Standards "), which Building Standards shall be
supplied to Tenant by Landlord. The quality of Tienlanprovements shall be equal to or of greatefityudan the quality of the Building
Standards.

SECTION 3
CONSTRUCTION OF THE TENANT IMPROVEMENTS

3.1 Tenarit Selection of Contractors

3.1.1 The ContractarA general contractor using union labor shallétained by Tenant to construct the Tenant Improvisne
Such general contractor Contractor ") shall be approved in writing by Landlord. Tenahtall deliver to Landlord written notice of its
selection of the Contractor upon such selection.

3.1.2 Tenans Agents. All subcontractors, laborers, materialmen, arup$iars used by Tenant (such subcontractors, lagore
materialmen, and suppliers, and the Contractoetkrimwn collectively as Tenant’s Agents”) must be unioraffiliated or approved in writin
by Landlord, which approval shall not be unreasgnalithheld or delayed, provided that Landlord miaguire Tenant to retain certain
subcontractors designated by Landlord. If Landbbwds not approve any of Tenant’s proposed subatots laborers, materialmen or
suppliers, Tenant shall submit other proposed sutbactors, laborers, materialmen or suppliers fandlord’s
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written approval. All of Tenant’s Agents shall ieehsed in the State of California, capable of §dianded and shall use union labor.

3.2 Construction of Tenant Improvements by TersmAgents

3.2.1 Construction Contract; Cost Budget; Landipi@hare and TendstShare Prior to Tenant’s execution of the construction
contract and general conditions with Contractoe (t€ontract "), Tenant shall submit the Contract to Landlordife approval, which
approval shall not be unreasonably withheld orykrla As construction progresses, on a monthly pbasisant shall be responsible for the
payment of Tenant's Share (defined below) of thathly allocation of the Final Costs, and Landloh@l§be responsible for the payment of
Landlord’s Share of such monthly Final Costs. Asdikerein, “Tenant’s Share” shall mean a portion of the Final Costs equah®Final
Costs multiplied by a fraction, the denominatomich is the Final Costs and the numerator of wisdnie Allowance, and Eandlord’s
Share” shall mean a portion of the Final Costs equah®Final Costs multiplied by a fraction, the deivwettor of which is the Final Costs and
the numerator of which is the sum arrived at byuitidg the Allowance from the Final Costs. In them that, after the initial determination of
the Final Costs has been delivered by Tenant talloah, the costs relating to the design and constm of the Tenant Improvements shall
change, Landlord’s Share and Tenant’s Share shabjsted, as necessary, to account for such efgng

3.2.2 Tenars Agents.

3.2.2.1 Landlorts General Conditions for TenasitAgents and Tenant Improvement WorRonstruction of the Tenant
Improvements shall comply with the following: (e Tenant Improvements shall be constructed iotstdcordance with the Approved
Working Drawings; (ii) Tenans Agents shall submit schedules of all work retatimthe Tenant Improvements to Landlord and Laridéhall,
within five (5) business days of receipt therenfpim Tenant's Agents of any changes which are sgary thereto, and Tenant’s Agents shall
adhere to such corrected schedule; and (iii) Teslaalt abide by all rules made by Landlord’s Builgimanager with respect to the use of
freight, loading dock and service elevators, amuired shutdown of utilities (including life-safetystems), storage of materials, coordination
of work with the contractors of other tenants, angt other matter in connection with this Work Agresnt, including, without limitation, the
construction of the Tenant Improvements.

3.2.2.2 Indemnity Tenant’s indemnity of Landlord as set forth ie thease shall also apply with respect to any ancbats,
losses, damages, injuries and liabilities relateany way to any act or omission of Tenant or T€sakgents, or anyone directly or indirectly
employed by any of them, or in connection with Tr@fsanon-payment of any amount arising out of tle@dnt Improvements and/or Tenant’'s
disapproval of all or any portion of any requestgayment. Such indemnity by Tenant, as set fortthé Lease, shall also apply with respect to
any and all costs, losses, damages, injuries abdities related in any way to Landlord’s performea of any ministerial acts reasonably
necessary (i) to permit Tenant to complete the mehlmaprovements, and (ii) to enable Tenant to abéeiy building permit or certificate of
occupancy for the Premises.
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3.2.2.3 Requirements of TensmAgents Each of Tenant’'s Agents shall guarantee to Teaadtfor the benefit of Landlord
that the portion of the Tenant Improvements foraliht is responsible shall be free from any defattsorkmanship and materials for a period
of not less than one (1) year from the date of detigm thereof. Each of Tenant's Agents shall lspomsible for the replacement or repair,
without additional charge, of all work done or fistmed in accordance with its contract that shadblbee defective within one (1) year after the
completion of the work performed by such contractosubcontractor. The correction of such work Ishalude, without additional charge, all
additional expenses and damages incurred in caonegith the removal or replacement of all or aytpf the Tenant Improvements, and/or
the Building and/or common areas that may be dacthagdisturbed thereby. All such warranties or gnéees as to materials or workmanship
of or with respect to the Tenant Improvements dhaltontained in the Contract or subcontract aatl bk written such that such guarantees or
warranties shall inure to the benefit of both Lamdland Tenant, as their respective interests rppgar, and can be directly enforced by either.
Tenant covenants to give to Landlord any assignmeather assurances as may be necessary to siifctright of direct enforcement.

3.2.2.4 Insurance Requirements

3.2.2.4.1 General CoverageAll of Tenant’'s Agents shall carry worker’'s conmgation insurance covering all of their
respective employees, and shall also carry pulaliglity insurance, including property damage vaith limits, in form and with companies as
are required to be carried by Tenant as set farthe Lease.

3.2.2.4.2 Special Coverage$enant shall carry “Builder’s All Risk” insuranae an amount approved by Landlord
covering the construction of the Tenant Improverseand such other insurance as Landlord may requiveing understood and agreed that
the Tenant Improvements shall be insured by Teparsiuant to the Lease immediately upon completieneiof. Such insurance shall be in
amounts and shall include such extended coveradgrsEments as may be reasonably required by Lahofioluding, but not limited to, the
requirement that all of TenastAgents shall carry excess liability and Prodactd Completed Operations Coverage insurance, aahaunt:
not less than $1,000,000 per incident, $2,000,008e aggregate, and in form and with companies@sequired to be carried by Tenant as set
forth in the Lease.

3.2.2.4.3 General Term<ertificates for all insurance carried pursuarthis Section shall be delivered to Landlord
before the commencement of construction of the fielmprovements and before the Contractor’s equigri'emoved onto the site. All such
policies of insurance must contain a provision thatcompany writing said policy will give Landlotiirty (30) days’ prior written notice of
any cancellation or lapse of the effective datargr reduction in the amounts of such insurancéérevent that the Tenant Improvements are
damaged by any cause during the course of thercotish thereof, Tenant shall immediately repag #ame at Tenant’s sole cost and expense
Tenant’s Agents shall maintain all of the foregoingurance coverage in force until the Tenant Imenoents are fully completed and accepted
by Landlord, except for any Products and Compl@edrations Coverage insurance required by Landiinith is to be maintained for four
(4) years following completion of the work and guace by Landlord and Tenant. All policies cartiedler this
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Section shall insure Landlord and Tenant, as th&@rests may appear, as well as Contractor andrtenAgents. All insurance, except
Workers’ Compensation, maintained by Tenant’'s Agahiall preclude subrogation claims by the insagainst anyone insured thereunder.
Such insurance shall provide that it is primaryunasice as respects Landlord and Tenant and thaithay insurance maintained by Landlor
Tenant is excess and noncontributing with the imsce required hereunder. The requirements forattegybing insurance shall not derogate
from the provisions for indemnification of Landlobg Tenant under this Work Agreement.

3.2.3_Governmental Complianc&@he Tenant Improvements shall comply in all respavith the following: (i) the Code and other
state, federal, city or quasi-governmental lawslesp ordinances and regulations, as each may apptyding to the rulings of the controlling
public official, agent or other person or entitiy} &pplicable standards of the American Insurafissociation (formerly, the National Board of
Fire Underwriters) and the National Electrical Cpaled (iii) building material manufacturer’s spécdttions.

3.2.4 Inspection by Landlord_andlord shall have the right to inspect the Tenmprovements at all times, provided howevert tha
Landlord’s failure to inspect the Tenant Improvetseshall in no event constitute a waiver of anyafidiord’s rights hereunder nor shall
Landlord’s inspection of the Tenant Improvementsstitute Landlord’s approval of the same. Shoulddlard disapprove any portion of the
Tenant Improvements, Landlord shall notify Tenanivriting of such disapproval and shall specify iteens disapproved. Any defects or
deviations in, and/or disapproval by Landlord bg Tenant Improvements shall be rectified by Teaanb expense to Landlord, provided
however, that in the event Landlord determines @ahde¢fect or deviation exists or disapproves of @ayter in connection with any portion of
the Tenant Improvements and such defect, deviationatter might adversely affect the mechanicateical, plumbing, heating, ventilating
and air conditioning or life-safety systems of Buglding, the structure or exterior appearancehefBuilding or any other tenant’s use of such
other tenant’s leased premises, Landlord may tagk action as Landlord deems necessary, at Terexgense and without incurring any
liability on Landlord’s part, to correct any sucéfect, deviation and/or matter, including, withéntitation, causing the cessation of
performance of the construction of the Tenant Inapnoents until such time as the defect, deviatiali@mmatter is corrected to Landlord’s
satisfaction.

3.2.5 Meetings Commencing at least thirty (30) days prior to tbenmencement of construction, Tenant shall holdkiye
meetings, at a reasonable time, with the Archiaect the Contractor regarding the progress of thpgration of Construction Drawings and the
construction of the Tenant Improvements, and Lamidémd/or its agents shall receive prior writteticeof, and shall have the right to attend,
all such meetings, and, upon Landlord’s requestaiteof Tenant’'s Agents shall attend such meetitgaddition, minutes shall be taken at all
such meetings, a copy of which minutes shall benptty delivered to Landlord. One such meeting eacimth shall include the review of
Contractor’s current request for payment.

3.3 Notice of Completion; Copy of Record Set ofrRlaWithin ten (10) business days after completiocaistruction of the Tenant
Improvements, Tenant shall cause a Notice of Cotopléo be recorded in the office of the Recordethe county in which the Building is
located in accordance with Section 3093 of thef@alia Civil Code or any successor statute,
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shall furnish a copy thereof to Landlord upon stestordation, and shall timely give all notices riegd pursuant to Section 3259.5 of the
California Civil Code or any successor statutd.dhant fails to do so, Landlord may execute areddilch Notice of Completion and give such
notices on behalf of Tenant as Tenant’s agentufoh purpose, at Tenant’s sole cost and expensainftirty (30) days following the
completion of construction, (i) Tenant shall catiee Architect and Contractor (A) to update the Ap@d Working Drawings as necessary to
reflect all changes made to the Approved WorkingMings during the course of construction, (B) tdifyeto the best of their knowledge that
the updated drawings are true and correct, whidification shall survive the expiration or termiiwa of the Lease, and (C) to deliver to
Landlord two (2) CD ROMS of such updated drawingadcordance with Landlord’s then current CAD formegguirements, and (ii) Tenant
shall deliver to Landlord a copy of all warrantigearanties, and operating manuals and informaéiating to the improvements, equipment,
and systems in the Premises.

SECTION 4
MISCELLANEOUS

4.1 Tenars RepresentativeTenant has designated Grant Boles as its sotegeyptative with respect to the matters set fortiis Work
Agreement, who shall have full authority and resloility to act on behalf of Tenant as requiredtiis Work Agreement.

4.2 Landlords Representativel andlord has designated Calvin Meeder as its regeesentative with respect to the matters sét for
this Work Agreement, who, until further notice terant, shall have full authority and responsibiiyact on behalf of Landlord as required in
this Work Agreement.

4.3 Time of the Essence in This Work Agreemddnless otherwise indicated, all references hdmem“number of days” shall mean and
refer to calendar days. If any item requiring appias timely disapproved by Landlord, the procedfaor preparation of the document and
approval thereof shall be repeated until the doeurnseapproved by Landlord.

4.4 Tenarnt Lease DefaultNotwithstanding any provision to the contrary @ined in the Lease, if an event of default as dlesd in the
Lease or this Work Agreement has occurred at ang tin or before the completion of the Tenant Imprognts, then (i) in addition to all other
rights and remedies granted to Landlord pursuatiteéd.ease, Landlord shall have the right to witbhmayment of all or any portion of the
Allowance and/or Landlord may cause Contractorei@se the construction of the Tenant Improvements(ig all other obligations of
Landlord under the terms of this Work Agreementldteforgiven until such time as such defaultused pursuant to the terms of the Lease.

B-8



Right
(i) Right of First Offer
(ii) Renewal Optior

(iii) Renewal Optior

[TO BE CONFIRMED]
EXHIBIT C
SUPERIOR RIGHTS

Superior Right Holde Encumber

Ogletree Deakin Suite 120¢

Ogletree Deakin Suite 122t
ERS Suite 127¢



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémdlee Registration Statement on Form S-8 (No-BB83911) of RPX Corporation of
our report dated March 26, 2012 relating to thariicial statements, which appears in this Form 10-K.

/sl PricewaterhouseCoopers LLP

San Jose, California
March 26, 2012



Exhibit 31.1
CERTIFICATION

I, John A. Amster, certify that:
1. | have reviewed this annual report on Forn-K of RPX Corporation

2.  Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduregused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

b. Evaluated the effectiveness of the regis’s disclosure controls and procedures and presantbd report our conclusior
about the effectiveness of the disclosure conantsprocedures, as of the end of the period covgrehis report based on
such evaluation; an

C. Disclosed in this report any change in the tegig’s internal control over financial reportirftat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registra’s internal control over financial reporting; &

5.  The registrar's other certifying officer and | have disclosedsdzhon our most recent evaluation of internal amtver financia
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

a. All significant deficiencies and material weagses in the design or operation of internal cordvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaad report financial
information; anc

b. Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: March 26, 2012

/s/ JOHN A. AMSTEF
John A. Amste

Chief Executive Office
(Principal Executive Officer




Exhibit 31.2
CERTIFICATION

I, Adam C. Spiegel, certify that:
1. | have reviewed this annual report on Forn-K of RPX Corporation

2.  Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduregused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

b. Evaluated the effectiveness of the regis’s disclosure controls and procedures and presantbd report our conclusior
about the effectiveness of the disclosure conantsprocedures, as of the end of the period covgrehis report based on
such evaluation; an

C. Disclosed in this report any change in the tegig’s internal control over financial reportirftat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registra’s internal control over financial reporting; &

5.  The registrar's other certifying officer and | have disclosedsdzhon our most recent evaluation of internal amtver financia
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

a. All significant deficiencies and material weagses in the design or operation of internal cordvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaad report financial
information; anc

b. Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: March 26, 2012

/s ADAM C. SPIEGEL

Adam C. Spiege

Chief Financial Officer and Senior Vice Presiddrihanct
(Principal Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley A2002 (18 U.S.C. 1350), John A. Amster, Chief Exe® Officer (Principal Executive
Officer) of RPX Corporation (the “Company”), and &d C. Spiegel, Chief Financial Officer and Seniaé/President, Finance (Principal
Financial Officer) of the Company, each herebyifiestthat, to the best of his knowledge:

1. The Compan’'s Annual Report on Form -K for the fiscal year ended December 31, 2011, hakvthis Certification is attached
Exhibit 32.1 (the “Report”), fully complies with ¢hrequirements of section 13(a) or section 15(dhefSecurities Exchange Act of
1934, anc

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

Date: March 26, 2012

/s/ JOHN A. AMSTER /sl ADAM C. SPIEGEL

John A. Amste Adam C. Spiege

Chief Executive Officer Chief Financial Officer and Senior Vice Presiddfihance (Principi
(Principal Executive Officer Financial Officer)

This certification is not deemed to be “filed” fourposes of section 18 of the Securities ExchangeofA1934, or otherwise subject to the
liability of that section. This certification is hdeemed to be incorporated by reference into ging funder the Securities Act of 1933 or
Securities Exchange Act of 1934, except to thertteat the Company specifically incorporates iréference





