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SILICON VALLEY, CALIFORNIA ─ SEPTEMBER 7, 2010 ─
O’Melveny & Myers LLP represented UPEK, a global leader in
supplying fingerprint solutions for consumers, businesses, and
government applications, in its merger with AuthenTec. The
combination will strengthen AuthenTec’s presence in the PC and
wireless markets by creating the world’s largest provider of fingerprint
sensor and identity management software, as well as biometric and
embedded security solutions.
Under the terms of the transaction, UPEK’s shares will be exchanged
for approximately 5.9 million shares of AuthenTec’s common stock
and a convertible promissory note that will be satisfied by either the
issuance of approximately 8.0 million additional shares of AuthenTec
common stock or the repayment of the principal amount of the note by
March 1, 2011, subject to a one-time extension of up to 60 days.
The O’Melveny deal team was led by New York-based partner Paul
Scrivano and Silicon Valley-based partners Warren Lazarow and Paul
Sieben.
About O’Melveny & Myers LLP
With approximately 900 lawyers in 14 offices worldwide, O’Melveny &
Myers LLP helps industry leaders across a broad array of sectors
manage the complex challenges of succeeding in the global economy.
We are a values-driven law firm, guided by the principles of
excellence, leadership, and citizenship. Our commitment to these
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values is reflected in our dedication to improving access to justice
through pro bono work and championing initiatives that increase the
diversity of the legal profession. For more information, please visit
www.omm.com.
The following press release was recently issued by AuthenTec :

AuthenTec and UPEK Announce
Merger
- Combination Creates World’s Largest Provider of Fingerprint Sensor
and Identity Management Software
- Announces Key Management and Board of Directors Appointments
- Names Larry Ciaccia as CEO
MELBOURNE, Fla. and EMERYVILLE, Calif., September 7, 2010 –
AuthenTec (NASDAQ: AUTH), a leading provider of security, identity
management and touch control solutions, and privately-held UPEK, a
leading supplier of fingerprint solutions for consumer, business and
government applications, announced that the companies have
combined, creating the world’s largest provider of fingerprint sensors
and identity management software, as well as biometric and
embedded security solutions. AuthenTec will remain headquartered
in Melbourne, Florida and will be led by newly named CEO Larry
Ciaccia, who previously served as AuthenTec’s President and Chief
Operating Officer.
Positioned for Profitability and Growth
This merger establishes AuthenTec as the industry leader with
significantly greater scale, an increased customer footprint and
broader market diversity, thereby enhancing opportunities for future
revenue growth and profitability. The combined company will benefit
from AuthenTec’s leadership position in the PC and wireless markets
as well as in embedded security, and from UPEK’s software expertise,
presence in the PC and wireless markets and leadership in
government biometrics. AuthenTec will now be able to provide
customers a broader portfolio of smart sensor hardware and identity
management software as well as embedded security solutions.
“The combination of AuthenTec and UPEK creates the leading
provider of security, identity management and touch control solutions
with the scale and customer diversity to accelerate the achievement
of our growth and profit objectives,” said Larry Ciaccia. “Together, we
are able to achieve enhanced profitability through synergistic cost
reductions, gain depth and expertise as an expanded global team
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advancing our technology and product roadmaps, and add to an
unmatched patent portfolio. By combining with UPEK, we gain a
team with a proven track record in biometrics, a large installed base
for its Protector Suite™ software application, a higher margin
government biometric business, and a leading position with a top five
PC OEM. We are confident that this merger represents the best
interests of our combined base of global customers, employees and
shareholders.”
“The UPEK team is very pleased to join AuthenTec and together
continue to build on our leadership in identity management
technologies for commercial, consumer and government markets,”
said UPEK Chairman and CEO Dr. Ronald Black. “AuthenTec will
now have expanded opportunities in government and PC markets as
well as enhanced biometric software expertise and complementary
fingerprint sensor/security technology. The result is a market leader
with higher revenue, a more diverse product offering, greater market
and customer diversity, and an expanded patent portfolio.”
UPEK had 2009 revenue of $18.0 million and $11.7 million in revenue
(unaudited) in the first half of 2010 (ending June 30, 2010). The
combined company is expected to generate in excess of $10.0 million
in cost synergies in 2011. The transaction, on a non-GAAP basis, is
expected to be accretive to AuthenTec’s earnings per share by the
second quarter of 2011, and the combined company expects to be
profitable, on a non-GAAP basis, by the third quarter of 2011.
AuthenTec will have the size, resources and market leadership to
execute on its strategy of becoming a solutions provider while
accelerating growth in its target markets. The Company now offers
the broadest portfolio of smart sensors for the PC, wireless, access
control and government markets, multiple USB fingerprint readers, PC
identity management software for enterprises (Protector Suite™) and
consumers (TrueSuite®), and a comprehensive embedded security IP
portfolio. With the addition of UPEK patents, AuthenTec further
expands its intellectual property to nearly 200 issued and filed U.S.
patents, the largest patent portfolio in the industry today.
Terms of the Transaction
Under the terms of the transaction, UPEK’s shares will be exchanged
for approximately 5.9 million shares of AuthenTec’s common stock
and a convertible promissory note in the aggregate principal amount
of $21.6 million that will be satisfied by either the issuance of
approximately 8.0 million additional shares of AuthenTec common
stock or the repayment of the principal amount of the note by March
1, 2011, subject to a one-time extension of up to 60 days. Issuance of
the additional shares is subject to shareholder approval, and
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AuthenTec will hold a special meeting of shareholders as soon as
reasonably practicable to allow shareholders to vote upon the
conversion into AuthenTec shares of the convertible promissory note.
If shareholders approve the conversion, and shares are issued to
satisfy the note, UPEK shareholders would own approximately 31% of
the combined company. The transaction has been approved by the
Boards of Directors of both companies.
Key Management and Board of Directors Appointments
AuthenTec also announced that Larry Ciaccia, President and Chief
Operating Officer, has been appointed Chief Executive Officer of the
newly combined company. Mr. Ciaccia has also become a member of
AuthenTec’s Board of Directors. Scott Moody, co-founder of the
Company and CEO since its inception, will continue as a member of
the Board of Directors. He will be joined on the AuthenTec Board by
two new directors from UPEK, Dr. Ronald Black and Jean Schmitt.
Additionally, AuthenTec announced the appointment of Philip Calamia
as interim Chief Financial Officer, effective immediately. Mr. Calamia
has more than 20 years of CFO experience and financial expertise,
and is a managing partner in the consultancy firm CFO Navigator.
Mr. Moody commented, “Larry has played a critical leadership role
since joining AuthenTec in 2005 and has been instrumental to our repositioning of the Company. With this merger announcement the time
is right for him to assume the CEO role as AuthenTec takes this
important step in its transformation. I am excited about our prospects
going forward as a much bigger company and look forward to
supporting Larry and the rest of the management team as we
continue to drive value for AuthenTec shareholders and customers.”
“AuthenTec has achieved many significant milestones, including a
world record shipment of 60 million fingerprint sensors, and the further
expansion into the security market with the acquisition of SafeNet’s
embedded security division earlier this year,” said Mr. Ciaccia. “I look
forward to working with our Board of Directors, our management and
the rest of our newly expanded team as we continue executing on our
business strategies and goals.
“I would like to thank Scott for his vision, dedication and contributions
throughout his tenure at AuthenTec – from founding the Company
through its venture capital phase and our successful IPO in 2007.
Scott was instrumental in our efforts to transform the Company
towards becoming a provider of security, identity management and
touch control solutions. I plan to build and capitalize on these
achievements as we execute on our plan to deliver growth and
profitability for AuthenTec.”
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Signal Hill Updata rendered a fairness opinion to the Board of
Directors of AuthenTec in connection with the transaction.
UPEK Financial Information
The financial information provided in this press release relating to
UPEK’s financial performance and condition for interim periods and
dates for 2010 have not been reviewed or audited by our independent
registered public accounting firm. As such, there can be no
assurance that actual GAAP and other financial information of UPEK
for interim periods in 2010 will not be different than expected.
Promptly following closing, we and our independent registered public
accounting firm will conduct their review of UPEK’s quarterly results
for interim periods in 2010. We expect to report financial results for
UPEK’s first six months ending June 30, 2010 in compliance with our
filing requirements under Current Report on Form 8-K.
About AuthenTec
AuthenTec provides security, identity management and touch control
solutions for enterprise and consumer applications. The Company's
smart sensor products and security solutions are used in virtually
every aspect of life, from the PC on your desk to the mobile device in
your hand to the server in the cloud. AuthenTec's newest generation
of TruePrint® smart sensors, TrueSuite® identity management
software and TrueProtect™ embedded security products (formerly
SafeNet Embedded Security Solutions) provide developers and users
secure and convenient ways to manage today's rapidly evolving
digital identities and security needs. For more information,
visit www.authentec.com or follow us at twitter.com/authentecnews.
About UPEK
UPEK, Inc. is the global leader in providing fingerprint solutions that
help consumers, businesses, and public agencies manage identities
conveniently and securely. UPEK authentication hardware and
software are integrated into laptops from four of the world's top five
largest PC makers, as well as USB flash drives, external hard disk
drives, and mobile phones from leading manufacturers. UPEK's
ecosystem of over 100 hardware and software partners enables
strong authentication solutions for market verticals including
healthcare, banking, education, and government. UPEK offers the
only silicon-based fingerprint sensor that is FIPS 201 certified for
authentication of millions of US government employees and
contractors. UPEK also provides consumer packaged goods including
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the CES award-winning Eikon Digital Privacy Manager, the only
fingerprint reader on the market that supports PCs and Macs. UPEK
products make your digital world safe and personal. For more info,
visit www.upek.com.
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