IN THE CIRCUIT COURT OF THE EIGHTEENTH JUDICIAL CIRCUIT
IN AND FOR BREVARD COUNTY, FLORIDA
CIVIL DIVISION
IN RE AUTHENTEC, INC.
SHAREHOLDER LITIGATION

:
:
:
:

Case No. 05-2012-CA-57589

STIPULATION AND AGREEMENT OF COMPROMISE AND SETTLEMENT
This Stipulation and Agreement of Compromise and Settlement (the “Stipulation”), dated
July 14, 2016, is entered into by and among the following parties (each a “Party,” and
collectively, the “Parties”), by and through their undersigned counsel: (a) Plaintiffs David E.
Brown, Devin S. Hogan, and Scott Salys, individually and on behalf of the Class Members
(“Plaintiffs”); (b) Defendants Ronald D. Black, Larry Ciaccia, Chris Fedde, Gustav H. Koven III,
F. Scott Moody, Jean Schmitt, and Bill Washecka (the “AuthenTec Board”); and (c) Defendants
AuthenTec, Inc. (“AuthenTec” or the “Company”) and Apple Inc. and Bryce Acquisition
Corporation (together, “Apple,” and collectively with AuthenTec and the AuthenTec Board,
“Defendants”). This Stipulation sets forth the terms of the Settlement of the above-captioned
action (the “Action”) and is intended by the Parties to fully and finally release, resolve,
compromise, settle, and discharge the Released Claims upon the terms set forth herein, subject to
the approval of the Circuit Court for the Eighteenth Judicial Circuit in and for Brevard County,
Florida (the “Court”).1

1

All capitalized terms shall have the meanings ascribed to them in Part B, infra, unless defined
elsewhere in the Stipulation.
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A.

RECITALS
1.

On July 26, 2012, AuthenTec and Apple entered into an Agreement and Plan of

Merger (the “Merger Agreement”), pursuant to which Apple agreed to acquire all of the
outstanding shares of AuthenTec for $8.00 per Share (the “Merger”).
2.

On July 30, 2012, the first of several putative class action lawsuits on behalf of

AuthenTec’s common stockholders was initiated in the Court against Defendants alleging,
among other things, breach of fiduciary duty against the AuthenTec Board and aiding and
abetting breach of fiduciary duty against Apple.
3.

On September 4, 2012, Plaintiffs filed a Motion for Preliminary Injunction

seeking to enjoin the vote of the AuthenTec stockholders on the proposed Merger.
4.

On September 25, 2012, following an evidentiary hearing, the Court denied

Plaintiffs’ Motion for Preliminary Injunction.
5.

On October 4, 2012, the Merger closed, after AuthenTec’s stockholders voted to

approve it.
6.

On July 30, 2013, all of the cases filed in this Court after the announcement of the

Merger were consolidated into the following caption and case number: In re AuthenTec, Inc.
S’holder Litig., No. 05-2012-CA-57589. The July 30, 2013 Order, inter alia, also appointed
Robbins Geller Rudman & Dowd LLP and The Weiser Law Firm, P.C. as co-lead counsel for all
plaintiffs in the Action (“Co-Lead Counsel”).
7.

On August 16, 2013, Plaintiffs filed a Second Amended Complaint for Breach of

Fiduciary Duty (“Second Amended Complaint”), alleging claims for breach of fiduciary duty
against the AuthenTec Board, and aiding and abetting breach of fiduciary duty against Apple,
and seeking money damages.
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8.

On September 30, 2013, Defendants filed motions to dismiss the Second

Amended Complaint, which were opposed by Plaintiffs and then denied by the Court on June 3,
2014.
9.

On August 27, 2014, Plaintiffs filed a Motion for Class Certification.

10.

On January 27, 2015, the Court granted in part and denied in part the Parties’

cross-motions to compel class discovery.
11.

Between February 12, 2015 and April 16, 2015, Plaintiffs each sat for deposition

in connection with Plaintiffs’ Motion for Class Certification.
12.

On April 6, 2015, Defendants filed a Motion for Judgment on the Pleadings,

which was opposed by Plaintiffs and then denied by the Court following oral argument on July 7,
2015.
13.

On November 19, 2015, the Parties and their counsel participated in an all-day

mediation before Jed Melnick, Esq. of JAMS in New York City.
14.

Between November 19, 2015 and February 19, 2016, the Parties, under the

auspices of mediator Jed Melnick, Esq., continued to engage in discussions regarding a potential
settlement of the Action, culminating in an agreement-in-principle to settle the Action on
February 19, 2016.
15.

Between February 19, 2016 and the date hereof, the Parties, with the assistance of

Mr. Melnick, reached agreement on the remaining terms of the settlement of the Action, which
are documented in this Stipulation.
16.

The Parties’ entry into this Stipulation shall not be construed as, or deemed to be

evidence of, an admission on the merits, or lack thereof, of any of the claims or defenses asserted
in the Action.
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17.

Co-Lead Counsel have conducted a substantial investigation relating to the claims

and the underlying events and transactions alleged in the Action.

Co-Lead Counsel have

analyzed the evidence adduced during their investigation, and have researched the applicable law
with respect to Plaintiffs and the Class.

In negotiating and evaluating the terms of the

Stipulation, Co-Lead Counsel considered the significant legal and factual defenses to Plaintiffs’
claims. Co-Lead Counsel have received sufficient information to evaluate the merits of the
Settlement. Based on their evaluation, Co-Lead Counsel have determined that the Settlement set
forth in this Stipulation is fair, reasonable, and adequate and in the best interests of all the Class
Members, and that it confers substantial benefits on the Class Members.
18.

Defendants deny any and all allegations of wrongdoing, fault, liability, or damage

whatsoever. Specifically, Defendants deny that they engaged in, committed, or aided or abetted
the commission of any breach of fiduciary duty, wrongdoing, or violation of law of any kind or
engaged in any of the wrongful acts alleged in the Action or any other related actions that were
filed and dismissed in connection with the Merger, and expressly maintain that they have
diligently and scrupulously complied with any and all legal duties, and are entering into this
Stipulation solely to eliminate the burden and expense of further litigation. Nothing in this
Stipulation shall be construed as any admission by Defendants of any wrongdoing, fault,
liability, or damages whatsoever.
NOW, THEREFORE, IT IS HEREBY STIPULATED, CONSENTED TO, AND
AGREED by the Parties that, subject to the approval of the Court and pursuant to Florida Rule
of Civil Procedure 1.220 and the conditions set forth in this Stipulation, for the good and
valuable consideration conferred on Plaintiffs and the Class, the Action and the Released Claims
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shall be finally and fully compromised, settled, released, discharged, and dismissed with
prejudice as set forth in this Stipulation.
B.

DEFINITIONS
19.

In addition to the terms defined elsewhere in the Stipulation, the following

capitalized terms, used in the Stipulation, shall have the meanings specified below:
(a)

“Authorized Claimant” means any Class Members who (a) were

AuthenTec common stockholders on October 4, 2012; (b) received consideration in the Merger
for their AuthenTec common stock; and (c) submits a timely and valid Proof of Claim to the
Claims Administrator.
(b)

“Claims Administrator” means Kurtzman Carson Consultants, LLC,

which with the approval of the Court shall administer distribution of (a) the Notice and Proof of
Claim form to the Class; and (b) the Common Fund.
(c)

“Class” means all AuthenTec common stockholders at any time during the

period between and including July 27, 2012 and October 4, 2012, whether beneficial or of
record, including the legal representatives, heirs, successors-in-interest, transferees, and
assignees of all such foregoing holders, excluding Defendants, their legal representatives, heirs,
successors-in-interest, transferees, assignees, affiliates, trusts, members of their immediate
families, and any entity in which a Defendant has or had a controlling interest. Also excluded
from the Class are those persons or entities who timely and properly request exclusion from the
Class pursuant to the instructions set forth in the notice approved through the Preliminary
Approval Order and Notice; provided, however, that up until the time those persons or entities
are excluded, they shall be considered members of the Class.
(d)

“Class Member” means a member of the Class.
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(e)

“Closing” means the consummation of the Merger on October 4, 2012, as

of which date each outstanding Share of AuthenTec common stock was exchanged for $8.00 per
Share in cash.
(f)

“Common Fund” means the Common Fund Settlement Amount plus all

interest earned thereon. All Class Members who do not timely file a Request for Exclusion shall
automatically be eligible for and participate in the Common Fund portion of the Settlement,
provided they timely file a valid Proof of Claim.
(g)

“Common Fund Account” means the account which shall be maintained

by the Common Fund Escrow Agent and into which the Common Fund Settlement Amount shall
be deposited.

The funds deposited into the Common Fund Account shall be invested in

instruments backed by the full faith and credit of the United States Government or an agency
thereof, or in an account fully insured by the United States Government or an agency thereof.
(h)

“Common Fund Escrow Agent” means Robbins, Geller, Rudman & Dowd

(i)

“Common Fund Settlement Amount” means a total of ten million dollars

LLP.

($10,000,000.00) in cash. The Common Fund Settlement Amount will be funded in full within
twenty (20) business days of the later of: (a) the Court’s entry of the Preliminary Approval Order
and Notice; or (b) the date the Common Fund Escrow Agent provides Defendants’ Counsel with
wire instructions and a completed Form W-9. The funding of the Common Fund Settlement
Amount is the only payment to be made by or on behalf of the Released Parties in connection
with this Settlement.
(j)

“Confidentiality Stipulation” means the Stipulated Protective Order signed

by the Court on January 27, 2015.
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(k)

“Defendants’ Counsel” means the law firms of Alston & Bird LLP and

Weil, Gotshal & Manges LLP.
(l)

“Effective Date” means the first business day following the date the

Judgment becomes Final.
(m)

“Fee and Expense Award” means an award to Co-Lead Counsel of fees

and expenses payable from the Common Fund Settlement Amount, approved by the Court and in
full satisfaction of any and all claims for attorneys’ fees that have been, could have been, or
could be asserted by Co-Lead Counsel or any other counsel or Class Member.
(n)

“Final” means when the last of the following with respect to the Judgment

approving this Stipulation, substantially in the form of Exhibit A attached hereto, shall occur: (a)
the expiration of the time to file a motion to alter or amend the Judgment without any such
motion having been filed; (b) the time in which to appeal the Judgment has passed without any
appeal having been taken; and (c) if a motion to alter or amend is filed or an appeal is taken,
immediately after the determination of that motion or appeal so that it is no longer subject to any
further judicial review or appeal whatsoever, whether by reason of affirmance by a court of last
resort, lapse of time, voluntary dismissal of the appeal or otherwise in such a manner as to permit
the consummation of the Settlement, substantially in accordance with the terms and conditions of
this Stipulation. Any appeal or proceeding seeking subsequent judicial review pertaining solely
to Co-Lead Counsel’s attorneys’ fees and expenses, payment to Plaintiffs for their time and
expenses, the Plan of Allocation or the procedures for determining Authorized Claimants’
recognized claims shall not in any way delay or affect the time set forth above for the Judgment
to become Final, or otherwise preclude the Judgment from becoming Final.
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(o)

“Final Settlement Hearing” means the hearing that the Court shall hold to

decide whether (a) the Settlement and Plan of Allocation should be approved as fair, reasonable,
and adequate; (b) a Judgment approving the Settlement should be entered in accordance with the
terms of this Stipulation; (c) an award of attorneys’ fees and expenses should be paid to Co-Lead
Counsel, and in what amount; and (d) Service Awards should be paid to the Plaintiffs and in
what amount.
(p)

“Judgment” means the Order and Final Judgment to be entered in the

Action in all material respects in the form attached hereto as Exhibit A.
(q)

“Net Common Fund Settlement Amount” means the Common Fund

Settlement Amount less Taxes, the Fee and Expense Award, the Service Awards, and the Notice
and Administration Costs.
(r)

“Notice and Administration Costs” means all costs and expenses

associated with providing notice of the Settlement to the Class and administering the terms of the
Settlement.
(s)

“Plan of Allocation” means a plan or formula for the allocation of the Net

Common Fund Settlement Amount pursuant to which the Net Common Fund Settlement Amount
will be distributed to Authorized Claimants. Any Plan of Allocation is not a material term of the
Stipulation or Settlement and the Released Parties shall have no responsibility or liability with
respect to the Plan of Allocation.
(t)

“Preliminary Approval Hearing” means the hearing that the Court may

hold to decide whether to enter the Preliminary Approval Order and Notice.
(u)

“Preliminary Approval Order and Notice” means the order the Parties

shall seek from the Court pursuant to Florida Rule of Civil Procedure 1.220, substantially in the
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form attached hereto as Exhibit B and providing for, inter alia: (a) the dissemination of the long
form notice attached hereto as Exhibit C, together with the Proof of Claim; (b) the publication of
the short form notice attached hereto as Exhibit D solely by means of PR Newswire and at the
expense of Co-Lead Counsel; and (c) the scheduling of the Final Settlement Hearing.
(v)

“Proof of Claim” means the proposed Proof of Claim form to be submitted

by Class Members, substantially in the form attached hereto as Exhibit E.
(w)

“Proof of Claim Deadline” shall be 120 days after Notice is first mailed to

(x)

“Released Claims” means any and all manner of claims, demands, rights,

the Class.

liabilities, losses, obligations, duties, damages, costs, debts, expenses, interest, penalties,
sanctions, fees, attorneys’ fees, actions, potential actions, causes of action, suits, agreements,
judgments, decrees, matters, issues and controversies of any kind, nature or description
whatsoever, whether known or unknown, disclosed or undisclosed, accrued or unaccrued,
apparent or not apparent, foreseen or unforeseen, matured or not matured, suspected or
unsuspected, liquidated or not liquidated, fixed or contingent, including Unknown Claims, that
any or all Plaintiffs or any or all members of the Class ever had, now have, or may have, or
otherwise could, can or might assert, whether direct, derivative, individual, class, representative,
legal, equitable or of any other type, or in any other capacity, against any of the Released Parties,
whether based on state, local, foreign, federal, statutory, regulatory, common or other law or rule
(including, but not limited to, any claims arising under Section 14(a) of the Securities Exchange
Act of 1934 or any claims that could be asserted derivatively on behalf of AuthenTec), which,
now or hereafter, are based upon, arise out of, relate in any way to, or involve, directly or
indirectly, any of the actions, transactions, occurrences, statements, representations,
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misrepresentations, omissions, allegations, facts, practices, events, claims or any other matters,
things or causes whatsoever, or any series thereof, that were, could have been, or in the future
can or might be alleged, asserted, set forth, claimed, embraced, involved, or referred to, directly
or indirectly, in the Action in any court, tribunal, forum or proceeding, including, without
limitation, any and all claims that are based upon, arise out of, relate in any way to, or involve,
directly or indirectly, (a) the Merger, (b) any actions, deliberations or negotiations in connection
with the Merger, including the process of deliberation, or negotiation by each of AuthenTec and
Apple and any of their respective direct or indirect parents, subsidiaries, or affiliates, and their
respective officers, directors, partners, general partners, employees, or advisors, (c) the
consideration received by Class Members in connection with the Merger, (d) any of the
disclosures, public filings, periodic reports, press releases, proxy statements, or other statements
issued, made available, or filed relating, directly or indirectly, to the Merger, (e) the fiduciary
obligations of the Released Parties in connection with the Merger, (f) the purchase, sale, or
holding of AuthenTec securities insofar as it relates in any way to any other matter covered in
this definition of Released Claims, (g) the fees, expenses or costs incurred in prosecuting,
defending, or settling the Action, subject to ¶36 of this Stipulation, or (h) any of the allegations
in any complaint or amendment(s) thereto filed in the Action; provided, however, that the
Released Claims shall not include the right to enforce the terms of this Stipulation and the
Settlement.
(y)

“Released Parties” means (a) Defendants; (b) any direct or indirect parent,

subsidiary, affiliate, person, or entity that is, was, or will be related to or affiliated with any or all
of them, is controlled by or under common control with any or all of them, or in which any or all
of them has, had, or will have a controlling interest; and (c) the respective past, present, or future

- 10 WEIL:\95660429\5\15096.0071

1165547_2

family members, spouses, and heirs, as well as the respective past or present trusts, trustees,
executors, estates, administrators, beneficiaries, distributees, foundations, agents, employees,
fiduciaries, partners, partnerships, general or limited partners or partnerships, investors, joint
ventures, member firms, limited liability companies, corporations, parents, subsidiaries,
divisions, affiliates, associated entities, shareholders, principals, officers, directors, managing
directors, members, managing members, managing agents, predecessors, predecessors-ininterest, successors, successors-in-interest, assigns, financial or investment advisors, advisors,
consultants, insurers, investment bankers, entities providing any fairness opinion, underwriters,
brokers, dealers, lenders, commercial bankers, attorneys, personal or legal representatives,
accountants, and associates, of each and all of the persons and entities identified in (a) and (b).
(z)

“Releasors” means Plaintiffs, all other Class Members, and their

respective counsel (including Co-Lead Counsel).
(aa)

“Request for Exclusion Deadline” means the date by which Class

Members must request to be excluded from, or opt out of, the Settlement.
(bb)

“Service Awards” means awards to Plaintiffs payable from the Common

Fund Settlement Amount, approved by the Court and in full satisfaction of any and all claims for
service fees that have been, could have been, or could be asserted by Plaintiffs or any Class
Member.
(cc)

“Settlement” means the settlement contemplated by and set forth in this

(dd)

“Shares” means shares of AuthenTec common stock that were owned by

Stipulation.

the Class Members as of October 4, 2012.
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(ee)

“Unknown Claims” means any claim that any Plaintiff or any Class

Member does not know or suspect exists in his, her, or its favor at the time of the release of the
Released Claims as against the Released Parties, including without limitation those which, if
known, might have affected the decision to enter into the Settlement. With respect to any of the
Released Claims, the Parties stipulate and agree that upon the Effective Date, each Plaintiff
expressly waives, relinquishes, and releases, and each Class Member shall be deemed to have,
and by operation of the Judgment shall have, expressly waived, relinquished and released, any
and all provisions, rights, and benefits conferred by or under Cal. Civ. Code §1542 or any law of
the United States or any state of the United States or territory of the United States, or principle of
common law, which is similar, comparable, or equivalent to Cal. Civ. Code §1542, which
provides: “A general release does not extend to claims which the creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if known by him or
her must have materially affected his or her settlement with the debtor.” Plaintiffs acknowledge,
and the members of the Class by operation of law shall be deemed to have acknowledged, that
they may discover facts in addition to or different from those now known or believed to be true
with respect to the Released Claims, but that it is the intention of Plaintiffs, and by operation of
law the members of the Class, to completely, fully, finally, and forever extinguish any and all
Released Claims, known or unknown, suspected or unsuspected, which now exist, or heretofore
existed, or may hereafter exist, and without regard to the subsequent discovery of additional or
different facts. Plaintiffs acknowledge, and the members of the Class by operation of law shall
be deemed to have acknowledged, that the inclusion of “Unknown Claims” in the definition of
“Released Claims” was separately bargained for and was a key element of the Settlement and
was relied upon by each and all of the Defendants in entering into the Stipulation.
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C.

CERTIFICATION OF THE CLASS FOR SETTLEMENT PURPOSES
20.

At the Preliminary Approval Hearing, the Parties will request that the Court

certify the Class, solely for the purpose of effectuating the Settlement, in the Preliminary
Approval Order and Notice. If the Effective Date does not occur, the certification of the Class
shall be vacated and Defendants reserve all rights to object to and oppose class certification, and
nothing in this Stipulation or the Preliminary Approval Order and Notice shall be deemed to be
an admission as to the propriety of class certification.
21.

If the Settlement terminates, or is rendered null and void for any reason,

certification of the Class shall be vacated. Nothing in the Stipulation shall be argued as support
for, or admissible in, an effort to certify any class in the Court or any other court if the Court
does not enter the Judgment and the Judgment does not become Final, nor shall anything herein
be admissible in any proceeding to certify this or any other classes in any other court under any
circumstances.
D.

SETTLEMENT CONSIDERATION
22.

Common Fund
(a)

Deposit. Defendants shall cause to be deposited to the Common Fund

Account a total of ten million dollars ($10,000,000) in accordance with the provisions set forth in
¶19(i). Apart from the payment of the Common Fund Settlement Amount in accordance with
this paragraph, the Released Parties shall have no further monetary obligations to Plaintiffs, the
Class Members, or Co-Lead Counsel under the Settlement. If the Common Fund Settlement
Amount is not timely paid to the Common Fund Account when due, Co-Lead Counsel may
terminate the Settlement, but only if (i) Co-Lead Counsel has notified Defendants’ Counsel in
writing of Co-Lead Counsel’s intention to terminate the Settlement, and (ii) the Common Fund
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Settlement Amount is not transferred to the Common Fund Escrow Agent within ten (10)
business days after Co-Lead Counsel have provided such written notice.
(b)

Administration and Obligation.

The Common Fund shall be

administered by the Common Fund Escrow Agent and shall be used to pay the following: (i) the
Fee and Expense Award, (ii) the Service Awards, (iii) Taxes, and (iv) any Notice and
Administration Costs.
(c)

Distribution.

Following the Effective Date, the Net Common Fund

Settlement Amount shall be distributed by the Claims Administrator to the Authorized
Claimants.
(i)

The Net Common Fund Settlement Amount shall be allocated on a

per-Share basis among the Authorized Claimants that submitted to the Claims Administrator a
valid Proof of Claim by the deadline provided in the Notice based on the number of Shares of
AuthenTec common stock held by the applicable Authorized Claimant. Notwithstanding the
foregoing, Co-Lead Counsel shall have the unilateral discretion, but not the obligation, to accept
late-submitted claims for processing so long as the distribution of the Net Common Fund
Settlement Amount is not materially delayed thereby. No person shall have any claim against
Plaintiffs, their counsel, the Claims Administrator, or any Class Member by reason of the
exercise or non-exercise of such discretion.
(ii)

Each Proof of Claim shall be submitted to and reviewed by the

Claims Administrator, under the supervision of Co-Lead Counsel, who shall determine, in
accordance with this Stipulation and any other order of the Court, the extent, if any, to which
each claim shall be allowed.
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(iii)

Proofs of Claim that do not meet the submission requirements may

be rejected. Prior to rejecting a Proof of Claim in whole or in part, the Claims Administrator
shall communicate with the claimant in writing to give the claimant an opportunity to remedy
any curable deficiencies in the Proof of Claim submitted. The Claims Administrator, under the
supervision of Co-Lead Counsel, shall notify, in a timely fashion and in writing, all claimants
whose claims the Claims Administrator proposes to reject in whole or in part for curable
deficiencies, setting forth the reasons therefor, and shall indicate in such notice that the claimant
whose claim is to be rejected has the right to a review by the Court if the claimant so desires and
complies with the requirements of ¶22(c)(iv) below.
(iv)

If any claimant whose timely claim has been rejected in whole or

in part for curable deficiencies desires to contest such rejection, the claimant must, within twenty
(20) calendar days after the date of mailing of the notice required in ¶22(c)(iii) above, or a lesser
period of time if the claim was untimely, serve upon the Claims Administrator a notice and
statement of reasons indicating the claimant’s grounds for contesting the rejection along with any
supporting documentation, and requesting a review thereof by the Court. If a dispute concerning
a claim cannot otherwise be resolved, Co-Lead Counsel shall thereafter present the claimant’s
request for review to the Court.
(v)

Each Class Member who submits a Proof of Claim shall be

deemed to have submitted to the jurisdiction of the Court with respect to such Proof of Claim,
and the Proof of Claim is subject to investigation and discovery provided that such investigation
and discovery is limited to the Class Member’s status as a Class Member and the validity and
amount of the Class Member’s Proof of Claim. No discovery shall be allowed from Defendants
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or on the merits of the Action, or of the Settlement, in connection with the processing of Proofs
of Claim.
(vi)

Any Class Member who does not submit a valid Proof of Claim

will not be entitled to receive any distribution from the Net Common Fund Settlement Amount,
but otherwise will be bound by all of the terms of the Stipulation and Settlement, and the releases
provided for in the Stipulation, and will be permanently barred and enjoined from bringing any
action, claim, or other proceeding of any kind against the Released Parties with respect to the
Released Claims.
(vii)

Defendants shall have no input, responsibility, or liability for any

claims, payments, or determinations by the Claims Administrator in respect of Class Member
claims for payment under the Settlement from the Net Common Fund Settlement Amount.
Defendants shall have no reversionary interest in the Net Common Fund Settlement Amount.
(viii) If there is any balance remaining in the Net Common Fund
Settlement Amount after a reasonable period of time after the date of the initial distribution, CoLead Counsel shall, if feasible and economical, reallocate (which reallocation may occur on
multiple occasions) such balance among Authorized Claimants in an equitable and economic
fashion. Any de minimis balance that still remains after such reallocation(s) and payments,
which is not feasible or economical to reallocate, shall be donated pro rata to Brevard County
Legal Aid, Inc. and The Florida Bar Foundation.
(ix)

The administration, distribution, and allocation of the Net

Common Fund Settlement Amount are matters separate and apart from the Settlement, and any
decision, alteration, or modification to the administration, distribution, and allocation of the Net
Common Fund Settlement Amount shall not affect the validity or finality of the Settlement.
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(x)

No person shall have any claim against Plaintiffs, Defendants, Co-

Lead Counsel, Defendants’ Counsel, the Claims Administrator, or any other Person designated
by Co-Lead Counsel based on determinations or distributions made substantially in accordance
with this Stipulation and the Settlement contained herein, the Plan of Allocation, or further
order(s) of the Court.
E.

THE COMMON FUND ESCROW AGENT
23.

The Common Fund Escrow Agent shall invest the Common Fund Settlement

Amount deposited pursuant to ¶22(a) in instruments backed by the full faith and credit of the
United States Government or fully insured by the United States Government or an agency
thereof, or in an account fully insured by the United States Government or an agency thereof,
and shall reinvest the proceeds of these instruments as they mature in similar instruments at their
then-current market rates.
24.

The Common Fund Escrow Agent shall not disburse the Common Fund, except as

provided in the Stipulation, by an order of the Court, or with written consent from Defendants’
Counsel.
25.

All funds held by the Common Fund Escrow Agent shall be deemed and

considered to be in custodia legis of the Court, and shall remain subject to the jurisdiction of the
Court, until such time as these funds are distributed pursuant to the Stipulation or any further
order of the Court.
26.

The Common Fund Escrow Agent may, without any further consent from

Defendants or an order from the Court, use the funds in the Common Fund Settlement Account
to pay costs and expenses reasonably and actually incurred in connection with providing notice

- 17 WEIL:\95660429\5\15096.0071

1165547_2

to the Class, processing Proofs of Claim, distributing the Net Common Fund Settlement Amount
to Authorized Claimants, and paying taxes, if any.
F.

TAXES
25.

At all times, the Parties and the Common Fund Escrow Agent agree to treat the

Common Fund as a “qualified settlement fund” within the meaning of Treas. Reg. §1.468B-1. In
addition, the Common Fund Escrow Agent shall timely make elections as necessary or advisable
to carry out the provisions of Part E of the Stipulation, including, if necessary, the “relation-back
election” (as defined in Treas. Reg. §1.468B-1(j)(2)) back to the earliest permitted date. These
elections shall be made in compliance with the procedures and requirements contained in the
Treasury regulations promulgated under §1.468B of the Internal Revenue Code of 1986, as
amended (the “Code”). The Common Fund Escrow Agent is responsible for timely and properly
preparing and delivering the necessary documentation for signature by all necessary parties and,
thereafter, for causing the appropriate filing to occur.
26.

For the purpose of §1.468B of the Code and the Treasury regulations promulgated

thereunder, the Common Fund Escrow Agent shall be designated as the “administrator” of the
Common Fund.

The Common Fund Escrow Agent shall timely and properly file all

informational and other tax returns necessary or advisable with respect to the Common Fund
(including, without limitation, the returns described in Treas. Reg. §1.468B-2(k)). These returns
(as well as the election described in ¶25) shall be consistent with Part E of the Stipulation and, in
all events, shall reflect that all Taxes (including any estimated Taxes, interest, or penalties) on
the income earned by the Common Fund shall be paid in accordance with ¶27.
27.

The following shall be paid out of the Common Fund: (a) all Taxes (including

any estimated Taxes, interest, or penalties) arising with respect to the income earned by the
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Common Fund, including any Taxes or tax detriments that may be imposed on the Released
Parties with respect to any income earned by the Common Fund for any period during which the
Common Fund does not qualify as a “qualified settlement fund” for federal or state income tax
purposes (the “Taxes”); and (b) all expenses and costs incurred in connection with the operation
and implementation of this Part F of the Stipulation, including, without limitation, expenses
incurred by tax attorneys or accountants and the mailing and distribution costs and expenses
related to filing the returns (the “Tax Expenses”). In no event shall the Released Parties have
any responsibility for or liability with respect to Taxes or Tax Expenses. The Common Fund
shall indemnify and hold all Released Parties harmless for the Taxes and Tax Expenses
(including, without limitation, Taxes payable by reason of any such indemnification). Further,
the Taxes and Tax Expenses shall be treated as, and considered to be, a cost of administration of
the Common Fund and shall be timely paid by the Common Fund Escrow Agent out of the
Common Fund without further consent from Defendants or an order from the Court. The
Common Fund Escrow Agent shall be obligated (notwithstanding anything to the contrary in the
Stipulation) to withhold from distribution to Authorized Claimants any funds necessary to pay
these amounts, including the establishment of adequate reserves for the Taxes, as well as any
amounts that may be required to be withheld under Treas. Reg. §1.468B-2(1)(2). The Parties
agree to cooperate with the Common Fund Escrow Agent, each other, and their tax attorneys and
accountants to the extent reasonably necessary to carry out the provisions of this Part F of the
Stipulation.
G.

SCOPE OF THE SETTLEMENT
28.

Upon entry of the Judgment, the Action shall be dismissed with prejudice, on the

merits and without costs, except as provided in this Stipulation.
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29.

Upon the Effective Date, Releasors, on behalf of themselves, their legal

representatives, heirs, executors, administrators, estates, predecessors, successors, predecessorsin-interest, successors-in-interest, affiliates and assigns, and any person or entity acting for or on
behalf of, or claiming under, any of them, and each of them, shall be deemed to have, and by
operation of the Judgment approving this Stipulation and Settlement, shall fully, finally, and
forever release, settle, and discharge the Released Parties from all of the Released Claims,
including Unknown Claims, and shall be forever barred and enjoined from commencing,
instituting, prosecuting, or continuing to prosecute any Released Claims, including Unknown
Claims, against any of the Released Parties, regardless of whether such Releasors execute and
deliver Proofs of Claim.
30.

Upon the Effective Date, the Released Parties shall be deemed to have, and by

operation of the Judgment approving this Stipulation and the Settlement shall have, fully, finally,
and forever released, relinquished, and discharged the Releasors from all claims (including,
without limitation, any Unknown Claims) arising out of, relating to, or in connection with, the
institution, prosecution, assertion, settlement, or resolution of (a) the Action or (b) the Released
Claims.
H.

SUBMISSION OF THE SETTLEMENT TO THE COURT FOR APPROVAL
31.

As soon as practicable after this Stipulation has been executed, the Parties shall

apply to the Court for entry of the Preliminary Approval Order and Notice in the form attached
hereto as Exhibit B, providing for, inter alia: (a) dissemination of the long form notice, together
with the Proof of Claim, substantially in the forms attached hereto as Exhibits C and E,
respectively; (b) publication of the short form notice in the form attached hereto as Exhibit D
solely by means of PR Newswire and at the expense of Co-Lead Counsel; and (c) scheduling of
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the Final Settlement Hearing to consider: (i) the Settlement, (ii) the joint request of the Parties
that the Judgment be entered in all material respects in the form attached hereto as Exhibit A,
(iii) Co-Lead Counsel’s application for an award of attorneys’ fees and expenses, (iv) Co-Lead
Counsel’s application for Service Awards, and (v) any objections to any of the foregoing. The
Parties shall also take all reasonable and appropriate steps to seek and obtain entry of the
Preliminary Approval Order and Notice. At the Final Settlement Hearing, the Parties shall
request entry of the Judgment, and the Parties shall take all reasonable and appropriate steps to
obtain entry of the Judgment in all material respects in the form attached hereto as Exhibit A.
32.

The Claims Administrator shall be responsible for providing notice of the

Settlement to the Class.

Within fifteen (15) business days after entry of the Preliminary

Approval Order and Notice, Defendants shall provide the Claims Administrator with a list of
names and addresses of record holders of AuthenTec common stock from the period between
and including July 27, 2012 and October 4, 2012.
I.

CONDITIONS OF SETTLEMENT
33.

The Settlement shall be subject to the following conditions: (a) the Defendants

have paid or caused to be paid the Common Fund Settlement Amount; (b) the Court enters the
Preliminary Approval Order and Notice in all material respects in the form attached hereto as
Exhibit B; (c) the Court enters the Judgment in all material respects in the form attached hereto
as Exhibit A; (d) the Effective Date shall have occurred; (e) Apple has not exercised its option to
terminate the Stipulation and Settlement; and (f) the Parties have complied with their obligations
set forth in the Stipulation. For the avoidance of doubt, the scope of the Released Claims is a
material term of the Stipulation and Settlement. In the event that prior to the Effective Date any
Released Claim is commenced or an existing action asserting a Released Claim is prosecuted
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against any of the Released Parties, Plaintiffs and Co-Lead Counsel shall assist Defendants in
obtaining the dismissal or withdrawal of such related litigation including, where appropriate,
joining in any motion to dismiss such litigation.
34.

If, before the Final Settlement Hearing, anyone who otherwise would be a Class

Member has requested exclusion from the Class on or before the Request for Exclusion Deadline
in accordance with the provisions of the Preliminary Approval Order and Notice and the notice
provided pursuant thereto, and those persons or entities in the aggregate held a number of shares
of AuthenTec common stock as of the Closing, in an amount greater than the sum specified in
the separate, confidential supplemental agreement executed by the Parties (the “Supplemental
Agreement”), Apple shall have the option to terminate the Stipulation and Settlement in
accordance with the procedures set forth in the Supplemental Agreement. The Supplemental
Agreement shall not be filed with the Court, except that the substantive content of the
Supplemental Agreement may be brought to the attention of the Court, in camera, if so requested
by the Court or as otherwise ordered by the Court. The Parties shall keep the terms of the
Supplemental Agreement confidential, except if they are compelled by judicial process to
disclose the Supplemental Agreement. Copies of all requests for exclusion received, together
with copies of all written revocations of requests for exclusion, shall be delivered to Apple’s
counsel by Co-Lead Counsel within three (3) calendar days of receipt by Co-Lead Counsel, but
in no event later than ten (10) business days before the Final Settlement Hearing. Apple may
terminate the Stipulation and Settlement by serving written notice of termination on Co-Lead
Counsel by email (a) on or before seven (7) calendar days after the receipt of all of the copies of
the requests for exclusion, (b) on or before seven (7) calendar days after the Court grants
additional time for exclusion for any reason, or (c) on or before five (5) calendar days before the
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Final Settlement Hearing, whichever occurs last. In the event Apple serves a written notice of
termination, Apple may withdraw such written notice of termination by providing written notice
of such withdrawal to the Court and Co-Lead Counsel no later than 5:00 PM Eastern Time on the
business day immediately preceding the Final Settlement Hearing, or by a later date as agreed
upon in writing between Co-Lead Counsel and Apple’s counsel.
35.

Class Members who wish to object to any aspect of the fairness, reasonableness,

or adequacy of the Settlement and Stipulation, including, but not limited to, the award of
attorneys’ fees and expenses and Service Awards, must adhere to the requirements for objections
set forth in Section F of the Preliminary Approval Order and Notice. Any member of the Class
who fails to comply with such requirements shall waive and forfeit any and all rights he, she, or
it may have to appear separately and/or object to the Settlement. Notwithstanding the filing of
any objection, and regardless of how such objection is resolved, all Class Members shall be
bound by all proceedings, orders, and judgments related to the Stipulation unless they file a
timely and valid request for exclusion from the Settlement.
J.

ATTORNEYS’ FEES AND EXPENSES
36.

Co-Lead Counsel may apply for an award of attorneys’ fees and an award of

expenses (“Fee and Expense Application”), both to be paid from the Common Fund Settlement
Amount. The Fee and Expense Award awarded from the Common Fund Settlement Amount
shall be paid from the Common Fund and shall reduce the settlement consideration paid to the
Authorized Claimants accordingly.
37.

Before the Net Common Fund Settlement Amount is disbursed, and in any event

within ten (10) calendar days of the entry of an order by the Court awarding any Fee and
Expense Award to Co-Lead Counsel, and notwithstanding any objections to the Settlement or to
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the Fee and Expense Application, the Common Fund Escrow Agent shall disburse from the
Common Fund to Co-Lead Counsel an amount equal to the Fee and Expense Award.
38.

In the event (a) the Effective Date does not occur, (b) this Stipulation is

disapproved, canceled, or terminated pursuant to its terms, (c) the Settlement otherwise does not
become Final for any reason, or (d) the Fee and Expense Award is disapproved, reduced,
reversed, or otherwise modified as a result of any further proceedings including any successful
collateral attack, then Co-Lead Counsel shall, within ten (10) business days after Co-Lead
Counsel receives notice of any of these events, return to the Common Fund Account, as
applicable, either the entirety of the Fee and Expense Award disbursed from the Common Fund
or the amount by which the Fee and Expense Award has been reduced, together with interest that
would have accrued thereon in the Common Fund if such amounts had never been disbursed
from the Common Fund.
39.

The Court’s determination of the Fee and Expense Application is not a material

term of this Stipulation or the Settlement, and it is not a condition of this Stipulation or the
Settlement that such application be granted.

The Fee and Expense Application may be

considered separately from the Stipulation and the Settlement. Any disapproval or modification
of the Fee and Expense Application by the Court or on appeal shall not affect or delay the
enforceability of this Stipulation or the Settlement, provide any of the Parties with the right to
terminate the Settlement, or affect or delay the binding effect or finality of the Judgment. Final
resolution of the Fee and Expense Application shall not be a condition to the dismissal, with
prejudice, of the Action or the releases set forth in the Judgment.
40.

Co-Lead Counsel shall allocate the Fee and Expense Award among counsel for

the Class Members in a manner which they, in good faith, believe reflects the contributions of
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such counsel to the prosecution and settlement of the Action on behalf of the Class. The
Released Parties shall have no input in, or responsibility or liability for, the allocation by CoLead Counsel of the Fee and Expense Award. Any attorney who receives any portion of the Fee
and Expense Award before the Judgment is Final shall be subject to the Court’s jurisdiction in
connection with any proceeding or action concerning the return of any amounts under this Part J
of the Stipulation.
41.

Plaintiffs and Co-Lead Counsel shall not make or assist any other counsel in

making any application for an award of fees or expenses from Defendants in any other
jurisdiction.
42.

The Released Parties shall not be required to bear any other expenses, costs,

damages, or fees alleged or incurred by Plaintiffs, any Class Member, or by any of their
attorneys, experts, advisors, agents, or representatives. The Released Parties shall have no
responsibility for, and no liability with respect to, the allocation of fees or expenses among
counsel for the Class Members and/or any other person who may assert a claim to the Fee and
Expense Application or the Fee and Expense Award.
K.

SERVICE AWARDS TO PLAINTIFFS
43.

Co-Lead Counsel may apply for Service Awards for each of the Plaintiffs from

the Common Fund (the “Service Award Application”). Any Service Award that is awarded from
the Common Fund Settlement Amount shall be paid by the Common Fund Escrow Agent from
the Common Fund and shall reduce the settlement consideration paid to the Authorized
Claimants accordingly.
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44.

In the event the Court enters an order awarding any Service Awards, the Common

Fund Escrow Agent shall disburse the Service Awards to Plaintiffs no earlier than five (5)
business days following the Effective Date.
45.

The disposition of the Service Award Application is not a material term of the

Stipulation or Settlement, and it is not a condition of this Stipulation or the Settlement that the
application be granted. The Service Award Application may be considered separately from this
Stipulation and the Settlement.

Any disapproval or modification of the Service Award

Application by the Court or on appeal shall not affect or delay the enforceability of the
Stipulation or Settlement, provide any of the Parties with the right to terminate the Settlement, or
affect or delay the binding effect or finality of the Judgment. Final resolution of the Service
Award Application shall not be a condition to the dismissal, with prejudice, of the Action.
L.

STAY PENDING COURT APPROVAL
46.

Pending the occurrence of the Effective Date, the Parties agree to stay the

proceedings in the Action and to stay and not initiate any other proceedings against Defendants
other than those incident to the Settlement itself.
47.

The Parties will request the Court to order (in the Preliminary Approval Order and

Notice) that, pending final determination of whether the Settlement should be approved,
Plaintiffs and all of the Class Members are barred and enjoined from commencing, prosecuting,
instigating, or in any way participating in the commencement or prosecution of any action
asserting any Released Claims, either directly, representatively, derivatively, or in any other
capacity against Defendants or any of the Released Parties.
48.

If, prior to entry of the Judgment, any action is filed in any court asserting a

Released Claim, the Parties agree to take all necessary action to seek a stay or dismissal of such
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action pending entry of the Judgment, and to prevent and oppose entry of any interim or final
relief in favor of any Class Member in such action.
M.

TERMINATION OF SETTLEMENT; EFFECT OF TERMINATION
49.

The Parties each have the right to terminate the Settlement and Stipulation by

providing written notice of their election to do so to the other Parties within ten (10) business
days of (a) the Court declining to enter the Preliminary Approval Order and Notice in any
material respect; (b) the Court declining to enter the Judgment in any material respect; (c) a
modification or reversal of the Judgment in any material respect on or following appellate
review, remand, collateral attack, or other proceedings; or (d) a failure to satisfy any of the other
conditions set forth in Part I of the Stipulation (other than the occurrence of the Effective Date).
A modification or reversal on appeal of any Fee and Expense Award or any Service Award shall
not constitute a material modification of the Judgment or of the Stipulation or the Settlement.
50.

If the Effective Date does not occur, this Stipulation and Settlement is not

approved, or if the Settlement is canceled or terminated pursuant to its terms, or the Settlement
does not otherwise become Final for any reason, amounts deposited into the Common Fund
Account shall be refunded (less any Notice and Administration Costs that have been incurred or
are due and owing) by the Common Fund Escrow Agent to Defendants within seven (7) business
days after the cancellation or termination in accordance with the instructions to be provided by
Defendants’ Counsel.
51.

If the Effective Date does not occur, this Stipulation and the Settlement is not

approved, the Settlement is canceled or terminated pursuant to its terms, or the Settlement does
not otherwise become Final for any reason, the Parties shall revert to their respective litigation
positions as of February 18, 2016.
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N.

MISCELLANEOUS PROVISIONS:
52.

The Parties agree that, throughout the course of the litigation, the Parties and their

counsel complied with the provisions of Fla. Stat. §57.105.
53.

All of the Exhibits attached to this Stipulation are material and integral parts of

this Stipulation and shall be incorporated by reference as though fully set forth herein.
54.

This Stipulation may not be amended or modified, and its provisions may not be

waived, except by a written instrument signed by Co-Lead Counsel and Defendants’ Counsel, or
their respective successors-in-interest.
55.

The headings in this Stipulation are used for the purpose of convenience only and

are not intended to have any legal effect.
56.

The Parties represent and agree that the terms of the Settlement were negotiated at

arm’s length and in good faith, and reflect an agreement that was reached voluntarily, based on
adequate information, and after consultation with experienced legal counsel.
57.

Defendants deny all allegations of wrongdoing, fault, liability, or damage in the

Action. The Parties covenant and agree that this Stipulation, and the fact or any terms of the
Settlement, or any communications relating thereto, are not evidence, admissions, or concessions
by any of the Parties or their counsel, any Class Member, or any Released Party or Releasor, of
any fault, liability, or wrongdoing whatsoever, as to any facts or claims alleged or asserted in the
Action, or any other actions or proceedings, or as to the validity or merit of any of the claims or
defenses alleged or asserted in any of those actions or proceedings. This Stipulation does not
constitute a finding or evidence of the validity or invalidity of any claims or defenses in the
Action, any wrongdoing by Plaintiffs, Defendants, any Class Member, or any Released Party or
Releasor, or any damages or injury to Plaintiffs, Defendants, any Class Member, or any Released
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Party or Releasor. This Stipulation and its terms and provisions, the negotiations or proceedings
that took place in connection with this Stipulation, the documents or statements referred to in this
Stipulation, the Settlement and the fact of it, the Settlement negotiations or proceedings, and any
documents or statements exchanged in connection with the Settlement shall not (a) be argued to
be, used or construed as, offered or received in evidence as, or otherwise constitute an admission,
concession, presumption, proof, evidence, or a finding of any liability, fault, wrongdoing, injury
or damages, or of any wrongful conduct, acts, or omissions on the part of any of the Released
Parties or Releasors, or of any infirmity of any defense, or of any damage to Plaintiffs or any
Class Member; (b) be used to create or give rise to any inference or presumption against any of
the Released Parties or Releasors concerning any fact or any purported liability, fault, or
wrongdoing of the Released Parties or Releasors or any injury or damages to any person or
entity; or (c) otherwise be admissible, referred to, or used in any proceeding of any nature, for
any purpose whatsoever, provided, however, that this Stipulation and the Judgment may be
introduced in any proceeding in this Court or any other court, subject to Fla. Evid. Code §90.408,
and any other state and federal law corollaries thereto, as may be necessary to (a) argue and
establish that this Stipulation and Judgment have res judicata, collateral estoppel, or other issue
or claim preclusion effects, (b) otherwise consummate or enforce the Settlement and the
Judgment, or (c) secure any insurance rights or proceeds of any of the Released Parties or
Releasors or as otherwise required by law.
58.

The consummation of the Settlement as embodied in this Stipulation shall be

under the authority of the Court, and the Court shall retain jurisdiction for the purpose of
entering orders providing for any Fee and Expense Award and/or any Service Awards and
enforcing the terms of this Stipulation and the Settlement.

- 29 WEIL:\95660429\5\15096.0071

1165547_2

59.

Without further order of the Court, the Parties may agree to reasonable extensions

of time to carry out any of the provisions of this Stipulation.
60.

To the extent permitted by law, all agreements made and orders entered during the

course of the Action relating to the confidentiality of documents or information shall survive this
Stipulation and dismissal of the Action.
61.

The waiver by the Parties of any breach of this Stipulation shall not be deemed a

waiver of any other previous or subsequent breach of any provision of this Stipulation.
62.

The Stipulation, its Exhibits, and the Supplemental Agreement constitute the

entire agreement among the Parties and supersede any previous agreements among the Parties
with respect to the Settlement. No representations, warranties, or inducements have been made
to or relied upon by any Party concerning this Stipulation, its Exhibits, and the Supplemental
Agreement, other than the representations, warranties, and covenants expressly set forth in this
Stipulation, its Exhibits, and the Supplemental Agreement.
63.

This Stipulation may be executed in one or more counterparts, including by

facsimile and electronic mail.
64.

The Parties and their respective counsel of record agree that they will use their

reasonable best efforts to obtain all necessary approvals of the Court required by this Stipulation,
including, but not limited to, their reasonable best efforts to resolve any objections raised to the
Settlement, and to promptly agree on and execute all of the documents that may reasonably be
required to obtain the Court’s final approval of the Settlement.
65.

Plaintiffs and Co-Lead Counsel represent and warrant that Plaintiffs are Class

Members and that none of Plaintiffs’ claims or causes of action referred to in this Stipulation
have been assigned, encumbered, or otherwise transferred in any manner, in whole or in part.
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66.

Each counsel signing the Stipulation represents and warrants that he or she has

been duly empowered and authorized to sign the Stipulation on behalf of his or her clients.
67.

The Stipulation shall not be construed more strictly against one Party than another

merely because the Stipulation, or any part of it, may have been drafted by counsel for one of the
Parties. The Parties recognize that the Stipulation is the result of arm’s-length negotiations
between the Parties and that all Parties have contributed substantially and materially to the
preparation of the Stipulation.
68.

The Stipulation is and shall be binding on and shall inure to the benefit of the

Released Parties and the Releasors and the respective legal representatives, heirs, executors,
administrators, transferees, successors, and assigns of all such foregoing persons and entities and
on any corporation, partnership, or other entity into or with which any party may merge,
consolidate, or reorganize.
69.

The Stipulation, Settlement, and any disputes arising out of or relating in any way

to the Stipulation or Settlement, whether in contract, tort or otherwise, shall be governed by and
construed in accordance with the laws of the State of Florida, without regard to conflicts of law
principles. Any action or proceeding to enforce any of the terms of the Stipulation or Settlement,
or any other action or proceeding among the Parties arising out of or relating in any way to the
Stipulation or the Settlement (a) shall be brought, heard, and determined exclusively in the
Court, which shall retain jurisdiction over the Parties and all such disputes, provided that, in the
event subject matter jurisdiction is unavailable in the Court, then any such action or proceeding
shall be brought, heard, and determined exclusively in any other state or federal court sitting in
or encompassing Brevard County, Florida; and (b) shall not be litigated or otherwise pursued in
any forum or venue other than the Court, or, if subject matter jurisdiction is unavailable in the
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Court, then in any other state or federal court sitting in or encompassing Brevard County,
Florida. Each Party to the Stipulation consents to personal jurisdiction in any such action
brought in this Court, but not in any other action; consents to service of process by registered
mail on such Party or such Party’s agent; waives any objection to venue in the Court and any
claim that the Court or the State of Florida is an inconvenient forum; and EXPRESSLY
WAIVES ANY RIGHT TO DEMAND A JURY TRIAL AS TO ANY DISPUTE DESCRIBED
IN THIS PARAGRAPH.

[Remainder of Page Left Blank Intentionally]
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DATED: July 14, 2016

WEIL, GOTSHAL & MANGES LLP
EDWARD SOTO
Florida Rar Nn 96S1444

a

EDWARD SOTO \

lw5 Brickell Avenue, Suite 1200
Miami, FL 33131
Telephone: 305/577-3100
305/374-7519 (fax)
Email: edward.soto@weil.com
WEIL, GOTSHAL & MANGES LLP
JOHN A. NEUWIRTH
JOSHUA S. AMSEL
EVERT J. CHRISTENSEN, JR.
767 Fifth Avenue
New York, NY 10153
Telephone: 212/310-8000
212/310-8007 (fax)
Email: john.neuwirth@weil.com
joshua.amsel @ weil.com
evert.christensen@weil.com
Counsel for Defendants AuthenTec, Inc., Apple
Inc., and Bryce Acquisition Corp.
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EXHIBIT A

EXHIBIT A
IN THE CIRCUIT COURT OF THE EIGHTEENTH JUDICIAL CIRCUIT
IN AND FOR BREVARD COUNTY, FLORIDA
CIVIL DIVISION
IN RE AUTHENTEC, INC.
SHAREHOLDER LITIGATION

:
:
:
:

Case No. 05-2012-CA-57589

[PROPOSED] ORDER AND FINAL JUDGMENT
APPROVING CLASS ACTION SETTLEMENT
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This matter came on for hearing on November 17, 2016 at 11:15 A.M. pursuant to the
Order Preliminarily Approving Settlement, Providing for Notice, and Scheduling a Final
Settlement Hearing (the “Order”), dated August 2, 2016, on the application of the Parties for
approval of the Settlement set forth in the Stipulation and Agreement of Compromise and
Settlement (the “Stipulation”) dated July 14, 2016. Due and adequate notice having been given
to the Class as required in said Order, and the Court having considered all papers filed and
proceedings had herein, and otherwise being fully informed in the premises and good cause
appearing therefore,
IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:
1.

This Judgment incorporates by reference the definitions in the Stipulation, and all

terms used herein shall have the same meanings as set forth in the Stipulation unless set forth
differently herein. The terms of the Stipulation are fully incorporated in this Judgment as if set
forth fully here.
2.

The Court has jurisdiction over the subject matter of this action and all Parties to

the Action, including all Class Members.
3.

The Court approves the Settlement as set forth in the Stipulation and finds that the

Settlement is in all respects fair, reasonable, adequate, and in the best interests of the Class.
4.

Pursuant to Rule 1.220(b)(3), the Court certifies the following Class for purpose

of effectuating the Settlement:
All AuthenTec common stockholders at any time during the period between and
including July 27, 2012 and October 4, 2012, whether beneficial or of record,
including the legal representatives, heirs, successors-in-interest, transferees, and
assignees of all such foregoing holders, excluding Defendants, their legal
representatives, heirs, successors-in-interest, transferees, assignees, affiliates,
trusts, members of their immediate families, and any entity in which a Defendant
has or had a controlling interest. Also excluded from the Class are those persons
or entities who timely and properly request exclusion from the Class pursuant to
the instructions set forth in the notice approved through the Preliminary Approval
1
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Order and Notice; provided, however, that up until the time those persons or
entities are excluded, they shall be considered members of the Class.
5.

Pursuant to Rules 1.220(d) and (e), all such persons who satisfy the Class

definition above are Class Members bound by this Judgment.
6.

Pursuant to Rule 1.220(a), the Court finds that Plaintiffs David E. Brown, Devin

S. Hogan, and Scott Salys (“Plaintiffs”) are members of the Class, that Plaintiffs’ claims are
typical of the claims of the members of the Class, and that Plaintiffs fairly and adequately
protected the interests of all members of the Class throughout the proceedings in the Action.
Accordingly, Plaintiffs are properly appointed as representatives of the Class.
7.

Having considered all relevant factors, the Court finds that Robbins Geller

Rudman & Dowd LLP and The Weiser Law Firm, P.C. (“Co-Lead Counsel”) are properly
appointed to represent the Class and that they have fairly and adequately represented the Class
for purposes of entering into and implementing the Settlement.
8.

For purpose of Settlement, the Court further finds that the Class meets all

requirements of Rules 1.220(a) and (b)(3) for certification of the class claims alleged in the
operative Second Amended Complaint filed on August 16, 2013, including: (i) numerosity; (ii)
commonality; (iii) typicality; (iv) adequacy of Plaintiffs and Co-Lead Counsel; (v) predominance
of common questions of fact and law; and (vi) superiority.
9.

The list of persons excluded from the Class because they filed valid requests for

exclusion, if any, is attached hereto as Exhibit A. The persons listed in Exhibit A, if any, are not
bound by this Judgment or the terms of the Stipulation and Settlement.
10.

The Court directed that notice be given to members of the Class pursuant to the

notice program set forth in the Stipulation and approved by the Court in the Order.

In

accordance with the Stipulation and the Order, the Claims Administrator caused notice of the
2
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Settlement to be disseminated to the Class (the “Notice”). The Notice advised Class Members of
the terms of the Settlement; the Final Settlement Hearing and their right to appear at such
hearing; their rights to elect to participate in the Common Fund established by the Settlement;
their rights to remain in, or request exclusion from, the Class and to object to the Settlement and
the procedures for exercising those rights; and the binding effect of this Order, whether favorable
or unfavorable, on the Class.
11.

The distribution of the Notice constituted the best notice practicable under the

circumstances, including the individual notice to all members of the Class who could be
identified through reasonable effort, and fully satisfied the requirements of Rules 1.220(d) and
(e), the requirements of due process, and any other applicable law. The attachment of the Proof
of Claim form to the long form notice which was attached to the Stipulation as Exhibit C fully
satisfied the requirements of Rules 1.220(d) and 1.220(e), due process, and any other applicable
law, and constituted the best notice practicable under the circumstances.
12.

The Court finds after a hearing and based upon all submissions of the Parties and

other interested persons, that the Settlement proposed by the Parties is fair, reasonable, and
adequate.

The terms and provisions of the Stipulation are the product of arm’s-length

negotiations conducted in good faith. Approval of the Stipulation will result in substantial
savings of time, money, and effort to the Court and the Parties, and will further the interests of
justice.
13.

Accordingly, all Class Members who have not timely and validly filed requests

for exclusion are members of the Class and are bound by this Judgment and by the terms of the
Stipulation and Settlement.
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14.

The Stipulation and this Judgment are not admissions of liability or fault by

Defendants or the Released Parties, or a finding of validity of any claims in the Action or of any
wrongdoing or violation of law by Defendants or the Released Parties. Neither this Judgment,
nor any of its terms or provisions, nor any of the negotiations or proceedings connected with it,
shall be offered as evidence or received in evidence in any pending or future civil, criminal, or
administrative action or proceeding to establish any liability of, or admission by Defendants, the
Released Parties, or any of them. Notwithstanding the foregoing, nothing in this Judgment shall
be interpreted to prohibit the use of this Judgment in a proceeding to consummate or enforce this
Order or the Stipulation, or to defend against the assertion of Released Claims in any other
proceeding, or as otherwise required by law.
15.

The Court has considered the submissions by the Parties and all other relevant

factors, including the result achieved and the efforts of Co-Lead Counsel in prosecuting the
claims on behalf of the Class. The Plaintiffs are among those who initiated the Action, they
acted to protect the Class, they fully participated in discovery, and they assisted their counsel.
The efforts of Co-Lead Counsel have produced the Stipulation entered into in good faith, and
which provides a fair, reasonable, adequate, and certain result for the Class. Co-Lead Counsel
have made an application for an award of attorneys’ fees and expenses in connection with the
prosecution of the Action. The Court finds the amount of the requested attorneys’ fee and
expense award is fair, reasonable, and justified under the circumstances. The Court hereby
awards a total amount of $___________ as attorneys’ fees and $__________ as expenses, which
sums shall be paid from the Common Fund, consistent with the terms of the Stipulation. CoLead Counsel shall be responsible for distributing and allocating the attorneys’ fees and expense
award in their sole discretion.
4
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16.

Plaintiffs are entitled to service awards in the amount of $_________ each, which

shall be paid in accordance with the Stipulation.
17.

Upon the Effective Date, Releasors, on behalf of themselves, their legal

representatives, heirs, executors, administrators, estates, predecessors, successors, predecessorsin-interest, successors-in-interest, affiliates and assigns, and any person or entity acting for or on
behalf of, or claiming under, any of them, and each of them, shall be deemed to have, and by
operation of the Judgment approving this Stipulation and Settlement, shall fully, finally, and
forever release, settle, and discharge the Released Parties from all of the Released Claims,
including Unknown Claims, and shall be forever barred and enjoined from commencing,
instituting, prosecuting, or continuing to prosecute any Released Claims, including Unknown
Claims, against any of the Released Parties, regardless of whether such Releasors execute and
deliver Proofs of Claim.
18.

Upon the Effective Date, the Released Parties shall be deemed to have, and by

operation of the Judgment approving this Stipulation and the Settlement shall have, fully, finally,
and forever released, relinquished, and discharged the Releasors from all claims (including,
without limitation, any Unknown Claims) arising out of, relating to, or in connection with, the
institution, prosecution, assertion, settlement, or resolution of (a) the Action or (b) the Released
Claims.
19.

The Court hereby dismisses with prejudice the Action and any and all claims that

were pending or could have been asserted before the Court in connection with the Action.
Notwithstanding the foregoing, this Judgment does not dismiss any claims that have been or may
be asserted in the future by any persons or entities who have validly and timely requested
exclusion from the Class, if any.
5
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20.

Without affecting the finality of this Judgment, the Court reserves jurisdiction

over the implementation, administration, and enforcement of this Judgment and the Stipulation
and Settlement, and all matters ancillary thereto.
21.

The Court, finding that no reason exists for delay in ordering Final Judgment, the

Clerk is hereby directed to enter Final Judgment forthwith.
22.

The Parties hereby are authorized, without needing further approval from the

Court, to agree to and adopt such modifications and expansions of the Stipulation and
Settlement, including without limitation, the forms to be used in the claims process, which are
consistent with this Judgment and do not limit the rights of members of the Class under the
Stipulation and Settlement.
23.

The Court finds that during the course of the Action, the Parties and their

respective counsel at all times complied with the requirements of Section 57.105, Florida
Statutes.
24.

All other relief not expressly granted to members of the Class is denied.

25.

The Court has considered the objection(s) of ____________ and finds them to be

without merit. Therefore, the objection(s) are overruled in their entirety.
DONE AND ORDERED in Chambers at Melbourne, Brevard County, Florida, this ____
day of ___________, 2016.
____________________________________
GEORGE W. MAXWELL, III
CIRCUIT COURT JUDGE
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EXHIBIT B

EXHIBIT B
IN THE CIRCUIT COURT OF THE EIGHTEENTH JUDICIAL CIRCUIT
IN AND FOR BREVARD COUNTY, FLORIDA
CIVIL DIVISION
IN RE AUTHENTEC, INC.
SHAREHOLDER LITIGATION

:
:
:
:

Case No. 05-2012-CA-57589

[PROPOSED] ORDER PRELIMINARILY APPROVING SETTLEMENT,
PROVIDING FOR NOTICE, AND SCHEDULING
A FINAL SETTLEMENT HEARING

WEIL:\95768067\2\15096.0071
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WHEREAS, In re AuthenTec, Inc. S’holder Litig., No. 05-2012-CA-57589, a putative
consolidated class action, is pending before the Court (the “Action”);
AND, WHEREAS, the Parties to the Action have entered into the Stipulation and
Agreement of Compromise and Settlement dated July 14, 2016 (the “Stipulation”), which,
together with the accompanying exhibits, sets forth the terms and conditions of the Settlement
and for a dismissal of the Action with prejudice upon the terms and conditions set forth therein
(the “Settlement”);1
AND, WHEREAS, Plaintiffs have made an application, pursuant to Rule 1.220, for an
order preliminarily approving the Settlement upon the terms and conditions set forth in the
Stipulation (the “Application”);
AND, WHEREAS, the Parties appeared before the Court for a preliminary approval
hearing on August 2, 2016 (the “Preliminary Approval Hearing”);
AND WHEREAS, the Court has received, reviewed, and considered the Stipulation, the
Application, the record in the Action, and has found good cause for the Application;
NOW, THEREFORE, IT IS HEREBY ORDERED:
A.

The Class Is Certified for The Sole and Limited Purpose of Settlement.
1.

1.220.

The Court has considered all relevant factors and considerations under Rule

Pursuant to Rule 1.220(b)(3), the Court preliminarily certifies, for the purpose of

effectuating the Settlement, a class consisting of all AuthenTec common stockholders at any time
during the period between and including July 27, 2012 and October 4, 2012, whether beneficial
or of record, including the legal representatives, heirs, successors-in-interest, transferees, and
assignees of all such foregoing holders, excluding Defendants, their legal representatives, heirs,
1

All capitalized terms used but not defined herein shall have the same meanings set forth in the
Stipulation.
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successors-in-interest, transferees, assignees, affiliates, trusts, members of their immediate
families, and any entity in which a Defendant has or had a controlling interest. Also excluded
from the Class are those persons or entities who timely and properly request exclusion from the
Class pursuant to the instructions set forth in the notice approved through the Preliminary
Approval Order and Notice; provided, however, that up until the time those persons or entities
are excluded, they shall be considered members of the Class.
2.

If the Effective Date does not occur, or the Settlement terminates, or is rendered

null and void for any reason, the preliminary certification of the Class shall be vacated. Nothing
in this Order shall be deemed to be an admission as to the propriety of class certification, nor
shall anything be construed as support for, or admissible in, an effort to certify any class in this
or any other proceeding.
3.

With respect to the Class, the Court preliminarily finds and concludes: (a) the

members of the Class are so numerous that joinder of all of them in the Action is impracticable;
(b) there are questions of law and fact common to the Class which predominate over any
individual questions; (c) the Plaintiffs’ claims are typical of the claims of the members of the
Class; (d) Plaintiffs and Co-Lead Counsel have fairly and adequately represented and protected
the interests of all members of the Class; and (e) the questions of law or fact common to the
claims or defenses of Plaintiffs and the claims or defenses of each member of the Class
predominate over any question of law or fact affecting only the individual members of the Class,
and class representation is superior to other available methods for the fair and efficient
adjudication of the controversy.
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4.

For purpose of Settlement, the Court appoints the Plaintiffs as representatives of

the Class and appoints Co-Lead Counsel—Robbins Geller Rudman & Dowd LLP and The
Weiser Law Firm, P.C.—as co-lead counsel for the Class.
B.

The Stipulation Is Preliminarily Approved, and a Final Approval Schedule Is Set.
5.

The Court has conducted a preliminary assessment of the fairness, reasonableness,

and adequacy of the Stipulation, and concludes that the Settlement falls within the range of
reasonableness meriting possible final approval. Accordingly, the Court preliminarily approves
the Stipulation and Settlement, subject to further consideration and final approval at the hearing
described below.
6.

The Court will conduct a final settlement hearing on November 17, 2016, at 11:15

A.M. (the “Final Settlement Hearing”) at the Courtroom of the Honorable George W. Maxwell,
III, Circuit Court of the Eighteenth Judicial Circuit in and for Brevard County, Florida, Civil
Division, 2825 Judge Fran Jamieson Way, Melbourne, Florida 32940 to consider: (a) the
fairness, reasonableness, and adequacy of the Settlement; (b) the joint request of the Parties that
Judgment be entered in all material respects in the form attached to the Stipulation as Exhibit A;
(c) Co-Lead Counsel’s application for an award of attorneys’ fees and expenses as provided
under the Stipulation; (d) Co-Lead Counsel’s application for Service Awards to Plaintiffs, as
provided under the Stipulation; and (e) any objections to any of the foregoing. At the Final
Settlement Hearing, the Parties jointly shall request that the Judgment be entered, and the Parties
shall take all reasonable and appropriate steps to obtain entry of the Judgment in all material
respects in the form attached to the Stipulation as Exhibit A.
7.

The Court reserves the right to adjourn the Final Settlement Hearing or any other

adjournment thereof, without further notice to members of the Class, and retains jurisdiction over
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this Action to consider all further applications arising out of or connected with the proposed
Settlement.
8.

Any member of the Class may enter an appearance in the Action at his, her, or its

own expense, individually or through counsel. All members of the Class who do not enter an
appearance or otherwise request exclusion from the Settlement shall be represented by Co-Lead
Counsel.
9.

The Parties may modify the Stipulation before the Final Settlement Hearing as

long as the modifications do not materially change the terms of the Settlement. The Court may
approve the Stipulation with the modifications, if appropriate, without further notice to members
of the Class.
10.

Opening briefs in support of final approval of the Stipulation and Settlement, Co-

Lead Counsel’s application for an award of attorneys’ fees and expenses, and Co-Lead Counsel’s
application for Service Awards must be filed with the Court and served at least 30 days before
the Final Settlement Hearing. Reply briefs, if any, must be filed and served at least 7 days before
the Final Settlement Hearing.
C.

The Court Approves the Form and Method of Notice to the Class.
11.

The Court approves the short form and long form notices (collectively, the

“Notice”), attached to the Stipulation as Exhibits C and D, as to form and content. The Court
finds that the mailing and distribution of the Notice substantially in the manner and form set
forth in this Order meet the requirements of Rules 1.220(d) and (e) and due process, that it is the
best notice practicable under the circumstances, and that it shall constitute due and sufficient
notice to all persons entitled to receive it. Co-Lead Counsel shall, no less than ten (10) business
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days before the Final Settlement Hearing, file with the Court an appropriate affidavit with
respect to the preparation and mailing of the Notice and Proof of Claim form to the Class.
12.

The Court appoints Kurtzman Carson Consultants, LLC, to serve as the Claims

Administrator for the Settlement. As set forth in the Stipulation and this Order, and under the
direction and supervision of the Court, the Claims Administrator shall (a) disseminate the Notice,
(b) supervise and carry out the notice procedure, processing of claims, and other administrative
functions, and (c) respond to inquiries from members of the Class.
13.

Within fifteen (15) business days after the entry of the Preliminary Approval

Order and Notice, Defendants shall provide the Claims Administrator with a list of names and
addresses of record holders of AuthenTec common stock from the period between and including
July 27, 2012 and October 4, 2012.
14.

Not later than twenty-one (21) calendar days after entry of this Order (the “Notice

Date”), the Claims Administrator shall cause a copy of the Notice, substantially in the form
attached to the Stipulation as Exhibit C, and the Proof of Claim form, substantially in the form
attached to the Stipulation as Exhibit E, to be mailed by first-class mail or more expedient means
to all former stockholders of AuthenTec who were record holders between and including July 27,
2012 and October 4, 2012, at their last known address appearing in records maintains by or on
behalf of AuthenTec, or who otherwise may be identified through further reasonable effort.
15.

No later than seven (7) calendar days after the Notice Date, the Claims

Administrator shall cause the short form notice, substantially in the form attached to the
Stipulation as Exhibit D, to be transmitted once over the PR Newswire service.
16.

The Court directs the Claims Administrator to establish a settlement website,

making available copies of this Order, the Stipulation, the Notice, the proof of claim attached to
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the Stipulation as Exhibit E (“Proof of Claim”), and other information that may be of assistance
to members of the Class or that is required by the Stipulation (the “Settlement Website”). The
Proof of Claim form must be available to download from the Settlement Website.
17.

The costs associated with disseminating the Notice, processing the Proofs of

Claim, creating and maintaining the Settlement Website, and all other Notice and Administration
Costs shall be paid from the Common Fund as set forth in the Stipulation. In the event the
Settlement is not approved by the Court, or otherwise fails to become effective, neither Plaintiffs
nor any of their counsel shall have any obligation to repay any Notice and Administration Costs.
18.

The Claims Administrator shall ask record owners who were not also the

beneficial owners of common stock of AuthenTec during the relevant period to forward Notice
to the beneficial owners of those shares. The Claims Administrator shall use reasonable efforts
to give notice to such beneficial owners by (i) making additional copies of the Notice and Proof
of Claim form available to any record holder who, prior to the Final Settlement Hearing, requests
the same for distribution to beneficial owners, or (ii) mailing additional copies of the Notice and
Proof of Claim form to beneficial owners as requested by record holders who provide names and
addresses for such beneficial owners. The Common Fund shall, if requested, reimburse banks,
brokerage houses, or other nominees solely for their reasonable out-of-pocket expenses incurred
in providing notice to beneficial owners who are Class Members, which expenses would not
have been incurred except for the sending of such notice, subject to further order of this Court
with respect to any dispute concerns such compensation.
D.

Procedure for Members of the Class to Participate in the Settlement
19.

Members of the Class who wish to participate in the Common Fund must submit

their respective Proofs of Claim and supporting documentation (as set forth in the Proof of Claim
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form attached to the Stipulation as Exhibit E) in accordance with the instructions contained
therein. Unless the Court orders otherwise, all Proofs of Claim must be postmarked or submitted
electronically no later than 120 days from the Notice Date. Any Class Member who does not
timely submit a Proof of Claim within the time provided for shall be barred from sharing in the
distribution of the proceeds of the Common Fund, unless otherwise ordered by the Court.
Notwithstanding the foregoing, Co-Lead Counsel may, in their discretion, accept late-submitted
claims for processing by the Claims Administrator so long as distribution of the Net Common
Fund Settlement Amount to Authorized Claimants is not materially delayed thereby.
E.

Procedure for Requesting Exclusion from the Class
20.

As set forth in the Notice, any person falling within the definition of the Class

may request to be excluded from the Class by submitting a written request for exclusion to the
Claims Administrator no later than 60 days after the Notice Date (the “Request for Exclusion
Deadline”).
21.

Any member of the Class who does not submit a request for exclusion by the

Request for Exclusion Deadline shall be deemed to be a member of the Class for all purposes
and, moreover, be bound by all further orders of the Court in the Action and by the terms of the
Settlement, including releases, if the Court finally approves the Settlement.
22.

The request for exclusion must: (i) be in writing and signed by the member of the

Class submitting it, (ii) include a statement that the person wants to be excluded from the Class,
and, (iii) include a statement of the number of AuthenTec common shares the person owned at
any time between and including July 27, 2012 and October 4, 2012. Anyone who submits a
valid, timely request for exclusion in the manner set forth in this Order and the Stipulation shall
have no rights under the Stipulation and shall not be bound by the Stipulation or Final Judgment.
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23.

Upon receiving any request(s) for exclusion pursuant to the Notice, whether

timely and proper or not, Co-Lead Counsel shall deliver to Defendants’ Counsel a copy of each
request for exclusion within three (3) business days of receipt by Co-Lead Counsel, but in no
event later than ten (10) business days before the Final Settlement Hearing.
24.

A list reflecting all requests for exclusions shall be filed with the Court by Co-

Lead Counsel at or before the Final Settlement Hearing.
F.

Procedure for Objecting to the Settlement
25.

Any member of the Class who objects to any aspect of the Settlement must timely

file with the Court a notice of the objection, together with any supporting documents on which
the Class Member would like to rely (the “Objection”), no later than 21 days before the Final
Settlement Hearing (the “Objection Deadline”). The Objection must also be served on Co-Lead
Counsel and Defendants’ Counsel no later than the Objection Deadline. The Court will consider
the Objections only if, on or before the Objection Deadline, they are (a) filed with the Court and
(b) served on (i) Co-Lead Counsel at Robbins Geller Rudman & Dowd LLP, Attn: Stuart A.
Davidson, 120 E. Palmetto Park Rd., Suite 500, Boca Raton, Florida 33432, and (ii) Defendants’
Counsel at Weil, Gotshal & Manges LLP, Attn: John A. Neuwirth, 767 Fifth Avenue, New York,
New York 10153, and Alston & Bird LLP, Attn: Lisa R. Bugni, One Atlantic Center, 1201 West
Peachtree Street, Suite 4900, Atlanta, Georgia 30309-3424.
26.

The Objection must include: (a) a heading which refers to the Action; (b) the

objector’s name, address, telephone number and, if represented by counsel, his, her, or its
counsel of record; (c) a statement that the objector is a member of the Class, including the
number of shares of AuthenTec common stock held at the close of the Merger; (d) a statement
whether the objector intends to appear at the Final Settlement Hearing, either in person or
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through counsel; (e) any supporting documents upon which the objector relies; and (f) the
objector’s signature.
27.

Any member of the Class who timely files and serves an Objection may appear at

the Final Settlement Hearing, either in person or through counsel hired at the member’s expense,
to object to any aspect of the fairness, reasonableness, or adequacy of the Stipulation and
Settlement, including the award of attorneys’ fees and expenses and Service Awards. Members
of the Class or counsel who intend to make an appearance at the Final Settlement Hearing must
serve a notice of intention to appear on Co-Lead Counsel and Defendants’ Counsel, and file a
notice of appearance with the Court, no later than 30 days before the Final Settlement Hearing.
28.

Any member of the Class who fails to comply with the provisions above shall (a)

waive and forfeit any and all rights he, she, or it may have to appear separately and/or object to
the Settlement, and (b) be bound by the Stipulation and by all proceedings, orders, and
judgments related to the Stipulation.
29.

All funds held by the Escrow Agent shall be deemed and considered to be in

custodia legis, and shall remain subject to the jurisdiction of the Court, until such time as such
funds shall be distributed pursuant to the Stipulation and/or further order(s) of the Court.
30.

Neither the Stipulation, nor any of its terms or provisions, nor any of the

negotiations or proceedings connected with it, shall be construed as an admission or concession
by the Defendants of the truth of any of the allegations in the Action, or of any liability, fault, or
wrongdoing of any kind.
31.

If the Stipulation and the Settlement set forth therein is not approved or

consummated for any reason whatsoever, the Stipulation and Settlement and all proceedings had
in connection therewith shall be without prejudice to the rights of the Parties status quo ante.
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32.

Pending final determination of whether the proposed Settlement should be

approved, neither Plaintiffs nor any Class Member, directly or indirectly, representatively or in
any other capacity, shall commence or prosecute against any of the Defendants, any action or
proceeding in any court or tribunal asserting any of the Released Claims.
33.

Co-Lead Counsel and Defendants’ Counsel are authorized to utilize all reasonable

procedures in connection with the administration of the Settlement which are not materially
inconsistent with either this Order or the terms of the Stipulation.
DONE AND ORDERED in Chambers at Melbourne, Brevard County, Florida, this ____
day of ___________, 2016.
____________________________________
GEORGE W. MAXWELL, III
CIRCUIT COURT JUDGE
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EXHIBIT C

EXHIBIT C

If You Owned AuthenTec, Inc. Common Stock as of October 4, 2012, You May Be
Entitled To Settlement Benefits
The Circuit Court of the 18th Judicial Circuit in and for Brevard County, Florida authorized this notice. This is not a lawyer solicitation. This Notice advises you of a
proposed class action settlement (“Settlement”). The Settlement concerns the October 4, 2012 sale and merger of AuthenTec, Inc. (“AuthenTec” or the “Company”) for
$8.00 per share (“Merger”). Your legal rights are affected whether you act or do not act. Read this Notice carefully.

YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT

OPTION #1 – CASH PAYMENT:
SUBMIT A PROOF OF CLAIM FORM FOR
PAYMENT FROM THE $10 MILLION
COMMON FUND

You have the right to receive an additional cash payment for your AuthenTec shares
(owned as of October 4, 2012), to be paid from a $10 million common fund (“Common
Fund”). Each share will be paid the same amount from the fund, but the amount of
payment per share will depend on how many other Class Members make claims from the
fund, and the amount of fees, costs, and expenses deducted from the fund. On the record
date of August 30, 2012, there were 44,875,393 AuthenTec common shares outstanding
and entitled to be voted at the October 4, 2012 special meeting. There is no way to
determine, in advance, how many Class Members will make claims from the Common
Fund. Shares held by Defendants and those persons or entities who are otherwise
excluded from the Class will not receive any payment from the Common Fund for their
Shares.

OPTION #2: EXCLUDE YOURSELF
FROM THE SETTLEMENT

Request exclusion from the lawsuit. Receive no Settlement benefits. Retain the right to
bring your own claim/case.

OPTION #3: DO NOTHING

Receive nothing. Give up your rights to separately sue.
Your rights and options – and the deadlines to exercise them – are explained in this Notice.

The Court in charge of this case still has to decide whether to approve the Settlement. Settlement benefits will go to Class Members if the Court approves the
Settlement and after any appeals are resolved. Please be patient.

WHAT THIS NOTICE CONTAINS
[INSERT TABLE OF CONTENTS]
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BASIC INFORMATION
WHAT IS THIS LAWSUIT ABOUT?
Plaintiffs filed a class action lawsuit claiming that AuthenTec’s board of directors breached their fiduciary
duties by agreeing to sell AuthenTec to Apple Inc. (“Apple”) for $8.00 per share, and that Apple and its affiliate
aided and abetted the alleged breaches of fiduciary duties. Plaintiffs allege that, inter alia, AuthenTec’s shares
were undervalued in the sale of AuthenTec for $8.00 per share. Defendants deny that they engaged in,
committed, or aided or abetted the commission of any breach of fiduciary duty, wrongdoing, or violation of law
of any kind or engaged in any of the wrongful acts alleged in the Action or any other related actions that were
filed and dismissed in connection with the Merger, and expressly maintain that they have diligently and
scrupulously complied with any and all legal duties, and are entering into the Stipulation and Agreement of
Compromise and Settlement (the “Stipulation”) solely to eliminate the burden and expense of further litigation.
The Settlement is not an admission of wrongdoing. The Settlement terms are explained in this Notice.
WHY IS THIS A CLASS ACTION?
In a class action, one or more people, called Class Representatives, sue on behalf of people who have similar
claims. These people are a Class or Class Members. One court resolves the issues for all Class Members,
except for those who choose to exclude themselves from the Class. The Honorable George W. Maxwell, IIII, of
the 18th Judicial Circuit in and for Brevard County, Florida, is currently in charge of this class action.
WHO ARE THE PARTIES TO THE LAWSUIT?
The Class Representatives in this case are David E. Brown, Devin S. Hogan, and Scott Salys (hereinafter
collectively, “Plaintiffs”).
The defendants to the lawsuit are former members of AuthenTec’s board of directors, Ronald D. Black, Larry
Ciaccia, Chris Fedde, Gustav H. Koven III, F. Scott Moody, Jean Schmitt, and Bill Washecka; as well as Apple
and Bryce Acquisition Corp. (collectively, “Defendants”). Plaintiffs and Defendants are collectively, the
“Parties.”
WHY IS THERE A SETTLEMENT?
The Court did not decide in favor of Plaintiffs or Defendants. Instead, the Parties agreed to the Settlement.
Plaintiffs and Co-Lead Counsel think the settlement is best for the Class Members.
WHAT ARE THE BENEFITS OF THE SETTLEMENT TO CLASS MEMBERS?
The Settlement benefits are summarized below and explained further in the Stipulation, which is available at
www.____________.com. The Settlement provides for Class Members to potentially receive more money for
their AuthenTec shares through a cash-payment Common Fund.
Class Members who timely submit a valid Proof of Claim form are eligible to participate in a fund of ten
million dollars ($10,000,000.00). Specifically, after notice and claim administration expenses, as well as CoLead Counsel’s attorneys’ fees and expenses and any service awards to the Plaintiffs are deducted from the
Questions? Visit www.__________________.com or Call 1-8xx-xxx-xxxx
Do Not Forget to Return a Proof of Claim Form
1165920_2
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fund, Class Members shall then be paid a pro rata amount for each of their AuthenTec shares participating in
this option. Class Members will be required to file a valid Proof of Claim form, which form accompanies this
Notice and also is available at www.____________.com.
WHAT CLAIMS ARE BEING RELEASED IN THE SETTLEMENT?
In exchange for the Settlement benefits detailed above, all Releasors (as defined below)—on behalf of
themselves, their legal representatives, heirs, executors, administrators, estates, predecessors, successors,
predecessors-in-interest, successors-in-interest, affiliates and assigns—and any person or entity acting for or on
behalf of, or claiming under, any of them, and each of them, shall—upon the Effective Date of Settlement—be
deemed to have, and by operation of the Judgment approving the Stipulation and Settlement, shall fully, finally,
and forever release, settle, and discharge the Released Parties (defined below) from all of the Released Claims
(defined below), and shall be forever barred and enjoined from commencing, instituting, prosecuting, or
continuing to prosecute any Released Claims against any of the Released Parties.
With respect to all of the Released Claims, the Parties stipulate and agree that, upon the Effective Date,
Releasors expressly waive, and shall be deemed to have, and by operation of the Judgment approving the
Stipulation and Settlement, shall have expressly, waived, relinquished, and released all provisions, rights, and
benefits conferred by any law of any state or territory of the United States or any other jurisdiction, or principle
of common or foreign law, which is similar, comparable, or equivalent to Cal. Civ. Code §1542, which
provides:
A general release does not extend to claims which the creditor does not know or suspect to exist
in his or her favor at the time of executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.
Releasors acknowledge, and shall be deemed to have acknowledged, that they may discover facts in addition to
or different from those now known or believed to be true with respect to the Released Claims, but that it is the
intention of the Parties, and by operation of law each of the Class Members, to completely, fully, finally, and
forever extinguish all of the Released Claims, known or unknown, suspected or unsuspected, which now exist,
or previously existed, or may in the future exist, and without regard to the subsequent discovery of additional or
different facts. The Parties acknowledge, and each of the Class Members by operation of law shall be deemed
to have acknowledged, that the inclusion of “Unknown Claims” in the definition of Released Claims was
separately bargained for and was a key element of the Settlement.
Upon the Effective Date, the Released Parties shall be deemed to have, and by operation of the Judgment
approving the Stipulation and Settlement shall have, fully, finally, and forever released, relinquished, and
discharged the Releasors (defined below) from all claims (including, without limitation, any Unknown Claims)
arising out of, relating to, or in connection with, the institution, prosecution, assertion, settlement, or resolution
of (a) the Action or (b) the Released Claims.
As set forth in the Stipulation:
1. “Class” means all AuthenTec common stockholders at any time during the period between and including
July 27, 2012 and October 4, 2012, whether beneficial or of record, including the legal representatives, heirs,
successors-in-interest, transferees, and assignees of all such foregoing holders, excluding Defendants, their legal
representatives, heirs, successors-in-interest, transferees, assignees, affiliates, trusts, members of their
immediate families, and any entity in which a Defendant has or had a controlling interest. Also excluded from
the Class are those persons or entities who timely and properly request exclusion from the Class pursuant to the
instructions set forth in the notice approved through the Preliminary Approval Order and Notice; provided,
however, that up until the time those persons or entities are excluded, they shall be considered members of the
Questions? Visit www.__________________.com or Call 1-8xx-xxx-xxxx
Do Not Forget to Return a Proof of Claim Form
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Class.
2. “Class Member” means a member of the Class.
3. “Effective Date” means the first business day following the date the Judgment becomes Final.
4. “Final,” when referring to the Judgment, means (a) the expiration of the time to file a motion to alter or
amend the Judgment without any such motion having been filed; (b) the time in which to appeal the Judgment
has passed without any appeal having been taken; and (c) if a motion to alter or amend is filed or an appeal is
taken, immediately after the determination of that motion or appeal so that it is no longer subject to any further
judicial review or appeal whatsoever, whether by reason of affirmance by a court of last resort, lapse of time,
voluntary dismissal of the appeal or otherwise in such a manner as to permit the consummation of the
Settlement, substantially in accordance with the terms and conditions of the Stipulation. Any appeal or
proceeding seeking subsequent judicial review pertaining solely to Co-Lead Counsel’s attorneys’ fees and
expenses, payment to Plaintiffs for their time and expenses, the Plan of Allocation or the procedures for
determining Authorized Claimants’ recognized claims shall not in any way delay or affect the time set forth
above for the Judgment to become Final, or otherwise preclude the Judgment from becoming Final.
5. “Judgment” means the Order and Final Judgment to be entered in the Action in all material respects in
the form attached as Exhibit A to the Stipulation.
6. “Released Claims” means any and all manner of claims, demands, rights, liabilities, losses, obligations,
duties, damages, costs, debts, expenses, interest, penalties, sanctions, fees, attorneys’ fees, actions, potential
actions, causes of action, suits, agreements, judgments, decrees, matters, issues and controversies of any kind,
nature or description whatsoever, whether known or unknown, disclosed or undisclosed, accrued or unaccrued,
apparent or not apparent, foreseen or unforeseen, matured or not matured, suspected or unsuspected, liquidated
or not liquidated, fixed or contingent, including Unknown Claims, that any or all Plaintiffs or any or all
members of the Class ever had, now have, or may have, or otherwise could, can or might assert, whether direct,
derivative, individual, class, representative, legal, equitable or of any other type, or in any other capacity,
against any of the Released Parties, whether based on state, local, foreign, federal, statutory, regulatory,
common or other law or rule (including, but not limited to, any claims arising under Section 14(a) of the
Securities Exchange Act of 1934 or any claims that could be asserted derivatively on behalf of AuthenTec),
which, now or hereafter, are based upon, arise out of, relate in any way to, or involve, directly or indirectly, any
of the actions, transactions, occurrences, statements, representations, misrepresentations, omissions, allegations,
facts, practices, events, claims or any other matters, things or causes whatsoever, or any series thereof, that
were, could have been, or in the future can or might be alleged, asserted, set forth, claimed, embraced, involved,
or referred to, directly or indirectly, in the Action in any court, tribunal, forum or proceeding, including, without
limitation, any and all claims that are based upon, arise out of, relate in any way to, or involve, directly or
indirectly, (a) the Merger, (b) any actions, deliberations or negotiations in connection with the Merger,
including the process of deliberation, or negotiation by each of AuthenTec and Apple and any of their
respective direct or indirect parents, subsidiaries, or affiliates, and their respective officers, directors, partners,
general partners, employees, or advisors, (c) the consideration received by Class Members in connection with
the Merger, (d) any of the disclosures, public filings, periodic reports, press releases, proxy statements, or other
statements issued, made available, or filed relating, directly or indirectly, to the Merger, (e) the fiduciary
obligations of the Released Parties in connection with the Merger, (f) the purchase, sale, or holding of
AuthenTec securities insofar as it relates in any way to any other matter covered in this definition of Released
Claims, (g) the fees, expenses or costs incurred in prosecuting, defending, or settling the Action, subject to ¶36
of the Stipulation, or (h) any of the allegations in any complaint or amendment(s) thereto filed in the Action;
provided, however, that the Released Claims shall not include the right to enforce the terms of the Stipulation
and the Settlement.
Questions? Visit www.__________________.com or Call 1-8xx-xxx-xxxx
Do Not Forget to Return a Proof of Claim Form
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7. “Released Parties” means (a) Defendants; (b) any direct or indirect parent, subsidiary, affiliate, person,
or entity that is, was, or will be related to or affiliated with any or all of them, is controlled by or under common
control with any or all of them, or in which any or all of them has, had, or will have a controlling interest; and
(c) the respective past, present, or future family members, spouses, and heirs, as well as the respective past or
present trusts, trustees, executors, estates, administrators, beneficiaries, distributees, foundations, agents,
employees, fiduciaries, partners, partnerships, general or limited partners or partnerships, investors, joint
ventures, member firms, limited liability companies, corporations, parents, subsidiaries, divisions, affiliates,
associated entities, shareholders, principals, officers, directors, managing directors, members, managing
members, managing agents, predecessors, predecessors-in-interest, successors, successors-in-interest, assigns,
financial or investment advisors, advisors, consultants, insurers, investment bankers, entities providing any
fairness opinion, underwriters, brokers, dealers, lenders, commercial bankers, attorneys, personal or legal
representatives, accountants, and associates, of each and all of the persons and entities identified in (a) and (b).
8. “Releasors” means Plaintiffs, all other Class Members, and their respective counsel (including Co-Lead
Counsel).
9. “Unknown Claims” means any claim that any Plaintiff or any Class Member does not know or suspect
exists in his, her, or its favor at the time of the release of the Released Claims as against the Released Parties,
including without limitation those which, if known, might have affected the decision to enter into the
Settlement. With respect to any of the Released Claims, the Parties stipulate and agree that upon the Effective
Date, each Plaintiff expressly waives, relinquishes, and releases, and each Class Member shall be deemed to
have, and by operation of the Judgment shall have, expressly waived, relinquished and released, any and all
provisions, rights, and benefits conferred by or under Cal. Civ. Code § 1542 or any law of the United States or
any state of the United States or territory of the United States, or principle of common law, which is similar,
comparable, or equivalent to Cal. Civ. Code § 1542, which provides: “A general release does not extend to
claims which the creditor does not know or suspect to exist in his or her favor at the time of executing the
release, which if known by him or her must have materially affected his or her settlement with the debtor.”
Plaintiffs acknowledge, and the members of the Class by operation of law shall be deemed to have
acknowledged, that they may discover facts in addition to or different from those now known or believed to be
true with respect to the Released Claims, but that it is the intention of Plaintiffs, and by operation of law the
members of the Class, to completely, fully, finally, and forever extinguish any and all Released Claims, known
or unknown, suspected or unsuspected, which now exist, or heretofore existed, or may hereafter exist, and
without regard to the subsequent discovery of additional or different facts. Plaintiffs acknowledge, and the
members of the Class by operation of law shall be deemed to have acknowledged, that the inclusion of
“Unknown Claims” in the definition of “Released Claims” was separately bargained for and was a key element
of the Settlement and was relied upon by each and all of the Defendants in entering into the Stipulation.
WHO IS IN THE SETTLEMENT?
To see if you are eligible for benefits, you first have to determine whether you are a Class Member.
WHO ARE CLASS MEMBERS?
You are a member of the Class if you held AuthenTec common stock at any time between and including July
27, 2012 and October 4, 2012 and are not excluded as described herein.
THE SETTLEMENT BENEFITS—WHAT YOU GET

Questions? Visit www.__________________.com or Call 1-8xx-xxx-xxxx
Do Not Forget to Return a Proof of Claim Form
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OPTION #1 – CASH PAYMENT
A CASH PAYMENT FOR YOUR AUTHENTEC SHARES IF YOU SUBMIT A CLAIM
Defendants have agreed to provide a cash settlement Common Fund of $10 million. Deducted from the
Common Fund will be notice and claim administration expenses, as well as Co-Lead Counsel’s attorneys’ fees
and expenses and any service awards to the Class Representatives (discussed below). The settlement
distribution process will be administered by an independent claims administrator (“Claims Administrator”)
approved by the Court.
WHAT CAN I GET BY PARTICIPATING IN THE COMMON FUND?
For each AuthenTec share you owned as of October 4, 2012, you will receive a payment from the Common
Fund. Each share is paid the same amount from the Common Fund, but the amount of payment per share will
be paid pro rata and is dependent upon how many other Class Members make claims on the Common Fund.
As of August 30, 2012, Class Members owned approximately 44 million AuthenTec shares. There is no way to
determine, in advance, how many Class Members will make claims from the Common Fund.
HOW DO I RECEIVE A CASH PAYMENT FROM THE COMMON FUND?
To receive cash from the Common Fund, you must complete and return a Proof of Claim form no later than
_____, 2016. The Proof of Claim form may be mailed or submitted electronically at www.____________.com.
A Proof of Claim form is included with this Notice. Proof of Claim forms are also available online at
www.___________.com or by calling 1.8xx.xxx.xxxx.
OPTION #2 – EXCLUDE YOURSELF FROM THE SETTLEMENT
If you do not wish to be included in the Class and participate in the Settlement benefits discussed above, you
must send a letter stating that you want to be excluded from In re AuthenTec, Inc. Shareholder Litigation, No.
05-2012-CA-57589 (Fla. 18th Jud. Cir., Brevard Cty.). Be sure to include your name, address, telephone
number, your signature, and the number of AuthenTec shares you owned at any time between and including
July 27, 2012 and October 4, 2012. You must mail your exclusion request post-marked no later than [date] to:
Claims Administrator
[address]
You cannot exclude yourself on the phone or by fax or e-mail – you must do so in writing. If you request to be
excluded, you will not receive any Settlement payment, and you cannot object to the Settlement. However, you
will not be legally bound by anything that happens in this lawsuit, and you will keep your right to separately
pursue claims against Defendants relating to the subject matter of this lawsuit.
IF I DON’T EXCLUDE MYSELF, CAN I SUE DEFENDANTS FOR THE SAME THING LATER?
No. Unless you exclude yourself, you give up the right to sue Defendants for the claims that this Settlement
resolves. You must exclude yourself from this Class to pursue your own lawsuit. Remember, your exclusion
must be postmarked on or before [date].

Questions? Visit www.__________________.com or Call 1-8xx-xxx-xxxx
Do Not Forget to Return a Proof of Claim Form
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IF I EXCLUDE MYSELF, CAN I GET MONEY FROM THIS SETTLEMENT?
No. If you exclude yourself, you will not receive any money. Do not send in a Proof of Claim. You will not
lose any right you may have to sue, continue to sue, or be part of a different lawsuit against Defendants about
the legal issues in this case.
OPTION #3– DO NOTHING
If you are a Class Member and choose to do nothing, you get nothing. You will not receive a payment from the
$10 million Common Fund. You won’t be able to start a lawsuit, continue with a lawsuit, or be part of any
other lawsuit against Defendants about the legal issues in this case.
OBJECTING TO THE SETTLEMENT
You can tell the Court that you don’t agree with the Settlement or some part of it.
HOW DO I TELL THE COURT THAT I DO NOT LIKE THE SETTLEMENT?
If you are a Class Member, you can object to the Settlement if you do not like any part of it, including the
proposed award of attorneys’ fees and expenses and proposed service awards to Plaintiffs, and the Court will
consider your views. To object, you must send a letter to the Court, Co-Lead Counsel, and Defendants’
Counsel saying that you object to the Settlement in In re AuthenTec, Inc. Shareholder Litigation, No. 05-2012CA-57589 (Fla. 18th Jud. Cir., Brevard Cty.). Be sure to include your name, address, telephone number, your
signature, and the reasons you object to the Settlement. You also must affirm under penalty of perjury that you
are a Class Member or provide other proof of Class membership. If you are represented by counsel, be sure to
include the name, address, and telephone number of that lawyer.
Your objection must be mailed to and actually received at the following different locations no later than [date].
Send your objection to:
Clerk of Court
Brevard County Courthouse
P.O. Box 219
Titusville, FL 32781-0219
Stuart A. Davidson
Robbins Geller Rudman & Dowd LLP
120 East Palmetto Park Road, Suite 500
Boca Raton, FL 33432
John A. Neuwirth
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Lisa R. Bugni
Alston & Bird LLP
One Atlantic Center
1201 West Peachtree Street, Suite 4900
Questions? Visit www.__________________.com or Call 1-8xx-xxx-xxxx
Do Not Forget to Return a Proof of Claim Form
1165920_2

Page - 7 -

Atlanta, GA 30309-3424
WHAT IS THE DIFFERENCE BETWEEN OBJECTING AND EXCLUDING?
Objecting is telling the Court that you do not like something about the Settlement. You can object only if you
stay in the Class. If you object, you will remain in the Class and will be bound by the proposed Settlement if
the Court approves the Settlement, despite your objection. If you object, you can also participate in the
Settlement benefits described above.
Excluding yourself is telling the Court that you do not want to be part of the Class or the lawsuit. You cannot
request exclusion and object to the Settlement. If you exclude yourself, you have no basis to object because the
case no longer affects you. Class Members who do exclude themselves may, if they wish, enter an appearance
through their own counsel.
THE LAWYERS REPRESENTING YOU
DO I HAVE A LAWYER IN THIS CASE?
The Court appointed the law firms of Robbins Geller Rudman & Dowd, LLP and The Weiser Law Firm, P.C. to
represent you and other Class Members. These lawyers are called Co-Lead Counsel. If you want to be
represented by your own lawyer, you may hire one at your own expense and enter an appearance through your
own counsel.
HOW WILL THE LAWYERS BE PAID?
Co-Lead Counsel will ask the Court to award attorneys’ fees of up to 33.33% of the Common Fund ($10
million) and expenses up to $275,000, both to be paid from the Common Fund.
In addition, Co-Lead Counsel will ask the Court to award the Plaintiffs in this Action a service award of $7,500
each for their time and effort acting as Class Representatives.
THE FINAL SETTLEMENT HEARING
The Court will hold a hearing to decide whether to approve the Settlement.
You may attend, and you may ask to speak, but you don’t have to.
WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE SETTLEMENT?
The Court will hold a Final Settlement Hearing at 11:15 A.M. on November 17, 2016 at the Courtroom of the
Honorable George W. Maxwell, III, Brevard County Courthouse, 2825 Judge Fran Jamieson Way, Viera,
Florida, 32940. The hearing date may be changed by the Court, and you should check www.___________.com
for any updates. At this hearing, the Court will consider whether the Settlement is fair, reasonable, and
adequate. If there are objections, the Court will consider them. The Court will listen to people who have asked
to speak at the hearing. After the hearing, the Court will decide whether to approve the Settlement. The Court
also may consider how much to award Co-Lead Counsel and the amount of the service awards for Plaintiffs.
We do not know how long this decision will take.

Questions? Visit www.__________________.com or Call 1-8xx-xxx-xxxx
Do Not Forget to Return a Proof of Claim Form
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DO I HAVE TO COME TO THE HEARING?
No. Co-Lead Counsel will answer questions the Court may have. But you are welcome to come at your own
expense. If you submit an objection, you do not have to come to the Court to talk about it. As long as you
delivered your written objection on time, the Court will consider it. You may pay your own lawyer to attend,
but it is not necessary.

Questions? Visit www.__________________.com or Call 1-8xx-xxx-xxxx
Do Not Forget to Return a Proof of Claim Form
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MAY I SPEAK AT THE HEARING?
You may ask the Court for permission to speak at the Final Settlement Hearing. To do so, you must file with
the Court a “Notice of Intention to Appear.” Be sure to include your name, address, telephone number, and
your signature. You may be required also to provide proof that you are a Class Member. Your Notice of
Intention to Appear must be filed no later than [date], and must be served on the Clerk of the Court, Co-Lead
Counsel, the AuthenTec Board’s counsel, and Apple’s counsel at the addresses listed on page __, above. You
cannot speak at the hearing if you exclude yourself.
INSTRUCTIONS TO BROKERS AND OTHERS WHO HELD FOR THE BENEFIT OF OTHERS
Brokerage firms, banks and/or other persons or entities who held shares of AuthenTec common stock for the
benefit of others are requested to immediately send this Notice to all such beneficial owners. If additional
copies of the Notice are needed for forwarding to such beneficial owners, any requests for such additional
copies or provision of a list of names and mailing addresses of beneficial owners may be made to:
[Address of Claims Administrator]
GETTING MORE INFORMATION
ARE THERE MORE DETAILS ABOUT THE SETTLEMENT?
The Stipulation contains the complete terms. The Stipulation is available online at www._____.com, and in the
records on file in the Court Clerk’s office. The Proof of Claim Form and other information are also available at
www.___________.com. If you elect to receive a payment from the $10 million Common Fund under Option
#1, you must return a Proof of Claim form to participate in the Settlement benefits.
PLEASE DO NOT CALL OR WRITE TO THE COURT FOR INFORMATION OR ADVICE.

/s/ The Honorable George W. Maxwell, III
DATED: _____________________________

CIRCUIT COURT JUDGE

Questions? Visit www.__________________.com or Call 1-8xx-xxx-xxxx
Do Not Forget to Return a Proof of Claim Form
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EXHIBIT D

EXHIBIT D
LEGAL NOTICE

If You Owned AuthenTec, Inc. Common Stock as of
October 4, 2012, You May Be Entitled to Settlement
Benefits
What Is This About?
A class action lawsuit concerning the 2012 acquisition of AuthenTec, Inc. ("AuthenTec") for $8.00 per share has
been settled (the "Settlement"). The lawsuit alleges, among other things, that AuthenTec's directors breached
their fiduciary duties in connection with the sale of AuthenTec to Apple Inc. As part of the Settlement, those
shareholders who owned AuthenTec common stock as of October 4, 2012 may be entitled to receive additional
payment through a cash-payment common fund ("Common Fund"). The Settlement is not an admission of
wrongdoing. The Court has not decided who is right and who is wrong. Instead, the parties have decided to
settle their dispute.

Am I a Member of the Class?
Unless you are a named defendant in the settled litigation or one of their affiliates, as that term is defined in the
Stipulation and Agreement of Compromise and Settlement dated July 14, 2016 (the "Stipulation"), or you
exclude yourself from the Settlement, you are a member of the Class if you held AuthenTec common stock any
time between and including July 27, 2012 and October 4, 2012.

What Are the Settlement Benefits for the Class?
A $10 million settlement fund has been established for the benefit of Class Members. After the deduction from
the $10 million fund of notice and administration expenses, any attorneys' fees and expenses awarded by the
Court, any service awards to the Lead Plaintiffs, and taxes, the remainder of the settlement fund will be
distributed on a pro rata basis to Class Members who both owned AuthenTec common stock on October 4, 2012
and submit timely and valid Proof of Claim forms.

How Do I Participate in the Settlement Benefits?
To participate in the Common Fund cash payment, you must mail or submit online a completed Proof of Claim
form by _________, 2016. If you do not wish to participate in the Settlement, you may exclude yourself from the
Class by _________, 2016, or you may remain in the Class and object to any aspect of the Settlement by _________,
2016. Visit www._____________.com for important information about your options in the Settlement.

Hearing on the Proposed Settlement
The Court will hold a Final Settlement Hearing on November 17, 2016 at 11:15 A.M. to determine whether the
proposed Settlement is fair, reasonable, and adequate, to approve any attorneys' fees and expenses, and any
service awards for Lead Plaintiffs. The hearing date may be changed by the Court, and you should check
www.____________.com for updates. The Final Settlement Hearing will take place at Brevard County Courthouse,
2825 Judge Fran Jamieson Way, Melbourne, Florida 32940. You do not have to attend the hearing.
To get additional information, including a copy of the detailed Notice and Proof of Claim form for the Common
Fund cash payment, visit www._________.com or call 1-800-xxx-xxxx.
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EXHIBIT E

EXHIBIT E
IN THE CIRCUIT COURT OF THE EIGHTEENTH JUDICIAL CIRCUIT
IN AND FOR BREVARD COUNTY, FLORIDA
CIVIL DIVISION
IN RE AUTHENTEC, INC.
SHAREHOLDER LITIGATION

:
:
:
:

Case No. 05-2012-CA-57589

[PROPOSED] PROOF OF CLAIM AND RELEASE1
To recover from the Common Fund as a member of the Class based on your claims in the
action entitled In re AuthenTec, Inc. S’holder Litig., No. 05-2012-CA-57589 (the “Action”), you
must complete and sign this Proof of Claim and Release form (“Proof of Claim”). If you fail to file a
properly addressed Proof of Claim, your claim may be rejected and you may be precluded from any
recovery from the Common Fund created in connection with the Settlement of the Action.
Submitting a Proof of Claim does not, however, assure that you will share in the proceeds of the
Settlement.
The Proof of Claim must contain the name, address, telephone number, and taxpayer
identification number of the beneficial owner(s). For individuals, the taxpayer identification number
(TIN) is a valid Social Security number (SSN), and for business entities, trusts, and estates, it is a
valid employer identification number (EIN). The Proof of Claim also must identify the quantity of
AuthenTec, Inc. (“AuthenTec”) Shares owned as of October 4, 2012, and the stock certificate
numbers if the Shares were held in certificate form. If the Shares were held in certificate form, the
confirmation from the transfer agent of surrender also is required. For Shares that were held through
a brokerage account, certificate numbers are not required, but either the brokerage statement or a

1

All capitalized terms used but not defined herein shall have the same meanings set forth in the Stipulation
and Agreement of Compromise and Settlement dated July14, 2016 (the “Stipulation”).
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letter from the bank, broker, or other nominee which states the quantity of Shares owned as of
October 4, 2012 must be provided.
In order to make a valid claim, the Proof of Claim must be signed in the space provided
below. The Proof of Claim must be postmarked no later than ___________ and mailed to:
In re AuthenTec, Inc. Shareholder Litigation
Claims Administrator
c/o
________________________
________________________

Reminder Checklist for Proof of Claim:
1. Sign the release and certification below. If the Proof of Claim is being submitted on behalf
of joint claimants, both claimants must sign it.
2. Do not highlight any portion of the Proof of Claim or supporting documents.
3. Attach copies of acceptable supporting documents. Do not send original documents,
including, but not limited to, original stock certificates, because the Claims Administrator
cannot return these items to you.
4. Keep copies of the Proof of Claim and supporting documents that you submit for your
records.
5. You will not automatically receive a confirmation that the Claims Administrator received
your Proof of Claim. If you would like a confirmation, please send your Proof of Claim via
U.S. certified mail, return receipt requested.
6. If your address changes between the time of filing your Proof of Claim and completion of the
Settlement, or if the notice you received about the Settlement was sent to an old or incorrect
address, please send the Claims Administrator written notification of your new address. If
you change your name, please inform the Claims Administrator.
7. If you have any questions or concerns regarding the Proof of Claim, please contact the
Claims Administrator at the above address, call 1-800-_______, or visit www._______.com.
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PART I:

CLAIMANT IDENTIFICATION

Last Name (Claimant)

First Name (Claimant)

____________________________________________

_______________________________

Last Name (Beneficial Owner if Different from Claimant)

First Name (Beneficial Owner)

______________________________________________

_______________________________

Last Name (Co-Beneficial Owner)

First Name (Co-Beneficial Owner)

____________________________________________

_______________________________

Company/Other Entity (If Claimant Is Not an Individual)

Contact Person (If Claimant is Not an
Individual)

____________________________________________

_______________________________

Record Owner’s Name (If Different from Beneficial
Owner Listed Above, e.g., Trust, Nominee, Other, etc.)

Trust/Other Date (If Applicable)

____________________________________________

_______________________________

Account Number (If Claimant is Not an Individual)
____________________________________________
Address Line 1

City

____________________________________________

_______________________________

Address Line 2 (If Applicable)

State

Zip Code

____________________________________________

______________

___________

Foreign Province

Foreign Zip Code

Foreign Country

____________________________________________

______________

____________

Identity of Claimant (Check only one)
__ Individual __ Corporation __ Joint Owners __ Estate __ Trust __ Partnership
__ Private Pension Fund __ Legal Representative
__ IRA, Keogh, or other individual retirement plan (indicate type of plan, mailing address, and name
of current custodian on separate sheet)
__ Other (describe on separate sheet)
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Check Here to Use Alternate Address for Distribution (Optional)
Distribution Address Line 1

City

____________________________________________

_______________________________

Distribution Address Line 2 (If Applicable)

State

Zip Code

____________________________________________

______________

___________

Foreign Province

Foreign Zip Code

Foreign Country

____________________________________________

______________

____________

Telephone Number (Day)

Telephone Number (Night)

____________________________________________

_______________________________

Email Address (This is not required, but if you
provide one, you authorize the Claims Administrator
to send you information about this claim via email)
__________________________________________
PART II:

HOLDINGS BETWEEN AND INCLUDING JULY 27, 2012 AND OCTOBER 4,
2012

State the number of Shares of AuthenTec common stock owned as of October 4, 2012.
Documentation includes brokerage statements or proof of stock certificate surrender (see below for
more details if your Shares were held in certificate form).
Number of Shares

_______________

Proof Enclosed

__ Y __ N

Stock Certificate Numbers (If Applicable)
Provide the stock certificate numbers for all AuthenTec common stock owned as of October 4, 2012,
for all Shares NOT HELD IN A BROKERAGE ACCOUNT. Be sure to attach documentation of
surrender such as a letter accompanying a payment for surrendered Shares from the transfer agent or
your broker.
CERTIFICATE 1: _______________________________________________
CERTIFICATE 2: _______________________________________________
CERTIFICATE 3: _______________________________________________
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CERTIFICATE 4: _______________________________________________
CERTIFICATE 5: _______________________________________________
Proof of Surrender Enclosed

__ Y __ N

*If you require additional space, please attach a schedule in the same
format as above. Please print the beneficial owner’s full name and
Taxpayer Identification Number on each page of the schedule.*
PART III:

RELEASE AND CERTIFICATION

On behalf of myself (ourselves) or the beneficial owner, I (we) am (are) authorized to file this Proof
of Claim, and on behalf of each of my (our, his, her, its) heirs, agents, executors, trustees,
administrators, predecessors, successors, and assigns, I (we, he, she, it) hereby acknowledge that as
of the Effective Date (as defined in the Stipulation), I (we, he, she, it) shall (i) be deemed to have
fully, finally, and forever waived, released, discharged, and dismissed each and every one of the
Released Claims (as defined in the Stipulation), including Unknown Claims (as defined in the
Stipulation), as against each and every one of the Released Parties (as defined in the Stipulation); (ii)
forever be barred and enjoined from commencing, instituting, prosecuting, or maintaining any of the
Released Claims, including Unknown Claims, against any of the Released Parties; and (iii) be
deemed to have covenanted not to sue any Released Party on the basis of any Released Claim,
including Unknown Claims.
By signing and submitting this Proof of Claim, the claimant(s) or the person(s) who represent(s) the
claimant(s) certifies (certify) as follows:
1.
2.

3.

4.
5.
6.

7.

The claimant(s) is (are) a Class Member(s), as defined in the Stipulation, and is (are) not
excluded from the Class;
The claimant(s) owned the AuthenTec common stock identified in the Proof of Claim and
has (have) not assigned the claim against the Released Parties to another, or that, in signing
and submitting this Proof of Claim, the claimant(s) has (have) the authority to act on behalf
of the owner(s) thereof;
The claimant(s) has (have) not submitted any other claim covering the same purchases,
acquisitions, sales, or holdings of AuthenTec common stock and knows (know) of no other
person having done so on his/her/its/their behalf;
The claimant(s) submits (submit) to the jurisdiction of the Court with respect to
his/her/its/their claim and for purposes of enforcing the releases set forth herein;
I (we) agree to furnish such additional information with respect to this Proof of Claim as the
Claims Administrator or the Court may require;
I (we) acknowledge that the claimant(s) will be bound by and subject to the terms of the
Stipulation and any Final Judgment that may be entered in the litigation, including the
releases and covenants set forth therein; and
I (we) certify that I (we) am (are) not subject to backup withholding under the provisions of
Section 3406(a)(1)(c) of the Internal Revenue Code.

Note: If you have been notified by the Internal Revenue Service that you are subject to backup
withholding, please strike the language that you are not subject to backup withholding in
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certification (7) above. The Internal Revenue Service does not require your consent to any provision
other than the certification required to avoid backup withholding.
UNDER THE PENALTIES OF PERJURY, I (WE) CERTIFY THAT ALL OF THE
INFORMATION PROVIDED BY ME (US) ON THIS FORM IS TRUE, CORRECT, AND
COMPLETE AND THAT THE DOCUMENTS SUBMITTED HEREWITH ARE TRUE AND
CORRECT COPIES OF WHAT THEY PURPORT TO BE.
Signature of Claimant

Date

Print Name of Claimant

________________________________

_________

______________________________

Signature of Joint Claimant (if any)

Date

Print Name of Joint Claimant

________________________________

_________

________________________________

Capacity of Person(s) Signing (e.g., beneficial owner(s), executor, administrator, trustee, etc.)
______________________________________________________________________________
THIS PROOF OF CLAIM MUST BE MAILED TO THE CLAIMS ADMINISTRATOR
POSTMARKED BY _________________________.
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