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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

Effective June 7, 2021, Susan Repo was appointed to the Board of Directors (the “Board”) of Mitek Systems, Inc. (the “Company”).

Currently, the Company provides its outside directors with $125,000 in annual equity compensation which generally is granted in March of each
year. Accordingly, on June 7, 2021, in connection with Ms. Repo’s appointment to the Board, she received a grant of restricted stock units of the Company
(“RSUs”) having an initial value of $93,750, which units will fully vest in March 2021 (immediately prior to the date of the Company’s annual stockholder
meeting). The number of shares of the Company’s common stock subject to this RSU award was calculated based on the closing price of the Company's
common stock on the date of grant. As a non-employee director, Ms. Repo will be entitled to receive the Company’s standard fees for her service as a
member of the Board.

The Company has entered into its standard form of indemnification agreement with Ms. Repo, a copy of which was filed as Exhibit 10.21 to the
Company’s Form 10-K filed with the Securities and Exchange Commission (the “SEC”) on December 5, 2014.

In addition, on June 8, 2021 the Company announced that Frank Teruel, age 55, was appointed as the Company’s Chief Financial Officer and Senior
Vice President, effective July 16, 2021 (or such other start date as may be agreed upon by the Company).

Mr. Teruel brings decades of executive financial and operational leadership from both public and private companies and is a recognized thought
leader in the digital identity/fraud management space. Most recently, Mr. Teruel was the Chief Operating Officer of ADARA, Inc., a global leader in
predictive consumer intelligence through its permissioned data and verified identity platform. From 2012 to 2019, he led ThreatMetrix as their General
Manager (2018 – 2019) and as their Chief Financial Officer (2012 – 2018) where they grew revenue from $5 million and ultimately sold ThreatMetrix to
RELX/LexisNexis for $830 million. Mr. Teruel also serves as an Adjunct Professor at Santa Clara University’s Leavey School of Business MBA program.
Mr. Teruel holds a Masters of Business Administration from Liberty University and a Bachelor of Science degree in Business Administration from Bob
Jones University.

In connection with his appointment as the Company’s Chief Financial Officer, Mr. Teruel will be paid a cash salary of $360,000 per year. Mr. Teruel
will be eligible to receive an annual bonus not to exceed 100% of his then-current base salary, with a target bonus amount equal to 50% of his then-current
base salary, subject to the Company’s achievement of certain business and/or financial goals and Mr. Teruel’s achievement of individual performance goals
to be established by the Chief Executive Officer in the ordinary course. Mr. Teruel will be eligible to participate in certain Company-sponsored benefits,
such as health insurance plans, provided he meets the respective plan eligibility requirements. Under the Company’s reimbursement policies, he will be
entitled to reimbursement of his reasonable out of pocket costs and expenses incurred on Company business.

Pursuant to Nasdaq Listing Rule 5635(c)(4), Mr. Teruel will be granted RSUs with a value equal to $1,200,000 as of the date of grant, as a material
inducement to accept employment with the Company. As long as Mr. Teruel remains employed by the Company, the RSUs will vest in four equal annual
installments, with the first installment vesting on the one-year anniversary of the grant date and 25% each subsequent anniversary of the grant date. In the
event of a Change of Control (as defined in the Severance and Change in Control Agreement (described below)), all of the unvested RSUs will vest and
become exercisable, subject to certain terms and conditions set forth therein.

In connection with his employment, the Company will enter into the Company’s standard form Severance and Change in Control Agreement (the
“Severance Agreement”) with Mr. Teruel. Pursuant to the terms of the Severance Agreement, if Mr. Teruel’s employment with the Company is terminated
by the Company without “cause” or by Mr. Teruel for “good reason” (each as defined in the Severance Agreement), in each case, other than in connection
with a Change of Control (as defined in the Severance Agreement), then as long as Mr. Teruel signs a release of any claims against the Company, he will be
entitled to the following severance benefits: (i) a lump-sum cash amount equal to his earned but unpaid salary as of his termination date; (ii) a lump-sum
cash amount equal to 50% of his base salary as of his termination date; (iii) a lump-sum cash amount equal to the value of six (6) months of COBRA
continuation coverage; and (iv) all equity awards granted to him will be treated as set forth in the applicable award agreements and plan documents to
which such equity awards are subject. In the event any such termination occurs at any time two months prior to or within 12 months after a Change of
Control, then, as long as Mr. Teruel signs a release of any claims against the Company, in addition to the benefits set forth immediately above, (i) all of the
unvested shares of Company stock underlying outstanding equity awards then held by Mr. Teruel shall automatically accelerate and become vested and
exercisable (to the extent applicable, or settled in cash or stock, as applicable) and all such equity awards shall remain exercisable (to the extent applicable)
at all times prior to the expiration of the original term of such equity award, and (ii) all restrictions of any kind imposed by the company or contained in any
equity plan or any equity award that relates to any equity securities or equity awards of the Company then held by Mr. Teruel shall lapse.

Mr. Teruel and the Company will also enter into the Company’s standard form of indemnification agreement for directors and officers providing for
the indemnification by the Company in certain circumstances for actions taken in connection with his service to or for the Company. There are no
arrangements or understandings between Mr. Teruel and any other persons pursuant to which he was



selected as the Company’s Chief Financial Officer and pursuant to which he was elected as a director of the Company. There are no family relationships
between Mr. Teruel and any director or executive officer of the Company, and he has no direct or indirect material interest in any transaction required to be
disclosed pursuant to Item 404(a) of Regulation S-K. Copies of the Company’s standard form Severance and Change in in Control Agreement and
Indemnification Agreement are included as exhibits to the Company’s Annual Report on Form 10-K filed with the SEC on December 20, 2020.

On June 8, 2021, the Company issued a press release announcing the appointment of Ms. Repo as a member of the Board and Mr. Teruel as its Chief
Financial Officer. A copy of this press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits. The exhibits shall be deemed to be filed or furnished, depending on the relevant item requiring such exhibit, in accordance with the
provisions of Item 601 of Regulation S-K (17 CFR 229.601) and Instruction B.2 to this form.

Exhibit Number  Description

99.1  Press Release issued on June 8, 2021
104 Cover Page Interactive Data File, formatting Inline Extensible Business Reporting Language (iXBRL)
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   Jason Gray
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Mitek Systems Appoints New Board Member and Chief Financial Officer
Business leaders will complement leadership team for next phase of growth, says Mitek CEO Max Carnecchia

SAN DIEGO, Calif., June 8, 2021 - Mitek Systems, Inc. (NASDAQ: MITK), a global leader in mobile capture and digital identity
verification solutions, today announced the appointment of Susan Repo to its board of directors and Frank Teruel to its
leadership team as chief financial officer.

Susan Repo, currently the chief financial officer at ICEYE, a New Space earth observation technology company enabling access
to real-time imagery from space to empower better decision making in governmental and commercial industries from its own
constellation of synthetic aperture radar satellites, will join Mitek’s board of directors effective immediately. Prior to ICEYE, Repo
served in finance and operational leadership roles with MariaDB, Tesla, Juniper Networks and Agilent Technologies. She also
serves on the board of GM Financial Bank, a member of the General Motors subsidiaries, and Call2Recycle, Inc., the largest
battery stewardship and recycling organization in North America, where she chairs the audit & technology committee. Her
experience in driving strategic and transformative results includes leading Tesla’s capital raises to accelerate growth, expansion
into alternative energy and its acquisition of SolarCity.

Additionally, Frank Teruel will be joining Mitek as chief financial officer and senior vice president effective July 16, 2021. Teruel
will succeed Jeff Davison, who announced his retirement earlier this year. Teruel was previously the chief operating officer of
ADARA, a global leader in predictive consumer intelligence through its permissioned data and verified identity platform and
brings with him over two decades of financial and operational leadership. Teruel is a recognized thought leader in the digital
identity/fraud management space having led ThreatMetrix as its general manager and chief financial officer from $5 million in
revenue through to its sale to RELX/LexisNexis for $830 million. He also serves as an Adjunct Professor at Santa Clara
University’s Leavey School of Business MBA program.

"We are pleased to welcome Susan and Frank to Mitek," said Max Carnecchia, CEO of Mitek Systems. "Susan’s global
experience in the high-technology and financial services sectors, along with her deep background in leading financial operations
in both public and private companies, will be invaluable to the Mitek Board of Directors as we continue to grow and scale our
business. Similarly, Frank’s decades of executive leadership and domain expertise within the identity space will provide valuable
experience and insights during this exciting phase of Mitek’s growth. Susan and Frank will play a key role in helping to ensure
our company's financial strength and operational rigor as Mitek delivers on our mission to provide trust and convenience in
today’s connected world.”

These appointments follow the announcement last week of Mitek’s acquisition of ID R&D, an award-winning provider of artificial
intelligence (AI)-based voice and face biometrics and liveness detection, further indication of the company’s commitment to
providing trust and convenience in today’s connected world.

Required Information regarding inducement equity grant In connection with Teruel’s employment and effective as of his start
date with Mitek, the Mitek Board of Directors granted to him restricted stock units for $1,200,000 worth of the Company’s
common stock. The restricted stock units vest over four years, with 25% of such units vesting on each anniversary of the date of
grant. The restricted stock units were granted as an inducement to Teruel to accept employment with the Company and in
accordance with NASDAQ Listing Rule 5635(c)(4).

About Mitek Mitek (NASDAQ: MITK) is a global leader in mobile capture and digital identity verification built on the latest
advancements in computer vision and artificial intelligence. Mitek’s identity verification solutions enable organizations to verify
an individual’s identity during digital transactions to reduce risk



and meet regulatory requirements, while increasing revenue from digital channels. More than 7,500 organizations use Mitek to
enable trust and convenience for mobile check deposit, new account opening and more. Mitek is based in San Diego, Calif., with
offices across the U.S. and Europe. Learn more at www.miteksystems.com Follow Mitek on LinkedIn, Twitter and YouTube, and
read Mitek’s latest blog posts here.


