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CALCULATION OF REGISTRATION FEE

Title of 
Securities 

To Be Registered

Amount
To Be

Registered

Proposed
Maximum

Offering Price
Per Share

Proposed Maximum
Aggregate Offering

Price

Amount of
Registration

Fee
Common Stock, $0.001 par value per share 65,971 $18.99 $1,252,789.29 $116.13

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8
(“Registration Statement”) also covers any additional shares of common stock, par value $0.001 per share (the “Common Stock”), of Mitek
Systems, Inc., a Delaware corporation (the “Company” or the “Registrant”), that may be offered or issued under the inducement award
agreement to prevent dilution resulting from stock splits, stock dividends or similar transactions effected without the receipt of consideration
that increases the number of outstanding shares of Common Stock.

(2) Represents 65,971 shares of Common Stock issuable upon the vesting of a restricted stock unit award granted as an employment inducement
award to Frank Teruel, the Company’s Chief Financial Officer, pursuant to Rule 5635(c)(4) of the Nasdaq Listing Rules.

(3) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) and Rule 457(c) of the Securities
Act. The price per share and aggregate offering price are based upon $18.99, the average of the high and low prices of the Registrant’s
Common Stock on October 1, 2021 as reported on the NASDAQ Capital Market.

(1)

(2) (3) (3)



INTRODUCTORY NOTES
 

This registration statement registers an aggregate of 65,971 shares of Common Stock that may be issued and sold upon the vesting of a restricted
stock unit award granted by the Company as employment inducement awards to Frank Teruel, the Company’s Chief Financial Officer (the “Teruel
Award”), pursuant to Rule 5635(c)(4) of the Nasdaq Listing Rules. This award has been made pursuant to, and is subject to the terms and conditions of that
certain Restricted Stock Unit Award Agreement, dated as of July 19, 2021, between the Company and Mr. Teruel, which is attached as an exhibit hereto.
The Teruel Award will vest in four equal annual installments, with 25% of such award vesting on the one-year anniversary of the grant date and the
remaining 75% vesting in equal installments on each subsequent anniversary of the grant date.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

ITEM 1.      PLAN INFORMATION.

Not required to be filed with this Registration Statement.*

ITEM 2.     REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION.

Not required to be filed with this Registration Statement.*

* The documents containing the information specified in this Part I related to the Teruel Award will be sent or given to Mr. Teruel as specified by Rule
428(b)(1) under the Securities Act. In accordance with the Note to Part I of Form S-8, such documents are not required to be, and are not, filed with the
Securities and Exchange Commission (the “Commission”) either as part of this Registration Statement or as a prospectus or prospectus supplement
pursuant to Rule 424 under the Securities Act. Such documents and the documents incorporated by reference in this Registration Statement pursuant to
Item 3 of Part II hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.        Incorporation of Documents by Reference.

    The following documents filed by the Registrant with the Commission are incorporated by reference in this Registration Statement:

(a)           The Registrant’s Annual Report on Form 10-K for the fiscal year ended September 30, 2020, filed with the U.S. Securities and Exchange
Commission on December 7, 2020, as amended by Amendment No. 1 to the Annual Report on Form 10-K/A (the “Form 10-K”), filed with the SEC on
December 11, 2020;

(b)    The Registrant’s Quarterly Report on Form 10-Q for its fiscal quarter ended December 31, 2020, filed with the Commission on February 1, 2021.

(c)     The Registrant’s Quarterly Report on Form 10-Q for its fiscal quarter ended March 31, 2021, filed with the Commission on May 6, 2021.

(d)    The Registrant’s Quarterly Report on Form 10-Q for its fiscal quarter ended June 30, 2021, filed with the Commission on August 5, 2021.

(e)          The Registrant’s Current Reports on Form 8-K, filed with the Commission on November 5, 2020 (other than with respect to Item 2.02 and Exhibit
99.1); December 3, 2020; January 25, 2021; February 5, 2021; March 5, 2021; June 1, 2021; June 9, 2021; June 16, 2021; and July 1, 2021; and

(f)    The description of the Common Stock contained in the Registrant’s Registration Statement on Form 8-A filed with the Commission on July 12, 2011,
including any subsequent amendment or report filed for the purpose of amending such description.

https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786320000136/mitk-20200930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786320000136/mitk-20200930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786320000136/mitk-20200930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786320000140/mitk-20200930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000016/mitk-20201231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000063/mitk-20210331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000063/mitk-20210331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000063/mitk-20210331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000063/mitk-20210331.htm
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https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000063/mitk-20210331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000063/mitk-20210331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000063/mitk-20210331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000063/mitk-20210331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000084/mitk-20210630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786320000064/mitk-20201105.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786320000134/mitk-20201203.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786320000134/mitk-20201203.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786320000134/mitk-20201203.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786320000134/mitk-20201203.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000009/mitk-20210122.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000020/mitk-20210202.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000024/mitk-20210303.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000069/mitk-20210528.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000072/mitk-20210607.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000074/mitk-20210615.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000807863/000080786321000078/mitk-20210629.htm
http://www.sec.gov/Archives/edgar/data/807863/000114420411040108/v228408_8-a12b.htm


All reports and other documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) after the date of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all
securities offered have been sold or which deregisters all securities then remaining unsold, are incorporated by reference in this Registration Statement and
are a part hereof from the date of filing of such reports and other documents, except as to any portion of any such report or other document furnished under
Items 2.02 or 7.01 of Form 8-K that is not deemed filed under such provisions. Any statement contained in a report or other document incorporated or
deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained herein or in any other subsequently filed report or other document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this Registration Statement.

You should rely only on the information provided or incorporated by reference in this Registration Statement or any related
prospectus. The Registrant has not authorized anyone to provide you with different information. You should not assume that the
information in this Registration Statement or any related prospectus is accurate as of any date other than the date on the front of the
document.

You may contact the Registrant in writing or orally to request copies of the above-referenced filings, without charge
(excluding exhibits to such documents unless such exhibits are specifically incorporated by reference into the information incorporated
into this Registration Statement). Requests for such information should be directed to:

Chief Legal Officer
Mitek Systems, Inc.

600 B Street, Suite 100
San Diego, California 92101

(619) 269-6800

Item 4.        Description of Securities.

    Not applicable.

Item 5.        Interests of Named Experts and Counsel.

    Not applicable.

Item 6.        Indemnification of Directors and Officers.

    The Registrant’s restated certificate of incorporation, as amended, eliminates the personal liability of the directors of the Registrant for monetary
damages for breach of fiduciary duties as a director of the Registrant to the fullest extent permitted by paragraph (7) of subsection (b) of Section 102 of the
Delaware General Corporation Law (the “DGCL”). Paragraph (7) of subsection (b) of Section 102 of the DGCL does not permit the elimination or
limitation of the liability of any director for (i) any breach of the directors’ duty of loyalty to the Registrant or its stockholders, (ii) acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) unlawful dividends or distributions or (iv) any transaction from
which the director derived an improper personal benefit.

    The Registrant’s second amended and restated bylaws permit the Registrant to indemnify its directors, officers, employees and agents to the fullest extent
permitted by Section 145 of the DGCL. Section 145 of the DGCL provides that a director, officer, employee or agent of the Registrant who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Registrant), by reason of the fact that such person is or was a director, officer, employee or agent
of the Registrant shall be indemnified and held harmless by the Registrant to the fullest extent authorized by the DGCL against all expenses, judgments,
fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if he or she acted
in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Registrant, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe that the conduct was unlawful. If it is determined that the conduct of such person meets these
standards, such person may be indemnified for expenses incurred and amounts paid in connection with such proceeding if actually and reasonably incurred
in connection therewith.

    If such a proceeding is brought by or on behalf of the Registrant (i.e., a derivative suit), such person may be indemnified against all expenses, liabilities
and losses (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) actually and reasonably incurred
by such person in connection with the defense or settlement of such proceeding if he or she acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the



Registrant. There can be no indemnification with respect to any matter as to which such person is adjudged to be liable to the Registrant unless and only to
the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court shall deem proper.

    The Registrant may advance all expenses (including attorneys’ fees) actually and reasonably incurred by an officer or director of the Registrant in
defending a proceeding in advance of the final disposition of such proceeding upon receipt of an undertaking by or on behalf of such officer or director to
repay all amounts so advanced if it is ultimately determined by final judicial decision from which there is no further right to appeal that such person is not
entitled to be indemnified by the Registrant.

    The indemnification rights and advancement of expenses provided in Section 145 of the DGCL are not exclusive of additional rights to indemnification
for breach of fiduciary duties to the Registrant and its stockholders or advancement of expenses to the extent any such additional rights are authorized in
the Registrant’s restated certificate of incorporation, and are not exclusive of any other rights to which those seeking indemnification or advancement of
expenses may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his or her official
capacity and as to action in another capacity while holding such office.

    The Registrant has entered into a separate Indemnification Agreement (the “Indemnification Agreement”) with each of its directors and executive
officers (each, an “Indemnitee”). Under the Indemnification Agreement, each Indemnitee is entitled to be indemnified against all expenses, judgments,
penalties, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of such Indemnitee in connection with any claims,
proceedings or other actions brought against such Indemnitee as a result of the Indemnitee’s service to the Registrant, provided that the Indemnitee (i) acted
in good faith; (ii) reasonably believed the action was in the Registrant’s best interest; and (iii) in criminal proceedings, reasonably believed his or her
conduct was not unlawful. Additionally, the Indemnification Agreement entitles the Indemnitee to contribution of expenses from the Registrant in any
proceeding in which the Registrant is jointly liable with such Indemnitee, but for which indemnification is not otherwise available.

    The Indemnification Agreement also entitles each Indemnitee to advancement of expenses incurred by an Indemnitee in connection with any claim,
proceeding or other action in advance of the final adjudication of any such claim, proceeding or other action, provided that the Indemnitee agrees to
reimburse the Registrant for all such advances if it shall ultimately be determined that the Indemnitee is not entitled to indemnification.

Item 7.        Exemption From Registration Claimed.

     Not applicable.

Item 8.        Exhibits.

    The following is a list of exhibits filed as part of this Registration Statement, which are incorporated herein:

Exhibit No. Exhibit Description

4.1 Restated Certificate of Incorporation of Mitek Systems, Inc., as amended (incorporated by reference to the
Registrant’s Annual Report on Form 10-K filed with the Commission on December 5, 2014).

4.2 Second Amended and Restated Bylaws of Mitek Systems, Inc. (incorporated by reference to the Registrant’s Current
Report on Form 8-K filed with the Commission on November 10, 2014).

4.3 Certificate of Designation of Series B Junior Participating Preferred Stock (incorporated by reference to the
Registrant’s Current Report on Form 8-K filed with the Commission on October 23, 2018.

4.4* Restricted Stock Unit Award Agreement, dated as of July 19, 2021, between Frank Teruel and Mitek Systems, Inc.

5.1* Opinion of Paul Hastings LLP.

23.1* Consent of Paul Hastings LLP (contained in Exhibit 5.1 to this Registration Statement).

23.2* Consent of Independent Registered Public Accounting Firm, Mayer Hoffman McCann P.C.

24.1* Power of Attorney (contained on the signature page of this Registration Statement).

*    Filed herewith.

http://www.sec.gov/Archives/edgar/data/807863/000119312514434645/d803965dex31.htm
http://www.sec.gov/Archives/edgar/data/807863/000119312514406219/d818808dex31.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000053/mitk-20181023xexx31.htm


Item 9.        Undertakings.

 (a)           The Registrant hereby undertakes:
 

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii)  To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration

Statement or any material change to such information in this Registration Statement;
 
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective

amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement. 

(2)           That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

 
(3)           To remove from registration by means of a post-effective amendment any of the securities being registered that remain unsold at

the termination of the offering.
 

(b)           The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(h)           Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of

the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.  In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of the expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.



SIGNATURES

    Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Diego, State of California, on this 7  day of October, 2021.

 
    MITEK SYSTEMS, INC.
By: /s/ Scipio M. Carnecchia    

Scipio M. Carnecchia
Chief Executive Officer
(Principal Executive Officer)

POWER OF ATTORNEY
 

    KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, jointly and severally,
Scipio M. Carnecchia and Jason L. Gray as his or her attorneys-in-fact, each with the power of substitution, for him or her in any and all capacities, to sign
any amendments to this Registration Statement on Form S-8 (including post-effective amendments), and to file the same, with all exhibits thereto, and
other documents in connection therewith, with the Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his or her
substitute or substitutes, may do or cause to be done by virtue hereof.

     Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated. 

Signature Title Date
/s/ Scipio M. Carnecchia Chief Executive Officer, Director October 7, 2021

Scipio M. Carnecchia (Principal Executive Officer)
/s/ Frank Teruel Chief Financial Officer October 7, 2021

Frank Teruel (Principal Financial Officer)
/s/ Bruce E. Hansen Chairman of the Board, Director October 7, 2021

Bruce E. Hansen
/s/ William K. Aulet Director October 7, 2021

William K. Aulet
/s/ James C. Hale Director October 7, 2021

James C. Hale
/s/ Alex W. Hart Director October 7, 2021

Alex W. Hart
/s/ Susan Repo Director October 7, 2021

Susan Repo
/s/ Kimberly S. Stevenson Director October 7, 2021

Kimberly S. Stevenson
/s/ Donna Wells Director October 7, 2021

Donna Wells

th



EXHIBIT INDEX

Exhibit No. Exhibit Description

4.1 Restated Certificate of Incorporation of Mitek Systems, Inc., as amended (incorporated by reference to the Registrant’s
Annual Report on Form 10-K filed with the Commission on December 5, 2014).

4.2 Second Amended and Restated Bylaws of Mitek Systems, Inc. (incorporated by reference to the Registrant’s Current
Report on Form 8-K filed with the Commission on November 10, 2014).

4.3 Certificate of Designation of Series B Junior Participating Preferred Stock (incorporated by reference to the
Registrant’s Current Report on Form 8-K filed with the Commission on October 23, 2018.

4.4* Restricted Stock Unit Award Agreement, dated as of July 19, 2021, between Frank Teruel and Mitek Systems, Inc.

5.1* Opinion of Paul Hastings LLP.

23.1* Consent of Paul Hastings LLP (contained in Exhibit 5.1 to this Registration Statement).

23.2* Consent of Independent Registered Public Accounting Firm, Mayer Hoffman McCann P.C.

24.1* Power of Attorney (contained on the signature page of this Registration Statement).

*    Filed herewith.                                       
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MITEK SYSTEMS, INC.

2020 INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

Pursuant to the Mitek Systems, Inc. 2020 Incentive Plan (the “Plan”), Mitek Systems, Inc. (the “Company”) hereby grants to you, FRANK
TERUEL (the “Participant”) that number of restricted units of the Company’s Common Stock set forth below (the “Restricted Stock Unit Award”), subject
to the terms and conditions below. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in the Plan, a copy of which is
attached hereto as Attachment 1.

1. GOVERNING PLAN DOCUMENT. Your Restricted Stock Unit Award is subject to all of the provisions of the Plan, including, without
limitation, the data privacy provisions in Section 27, which provisions are hereby made a part of this Restricted Stock Unit Award Agreement. In
the event of any conflict between the provisions of this Restricted Stock Unit Award Agreement and the provisions of the Plan, the provisions of
the Plan shall control in all respects, provided that to the extent a term is separately defined in this Restricted Stock Unit Award Agreement, such
definition will supersede the definition contained in Section 2 of the Plan.

2. DETAILS OF RESTRICTED STOCK UNIT AWARD. The details of your Restricted Stock Unit Award are as follows:

Number of Shares of Common Stock Subject to Award: 65,971_________________________________________
Award Date: July 19, 2021____________________________________
Vesting Schedule: The RSUs shall vest in four equal annual installments with 25% vesting on

the one-year anniversary of the grant date and the remaining 75% vesting in
equal installments on each subsequent anniversary of the grant date.
__________________________________________

3. SATISFACTION OF VESTING RESTRICTIONS; ACCOUNT. No Shares will be issued to you pursuant to your Restricted Stock Unit
Award until such Shares vest in accordance with the Vesting Schedule indicated in Section 2. As soon as practicable after the date on which any
Shares subject to your Restricted Stock Unit Award vest, the Company will issue to you, free from further vesting restrictions, uncertificated
shares in book entry form or share certificates representing such vested whole Shares. Prior to the time any Shares subject to your Restricted Stock
Unit Award vest, whenever dividends, whether payable in cash, stock or other property, are declared on such Shares, on the date any such dividend
is paid, the Company will credit to a bookkeeping account (the “Account”) maintained by the Company for your benefit appropriate Dividend
Equivalents in respect of the number of unvested Shares subject to your Restricted Stock Unit Award on the record date for such dividend. Any
such Dividend Equivalent will be released from the Account and paid or issued to you as your Restricted Stock Unit Award vests. In the event that
any such Dividend Equivalent consists of Shares, the Company shall issue such Shares to you free from any vesting restrictions, in uncertificated
book entry form or in share certificates representing whole Shares.

4. TERMINATION OF EMPLOYMENT OR SERVICE WITH THE COMPANY OR ANY OF ITS RELATED ENTITIES. If, at any time
prior to the vesting in full of the Shares subject to your Restricted Stock Unit Award, your full- or part-time employment or service with the
Company or any of its Related Entities terminates for any reason, the unvested portion of your Restricted Stock Unit Award shall be canceled and
become automatically null and void.

5. REPRESENTATIONS. In connection with the acquisition of Shares pursuant to this Restricted Stock Unit Award Agreement, you represent and
warrant to the Company that you have no present intention of distributing or selling the Shares, except as permitted under applicable securities
laws. You further acknowledge and agree that your ability to sell the Shares may be limited by the Securities Act of 1933, as



amended (including without limitation, Rule 144 promulgated thereunder), and by the terms and conditions of this Restricted Stock Unit Award
Agreement and the Plan.

6. NOT A CONTRACT OF EMPLOYMENT. By executing this Award, you acknowledge and agree that (i) nothing in this Award or the Plan
confers on you any right to be employed by, or continue any employment, service or consulting relationship with, the Company or any of its
Related Entities, and (ii) the Company would not have granted this Award to you but for this acknowledgement and agreement. Under no
circumstances will the Plan or this Restricted Stock Unit Award Agreement be considered to be part of the terms and conditions of your
employment with the Company or any of its Related Entities that employ you.

7. NOTICES. Any notices to be delivered pursuant to this Restricted Stock Unit Award Agreement shall be given in writing and shall be deemed
effectively given upon receipt or, in the case of notices delivered by mail by the Company to you, five (5) days after deposit in the United States
mail, postage prepaid, addressed to you at the last address you provided to the Company.

8. SEVERABILITY. If one or more provisions of this Restricted Stock Unit Award Agreement are held to be unenforceable under applicable law,
such provision(s) shall be excluded from this Restricted Stock Unit Award Agreement and the balance of the Restricted Stock Unit Award
Agreement shall be interpreted as if such provision(s) were so excluded and shall be enforceable in accordance with its terms.

9. BINDING AND ENTIRE AGREEMENT. The terms and conditions of this Restricted Stock Unit Award Agreement shall inure to the benefit of
and be binding upon the respective successors and assigns of the parties. This Restricted Stock Unit Award Agreement, together with the Plan and
any attachments hereto or thereto, constitute the full and entire understanding and agreement between the parties with regard to the subjects hereof
and thereof and no party shall be liable or bound to any other party in any manner by any representations, warranties, covenants and agreements
except as specifically set forth herein and therein.

10. COUNTERPARTS. This Restricted Stock Unit Award Agreement may be executed in two or more counterparts, each of which shall be deemed
an original and all of which together shall constitute one instrument.

COMPANY: PARTICIPANT:
MITEK SYSTEMS, INC.
By: /s/ Jason L. Gray By: /s/ Frank Teruel
Name: Jason L. Gray Name: Frank Teruel
Title: Chief Legal Officer

GRANT SUMMARY:

On July 19, 2021, FRANK TERUEL hereby receives a Restricted Stock Unit Award for 65,971 shares of Common Stock of the Company.



        Exhibit 5.1

October 7, 2021

Mitek Systems, Inc.
600 B Street, Suite 100
San Diego, CA 92101

Re:    Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Mitek Systems, Inc., a Delaware corporation (the “Company”), in connection with the registration statement on Form S-8 to be
filed by the Company with the U.S. Securities and Exchange Commission (the “Commission”) on or about the date hereof (the “Registration Statement”)
to effect registration under the Securities Act of 1933, as amended (the “Securities Act”), of 65,971 shares (the “Shares”) of the Company’s common stock,
$0.001 par value per share ("Common Stock"), issuable upon the vesting of a restricted stock unit award granted as an employment inducement award and
that certain Restricted Stock Unit Award Agreement, dated as of July 19, 2021, between the Company and Frank Teruel (the “Restricted Stock Unit Award
Agreement”).

As such counsel and for purposes of our opinion set forth below, we have examined and relied upon originals or copies, certified or otherwise identified to
our satisfaction, of such documents, resolutions, certificates and instruments of the Company and corporate records furnished to us by the Company, and
have reviewed certificates of public officials, statutes, records and such other instruments and documents as we have deemed necessary or appropriate as a
basis for the opinion set forth below, including, without limitation:

(i) the Registration Statement;

(ii) the Company’s Restated Certificate of Incorporation, as amended from time to time, as certified by the Office of the Secretary of State of
the State of Delaware on October 7, 2021;

(iii) the Company’s Second Amended and Restated Bylaws as presently in effect, as certified by an officer of the Company as of the date
hereof;

(iv) the Restricted Stock Unit Award Agreement that was attached as an exhibit to the Registration Statement or otherwise incorporated by
reference into the exhibits of the Registration Statement;

(v) resolutions adopted by the Board of Directors of the Company on June 7, 2021 with respect to the approval of, among other things, the
Restricted Stock Unit Award Agreement, certified by an officer of the Company as of the date hereof; and

(vi) a certificate, dated as of October 7, 2021, from the Office of the Secretary of State of the State of Delaware, as to the existence and good
standing of the Company in the State of Delaware (the “Good Standing Certificate”).

In addition to the foregoing, we have made such investigations of law as we have deemed necessary or appropriate as a basis for the opinion set forth in this
opinion letter.

In such examination and in rendering the opinion expressed below, we have assumed, without independent investigation or verification: (i) the genuineness
of all signatures on all agreements, instruments, corporate records, certificates and other documents submitted to us; (ii) the authenticity and completeness
of all agreements,
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instruments, corporate records, certificates and other documents submitted to us as originals; (iii) that all agreements, instruments, corporate records,
certificates and other documents submitted to us as certified, electronic, facsimile, conformed, photostatic or other copies conform to originals thereof, and
that such originals are authentic and complete; (iv) the legal capacity and authority of all persons or entities (other than the Company) executing all
agreements, instruments, corporate records, certificates and other documents submitted to us; (v) the due authorization, execution and delivery of all
agreements, instruments, corporate records, certificates and other documents by all parties thereto (other than the Company); (vi) that no documents
submitted to us have been amended or terminated orally or in writing except as has been disclosed to us in writing; (vii) that the statements contained in the
certificates and comparable documents of public officials, officers and representatives of the Company and other persons on which we have relied for the
purposes of this opinion letter are true and correct; (viii) that there has not been any change in the good standing status of the Company from that reported
in the Good Standing Certificate; and (ix) that each of the officers and directors of the Company has properly exercised his or her fiduciary duties. As to all
questions of fact material to this opinion letter, and as to the materiality of any fact or other matter referred to herein, we have relied (without independent
investigation or verification) upon representations and certificates or comparable documents of officers and representatives of the Company. Our
knowledge of the Company and its legal and other affairs is limited by the scope of our engagement, which scope includes the delivery of this opinion
letter. We do not represent the Company with respect to all legal matters or issues. The Company may employ other independent counsel and, to our
knowledge, handles certain legal matters and issues without the assistance of independent counsel. We have also assumed that the Restricted Stock Unit
Award Agreement will be exercised in accordance with the requirements of law and the Restricted Stock Unit Award Agreement.

Based upon the foregoing, and in reliance thereon, and subject to the assumptions, limitations, qualifications and exceptions set forth herein, we are of the
opinion that the Shares are duly authorized and, when issued and sold as described in the Registration Statement and in accordance with the Restricted
Stock Unit Award Agreement (including the receipt by the Company of the full consideration therefor), will be validly issued, fully paid and nonassessable.

Without limiting any of the other limitations, exceptions and qualifications stated elsewhere herein, we express no opinion with regard to the applicability
or effect of the laws of any jurisdiction other than the General Corporation Law of the State of Delaware, as in effect on the date of this opinion letter.

This opinion letter deals only with the specified legal issues expressly addressed herein, and you should not infer any opinion that is not explicitly stated
herein from any matter addressed in this opinion letter.

This opinion letter is rendered solely in connection with the issuance and delivery of the Shares as described in the Registration Statement and in
accordance with the terms of the Restricted Stock Unit Award Agreement. This opinion letter is rendered as of the date hereof, and we assume no
obligation to advise you or any other person with regard to any change after the date hereof in the circumstances or the law that may bear on the matters set
forth herein even if the change may affect the legal analysis or a legal conclusion or other matters in this opinion letter.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not hereby admit that we
are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules or regulations of the Commission thereunder.

Very truly yours,

/s/ Paul Hastings LLP



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated December 7, 2020,
with respect to the consolidated financial statements of Mitek Systems, Inc. as of September 30, 2020 and 2019, and for each of
the three years in the period ended September 30, 2020, included in the Annual Report on Form 10-K for the year ended
September 30, 2020.

/s/ Mayer Hoffman McCann P.C.
San Diego, California
October 7, 2021


