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DOCUMENTS INCORPORATED BY REFERENCE
Portions of the registrant’s definitive proxy statement for the 2021 Annual Meeting of Stockholders to be filed with the Securities and Exchange Commission pursuant to Regulation 14A are
incorporated by reference into Part III of this Form 10-K to the extent stated herein.

EXPLANATORY NOTE
Mitek Systems, Inc. (the “Company”) is filing this Amendment No. 1 on Form 10-K/A (this “Amendment”) to amend its Annual Report on Form

10-K for the year ended September 30, 2020, originally filed with the U.S. Securities and Exchange Commission (the “SEC”) on December 7, 2020 (the
“Original Filing”), solely to amend the Exhibits contained in Item 15(a)(3) of Part IV of the Original Filing to include Exhibit 10.28, Mitek Systems, Inc.
Directors Deferral Plan, which was inadvertently omitted in the Original Filing and to specifically identify those exhibits which are management contracts,
compensatory plans or arrangements.

This Amendment is an exhibit-only filing. Except as described above, no changes have been made to the Original Filing and this Amendment does
not modify, amend, or update in any way any of the financial or other information contained in the Original Filing. This Amendment does not reflect events
that may have occurred subsequent to December 7, 2020. Accordingly, this Amendment should be read in conjunction with the Original Filing and the
Company’s other filings with the SEC.

Pursuant to Rule 12b-15 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), currently dated certifications are filed herewith
as exhibits to this Amendment pursuant to Rule 13a-14(a) or 15d-14(a) of the Exchange Act under Item 15 of Part IV hereof. Because no financial
statements have been included in this Amendment and this Amendment does not contain any disclosure with respect to Items 307 and 308 of Regulation S-
K, paragraphs 3, 4, and 5 of the certifications have been omitted. Similarly, because no financial statements have been included in this Amendment,
certifications pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 have been omitted.
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PART IV

ITEM 15.    EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a)(1) Financial Statements

No financial statements are filed with this Amendment. These items were included as part of the Original Filing.

(a)(2) Financial Statement Schedules

These schedules have been omitted because the required information is included in the financial statements or notes thereto or because they are not
applicable or not required.

(a)(3) Exhibits
 

Exhibit No. Description

Incorporated by
Reference from

Document

2.1** Share Purchase Agreement, dated May 26, 2015, by and among Mitek Systems, Inc., ID Checker NL B.V., ID Checker
Holding B.V., Stichting Administratiekantoor OPID, Pierre L.M. deBoer, and Michael Hagen. (1)

2.2** Share Purchase Agreement, dated October 16, 2017, by and among Mitek Systems, Inc., Mitek Holding B.V., and the
shareholders of ICAR Vision Systems, S.L. (2)

2.3** Share Purchase Agreement, dated May 23, 2018, by and among Mitek Systems, Inc., the shareholders of A2iA Group
II, S.A.S. and Andera Partners, S.C.A., as representative of the Sellers. (3)

3.1 Restated Certificate of Incorporation of Mitek Systems, Inc., as amended. (4)

3.2 Second Amended and Restated Bylaws of Mitek Systems, Inc. (5)

3.3 Certificate of Designation of Series B Junior Participating Preferred Stock. (6)

4.1 Section 328 Rights Agreement, dated October 23, 2018, between Mitek Systems, Inc. and Computershare Trust
Company, N.A., as Rights Agent. (6)

4.2 Description of Equity Securities Registered under Section 12 of the Exchange Act. (24)

10.1# Mitek Systems, Inc. 2002 Stock Option Plan. (7)

10.2# Mitek Systems, Inc. 2006 Stock Option Plan. (8)

10.3# Mitek Systems, Inc. 2010 Stock Option Plan. (9)

10.4# Amended and Restated Mitek Systems, Inc. 2012 Incentive Plan and the forms of agreement related thereto. (10)

10.5#     
Mitek Systems, Inc. 2020 Incentive Plan and the forms of agreement related thereto. (24)

10.6# Mitek Systems, Inc. Director Restricted Stock Unit Plan, as amended, and the forms of agreement related thereto. (10)

10.7# Mitek Systems, Inc. 401(k) Savings Plan. (11)

10.8# Executive Employment Agreement, dated November 6, 2018, between Mitek Systems, Inc. and Scipio “Max”
Carnecchia. (12)

10.9# Executive Severance and Change of Control Plan, dated February 28, 2011, by and between Mitek Systems, Inc. and
James B. DeBello. (13)
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http://www.sec.gov/Archives/edgar/data/807863/000119312515226021/d944890dex21.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786317000035/mitk-20171016xexx21xredact.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000030/mitk-20180523xexx21.htm
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
http://www.sec.gov/Archives/edgar/data/807863/000080786318000053/mitk-20181023xexx41.htm
https://www.sec.gov/Archives/edgar/data/807863/000080786320000136/mitk-20200930xexx42.htm
http://www.sec.gov/Archives/edgar/data/807863/000104746903023454/a2114268zex-4_3.htm
http://www.sec.gov/Archives/edgar/data/807863/000114420406018218/v041743_ex4-3.htm
http://www.sec.gov/Archives/edgar/data/807863/000114420411014596/v214612_ex4-3.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786317000021/mitk-20170815xexx45.htm
https://www.sec.gov/Archives/edgar/data/807863/000080786320000034/mitk-20200327xexx101.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786317000021/mitk-20170815xexx46.htm
http://www.sec.gov/Archives/edgar/data/807863/000119312513471705/d590793dex107.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000061/mitk-20181106xexx101.htm
http://www.sec.gov/Archives/edgar/data/807863/000114420411012074/v213204_ex10-2.htm


10.10# Offer Letter, dated June 6, 2012, by and between Mitek Systems, Inc. and Michael Diamond. (11)

10.11# Offer Letter, dated June 21, 2017, by and between Mitek Systems, Inc. and Jeffrey C. Davison. (14)

10.12# Executive Severance and Change of Control Plan, dated June 21, 2017, by and between Mitek Systems, Inc. and
Jeffrey C. Davison. (14)

10.13# Executive Severance and Change of Control Plan, dated August 10, 2017, by and between Mitek Systems, Inc. and
Michael Diamond. (15)

10.14# Stock Option Agreement, dated as of November 6, 2018, between Scipio “Max” Carnecchia and Mitek Systems, Inc. (12)

10.15# Conditional Stock Option Agreement, dated November 6, 2018, by and between Scipio “Max” Carnecchia and Mitek
Systems, Inc. (12)

10.16# Performance Stock Option Agreement, dated as of November 6, 2018, between Scipio “Max” Carnecchia and Mitek
Systems, Inc. (12)

10.17# Restricted Stock Unit Award Agreement, dated as of November 6, 2018, between Scipio “Max” Carnecchia and Mitek
Systems, Inc. (12)

10.18# Conditional Restricted Stock Unit Award Agreement, dated November 6, 2018, between Scipio “Max” Carnecchia and
Mitek Systems, Inc. (12)

10.19# Form of Executive Severance and Change of Control Plan. (15)

10.20# Form of Indemnification Agreement. (4)

10.21# Mitek Systems, Inc. Executive Bonus Program Fiscal Year 2017. (16)

10.22# Mitek Systems, Inc. Executive Bonus Program Fiscal Year 2018. (17)

10.23# Mitek Systems, Inc. Executive Bonus Program Fiscal Year 2019. (18)

10.24# Mitek Systems, Inc. Executive Bonus Program Fiscal Year 2020. (19)

10.25# Mitek Systems, Inc. Employee Stock Purchase Plan (20)

10.24 Sublease, dated August 12, 2016, by and between Bridgepoint Education, Inc. and Mitek Systems, Inc. (21)

10.25 Lease Termination Agreement, dated July 29, 2016, by and between The Realty Associated Fund VIII, L.P. and Mitek
Systems, Inc. (21)

10.26 Lease, dated October 5, 2017, by and between 600 B Street San Diego Owner, LLC and Mitek Systems, Inc. (22)

10.27 Amendment No.1 to Section 382 Rights Agreement, dated as of February 28, 2019, by and between Mitek Systems,
Inc., and Computershare Trust Company, N.A. (23)

10.28# Mitek Systems, Inc. Directors Deferral Plan *

21.1 List of Subsidiaries (24)

23.1 Consent of Mayer Hoffman McCann P.C. (24)

24.1 Power of Attorney. (24)
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http://www.sec.gov/Archives/edgar/data/807863/000119312513471705/d590793dex1017.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786317000009/mitk-62117xexx101.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786317000009/mitk-62117xexx102.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786317000017/mitk-20170810xexx102.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000061/mitk-20181106xexx103.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000061/mitk-20181106xexx104.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000061/mitk-20181106xexx105.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000061/mitk-20181106xexx106.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000061/mitk-20181106xexx107.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786317000017/mitk-20170810xexx101.htm
http://www.sec.gov/Archives/edgar/data/807863/000119312514434645/d803965dex1021.htm
http://www.sec.gov/Archives/edgar/data/807863/000119312516772511/d409750dex101.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786317000084/mitk-20171227xexx101.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000109/mitk-20181210xexx101.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000109/mitk-20181210xexx101.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786318000109/mitk-20181210xexx101.htm
http://www.sec.gov/Archives/edgar/data/807863/000156459016030084/mitk-ex1024_480.htm
http://www.sec.gov/Archives/edgar/data/807863/000156459016030084/mitk-ex1025_479.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786317000029/mitk-20171005xexx101.htm
http://www.sec.gov/Archives/edgar/data/807863/000080786319000016/mitk-20190228xexx41.htm
https://www.sec.gov/Archives/edgar/data/807863/000080786320000136/mitk-20200930xexx211.htm
https://www.sec.gov/Archives/edgar/data/807863/000080786320000136/mitk-20200930xexx231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/807863/000080786320000136/mitk-20200930.htm#i9c6f6cc765494c11a5f274a8ddb4f049_91
https://www.sec.gov/ix?doc=/Archives/edgar/data/807863/000080786320000136/mitk-20200930.htm#i9c6f6cc765494c11a5f274a8ddb4f049_91


31.1 Certification of Chief Executive Officer Pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934. *

31.2 Certification of Chief Certification of Chief Financial Officer Pursuant to Rule 13a-14(a) of the Securities Exchange
Act of 1934. Officer Pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934. *

32.1 Certification Chief Executive Officer and Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002. (24)

101.INS XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags
are embedded within the Inline XBRL document. (24)

101.SCH XBRL Taxonomy Extension Schema Document. (24)

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document. (24)

101.DEF XBRL Taxonomy Extension Definition Linkbase Document. (24)

101.LAB XBRL Taxonomy Extension Label Linkbase Document. (24)

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document. (24)
______________________________________________________
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* Filed herewith.
** Certain schedules, appendices and exhibits to this agreement have been omitted in accordance with Item 601(b)(2) of Regulation S-K. A

copy of any omitted schedule and/or exhibit will be furnished supplementally to the SEC upon request.
# Management contract, compensatory plan or arrangement.

(1) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on June 17, 2015.
(2) Incorporated by reference to the Company’s Current Report on Form 8-K/A filed with the SEC on October 20, 2017.
(3) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on May 23, 2018.
(4) Incorporated by reference to the Company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2014 filed with the SEC

on December 5, 2014.
(5) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on November 10, 2014.
(6) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on October 23, 2018.
(7) Incorporated by reference to the exhibits to the Company’s Registration Statement on Form S-8 filed with the SEC on July 7, 2003.
(8) Incorporated by reference to the exhibits to the Company’s Registration Statement on Form S-8 filed with the SEC on May 3, 2006.
(9) Incorporated by reference to the exhibits to the Company’s Registration Statement on Form S-8 filed with the SEC on March 14, 2011.
(10) Incorporated by reference to the exhibits to the Company’s Registration Statement on Form S-8 filed with the SEC on August 16, 2017.
(11) Incorporated by reference to the Company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2013 filed with the SEC

on December 12, 2013.
(12) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on November 7, 2018.
(13) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on March 1, 2011.
(14) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on June 22, 2017.
(15) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on August 11, 2017.
(16) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on November 21, 2016.
(17) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on December 29, 2017.
(18) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on December 10, 2018.
(19) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on December 20, 2019.
(20) Incorporated by reference to the Company’s Registration Statement on Form S-8 filed with the SEC on March 22, 2018.
(21) Incorporated by reference to the Company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2016 filed with the SEC

on December 9, 2016.
(22) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on October 10, 2017.
(23) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on February 28, 2019.
(24) Incorporated by reference to the Company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2020 filed with the SEC

on December 7, 2020.

6



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.
 
December 11, 2020 MITEK SYSTEMS, INC.

By: /s/ Scipio Maximus Carnecchia
Scipio Maximus Carnecchia
Chief Executive Officer
(Principal Executive Officer)
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MITEK SYSTEMS, INC.
DIRECTORS DEFERRAL PLAN

PLAN DOCUMENT

Introduction
The purpose of this Plan is to provide specified benefits to the non-employee outside directors of Mitek Systems, Inc. This Plan is unfunded for

tax purposes. This Plan is a new plan, effective with respect to amounts deferred beginning September 30, 2020.

The Company, the Administrator, and the Committee reserve full discretionary authority to operate the Plan to prohibit distributions, elections, or

other actions that would trigger taxation under Section 409A of the Code. This authority includes, but is not limited to, the authority to stop, delay, or

review elections or distribution requests.

Article 1

Definitions

For purposes of this Plan, unless otherwise clearly apparent from the context, the following phrases or terms shall have the following indicated

meanings:

1.1    “Account Balance” shall mean, at any given time, the balance in a Participant’s Deferral Account. The Account Balance shall be a bookkeeping entry

only and shall be utilized solely as a device for the measurement and determination of the amounts to be paid to a Participant, or his or her

designated Beneficiary, pursuant to this Plan.

1.2    “Administrator” shall mean the administrator described in Sections 8.1 and 8.2.

1.3    “Beneficiary” shall mean one or more persons, trusts, estates, or other entities, designated in accordance with Article 6, that are entitled to receive

benefits under this Plan upon the death of a Participant.

1.4    “Beneficiary Designation Form” shall mean the form (written or electronic) established from time to time by the Administrator that a Participant

completes, executes, and submits to the Administrator to designate one or more Beneficiaries.

1.5    “Board” shall mean the board of directors of the Company.

1.6    “Change in Control” shall mean the occurrence of “change in the ownership,” a “change in the effective control” or a “change in the ownership of a

substantial portion of the assets” of Mitek Systems, Inc., as determined in accordance with this Section.

In order for an event described below to constitute a Change in Control with respect to a Participant, except as otherwise provided in part

(b)(ii) of this Section, the applicable event must relate to the corporation for which the Participant is providing services, the corporation that is

liable for payment of the Participant’s Account Balance (or all corporations liable for payment if more than one), as identified by the Committee in

accordance with Treas. Reg. §1.409A-3(i)(5)(ii)(A)(2).

In determining whether an event shall be considered a “change in the ownership,” a “change in the effective control” or a “change in the

ownership of a substantial portion of the assets” of a corporation, the following provisions shall apply:

(a)    A “change in the ownership” of the applicable corporation shall occur on the date on which any one person, or more than one person acting

as a group, acquires ownership of stock of such corporation that, together with stock held by such person or group, constitutes more than

50% of the total fair market value or total voting power of the stock of such corporation, as determined in accordance with Treas. Reg.

§1.409A-3(i)(5)(v). If a
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person or group is considered either to own more than 50% of the total fair market value or total voting power of the stock of such

corporation, or to have effective control of such corporation within the meaning of part (b) of this Section, and such person or group

acquires additional stock of such corporation, the acquisition of additional stock by such person or group shall not be considered to cause

a “change in the ownership” of such corporation.

(b)    A “change in the effective control” of the applicable corporation shall occur on either of the following dates:

(i)    The date on which any one person, or more than one person acting as a group, acquires (or has acquired during the 12-month period

ending on the date of the most recent acquisition by such person or persons) ownership of stock of such corporation possessing

50% or more of the total voting power of the stock of such corporation, as determined in accordance with Treas. Reg. §1.409A-

3(i)(5)(vi). If a person or group is considered to possess 50% or more of the total voting power of the stock of a corporation, and

such person or group acquires additional stock of such corporation, the acquisition of additional stock by such person or group

shall not be considered to cause a “change in the effective control” of such corporation; or

(ii)    The date on which a majority of the members of the applicable corporation’s board of directors is replaced during any 12-month

period by directors whose appointment or election is not endorsed by a majority of the members of such corporation’s board of

directors before the date of the appointment or election, as determined in accordance with Treas. Reg. §1.409A-3(i)(5)(vi). In

determining whether the event described in the preceding sentence has occurred, the applicable corporation to which the event

must relate shall only include a corporation identified in accordance with Treas. Reg. §1.409A-3(i)(5)(ii) for which no other

corporation is a majority shareholder.

(c)    A “change in the ownership of a substantial portion of the assets” of the applicable corporation shall occur on the date on which any one

person, or more than one person acting as a group, acquires (or has acquired during the 12-month period ending on the date of the most

recent acquisition by such person or persons) assets from the corporation that have a total gross fair market value equal to or more than

40% of the total gross fair market value of all of the assets of the corporation immediately before such acquisition or acquisitions, as

determined in accordance with Treas. Reg. §1.409A-3(i)(5)(vii). A transfer of assets shall not be treated as a “change in the ownership of

a substantial portion of the assets” when such transfer is made to an entity that is controlled by the shareholders of the transferor

corporation, as determined in accordance with Treas. Reg. §1.409A-3(i)(5)(vii)(B).

1.1    “Claimant” shall have the meaning set forth in Section 10.1.

1.2    “Code” shall mean the Internal Revenue Code of 1986, as it may be amended from time to time.

1.3    “Committee” shall mean the committee described in Article 8.

1.4    “Company” shall mean Mitek Systems, Inc. and any successor to all or substantially all of the Company’s assets or business.

1.5    “Deferral Account” shall mean (i) the sum of all of a Participant’s Deferral Amounts, plus or less, as the case may be, (ii) amounts credited or debited

in accordance with all the applicable crediting provisions of this Plan that relate to the Participant’s Deferral Account, less (iii) all distributions

made to the Participant or his or her Beneficiary pursuant to this Plan that relate to his or her Deferral Account.
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1.6    “Deferral Amount” shall mean that portion of a Participant’s Director Equity Pay that a Participant elects to have, and is, deferred in accordance with

Article 3. For the avoidance of doubt, a Deferral Amount may consist of equity that is granted in lieu of cash at the election of the Director.

1.7    “Director” shall mean any non-employee member of the Board.

1.8    “Director Equity Pay” shall mean the payments (whether payable in cash or stock) made pursuant to an equity award that is granted to a Director

under the Mitek Systems, Inc. 2020 Incentive Plan, the Mitek Systems, Inc. 2012 Incentive Plan or the Mitek Systems, Inc. Director Restricted

Stock Unit Plan (or any successor plans) and is designated by the Committee as eligible for deferral under this Plan, and shall include any

Directors Fees or other cash payments made or payable to a Director that such Director has elected to receive as equity in lieu of cash. Except as

designated otherwise by the Committee, Director Equity Pay shall include dividend equivalent rights that are payable under the equity award, if

any.

1.9    “Directors Fees” shall mean the annual fees paid by the Company, including retainer fees and meetings fees, chair fees, and lead director fees, as

compensation for serving on the Board.

1.10    “Disability” shall mean a medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for

a continuous period of not less than 12 months and resulting in the Director being unable to engage in any substantial gainful activity.

1.11    “Election Form” shall mean the form (or forms) established from time to time by the Administrator that a Participant completes, executes, and

submits to the Administrator to make an election under the Plan.

1.12    “Effective Date” means September 30, 2020.

1.13    “Participant” shall mean any Director (i) who elects to participate in the Plan, (ii) who executes an Election Form and a Beneficiary Designation

Form, (iii) whose executed Election Form and Beneficiary Designation Form are accepted by the Administrator, (iv) who commences

participation in the Plan, and (v) whose Plan participation has not terminated. A spouse or former spouse of a Participant shall not be treated as a

Participant in the Plan or have an account balance under the Plan, even if he or she has an interest in the Participant’s benefits under the Plan as a

result of applicable law or property settlements resulting from legal separation or divorce.

1.14    “Plan” shall mean this Directors Deferral Plan, as it may be amended from time to time.

1.15    “Plan Year” shall mean a period beginning on January 1 of a particular calendar year and continuing through December 31 of such calendar year.

The first Plan Year shall be from September 30, 2020 through and including December 31, 2020.

1.16    “Separation from Service” shall mean a “separation from service,” as such term is defined in Code Section 409A and guidance thereunder, as a

Director of the Company for any reason.

1.17    “Unforeseeable Financial Emergency” shall mean severe financial hardship to a Participant resulting from an illness or accident of the Participant or

the Participant’s spouse or dependent (as defined in Section 152 of the Code, without regard to Sections 152(b)(1), (b)(2), and (d)(1)(B)) of the

Participant, loss of the Participant’s property due to casualty, or other similar extraordinary and unforeseeable circumstances arising as a result of

events beyond the control of the Participant, as determined in the sole discretion of the Administrator.

Article 2

Eligibility and Enrollment

2.1    Eligibility
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Participation in the Plan shall be limited to Directors.

2.2    Enrollment Requirements

As a condition to participation, each Director shall complete, execute, and submit to the Committee an Election Form and a Beneficiary

Designation Form (unless the Committee permits enrollment without a Beneficiary Designation Form), within the time set by the Committee, in

its sole discretion, for the purpose of returning documents and forms. In addition, the Committee shall establish from time to time such other

enrollment requirements as it determines in its sole discretion are necessary.

2.3    Eligibility; Commencement of Participation

A Director shall commence participation in the Plan on the first day of the Plan Year following the date on which he or she has (i) satisfied all

Enrollment Requirements and (ii) has had his or her Election Form and Beneficiary Designation Form, if any, accepted by the Committee.

Notwithstanding the previous sentence, the Committee may, in its sole and absolute discretion and only to the extent consistent with the terms of

this Plan, permit a Director to commence participation in the Plan mid-Plan Year in accordance with Section 3.2(b) in order to defer Director

Equity Pay but only with respect to services to be performed subsequent to the election and only if the election is made within 30 days after the

date the Director becomes eligible to participate.

Article 3

Deferral Elections/Crediting

3.1    Deferral Election

A Director may make an irrevocable election to defer a portion of his or her Director Equity Pay for a Plan Year, subject to such rules and any

minimum and/or maximum deferrals set by the Committee or in the applicable Election Form. Deferrals shall be a fixed percentage of the

applicable Director Equity Pay. Except as otherwise provided on the Election Form, for Director Equity Pay that is settled in shares of stock, the

number of shares deferred if not a whole number shall be rounded down to the next highest whole number of shares.

3.2    Timing of Deferral Elections

A Director’s Election Form must be received by the Committee no later than the deadline it specifies. In no event will such date be later than the

last day of the Plan Year preceding the Plan Year in which the services begin to be performed for which the Director Equity Pay is awarded (which

typically is the year in which the Director Equity Pay is granted); provided, however:

(a)    Newly eligible Participants may make their initial deferral elections as provided in Section 2.3; and

(b)    To the extent permitted by the Committee, Directors may elect to defer Director Equity Pay no later than the following deadline:

(i)    the last day of the Company’s taxable year that ends immediately before the start of the period for which the deferred compensation

is considered “fiscal year compensation” (within the meaning of Treas. Reg. § 1.409A-2(a)(6)); or

(ii)    the thirtieth (30th) day after the grant date, to the extent the deferred compensation is subject to a condition requiring the Participant

to continue to provide services for a period of at least 12 months from the grant date and provided that such election also is at

least 12 months in advance of the earliest date at which the forfeiture condition on such deferred compensation would otherwise

lapse (consistent with Treas. Reg. § 1.409A-2(a)(5));
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3.3    Withholding of Deferral Amounts

For each Plan Year, with respect to Equity Pay, the Deferral Amount shall be withheld at the time the shares underlying the Equity Pay are or

would have been issued.

3.4    Vesting

A Participant shall always be 100% vested in his or her Deferral Account.

3.5    Crediting/Debiting of Account Balances

In accordance with, and subject to, the rules and procedures that are established from time to time by the Administrator, in its sole discretion,

deferral amounts shall be credited or debited to a Participant’s Account Balance in accordance with the following rules:

(a)    Equity Pay. Notwithstanding any other provision in this Plan and except as otherwise determined by the Administrator, to the extent a

Participant elects to defer Director Equity Pay, such portion of the Deferral Amount shall be tracked in common stock of the Company.

Except as otherwise determined by the Administrator, adjustments or substitutions to such shares of common stock shall be made

consistent with adjustments or substitutions that are applied under the equity plan pursuant to which the Director Equity Pay award was

originally granted. The Administrator may limit (or prohibit) any change in allocation to or from such Company stock and may establish

rules applicable to accounting for, crediting, or allocating any dividends payable on such Company stock.

(b)    No Actual Investment. Notwithstanding any other provision in this Plan, the crediting of Company stock as to the Deferral Accounts is to

be used for measurement purposes only, and the allocation to a Participant’s Account Balance, the calculation of additional amounts and

the crediting or debiting of such amounts to a Participant’s Account Balance shall not be considered or construed in any manner as an

actual investment of his or her Account Balance in any such Company stock. Without limiting the foregoing, a Participant’s Account

Balance shall at all times be a bookkeeping entry only and shall not represent any investment made on his or her behalf by the Company;

the Participant shall at all times remain an unsecured creditor of the Company.

3.6    Distributions

The Company shall withhold from any payments made to a Participant under this Plan all federal, state and local income, employment and other

taxes (domestic or foreign) required to be withheld by the Company in connection with such payments, in amounts and in a manner to be

determined in the sole discretion of the Company.

Article 4

Payment Elections

4.1    Time of Payment

As part of each Deferral Election made pursuant to Article 3, the Director must specify on the Election Form the applicable time that payment will

be made (or will commence), in accordance with rules set forth by the Committee. For example, the Committee may allow Directors to elect to

receive the Deferral Amount (a) as of a specified date, (b) on his or her Separation from Service, or (c) on the earlier of (a) or (b); or any other

payment triggers (or combinations of payment triggers) permissible under Code Section 409A. To the extent permitted by the Committee and on

the Election Form, a Participant may elect different times of payment with respect to different percentages or dollar amounts (if applicable) of the

Deferral Amount. Except as otherwise provided on the Election Form, with respect to
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an election to receive a portion of Director Equity Pay, the number of shares payable on each payment date if not a whole number shall be rounded

down to the next highest whole number of shares. If a Participant fails to make any election as to the time of payment for a Deferral Amount (or a

portion thereof), then such amount shall be paid (or begin to be paid) in the month of January next following such Participant’s Separation from

Service as a Director.

4.2    Form of Payment

As part of each Deferral Election made pursuant to Article 3, the Director must specify the applicable form in which payment will be made upon

each alternative payment trigger, to the extent permitted by the Committee. For example, the Committee may allow Directors to elect to receive

the Deferral Amount in a single lump sum payment or in annual installments payable over a specified period. To the extent permitted by the

Committee and on the Election Form, the Director may elect different forms of payment with respect to different alternative payment triggers. If a

Participant fails to make any election as to the form of payment for a Deferral Amount (or a portion thereof or an applicable payment trigger

permitted pursuant to Section 4.1), then such amount shall be payable in a single lump sum.

Except as otherwise specified by the Committee and on the Election Form, if a Director elects to receive payments in annual installments

over a number of years, the installments shall be calculated as follows: For the Plan Year in which payments begin, the number of shares payable

over the installment period shall be calculated as of the close of business on the last business day of the month immediately preceding the month

in which payments are scheduled to begin. For subsequent Plan Years, the number of shares of the Participant shall be calculated as of the close of

business on the last business day of the preceding Plan Year. The annual installment for each Plan Year shall be calculated by multiplying this

number of shares by a fraction, the numerator of which is the number of monthly payments to be made during the Plan Year, and the denominator

of which is the remaining number of monthly payments due the Participant or Beneficiary. For purposes of determining the number of shares

payable, the number of shares if not a whole number shall be rounded down to the next highest whole number of shares. Dividend equivalents and

accumulated dividends shall be payable using this same method.

4.3    Unforeseeable Financial Emergencies

If the Participant experiences an Unforeseeable Financial Emergency the Participant may petition the Administrator to (i) cancel any deferrals

required to be made by a Participant and, if such cancellation is insufficient to satisfy the Unforeseeable Financial Emergency, (ii) receive a partial

or full payout from the Plan. The payout shall not exceed the lesser of the Participant’s Account Balance or the amount reasonably necessary to

satisfy the Unforeseeable Financial Emergency plus amounts necessary to pay taxes reasonably anticipated as a result of the distribution, after

taking into account the extent to which such hardship is or may be relieved through reimbursement or compensation by insurance or otherwise or

by liquidation of the participant’s assets (to the extent the liquidation of such assets would not itself cause severe financial hardship). If the

Administrator determines that an Unforeseeable Financial Emergency exists, cancellation shall take effect upon the date of such determination,

and any payout shall be made thirty (30) days after such date. Any partial payout shall be deducted from a Participant’s existing Account Balances

on a pro rata basis.

4.4    Subsequent Election

After the Deferral Election is irrevocable, a Participant may make an election to change an existing payment election to an allowable alternative

payout period by submitting a new Election Form to the Administrator, provided that any such Election Form is submitted at least one (1) year

prior to the otherwise applicable payment date and delays the Participant’s initial payment by a period of at least five (5) years. For purposes of

such election changes, the right to a series of installment payments shall be treated as the right to a single payment.
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Article 5

Distributions

5.1    Plan Benefit

Payment of a Participant’s Account Balance shall be made in a single lump sum or shall commence in installments (or in such other form or

forms) as elected by the Participant in his or her Deferral Election, subject to any limitations on the form of payment as may be determined by the

Committee. In addition, all amounts distributed from the Plan are intended to be deductible by the Company. If the Committee determines in good

faith that all or a portion of any distribution will not be deductible by the Company solely by reason of the limitation under Section 162(m) of the

Code, then such distribution to the Participant will be delayed until the first year in which it is deductible.

5.2    Payment On Change in Control

Notwithstanding anything to the contrary in this Plan or any Deferral Election, in the event of a Change in Control, all Participants shall be paid

their Account Balance in full within 5 days of such Change in Control.

5.3    Payment On Separation from Service

Any payment on Separation from Service shall be made (or begin to be made) during the January following such Separation from Service or, if

earlier, as soon as practicable following the Participant’s death. Notwithstanding anything the foregoing, if a Participant is deemed on the date of

the Separation from Service to be a “specified employee” within the meaning of that term under Code Section 409A(a)(2)(B), then with regard to

any payment that is considered deferred compensation under Code Section 409A payable on account of a “separation from service,” such payment

shall not be made until the date which is the earlier of (a) the expiration of the six (6) month period measured from the date of the Participant’s

Separation from Service, and (y) the date of the Participant’s death, to the extent required under Code Section 409A. Upon the expiration of the

foregoing delay period, all payments delayed pursuant to the preceding sentence be paid to the Participant in a lump sum, and any remaining

payments due shall be paid in accordance with the normal payment dates.

5.4    Payment On Other Payment Triggers

Except as otherwise elected by the Participant or established by the Committee on the Election Form, a payment upon a payment trigger other than

Separation from Service will be made (or begin to be made) during the January following such payment trigger. For example, this rule will apply

for payments upon death or Disability.

5.5    Death Prior to Completion of Payment

Unless otherwise elected by the Participant, if a Participant dies after payments begin but before the Account Balance is paid in full, the

Participant’s payments shall be paid to the Participant’s Beneficiary in a single lump sum as soon as practicable after the Participant’s death.

Article 6

Beneficiary Designation

6.1    Beneficiary

Each Participant shall have the right, at any time, to designate his or her Beneficiary(ies) (both primary as well as contingent) to receive any

benefits payable under the Plan to a beneficiary upon the death of a Participant. The
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Beneficiary designated under this Plan may be the same as or different from the Beneficiary designation under any other plan of the Company in

which the Participant participates.

6.2    Beneficiary Designation; Change; Spousal Consent

A Participant shall designate his or her Beneficiary or Beneficiaries by completing and executing the Beneficiary Designation Form, and

submitting it to the Administrator or its designated agent. A Participant shall have the right to change a Beneficiary by completing, signing and

otherwise complying with the terms of the Beneficiary Designation Form and the Administrator’s rules and procedures, as in effect from time to

time. If the Participant names someone other than his or her spouse as a Beneficiary, a spousal consent, in the form designated by the

Administrator, must be executed by that Participant’s spouse and submitted to the Administrator. Upon the acceptance by the Administrator of a

new Beneficiary Designation Form, all Beneficiary designations previously filed shall be canceled. The Committee shall be entitled to rely on the

last Beneficiary Designation Form filed by the Participant and accepted by the Administrator prior to such Participant’s death.

6.3    Acknowledgment

No designation or change in designation of a Beneficiary shall be effective until received and acknowledged in writing by the Administrator or its

designated agent.

6.4    No Beneficiary Designation

If a Participant fails to designate a Beneficiary as provided in Sections 6.1, 6.2 and 6.3 above or if all designated Beneficiaries predecease the

Participant or die prior to complete distribution of the Participant’s benefits, then the Participant’s designated Beneficiary shall be deemed to be his

or her surviving spouse. If the Participant has no surviving spouse, the benefits remaining under the Plan to be paid to a Beneficiary shall be

payable to the executor or personal representative of the Participant’s estate in their capacity as such.

6.5    Doubt as to Beneficiary

If the Administrator has any doubt as to the proper Beneficiary to receive payments pursuant to this Plan, the Administrator shall have the right,

exercisable in its discretion, to cause the Company to withhold such payments until this matter is resolved to the Administrator’s satisfaction.

6.6    Discharge of Obligations

The payment of benefits under the Plan to a Beneficiary shall fully and completely discharge the Company and the Administrator from all further

obligations under this Plan with respect to the Participant, and that Participant’s participation shall terminate upon such full payment of benefits.

Article 7

Termination, Amendment or Modification

7.1    Termination

Although it is anticipated that the Plan will continue for an indefinite period of time, there is no guarantee that the Company will continue the

Plan. Accordingly, the Company reserves the right to discontinue its sponsorship of the Plan and/or to terminate the Plan at any time by action of

the Board. Upon termination of the Plan, the Company will pay each Participant a single lump-sum distribution of his or her entire Account

Balance, to the extent consistent with Section 11.18. The termination of the Plan shall not adversely affect any Participant or Beneficiary who has

become entitled to the payment of any benefits under the Plan as of the date of termination.

7.2    Amendment
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The Company may, at any time, through the Board amend or modify the Plan, in whole or in part; provided, however, that: (i) no amendment or

modification shall be effective to decrease or restrict the value of a Participant’s Account Balance in existence at the time the amendment or

modification is made, calculated as if the Participant had experienced a Separation from Service as of the effective date of the amendment or

modification, and (ii) no amendment or modification to clause (i) of this Section 7.2 or Section 8.2 of the Plan shall be effective, absent written

consent of the affected Participants.

7.3    Plan Agreement

The terms of any Plan agreement may be different for any Participant, and a Plan agreement may provide additional benefits not set forth in the

Plan or limit the benefits otherwise provided under the Plan; provided, however, that any such additional benefits or benefit limitations must be

agreed to by both the Company and the Participant. Despite the provisions of Section 7.2 above, if a Participant’s Plan agreement contains benefits

or limitations that are not in this Plan document, the Company may only amend or terminate such provisions with the consent of the Participant.

7.4    Effect of Payment

The full payment of the applicable benefit under Article 5 of the Plan shall completely discharge all obligations to a Participant and his or her

designated Beneficiaries under this Plan and the Participant’s Plan participation shall terminate.

Article 8

Administration

8.1    Committee Duties

Except as otherwise provided in this Article 8, this Plan shall be administered by a Committee appointed by the Board, which Committee may

consist, in part or in full, of persons who are not on the Board. Members of the Committee may be Participants under this Plan. The Committee

shall also have the discretion and authority to (i) make, amend, interpret, and enforce all appropriate rules and regulations for the administration of

this Plan and (ii) decide or resolve any and all questions including interpretations of this Plan, as may arise in connection with the Plan. Any

individual serving on the Committee who is a Participant shall not vote or act on any matter relating solely to himself or herself. When making a

determination or calculation, the Committee shall be entitled to rely on information furnished by a Participant or the Company.

8.2    Administration Upon Change in Control

For purposes of this Plan, the Company (via the Committee described in Section 8.1) shall be the “Administrator” at all times prior to the

occurrence of a Change in Control. Upon and after the occurrence of a Change in Control, the “Administrator” shall be an independent third party

selected by the Committee and approved by the individual who, immediately prior to such event, was the Company’s Chief Executive Officer or,

if not so identified, the Company’s highest ranking officer (the “Ex-CEO”). The Administrator shall have the discretionary power to determine all

questions arising in connection with the administration of the Plan and the interpretation of the Plan, including, but not limited to benefit

entitlement determinations. On and after the occurrence of a Change in Control, the Company must: (1) pay all reasonable administrative expenses

and fees of the Administrator; (2) indemnify the Administrator against any costs, expenses and liabilities including, without limitation, attorney’s

fees and expenses arising in connection with the performance of the Administrator hereunder, except with respect to matters resulting from the

gross negligence or willful misconduct of the Administrator or its employees or agents; and (3) supply full and timely
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information to the Administrator or all matters relating to the Plan, the Participants and their Beneficiaries, the Account Balances of the

Participants, the date of circumstances of the Participants’ Separation from Service or death, and such other pertinent information as the

Administrator may reasonably require. On and after a Change in Control, the Administrator may be terminated (and a replacement appointed) by

the only with the approval of the Ex-CEO.

8.3    Agents

In the administration of this Plan, the Administrator may, from time to time, employ agents and delegate to them such administrative duties as it

sees fit (including acting through a duly appointed representative) and may from time to time consult with counsel who may be counsel to the

Company.

8.4    Binding Effect of Decisions

The decision or action of the Administrator with respect to any question arising out of or in connection with the administration, interpretation and

application of the Plan and the rules and regulations promulgated hereunder shall be final and conclusive and binding upon all persons having any

interest in the Plan.

8.5    Indemnity of Administrator

The Company shall indemnify and hold harmless the members of the Committee, any employee to whom the duties of the Committee may be

delegated, and the Administrator against any and all claims, losses, damages, expenses or liabilities arising from any action or failure to act with

respect to this Plan, except in the case of willful misconduct by the Committee, any of its members, any such employee or the Administrator.

8.6    Missing Payees

If the Administrator cannot locate any person or estate entitled to payment of a Plan benefit after a reasonable search, the Administrator may at

any time thereafter treat such benefit as forfeited. If the person or estate should later make a valid claim for the benefit or otherwise be located, any

amounts so forfeited shall be reinstated (without any interest or earnings adjustment) and paid to the person or estate, as otherwise provided by this

Plan, unless the benefit has been escheated to a state government.

8.7    Payment Delay or Acceleration

Notwithstanding any other provision in this Plan, the Administrator may, in its sole and absolute discretion, delay or accelerate payments under the

Plan to the extent consistent with Section 11.18.

Article 9

Other Benefits and Agreements

9.1    Coordination with Other Benefits

The benefits provided for a Participant and a Participant’s Beneficiary under the Plan are in addition to any other benefits available to such

Participant under any other plan or program for Directors. The Plan shall supplement and shall not supersede, modify or amend any other such

plan or program except as may otherwise be expressly provided.

Article 10

Claims Procedures

10.1    Presentation of Claim

Any Participant or Beneficiary of a deceased Participant (such Participant or Beneficiary being referred to below as a “Claimant”) may deliver to

the Administrator a written claim for a determination with respect to the amounts distributable to such Claimant from the Plan. If such a claim

relates to the contents of a notice received by the
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Claimant, the claim must be made within 60 days after such notice was received by the Claimant. All other claims must be made within 180 days

of the date on which the event that caused the claim to arise occurred. The claim must state with particularity the determination desired by the

Claimant.

10.2    Notification of Decision

The Administrator shall consider a Claimant’s claim within a reasonable time, and shall notify the Claimant in writing:

(a)    that the Claimant’s requested determination has been made, and that the claim has been allowed in full; or

(b)    that the Administrator has reached a conclusion contrary, in whole or in part, to the Claimant’s requested determination, and such notice must

set forth in a manner calculated to be understood by the Claimant:

(i)    the specific reason(s) for the denial of the claim, or any part of it;

(ii)    specific reference(s) to pertinent provisions of the Plan upon which such denial was based;

(iii)    a description of any additional material or information necessary for the Claimant to perfect the claim, and an explanation of why

such material or information is necessary; and

(iv)    an explanation of the claim review procedure set forth in Section 10.3 below.

10.3    Review of a Denied Claim

Within 60 days after receiving a notice from the Administrator that a claim has been denied, in whole or in part, a Claimant (or the Claimant’s

duly authorized representative) may file with the Administrator a written request for a review of the denial of the claim. In conjunction with filing

an appeal (but no later than the date the appeal is filed), the Claimant (or the Claimant’s duly authorized representative):

(a)    may review pertinent documents;

(b)    may submit written comments or other documents; and/or

(c)    may request a hearing, which the Administrator, in its sole discretion, may grant.

10.4    Decision on Review

The Administrator shall render its decision on review promptly, and not later than 60 days after the filing of a written request for review of the

denial, unless a hearing is held or other special circumstances require additional time, in which case the Administrator’s decision must be rendered

within 120 days after such date. Such decision must be written in a manner calculated to be understood by the Claimant, and it must contain:

(a)    specific reasons for the decision;

(b)    specific reference(s) to the pertinent Plan provisions upon which the decision was based; and

(c)    such other matters as the Administrator deems relevant.

10.5    Legal Action

A Claimant’s compliance with the foregoing provisions of this Article 10 is a mandatory prerequisite to a Claimant’s right to commence any legal

action with respect to any claim for benefits under this Plan.

10.6    Payment Following Resolution of Claim

If a Participant is entitled to a payment following the resolution of a claim pursuant to this Article 10, such payment will be made during the

calendar year in which the claim is finally and conclusively resolved, or, if later, at the time set forth in accordance with Article 4 and 5.

Article 11

Miscellaneous

11.1    Status of Plan
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The Plan is not intended to qualify under Code Section 401(a) or be subject to the Employee Retirement Income Security Act of 1974, as

amended.

11.2    Unsecured General Creditor

Participants and their Beneficiaries, heirs, successors and assigns shall have no legal or equitable rights, interests or claims in any property or

assets of the Company with respect to the Plan. For purposes of the payment of benefits under this Plan, the Company’s assets shall be, and

remain, the general, unpledged unrestricted assets of the Company. The Company’s obligation under the Plan shall be merely that of an unfunded

and unsecured promise to pay money in the future.

11.3    Company Liability

The Company’s liability for the payment of benefits shall be defined only by the Plan and any Plan agreement as entered into between the

Company and a Participant. The Company shall have no obligation to a Participant under the Plan except as expressly provided in the Plan.

11.4    Nonassignability

Neither a Participant nor any other person shall have any right to commute, sell, assign, transfer, pledge, anticipate, mortgage or otherwise

encumber, transfer, hypothecate, alienate or convey in advance of actual receipt, the amounts, if any, payable hereunder, or any part thereof, which

are, and all rights to which are expressly declared to be, unassignable and non-transferable. No part of the amounts payable shall, prior to actual

payment, be subject to seizure, attachment, garnishment or sequestration for the payment of any debts, judgments, alimony or separate

maintenance owed by a Participant or any other person or be transferable by operation of law in the event of a Participant’s or any other person’s

bankruptcy or insolvency.

11.5    Not a Contract of Employment or Retention

The terms and conditions of this Plan shall not be deemed to constitute a contract of employment or retention between the Company (or any of its

affiliates) and the Participant. Nothing in this Plan shall be deemed to give a Participant the right to be retained in the service of the Company (or

any of its affiliates), either as an employee or a director, or to interfere with the right to discipline or discharge the Participant at any time.

11.6    Furnishing Information

A Participant or his or her Beneficiary will cooperate with the Administrator by furnishing any and all information requested by the Administrator

and take such other actions as may be requested in order to facilitate the administration of the Plan and the payments of benefits hereunder,

including but not limited to taking such physical examinations as the Administrator may deem necessary.

11.7    Terms

Whenever any words are used herein in the masculine, they shall be construed as though they were in the feminine in all cases where they would

so apply; and whenever any words are used herein in the singular or in the plural, they shall be construed as though they were used in the plural or

the singular, as the case may be, in all cases where they would so apply.

11.8    Captions

The captions of the articles, sections and paragraphs of this Plan are for convenience only and shall not control or affect the meaning or

construction of any of its provisions.

11.9    Governing Law
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To the extent United States federal law does not apply, the provisions of this Plan shall be construed and interpreted according to the internal laws

of the State of California without regard to its conflicts of laws principles.

11.10    Notice

Any notice or filing required or permitted to be given to the Committee under this Plan shall be sufficient if in writing and hand-delivered, or sent

by registered or certified mail, to the address below:

Mitek Systems, Inc.
600 B Street, Suite 100
San Diego, CA 92101
Attn: General Counsel

Such notice shall be deemed given as of the date of delivery or, if delivery is made by mail, as of the date shown on the postmark on the receipt for

registration or certification.

Any notice or filing required or permitted to be given to a Participant under this Plan shall be sufficient if in writing and hand-delivered, or sent by

mail, to the last known address of the Participant.

11.11    Successors

The provisions of this Plan shall bind and inure to the benefit of the Company and its successors and assigns and the Participant and the

Participant’s designated Beneficiaries.

11.12    Spouse’s Interest

The interest in the benefits hereunder of a spouse of a Participant who has predeceased the Participant shall automatically pass to the Participant

and shall not be transferable by such spouse in any manner, including but not limited to such spouse’s will, nor shall such interest pass under the

laws of intestate succession.

11.13    Validity

In case any provision of this Plan shall be illegal or invalid for any reason, said illegality or invalidity shall not affect the remaining parts hereof,

but this Plan shall be construed and enforced as if such illegal or invalid provision had never been inserted herein.

11.14    Incompetent

If the Administrator determines in its discretion that a benefit under this Plan is to be paid to a minor, a person declared incompetent or to a person

incapable of handling the disposition of that person’s property, the Administrator may direct payment of such benefit to the guardian, legal

representative or person having the care and custody of such minor, incompetent or incapable person. The Administrator may require proof of

minority, incompetence, incapacity or guardianship, as it may deem appropriate prior to distribution of the benefit. Any payment of a benefit shall

be a payment for the account of the Participant and the Participant’s Beneficiary, as the case may be, and shall be a complete discharge of any

liability under the Plan for such payment amount.

11.15    Payments to Spouses

If a court determines that a spouse or former spouse of a Participant has an interest in the Participant’s benefits under the Plan in connection with a

property settlement or otherwise, the Administrator, in its sole discretion, shall have the right, notwithstanding any election made by a Participant,

to immediately distribute the spouse’s or former spouse’s interest in the Participant’s benefits under the Plan to that spouse or former spouse. The

Plan will honor only those domestic relations orders that satisfy the requirements set forth by the Administrator, which may be modified from time

to time without notice to Participants.

11.16    Distribution in the Event of Taxation
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If, for any reason, all or any portion of a Participant’s benefits under this Plan becomes taxable to the Participant under Code Section 409A prior to

receipt, an amount equal to the taxable portion of his or her benefit will be distributed immediately to the Participant in the form of a lump sum

(which amount shall not exceed the Participant’s unpaid Account Balance under the Plan). Such a distribution shall affect and reduce the benefits

to be paid under this Plan.

11.17    Payment Delays due to Company Insolvency

Notwithstanding any other provision in this Plan, payment of a Participant’s benefits will be delayed in the event that making the payment will

jeopardize the ability of the Company to continue as a going concern. A payment delayed pursuant to this Section 11.17 will be made during the

first calendar year in which making the payment would not have such effect.

11.18    Code Section 409A

The Plan is intended to avoid any “plan failures” within the meaning of Code Section 409A(a)(1). The Plan shall be interpreted and administered,

to the extent possible, in accordance with this intention.

IN WITNESS WHEREOF, the Company has executed this Plan document as of:

September 30, 2020 /s/ Jason Gray
Jason Gray

Chief Legal Officer
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

Pursuant to Rule 13a-14(a) adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Scipio Maximus Carnecchia, certify that:

1. I have reviewed this Amendment No. 1 to the annual report on Form 10-K of Mitek Systems, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

December 11, 2020 /s/ Scipio Maximus Carnecchia
Scipio Maximus Carnecchia

Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

Pursuant to Rule 13a-14(a) adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Jeffrey C. Davison, certify that:

1. I have reviewed this Amendment No. 1 to the annual report on Form 10-K of Mitek Systems, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

December 11, 2020 /s/ Jeffrey C. Davison
Jeffrey C. Davison

Chief Financial Officer
(Principal Financial and Accounting Officer)


