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



On June 9, 2024, Mr. Scipio “Max” Carnecchia tendered his resignation as a member of the Board of Directors of Mitek Systems, Inc. (the
“Company”) effective immediately. Mr. Carnecchia’s resignation was for personal reasons and not due to any disagreement with the Company on any
matter relating to the Company’s operations, policies or practices. As the Company previously announced in a Current Report on Form 8-K filed with the
Securities and Exchange Commission (the “SEC”) on May 13, 2024, Mr. Carnecchia was terminated from his position as Chief Executive Officer as of
May 31, 2024.

As a result of Mr. Carnecchia’s resignation, the Board reduced the authorized number of directors of the Board from seven to six directors.

Item 8.01 Other Events.

The Company expects to hold its 2024 annual meeting of stockholders (the “Annual Meeting”) on September 10, 2024. All other relevant
information concerning the Annual Meeting will be included in the proxy statement relating to the Annual Meeting (the “Proxy Statement”), which will be
filed with the SEC and become available to the Company’s stockholders at a later date.

Due to the fact that the date for the Annual Meeting has changed by more than 30 days from the anniversary date of the 2023 Annual Meeting of
Stockholders, the Company is providing the due date for submission of any qualified stockholder proposal or qualified stockholder nominations.

Stockholders who intend to have a proposal considered for inclusion in the Proxy Statement pursuant to Rule 14a-8 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), must submit the proposal in writing to the Company’s corporate secretary no later than a reasonable time before
the Company begins to print and send its proxy materials to stockholders. The Company will consider any proposal received on or before June 21, 2024, to
have been received a reasonable time before it expects to begin to print and send its proxy materials.

Stockholders who wish to bring a director nomination or stockholder proposal (other than by means of inclusion of a stockholder proposal in the
proxy materials under Rule 14a-8 of the Exchange Act) before the Annual Meeting, must deliver notice thereof in proper written form to the Company’s
corporate secretary in accordance with the Company’s Third Amended and Restated Bylaws (the “Bylaws”) no later than June 21, 2024, which is the tenth
day following the date on which public disclosure of the date of the Annual Meeting was made.

In addition to satisfying the foregoing requirements under our Bylaws, to comply with the universal proxy rules, stockholders who intend to solicit
proxies in support of director nominees, other than the Company’s nominees, must provide notice setting forth the information required by Rule 14a-19 of
the Exchange Act no later than July 12, 2024, which is 60 days prior the date of the Annual Meeting.

In addition to foregoing timing requirements, the advance notice provisions of our Bylaws contain informational content requirements that also must
be met when providing notice to the Company of matters to be brought before the Annual Meeting.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Number  Description

104 Cover Page Interactive Data File, formatting Inline Extensible Business Reporting Language (iXBRL)
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