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Item 1.01.  Entry into a Material Definitive Agreement.
 
Entry into Indemnification Agreement
 
On February 28, 2011, the Company entered into a separate Indemnification Agreement (the “Indemnification Agreement”) with each of James B. DeBello,
John M. Thornton, Vinton P. Cunningham, Gerald I. Farmer, Alex W. Hart, Sally B. Thornton and William P. Tudor (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 Indemnitee in connection with any claims, proceedings or other actions brought against
Indemnitee as a result of Indemnitee’s service to the Company, provided that Indemnitee (i) acted in good faith; (ii) reasonably believed the action was in the
best interest of the Company; and (iii) in criminal proceedings, reasonably believed his conduct was not unlawful.  Additionally, the Indemnification
Agreement entitles the Indemnitee to contribution of expenses from the Company in any proceeding in which the Company is jointly liable with 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 Indemnitee agrees to reimburse the
Company for all such advances if it shall ultimately be determined that Indemnitee is not entitled to indemnification.
 
The foregoing summary of the Indemnification Agreement is qualified in its entirety by reference to Exhibit 10.2 of this Current Report on Form 8-K and is
incorporated herein by this reference.
 
Entry into Executive Severance and Change of Control Plan
 
On February 28, 2011, Mitek Systems, Inc. (the “Company”) entered into an Executive Severance and Change of Control Plan (the “Executive Severance
Plan”) with James B. DeBello, President, Chief Executive Officer, Chief Financial Officer and a director of the Company.
 
Under the terms of the Executive Severance Plan, if the Company terminates Mr. DeBello’s employment without cause or if Mr. DeBello terminates his
employment for good reason, Mr. DeBello will be entitled to receive (i) a lump-sum cash amount equal to his then-current annual base salary; (ii) a lump-sum
cash amount equal to twelve months of premium payments for continuation coverage under the Company’s health plans; and (iii) accelerated vesting of 50%
of all outstanding equity awards then held by Mr. DeBello.
 
In the event of a change in control of the Company, Mr. DeBello will be entitled to receive (i) a lump-sum cash amount equal to two times his then-current
annual base salary, with one-half of such amount being paid upon the date of the consummation of the change in control and one-half of such amount being
paid on the date that is six months following the consummation of the change in control; and (ii) accelerated vesting of 100% of all outstanding equity awards
then held by Mr. DeBello.  In addition, if Mr. DeBello is terminated without cause or terminates his employment for good reason at any time within two
months prior or twenty-four months following a change in control, Mr. DeBello will be entitled to receive a lump-sum cash amount equal to twenty-four
months of premium payments for continuation coverage under the Company’s health plans.
 
The Company also entered into Executive Severance and Change of Control Plans with each of Grigori Nepomniachtchi, Chief Technology Officer, Drew
Hyatt, Senior Vice President of Sales and Business Development, John J. Roach, Vice President of Engineering, and James F. Hutton, Corporate
Controller.  Such agreements are substantially similar to the Executive Severance Plan with Mr. DeBello, with the exception that such executives shall be
entitled to receive a lump-sum cash amount equal to (i) one-half the executive’s then-current annual base salary in the same circumstances where Mr. DeBello
would be entitled to receive a lump-sum cash amount equal to one times his then-current annual base salary, and (ii) one times executive’s then-current annual
base salary in the same circumstances where Mr. DeBello would be entitled to receive a lump-sum cash amount equal to two times his then-current annual
base salary.
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The foregoing summary of the Executive Severance and Change of Control Plan is qualified in its entirety by reference to Exhibit 10.1 of this Current Report
on Form 8-K and is incorporated herein by this reference.
 
Item 5.07.    Submission of Matters to a Vote of Security Holders.

The Company's Annual Meeting of Stockholders was held at 9:00 a.m., local time, Wednesday, February 23, 2011, at the Company's executive offices located
at 8911 Balboa Ave., Suite B, San Diego, California 92123, for the following purposes:
 
1. To elect a board of seven directors to hold the office during the ensuing year or until their respective successors are elected and qualified;
 
2. To adopt the Mitek Systems, Inc. Director Restricted Stock Unit Plan;
 
3. To ratify the appointment of Mayer Hoffman McCann, P.C. as the Company’s independent registered public accounting firm for its 2011 fiscal year;
 
4. To hold an advisory vote on the overall compensation of the Company’s named executive officers;
 
5. To hold an advisory vote on the frequency of the advisory vote on executive compensation; and
 
6. To transact such business as may properly come before the meeting and any adjournments thereof.
 
There were a total of 20,499,395 shares of common stock outstanding and entitled to vote at this meeting and 18,395,175, or approximately 90%, of those
shares were represented at this meeting, either in person or by proxy.  Accordingly, a quorum of stockholders was present at meeting.
 
1. With respect to the election of directors of the Company, the votes were cast for each of the following nominees as follows:
 

NOMINEE FOR WITHHELD
John M. Thornton 10,720,232 20,942
James B. DeBello 10,038,898 702,276
Gerald I. Farmer 10,410,911 330,263
Vinton P. Cunningham 10,724,534 16,640
Sally B. Thornton 10,403,794 337,380
William P. Tudor 10,723,932 17,242
Alex W. "Pete" Hart 10,726,134 15,040

Based on the voting of the stockholders at the meeting, each of the nominees listed above was duly elected as a director of the Company.
 
2. With respect to the adoption of the Mitek Systems, Inc. Director Restricted Stock Unit Plan, the votes were cast as follows:
 

FOR  AGAINST  ABSTAIN  BROKER NON-VOTES
9,574,623  1,133,004  33,547  7,654,001

Based on the voting of the stockholders at the meeting, the Mitek Systems, Inc. Director Restricted Stock Unit Plan was adopted by the stockholders of
the Company.

 
3. With respect to the ratification of the appointment of Mayer Hoffman McCann, P.C. as the Company's independent registered public accounting firm for

the 2011 fiscal year, the votes were cast as follows:
 

FOR  AGAINST  ABSTAIN  BROKER NON-VOTES
18,270,271  11,696  113,208  - 0 -

Based on the voting of the stockholders at the meeting, the stockholders of the Company ratified the appointment of Mayer Hoffman McCann, P.C. as the
Company's independent registered public accounting firm for the 2011 fiscal year.
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4. With respect to an advisory vote on the overall compensation of the Company's named executive officers, the votes were cast as follows:
 

FOR  AGAINST  ABSTAIN  BROKER NON-VOTES
10,612,540  99,043  29,591  7,654,001

Based on the voting of the stockholders at the meeting, the overall compensation of the Company's named executive officers was approved by an
advisory vote of the stockholders of the Company.

 
5. With respect to an advisory vote on the frequency of the advisory vote on executive compensation, the votes were cast as follows:
 

3 YEARS  2 YEARS  1 YEAR  ABSTAIN
8,859,629  226,640  1,607,315  48,590

Based on the voting of the stockholders at the meeting, a frequency of three years for the advisory vote on executive compensation was approved by an
advisory vote  of stockholders of the Company.

 
6. With respect to the proposal to transact such business as may properly come before the meeting and any adjournments thereof, the votes were cast as

follows:
 

FOR  AGAINST  ABSTAIN  BROKER NON-VOTES
16,741,035  1,504,116  150,024  - 0 -

Based on the voting of the stockholders at the meeting, the proposal to transact such business as may properly come before the meeting and any
adjournments thereof was approved by the stockholders of the Company.

 
Item 9.01.    Financial Statements and Exhibits.

 (d) Exhibits.
   
 10.1 Form of Indemnification Agreement
   
 10.2 Executive Severance and Change in Control Agreement dated February 28, 2011 between James DeBello and the Company
   
 10.3 Form of Executive Severance and Change in Control Agreement
   
 10.4 Mitek Systems, Inc. Director Restricted Stock Unit Plan *
   
 * Filed as Appendix A to the Company's Definitive Proxy Statement filed on January 20, 2011
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 Mitek Systems, Inc.  
    
 By: /s/ James B. DeBello  
  James B. DeBello  
  President, Chief Executive Officer and

Chief Financial Officer
 

 
Date:  March 1, 2011
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* Filed as Appendix A to the Company's Definitive Proxy Statement filed on January 20, 2011
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Exhibit 10.1
 

INDEMNIFICATION AGREEMENT
 

THIS INDEMNIFICATION AGREEMENT (this “Agreement”) is made and entered into as of February 28, 2011, by and among MITEK SYSTEMS,
INC., a Delaware corporation (the “Company”) and the “Indemnitee”.
 

RECITALS
 

WHEREAS, the Company values Indemnitee’s service to the Company as an executive officer and a director and desires that Indemnitee continue
to serve the Company in such capacity;
 

WHEREAS, the Company is aware that competent and experienced persons are increasingly reluctant to serve as directors or officers of
corporations or other business entities unless they are protected by comprehensive indemnification and liability insurance, due to increased exposure to
litigation costs and risks resulting from their service to such entities, and because the exposure frequently bears no reasonable relationship to the
compensation of such directors and officers;
 

WHEREAS, the Board of Directors of the Company (the “Board”) has determined that, on the basis of the foregoing, it is reasonable, prudent and
necessary for the Company to obligate itself contractually to indemnify, and to advance expenses on behalf of, Indemnitee to the fullest extent permitted by
applicable law so that Indemnitee will serve or continue to serve the Company free from undue concern that he will not be so indemnified; and
 

WHEREAS, this Agreement is a supplement to and in furtherance of the organizational documents of the Company and any resolutions adopted
pursuant thereto, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee thereunder;
 

NOW, THEREFORE, in consideration of the mutual promises and agreements herein contained, and intending to be legally bound, the parties
hereto agree as follows:
 

AGREEMENT
 
1.           INDEMNIFICATION OF INDEMNITEE.  The Company hereby agrees to hold harmless and indemnify Indemnitee to the fullest extent permitted by
applicable law, as such may be amended from time to time.  In furtherance of the foregoing indemnification, and without limiting the generality thereof:
 

(a)           Indemnitee shall be entitled to the rights of indemnification provided in this Section l(a) if, by reason of his Corporate Status (as defined in
Section 13(a)), the Indemnitee is, or is threatened to be made, a party to or participant in any Proceeding (as defined in Section 13(e)) other than a Proceeding
by or in the right of the Company.  Pursuant to this Section 1(a), Indemnitee shall be indemnified against all Expenses (as defined in Section 13(f)),
judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by him, or on his behalf, in connection with such Proceeding or
any claim, issue or matter therein, if the Indemnitee acted in good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company, and with respect to any criminal Proceeding, had no reasonable cause to believe the Indemnitee’s conduct was unlawful.
 

(b)           Indemnitee shall be entitled to the rights of indemnification provided in this Section 1(b) if, by reason of his Corporate Status, the
Indemnitee is, or is threatened to be made, a party to or participant in any Proceeding brought by or in the right of the Company.  Pursuant to this Section
1(b), Indemnitee shall be indemnified against all Expenses actually and reasonably incurred by the Indemnitee, or on the Indemnitee’s behalf, in connection
with such Proceeding if the Indemnitee acted in good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best interests of
the Company; provided, however, that if applicable law so provides, no indemnification against such Expenses shall be made in respect of any claim, issue or
matter in such Proceeding as to which Indemnitee shall have been adjudged to be liable to the Company unless and to the extent that a court of competent
jurisdiction shall determine that such indemnification may be made.
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(c)           Notwithstanding any other provision of this Agreement, to the extent that Indemnitee is, by reason of his Corporate Status, a party to and is
successful, on the merits or otherwise, in any Proceeding, he shall be indemnified to the maximum extent permitted by law, as such may be amended from
time to time, against all Expenses actually and reasonably incurred by him or on his behalf in connection therewith.  If Indemnitee is not wholly successful in
such Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or matters in such Proceeding, the Company
shall indemnify Indemnitee against all Expenses actually and reasonably incurred by him or on his behalf in connection with each successfully resolved
claim, issue or matter.  For purposes of this Section 1(c) and without limitation, the termination of any claim, issue or matter in such a Proceeding by
dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.
 
2.           ADDITIONAL INDEMNITY.  In addition to, and without regard to any limitations on, the indemnification provided for in Section 1 of this Agreement, the
Company shall and hereby does indemnify and hold harmless Indemnitee against all Expenses, judgments, penalties, fines and amounts paid in settlement
actually and reasonably incurred by him or on his behalf if, by reason of his Corporate Status, he is, or is threatened to be made, a party to or participant in
any Proceeding (including a Proceeding by or in the right of the Company), including, without limitation, all liability arising out of the negligence or active or
passive wrongdoing of Indemnitee.  The only limitation that shall exist upon the Company’s obligations pursuant to this Agreement shall be that the Company
shall not be obligated to make any payment to Indemnitee that is finally determined (under the procedures, and subject to the presumptions, set forth in
Sections 6 and 7 hereof) to be unlawful.
 
3.           CONTRIBUTION.
 

(a)           Whether or not the indemnification provided in Sections 1 and 2 hereof is available, in respect of any Proceeding in which the Company is
jointly liable with Indemnitee (or would be if joined in such Proceeding), the Company shall pay, in the first instance, the entire amount of any judgment or
settlement of such Proceeding without requiring Indemnitee to contribute to such payment and the Company hereby waives and relinquishes any right of
contribution it may have against Indemnitee.  The Company shall not enter into any settlement of any Proceeding in which the Company is jointly liable with
Indemnitee (or would be if joined in such Proceeding) unless such settlement provides for a full and final release of all claims asserted against Indemnitee.
 

(b)           Without diminishing or impairing the obligations of the Company set forth in Section 3(a), if, for any reason, Indemnitee shall elect or be
required to pay all or any portion of any judgment or settlement in any Proceeding in which the Company is jointly liable with Indemnitee (or would be if
joined in such Proceeding), the Company shall contribute to the amount of Expenses, judgments, fines and amounts paid in settlement actually and reasonably
incurred and paid or payable by Indemnitee in proportion to the relative benefits received by the Company and all officers, directors or employees of the
Company, other than Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such Proceeding), on the one hand, and Indemnitee, on the
other hand, from the transaction from which such Proceeding arose; provided, however, that the proportion determined on the basis of relative benefit may, to
the extent necessary to conform to law, be further adjusted by reference to the relative fault of the Company and all officers, directors or employees of the
Company other than Indemnitee who are jointly liable with Indemnitee (or would be if joined in such Proceeding), on the one hand, and Indemnitee, on the
other hand, in connection with the events that resulted in such expenses, judgments, fines or settlement amounts, as well as any other equitable considerations
which the Law may require to be considered.  The relative fault of the Company and all officers, directors or employees of the Company, other than
Indemnitee, who are jointly liable with Indemnitee (or would be if joined in such Proceeding), on the one hand, and Indemnitee, on the other hand, shall be
determined by reference to, among other things, the degree to which their actions were motivated by intent to gain personal profit or advantage, the degree to
which their liability is primary or secondary and the degree to which their conduct is active or passive.
 

(c)           The Company hereby agrees to fully indemnify and hold Indemnitee harmless from any claims of contribution which may be brought by
officers, directors or employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee.
 
 

2



 
 

(d)           To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to Indemnitee
for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee, whether for judgments,
fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with any claim relating to an indemnifiable event
under this Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in order to reflect: (i) the
relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such Proceeding; and/or (ii) the
relative fault of the Company (and its directors, officers, employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).
 
4.           INDEMNIFICATION FOR EXPENSES OF A WITNESS.  Notwithstanding any other provision of this Agreement, to the extent that Indemnitee is, by reason of
his Corporate Status, a witness, or is made (or asked to) respond to discovery requests, in any Proceeding to which Indemnitee is not a party, he shall be
indemnified against all Expenses actually and reasonably incurred by him or on his behalf in connection therewith.
 
5.           ADVANCEMENT OF EXPENSES.  Notwithstanding any other provision of this Agreement, the Company shall advance all Expenses incurred by or on
behalf of Indemnitee in connection with any Proceeding by reason of Indemnitee’s Corporate Status within fourteen (14) days after the receipt by the
Company of a statement or statements from Indemnitee requesting such advance or advances from time to time, whether prior to or after final disposition of
such Proceeding.  Such statement or statements shall reasonably evidence the Expenses incurred by Indemnitee and shall include or be preceded or
accompanied by a written undertaking by or on behalf of Indemnitee to repay any Expenses advanced if it shall ultimately be determined that Indemnitee is
not entitled to be indemnified against such Expenses.  Any advances and undertakings to repay pursuant to this Section 5 shall be unsecured and interest free.
 
6.           PROCEDURES AND PRESUMPTIONS FOR DETERMINING ENTITLEMENT TO INDEMNIFICATION.  It is the intent of this Agreement to secure for Indemnitee rights
of indemnification that are as favorable as may be permitted under applicable law.  Accordingly, the parties agree that the following procedures and
presumptions shall apply in the event of any question as to whether Indemnitee is entitled to indemnification under this Agreement:
 

(a)           To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a written request, including therein or therewith
such documentation and information as is reasonably available to Indemnitee and is reasonably necessary to determine whether and to what extent Indemnitee
is entitled to indemnification.  The Secretary of the Company shall, promptly upon receipt of such a request for indemnification, advise the Board in writing
that Indemnitee has requested indemnification.  Notwithstanding the foregoing, any failure of Indemnitee to provide such a request to the Company, or to
provide such a request in a timely fashion, shall not relieve the Company of any liability that it may have to Indemnitee unless, and to the extent that, such
failure actually and materially prejudices the interests of the Company.
 

(b)           Upon written request by Indemnitee for indemnification pursuant to the first sentence of Section 6(a) hereof, a determination with respect
to Indemnitee’s entitlement thereto shall be made in the specific case by one of the following four methods, which shall be at the election of the Board:  (i) by
a majority vote of the Disinterested Directors (as defined in Section 13(b)), even though less than a quorum; (ii) by a committee of those Disinterested
Directors designated by a majority vote of the Disinterested Directors, even though less than a quorum; (iii) if there are no Disinterested Directors or if the
Disinterested Directors so direct, by independent legal counsel in a written opinion to the Board, a copy of which shall be delivered to the Indemnitee, or (iv)
if so directed by the Board, by the stockholders of the Company.
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(c)           If the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to Section 6(b) hereof, the
Independent Counsel shall be selected as provided in this Section 6(c).  The Independent Counsel shall be selected by the Board.  Indemnitee may, within 10
days after such written notice of selection shall have been given, deliver to the Company a written objection to such selection; provided, however, that such
objection may be asserted only on the ground that the Independent Counsel so selected does not meet the requirements of “Independent Counsel” as defined
in Section 13 of this Agreement, and the objection shall set forth with particularity the factual basis of such assertion.  Absent a proper and timely objection,
the person so selected shall act as Independent Counsel.  If a written objection is made and substantiated, the Independent Counsel selected may not serve as
Independent Counsel unless and until such objection is withdrawn or a court has determined that such objection is without merit.  If, within 20 days after
submission by Indemnitee of a written request for indemnification pursuant to Section 6(a) hereof, no Independent Counsel shall have been selected and not
objected to, either the Company or Indemnitee may petition a court of competent jurisdiction for resolution of any objection which shall have been made by
the Indemnitee to the Company’s selection of Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the court or by
such other person as the court shall designate, and the person with respect to whom all objections are so resolved or the person so appointed shall act as
Independent Counsel under Section 6(b) hereof.  The Company shall pay any and all reasonable fees and expenses of Independent Counsel incurred by such
Independent Counsel in connection with acting pursuant to Section 6(b) hereof, and the Company shall pay all reasonable fees and expenses incident to the
procedures of this Section 6(c), regardless of the manner in which such Independent Counsel was selected or appointed.
 

(d)           In making a determination with respect to entitlement to indemnification hereunder, the person or persons or entity making such
determination shall presume that Indemnitee is entitled to indemnification under this Agreement.  Anyone seeking to overcome this presumption shall have
the burden of proof and the burden of persuasion by clear and convincing evidence.  Neither the failure of the Company (including by its directors or
independent legal counsel) to have made a determination prior to the commencement of any action pursuant to this Agreement that indemnification is proper
in the circumstances because Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company (including by its directors
or independent legal counsel) that Indemnitee has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that
Indemnitee has not met the applicable standard of conduct.
 

(e)           Indemnitee shall be deemed to have acted in good faith if Indemnitee’s action is based on the records or books of account of the Enterprise
(as defined in Section 13(c)), including financial statements, or on information supplied to Indemnitee by the officers of the Enterprise in the course of their
duties, or on the advice of legal counsel for the Enterprise or on information or records given or reports made to the Enterprise by an independent certified
public accountant or by an appraiser or other expert selected with reasonable care by the Enterprise.  In addition, the knowledge and/or actions, or failure to
act, of any director, officer, agent or employee of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to indemnification
under this Agreement.  Whether or not the foregoing provisions of this Section 6(e) are satisfied, it shall in any event be presumed that Indemnitee has at all
times acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Company.  Anyone seeking to overcome
this presumption shall have the burden of proof and the burden of persuasion by clear and convincing evidence.
 

(f)           If the person, persons or entity empowered or selected under this Section 6 to determine whether Indemnitee is entitled to indemnification
shall not have made a determination within sixty (60) days after receipt by the Company of the request therefor, the requisite determination of entitlement to
indemnification shall be deemed to have been made and Indemnitee shall be entitled to such indemnification absent: (i) a misstatement by Indemnitee of a
material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in connection with the request for
indemnification; or (ii) a prohibition of such indemnification under applicable law; provided, however, that such 60-day period may be extended for a
reasonable time, not to exceed an additional thirty (30) days, if the person, persons or entity making such determination with respect to entitlement to
indemnification in good faith requires such additional time to obtain or evaluate documentation and/or information relating thereto; and provided, further, that
the foregoing provisions of this Section 6(f) shall not apply if the determination of entitlement to indemnification is to be made by the stockholders pursuant
to Section 6(b) of this Agreement and if (A) within fifteen (15) days after receipt by the Company of the request for such determination, the Board or the
Disinterested Directors, if appropriate, resolve to submit such determination to the stockholders for their consideration at an annual meeting thereof to be held
within seventy-five (75) days after such receipt and such determination is made thereat or (B) a special meeting of stockholders is called within fifteen (15)
days after such receipt for the purpose of making such determination, such meeting is held for such purpose within sixty (60) days after having been so called
and such determination is made thereat.
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(g)           Indemnitee shall cooperate with the person, persons or entity making such determination with respect to Indemnitee’s entitlement to
indemnification, including providing to such person, persons or entity upon reasonable advance request any documentation or information which is not
privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and reasonably necessary to such determination.  Any
Independent Counsel, member of the Board or stockholder of the Company shall act reasonably and in good faith in making a determination regarding the
Indemnitee’s entitlement to indemnification under this Agreement.  Any costs or expenses (including attorneys’ fees and disbursements) incurred by
Indemnitee in so cooperating with the person, persons or entity making such determination shall be borne by the Company (irrespective of the determination
as to Indemnitee’s entitlement to indemnification) and the Company hereby indemnifies and agrees to hold Indemnitee harmless therefrom.
 

(h)           The Company acknowledges that a settlement or other disposition short of final judgment may be successful if it permits a party to avoid
expense, delay, distraction, disruption and uncertainty.  In the event that any Proceeding to which Indemnitee is a party is resolved in any manner other than
by adverse judgment against Indemnitee (including, without limitation, settlement of such Proceeding with or without payment of money or other
consideration) it shall be presumed that Indemnitee has been successful on the merits or otherwise in such Proceeding.  Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing evidence.
 

(i)           The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea of
nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the right of Indemnitee to
indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the
best interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had reasonable cause to believe that his conduct was unlawful.
 
7.           REMEDIES OF INDEMNITEE.
 

(a)           In the event that: (i) a determination is made pursuant to Section 6 of this Agreement that Indemnitee is not entitled to indemnification
under this Agreement; (ii) advancement of Expenses is not timely made pursuant to Section 5 of this Agreement; (iii) no determination of entitlement to
indemnification is made pursuant to Section 6(b) of this Agreement within ninety (90) days after receipt by the Company of the request for indemnification;
(iv) payment of indemnification is not made pursuant to this Agreement within ten (10) days after receipt by the Company of a written request therefor; or (v)
payment of indemnification is not made within ten (10) days after a determination has been made that Indemnitee is entitled to indemnification or such
determination is deemed to have been made pursuant to Section 6 of this Agreement, Indemnitee shall be entitled to an adjudication in any court of competent
jurisdiction of Indemnitee’s entitlement to such indemnification.  Indemnitee shall commence such proceeding seeking an adjudication within one hundred
eighty (180) days following the date on which Indemnitee first has the right to commence such proceeding pursuant to this Section 7(a).  The Company shall
not oppose Indemnitee’s right to seek any such adjudication.
 

(b)           In the event that a determination shall have been made pursuant to Section 6(b) of this Agreement that Indemnitee is not entitled to
indemnification, any judicial proceeding commenced pursuant to this Section 7 shall be conducted in all respects as a de novo trial on the merits, and
Indemnitee shall not be prejudiced by reason of the adverse determination under Section 6(b).
 

(c)           If a determination shall have been made pursuant to Section 6(b) of this Agreement that Indemnitee is entitled to indemnification, the
Company shall be bound by such determination in any judicial proceeding commenced pursuant to this Section 7, absent: (i) a misstatement by Indemnitee of
a material fact or an omission of a material fact necessary to make Indemnitee’s misstatement not materially misleading in connection with the application for
indemnification; or (ii) a prohibition of such indemnification under applicable law.
 

(d)           In the event that Indemnitee, pursuant to this Section 7, seeks a judicial adjudication of his rights under, or to recover damages for breach
of, this Agreement, or to recover under any directors’ and officers’ liability insurance policies maintained by the Company, the Company shall pay on his
behalf, in advance, any and all expenses (of the types described in the definition of “Expenses” in Section 13(d) of this Agreement) actually and reasonably
incurred by him in such judicial adjudication, regardless of whether Indemnitee ultimately is determined to be entitled to such indemnification, advancement
of expenses or insurance recovery.
 
 

5



 
 

(e)           The Company shall be precluded from asserting in any judicial proceeding commenced pursuant to this Section 7 that the procedures and
presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any such court that the Company is bound by all the provisions of
this Agreement.  The Company shall indemnify Indemnitee against any and all Expenses and, if requested by Indemnitee, shall (within ten (10) days after
receipt by the Company of a written request therefor) advance, to the extent not prohibited by law, such expenses to Indemnitee, which are incurred by
Indemnitee in connection with any action brought by Indemnitee for indemnification or advance of Expenses from the Company under this Agreement or
under any directors’ and officers’ liability insurance policies maintained by the Company, regardless of whether Indemnitee ultimately is determined to be
entitled to such indemnification, advancement of Expenses or insurance recovery, as the case may be.
 

(f)           Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement to indemnification under this Agreement
shall be required to be made prior to the final disposition of the Proceeding.
 
8.           NON-EXCLUSIVITY, SURVIVAL OF RIGHTS, ETC.
 

(a)           The rights of indemnification as provided by this Agreement shall not be deemed exclusive of any other rights to which Indemnitee may at
any time be entitled under applicable law, the organizational documents of the Company, any other agreement with the Company, a vote of the Company’s
stockholders, a resolution of the Board or otherwise.  No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or restrict
any right of Indemnitee under this Agreement in respect of any action taken or omitted by such Indemnitee in his Corporate Status prior to such amendment,
alteration or repeal.  To the extent that a change in any applicable law, whether by statute or judicial decision, permits greater indemnification than would be
afforded currently under the Company’s organizational documents and this Agreement, it is the intent of the parties hereto that Indemnitee shall enjoy by this
Agreement the greater benefits so afforded by such change.  No right or remedy herein conferred is intended to be exclusive of any other right or remedy, and
every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in
equity or otherwise.  The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment
of any other right or remedy.
 

(b)           To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors, officers, employees, or
agents or fiduciaries of the Company or of any other Enterprise, Indemnitee shall be covered by such policy or policies in accordance with its or their terms to
the maximum extent of the coverage available for any director, officer, employee, agent or fiduciary under such policy or policies.  If, at the time of the
receipt of a notice of a claim pursuant to the terms hereof, the Company has directors’ and officers’ liability insurance in effect, the Company shall give
prompt notice of the commencement of such proceeding to the insurers in accordance with the procedures set forth in the respective policies.  The Company
shall thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result of such
proceeding in accordance with the terms of such policies.
 
9.           EXCEPTION TO RIGHT OF INDEMNIFICATION. Notwithstanding any provision in this Agreement, the Company shall not be obligated under this
Agreement to provide any indemnification in connection with any claim made against Indemnitee: (i) for which payment has actually been made to or on
behalf of Indemnitee under any insurance policy or other indemnity provision, except with respect to any excess beyond the amount paid under any insurance
policy or other indemnity provision; (ii) for an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the
Company within the meaning of Section 16(b) of the Securities Exchange Act of 1934, as amended, or similar provisions of state statutory law or common
law; or (iii) in connection with any Proceeding (or any part of any Proceeding) initiated by Indemnitee, including any Proceeding (or any part of any
Proceeding) initiated by Indemnitee against the Company or its directors, officers, employees or other indemnitees, unless (A) the Board authorized the
Proceeding (or any part of any Proceeding) prior to its initiation or (B) the Company provides the indemnification, in its sole discretion, pursuant to the
powers vested in the Company under applicable law.
 
10.         DURATION OF AGREEMENT.  All agreements and obligations of the Company contained herein shall continue until the date that is six (6) years after the
date upon which Indemnitee’s Corporate Status terminates and shall continue thereafter so long as Indemnitee shall be subject to any Proceeding (or any
proceeding commenced under Section 7 hereof) by reason of his Corporate Status, whether or not he is acting or serving in any such capacity at the time any
liability or expense is incurred for which indemnification can be provided under this Agreement.  This Agreement shall be binding upon and inure to the
benefit of and be enforceable by the parties hereto and their respective successors (including any direct or indirect successor by purchase, merger,
consolidation or otherwise to all or substantially all of the business or assets of the Company), assigns, spouses, heirs, executors and personal and legal
representatives.
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11.        SECURITY.  To the extent requested by Indemnitee and approved by the Board, the Company may at any time and from time to time provide security to
Indemnitee for the Company’s obligations hereunder through an irrevocable bank line of credit, funded trust or other collateral.  Any such security, once
provided to Indemnitee, may not be revoked or released without the prior written consent of the Indemnitee.
 
12.        ENFORCEMENT.  The Company expressly confirms and agrees that it has entered into this Agreement and assumes the obligations imposed on it hereby
in order to induce Indemnitee to serve as an officer or director of the Company, and the Company acknowledges that Indemnitee is relying upon this
Agreement in serving as an officer or director of the Company.
 
13.         DEFINITIONS.  For purposes of this Agreement:
 

(a)           “Corporate Status” describes the status of a person who is or was at any time (including, without limitation, any time prior to the date of
this Agreement) a director, officer, employee, agent or fiduciary of the Company or of any other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise that such person is or was serving at the express written request of the Company.
 

(b)           “Disinterested Director” means a director of the Company who is not and was not a party to the Proceeding in respect of which
indemnification is sought by Indemnitee.
 

(c)           “Enterprise” shall mean the Company and any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
that Indemnitee is or was serving at the express written request of the Company as a director, officer, employee, agent or fiduciary.
 

(d)           “Expenses” shall include all reasonable attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel
expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees and all other disbursements or expenses of the types
customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, participating, or being or preparing to be a
witness in a Proceeding, or responding to, or objecting to, a request to provide discovery in any Proceeding.  Expenses also shall include Expenses incurred in
connection with any appeal resulting from any Proceeding and any federal, state, local or foreign taxes imposed on the Indemnitee as a result of the actual or
deemed receipt of any payments under this Agreement, including without limitation the premium, security for, and other costs relating to any cost bond,
supersede as bond, or other appeal bond or its equivalent.  Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of
judgments or fines against Indemnitee.
 

(e)           “Independent Counsel” means a law firm, or a member of a law firm, that is experienced in matters of corporation law and neither
presently is, nor in the past five years has been, retained to represent:  (i) the Company or Indemnitee in any matter material to either such party (other than
with respect to matters concerning Indemnitee under this Agreement, or of other indemnitees under similar indemnification agreements), or (ii) any other
party to the Proceeding giving rise to a claim for indemnification hereunder.  Notwithstanding the foregoing, the term “Independent Counsel” shall not
include any person who, under the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either the
Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement.  The Company agrees to pay the reasonable fees of the
Independent Counsel referred to above and to fully indemnify such counsel against any and all Expenses, claims, liabilities and damages arising out of or
relating to this Agreement or its engagement pursuant hereto.
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(f)            “Proceeding” includes any threatened, pending or completed action, suit, arbitration, alternate dispute resolution mechanism,
investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding (including one pending on or before the date of this
Agreement but excluding one initiated by an Indemnitee pursuant to Section 7 of this Agreement to enforce his rights under this Agreement), whether brought
by or in the right of the Company or otherwise and whether civil, criminal, administrative or investigative, in which Indemnitee was, is or will be involved as
a party or otherwise, by reason of the fact that Indemnitee is or was an officer or director of the Company, by reason of any action taken by him or of any
inaction on his part while acting as an officer or director of the Company, or by reason of the fact that he is or was serving at the request of the Company as a
director, officer, employee, agent or fiduciary of another corporation, partnership, joint venture, trust or other Enterprise, in each case whether or not he is
acting or serving in any such capacity at the time any liability or expense is incurred for which indemnification can be provided under this Agreement.
 
14.         SEVERABILITY.  The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any other
provision.  Without limiting the generality of the foregoing, this Agreement is intended to confer upon Indemnitee indemnification rights to the fullest extent
permitted by applicable laws.  In the event any provision hereof conflicts with any applicable law, such provision shall be deemed modified, consistent with
the aforementioned intent, to the extent necessary to resolve such conflict.
 
15.         MODIFICATION AND WAIVER.  No supplement, modification, termination or amendment of this Agreement shall be binding unless executed in writing
by both of the parties hereto.  No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions
hereof (whether or not similar) nor shall such waiver constitute a continuing waiver.
 
16.         NOTICE BY INDEMNITEE.  Indemnitee agrees to promptly notify the Company in writing upon being served with or otherwise receiving any summons,
citation, subpoena, complaint, indictment, information or other document relating to any Proceeding or matter which may be subject to indemnification
covered hereunder.  The failure to so notify the Company shall not relieve the Company of any obligation which it may have to Indemnitee under this
Agreement or otherwise unless and only to the extent that such failure or delay materially prejudices the Company.
 
17.         NOTICES.  All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed effectively
given:  (i) upon personal delivery to the party to be notified; (ii) when sent by confirmed electronic mail or facsimile if sent during normal business hours of
the recipient, and if not so confirmed, then on the next business day; (iii) five (5) business days after having been sent by registered or certified mail, return
receipt requested, postage prepaid; or (iv) one business (1) day after deposit with a nationally recognized overnight courier, specifying next day delivery, with
written verification of receipt.  All notices and other communications shall be sent:
 

(a)           To Indemnitee at the address set forth below Indemnitee’s signature hereto.
 
 (b) To the Company at:
 

Mitek Systems,
8911 Balboa Avenue, Ste B
San Diego, CA 92123
Attention: Board of Directors

or to such other address as may have been furnished to Indemnitee by the Company or to the Company by Indemnitee, as the case may be.
 
18.         HEADINGS.  The headings of the paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this
Agreement or to affect the construction thereof.
 
19.         GOVERNING LAW.  This Agreement and the legal relations among the parties shall be governed by, and construed and enforced in accordance with, the
laws of the State of Delaware, without regard to its conflict of laws rules
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20.         ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and
supersedes all prior agreements and understandings, oral, written and implied, between the parties hereto with respect to the subject matter hereof
 
21.         COUNTERPARTS. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same Agreement.  This Agreement may also be executed and delivered by facsimile signature (or other similar electronic
means) and in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
 
  IN WITNESS WHEREOF, the parties hereto have executed this Agreement on and as of the day and year first written above.
 
    
 COMPANY:  
    
 MITEK SYSTEM, INC.  
    
      
 Name:  
 Title:  
    
 INDEMNITEE:  
    
        
 Name  
   
 Address:   
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Exhibit 10.2
 

EXECUTIVE SEVERANCE AND CHANGE OF CONTROL PLAN
 
 

THIS EXECUTIVE SEVERANCE AND CHANGE OF CONTROL PLAN (this “Agreement”) is made and entered into as of February 28, 2011 (the
“Effective Date”) by and between MITEK SYSTEMS, INC., a Delaware corporation (the “Company”), and JAMES B. DEBELLO (the “Executive”).  Capitalized
terms used herein and not otherwise defined shall have the meanings ascribed to such terms in Appendix A hereto.
 

RECITALS
 

WHEREAS, Executive is currently employed by the Company as its Chief Executive Officer and its Chief Financial Officer and serves as a director on
the Company’s Board of Directors;

 
WHEREAS, the Board of Directors of the Company has determined that appropriate steps should be taken to reinforce Executive’s continued attention
and dedication to his assigned duties and to provide Executive with enhanced financial security and sufficient encouragement to remain employed by the
Company in order to maximize stockholder value presently and at any time in which the Company may consider a change of control or other strategic
transaction for the benefit of the Company’s stockholders; and

 
WHEREAS, the Board of Directors of the Company believes that it is in the best interest of the Company’s stockholders to enter into this Agreement
with Executive.

 
NOW, THEREFORE, in consideration of the mutual covenants herein contained, and as an inducement to Executive to forego other opportunities

now and in the future and to continue Executive’s employment with the Company, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, intending to be legally bound, the parties agree as follows:

 
 

AGREEMENT
1.           Employment.

 
(a)           No Conflicts.  Executive agrees to devote Executive’s full effort, attention and energies to his position with the Company.  While

Executive is employed with the Company, Executive will not render any professional services or engage in any activity that might be competitive with or
adverse to the best interest of the Company.  Executive agrees to abide by the policies, rules and regulations of the Company as they may be amended from
time to time.
 

2.           Termination of Employment Without Cause or for Good Reason.  In the event Executive’s employment with the Company is terminated
without Cause or Executive terminates his employment with the Company for Good Reason:
 

(a)           the Company shall pay to Executive:
 

(i)         all compensation and benefits accrued, but unpaid, up to the effective date of termination;
 

(ii)         a lump-sum cash amount equal to Executive’s annual base salary then in effect; and
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(iii)         a lump-sum cash amount equal to twelve (12) times the amount Executive would be required to pay for one month of
COBRA continuation coverage under the Company’s medical, vision and dental programs for Executive and his dependents; and
 

(b)           notwithstanding anything to the contrary contained in any Company Equity Plan or Equity Award (including any restrictions
contained in Section 16 of the Company Stock Option Plans or in any other Company Equity Plan or Equity Award), (i) 50% of the unvested shares of
Company stock underlying all outstanding Equity Awards then held by Executive shall automatically accelerate and become vested and exercisable and all
such Equity Awards shall remain exercisable at all times prior to the expiration of the original term of each such Equity Award, and (ii) all restrictions of any
kind imposed by the Company or contained in any Equity Plan or any Equity Award and that relates to any equity securities or Equity Awards of the
Company then held by Executive shall lapse.  The vesting contemplated by clause “(i)” of this Section 2(b) shall be applied chronologically starting with the
earliest granted Equity Awards covering underlying Company stock not yet vested until the 50% threshold is reached.
 

3.           Termination of Employment Within 2 Months Prior to Change of Control.  In the event that during the two (2) month period prior to
the consummation of a Change of Control, Executive’s employment with the Company is terminated by the Company without Cause or Executive terminates
employment with the Company for Good Reason:
 

(a)           the Company shall, concurrent with any such termination, pay to Executive:
 

(i)         all compensation and benefits accrued, but unpaid, up to the effective date of termination;
 

(ii)         a lump-sum cash amount equal to two (2) times Executive’s annual base salary then-in effect;
 

(iii)       a lump-sum cash amount equal to twenty-four (24) times the amount Executive would be required to pay for one month of
COBRA continuation coverage under the Company’s medical, vision and dental programs for Executive and his dependents.
 

(b)           notwithstanding anything to the contrary contained in any Company Equity Plan or Equity Award (including any restrictions
contained in Section 16 of the Company Stock Option Plans or in any other Company Equity Plan or Equity Award), (i) all of the unvested shares of
Company stock underlying outstanding Equity Awards then held by Executive shall automatically accelerate and become vested and exercisable and all such
Equity Awards shall remain exercisable at all times prior to the expiration of the original term of each such Equity Award, and (ii) all restrictions of any kind
imposed by the Company or contained in any Equity Plan or any Equity Award and that relates to any equity securities or Equity Awards of the Company
then held by Executive shall lapse.
 

4.           Payments and Benefits Upon Change of Control.  Upon the consummation of a Change of Control:
 

(a)           Executive shall be entitled to receive a lump-sum cash amount equal to two (2) times Executive’s annual base salary then in
effect, payable by the Company as follows;
 

(i)         one-half (1/2) of such amount shall be payable upon the consummation of the Change of Control; and
 

(ii)         one-half (1/2) of such amount shall be payable on the date that is the earlier of (A) the 181st day following the
consummation of the Change of Control, or (B) the date Executive’s employment with the Company is terminated by the Company without Cause or by the
Executive for Good Reason;  it being understood that Executive shall not be entitled to any payment pursuant to this Section 4(a)(ii) if Executive is terminated
for Cause or Executive terminates his employment without Good Reason;
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(b)           notwithstanding anything to the contrary contained in any Company Equity Plan or Equity Award (including any restrictions
contained in Section 16 of the Company Stock Option Plans or in any other Company Equity Plan or Equity Award), (i) all of the unvested shares of
Company stock underlying all outstanding Equity Awards then held by Executive shall automatically accelerate and become vested and exercisable and all
such Equity Awards shall remain exercisable at all times prior to the expiration of the original term of each such Equity Award, and (ii) all restrictions of any
kind imposed by the Company or contained in any Equity Plan or any Equity Award and that relates to any equity securities or Equity Awards of the
Company then held by Executive shall lapse.
 

5.           Termination of Employment within 24 Months Following a Change of Control.  In the event that Executive’s employment with the
Company is terminated by the Company without Cause or Executive terminates employment with the Company for Good Reason, in either case, within
twenty-four (24) months following the consummation of a Change of Control, then in addition to any payments to be made to Executive pursuant to Section 4
above, the Company shall pay to Executive a lump-sum cash amount equal to twenty-four (24) times the amount Executive would be required to pay for one
month of COBRA continuation coverage under the Company’s medical, vision and dental programs for Executive and his dependents.
 

6.           Section 409A.  If any benefit or amount payable to Executive hereunder on account of the Executive’s termination of employment
constitutes “nonqualified deferred compensation” within the meaning of Section 409A (“409A”) of the Internal Revenue Code of 1986, as amended (the
“Code”), payment of such benefit or amount shall commence during the thirty-six (36) days following the Executive’s “separation from service” within the
meaning of Treasury Regulation Section 1.409A-1(h), which in part provides that a separation from service will be deemed to occur if the Company and
Executive reasonably anticipate that Executive shall perform no further services for the Company (whether as an employee or an independent contractor) or
that the level of bona fide services Executive will perform in the future (whether as an employee or an independent contractor) will permanently decrease to
no more than 49% of the average level of bona fide services performed (whether as an employee or independent contractor) over the immediately preceding
thirty-six (36) month period.  If, at the time Executive incurs a separation from service, Executive is a “specified employee” within the meaning of 409A, any
benefit or amount payable to the Executive under this Agreement on account of Executive’s termination of employment that constitutes nonqualified deferred
compensation subject to 409A shall be delayed until the first day of the seventh month following the Executive’s separation from service (the “409A
Suspension Period”).  Within fourteen (14) days after the end of the 409A Suspension Period, the Company shall pay to the Executive a lump-sum payment
in cash equal to any payments that the Company would otherwise have been required to provide under this Agreement but for the imposition of the 409A
Suspension Period.  Thereafter, the Executive shall receive any remaining payments due under this Agreement in accordance with the terms of this
Agreement (as if there had not been any suspension period beforehand).  For purposes of Section 409A, each payment hereunder shall be considered a
separate identifiable payment.
 

7.           Golden Parachute Tax Provisions.  In the event it is determined that any payments by the Company to or for the benefit of Executive
under this Agreement or otherwise pursuant to which Executive is entitled to receive payments or benefits, including any benefits derived from the
acceleration of vesting of any Equity Awards or the lapse of any restrictions on any equity securities or contained in any Equity Plans or Equity Awards (such
payments, benefits and lapses of restrictions, collectively, the “Payments”) shall be subject to an excise tax by reason of the operation of Section 4999 of the
Code (including any parachute payments resulting from any additional payments made pursuant to this Section 7), relating to parachute payments, or any
interest, penalties or additional tax are incurred by Executive with respect to such excise tax (such excise tax together with any such interest, penalties and any
additional tax, collectively, the “Excise Tax”), then Executive shall receive: (i) a payment from the Company sufficient to pay the Excise Tax; and (ii) an
additional payment from the Company sufficient to pay any additional Excise Tax and federal and state income taxes arising from the payments made by the
Company to Executive pursuant to this sentence (such additional payments under clauses (i) and (ii) collectively, the “Reimbursement Payments”).  For
purposes of determining the amount of the Reimbursement Payments, Executive shall be deemed to: (x) pay federal income taxes at the highest marginal rates
of federal income taxation for the calendar year in which the Reimbursement Payments are to be made; and (y) pay applicable state and local income taxes at
the highest marginal rate of taxation for the calendar year in which the Reimbursement Payments are to be made, net of the maximum reduction in federal
income taxes which could be obtained from deduction of such state and local taxes.  Unless the Company and Executive otherwise agree in writing, the
determination of Executive’s Excise Tax liability and the amount required to be paid under this paragraph shall be made in writing by the Company’s
accountants or attorneys (the “Advisors”).  In the event that the Excise Tax incurred by Executive is determined by the Internal Revenue Service to be greater
or lesser than the amount so determined by the Advisors, the Company and Executive agree to promptly make such payment, including interest and any tax
penalties, to the other party as the Advisors reasonably determine is appropriate to ensure that the net economic effect to Executive, on an after-tax basis, is as
if the Excise Tax did not apply to Executive.  For purposes of making the calculations required by this Section 7, the Advisors may make reasonable
assumptions and approximations concerning applicable taxes and may rely on interpretations of the Code for which there is a “substantial authority” tax
reporting position.  The Company and Executive shall furnish to the Advisors such information and documents as the Advisors may reasonably request in
order to make a determination under this Section 7.  The Company shall bear all costs the Advisors may reasonably incur in connection with any calculations
contemplated by this paragraph.  The Reimbursement Payments shall be made to Executive no later than thirty (30) days before the due date of any taxes that
are the subject of the Reimbursement Payment.
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8.           Wire Transfers.  Any cash payments made to Executive under this Agreement shall be made by wire transfer of immediately available
funds to a bank account designated in writing by Executive.
 

9.           Taxes.  Except as set forth in Section 7 above, Executive will be responsible for the payment of any tax liability incurred as a result of this
Agreement.  The Company may withhold tax on any payments or benefits provided to Executive as required by law or regulation. The Executive is solely
responsible and liable for the satisfaction of all taxes and penalties that may arise under 409A, and the Company shall not have any obligation to indemnify or
otherwise hold Executive harmless from any or all of such taxes.  The Company shall have the sole discretion to interpret the requirements of the Code,
including 409A, for purposes of this provision, but shall only act in accordance with written advice from its Advisors.  Nevertheless, if the Company or
Executive determines that delaying severance payments will avoid subjecting Executive to 409(A) taxes and penalties, the Company shall modify the
payment terms of this Agreement to the limited extent, and for the minimum deferral period, that the Company reasonably determines is necessary to avoid
subjecting Executive to 409A taxes or penalties.
 

10.         Waiver.  The waiver by the Company or Executive of any breach of any provision of this Agreement shall not operate or be construed as a
waiver of any subsequent breach by the Company or Executive, as the case may be, of any provision of this Agreement.
 

11.         Severability.  The parties have carefully reviewed the provisions of this Agreement and agree that they are fair and equitable.  However, in
light of the possibility of differing interpretations of law and changes of circumstances, the parties agree that in the event that any section, paragraph or term
of this Agreement shall be determined to be invalid or unenforceable by any competent authority or tribunal for any reason, the remainder of this Agreement
shall be unaffected thereby and shall remain in full force and effect.
 

12.         No Duty to Mitigate; Legal Fees.  Executive shall not be required to mitigate damages or the amount of any benefits or payments provided
under this Agreement by seeking other employment or otherwise.  The Company’s obligations to make the payments required hereunder and otherwise
provide the benefits conferred to Executive hereunder shall not be affected by any set-off, counterclaim, recoupment, defense or other claim, right or action
the Company may have against Executive.  The Company agrees to pay as incurred all legal fees, costs and expenses which Executive may incur as a result of
any contest (regardless of the outcome thereof) by the Company, Executive or others as to the validity, enforceability of, or liability or entitlement under, any
provision of this Agreement.
 

13.         Successors and Assigns.  This Agreement shall bind and inure to the benefit of the successors and assigns of the Company and the heirs,
executors or personal representatives of Executive.  This Agreement may not be assigned by Executive.  This Agreement may be assigned to any successor in
interest to the Company (including by way of merger, consolidation or reorganization, or by way of any assignment of all or substantially all of the
Company’s assets, business or properties), and Executive hereby consents to such assignment, provided that any such successor agree in writing to be bound
by the terms and conditions of this Agreement as though such successor were the Company.  For all purposes under this Agreement, the term “Company”
shall include any constituent or surviving corporation resulting from or parent corporation a party to any Change of Control and any other direct or indirect
successor to the Company’s business and/or assets.
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14.         Entire Agreement; Amendments.  This Agreement constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and there are no other understandings, agreements or representations, expressed or implied.  This Agreement supersedes any and all prior or
contemporaneous agreements, oral or written, concerning Executive’s employment and compensation, except for any invention assignment and
confidentiality terms of any agreement signed by Executive, provided that the provisions of this Agreement relating to acceleration and time to exercise
Equity Awards in the event of a Change of Control are in addition to, not in lieu of, any such similar provisions set forth in any Equity  Plan, Equity Award or
other document.  This Agreement may be amended only in writing signed by Executive and an authorized member of the Board of Directors of the Company.
 

15.         Governing Law.  This Agreement shall be governed by and construed in accordance with the laws (other than conflicts of laws principles)
of the State of California applicable to contracts executed in and to be performed entirely within such state by residents of such state.
 

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this EXECUTIVE SEVERANCE AND CHANGE OF CONTROL PLAN as of the date first written above.
 
 
    
 COMPANY:  
    
 MITEK SYSTEM, INC.  
    
      
 Name:  
 Title:  
    
    
    
 EXECUTIVE:  
    
        
 JAMES B. DEBELLO  
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APPENDIX A
 
 

DEFINITIONS
 

 
“Acquiring Company” shall mean the resulting or surviving corporation, or the company issuing cash or securities (or its ultimate parent company), in a
merger, consolidation, tender offer or share exchange involving the Company, or the successor corporation to the Company (whether in any such transaction
or otherwise).

“Cause” shall mean the occurrence of any one or more of the following events or conditions:
 

(i)          any material failure on the part of Executive (other than by reason of disability of Executive) to faithfully and professionally carry
out Executive’s duties which failure continues for ten (10) days after written notice detailing such failure is delivered to Executive by the Company;
 

(ii)         Executive’s dishonesty or other willful misconduct, if such dishonesty or other willful misconduct is intended to or likely to
materially injure the business of the Company;
 

(iii)        Executive’s conviction of any felony (other than any traffic related offense) or of any other crime, in each case, involving moral
turpitude;
 

(iv)         Executive’s insobriety or illegal use of drugs, chemicals or controlled substances either (A) in the course of performing
Executive’s duties and responsibilities under this Agreement or (B) otherwise materially affecting the ability of Executive to perform the same; and
 

(v)         Any wanton or willful dereliction of duties by Executive.
 
“Change of Control” of the Company shall mean the occurrence of any of the following events or circumstances:
 

(i)          any “person” (within the meaning of Section 13(d) or 14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)), including a “group” within the meaning of such Section 13(d) but excluding the Company and any of its subsidiaries and any employee benefit plan
sponsored or maintained by the Company or any subsidiary thereof (a “Person”), shall become the “beneficial owner” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the combined voting power of the Company’s
then outstanding securities entitled to vote generally in the election of directors (“Company Voting Securities”);
 

(ii)         the consummation of a merger or consolidation involving the Company, or the acceptance by the stockholders of the Company of
equity securities in a share exchange, where the Persons who were the beneficial owners of the Company Voting Securities outstanding immediately prior to
such merger, consolidation or share exchange, do not beneficially own, directly or indirectly, immediately after such merger, consolidation or share exchange,
securities representing more than fifty percent (50%) of the combined voting power of the then-outstanding Company Voting Securities or voting securities of
the Acquiring Company in such merger, consolidation or share exchange, in substantially the same proportions as their ownership of the Company Voting
Securities immediately prior to such merger, consolidation or share exchange;
 

(iii)        a sale, exchange or other disposition or transfer (in one transaction or a series of related transactions) of all or substantially all of
the assets of the Company; provided, however, that a Change of Control shall not be deemed to have occurred where: (x) the Company sells, exchanges or
otherwise disposes or transfers all or substantially all of its assets to another corporation which is beneficially owned, directly or indirectly, immediately
following such transaction by the holders of Company Voting Securities in substantially the same proportions as their ownership of the Company Voting
Securities immediately prior to such transaction; and (y) such corporation expressly assumes this Agreement; or
 
 

 



 
 

(iv)         such time as the Continuing Directors (as defined below) do not constitute at least a majority of the Board of Directors of the
Company (or, if applicable, the board of directors of a successor to the Company), where the term “Continuing Director” means at any date a member of the
Board who was: (x) a member of the Board of Directors of the Company on the date of this Agreement; or (y) nominated or elected subsequent to the date of
this Agreement by at least a majority of the directors who were Continuing Directors at the time of such nomination or election or whose election to the Board
of Directors of the Company was recommended or endorsed by at least a majority of the directors who were Continuing Directors at the time of such
nomination or election (it being understood that no individual whose initial assumption of office occurred as a result of an actual or threatened election
contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a person or entity
other than the Board shall be a Continuing Director).
 
“Equity Plan” shall mean the Company Stock Option Plans and any other plan, agreement or arrangement (whether written or oral) pursuant to or out of
which the Company issues or grants any Equity Awards to any person.

“Equity Award” shall mean any equity security, stock option, restricted stock, restricted stock unit, stock appreciation right, phantom stock unit or other right
to acquire equity securities of the Company, whether such equity security, stock option, restricted stock, restricted stock unit, stock appreciation right,
phantom stock unit or other right to acquire equity securities of the Company is granted or issued pursuant to an Equity Plan, outside an Equity Plan or
otherwise.

“Good Reason” means any one or more of the following events or conditions:

(i)       the Company’s breach of any of the material terms of this Agreement;
 

(ii)      the Company’s relocating its office at which Executive is principally employed on the Effective Date to a location either outside of
the United Stated or which is more than fifty (50) miles from both Executive’s residence and the offices of the Company at which Executive is principally
employed on the Effective Date, and that reassignment materially and adversely affects Executive’s commute based on Executive’s principal place of
employment immediately prior to the time such relocation is announced and Executive is required to commute to such location without Executive’s written
consent;
 

(iii)    a material diminution in Executive’s duties or responsibilities or conditions of employment from those in effect on the Effective
Date; or
 

(iv)     a reduction or reductions which, in the aggregate, is more than 10% of Executive’s base salary in effect when any reduction is first
imposed without Executive’s consent (other than such a reduction or reductions applicable generally to other senior executives of the Company).
 
Provided, however, that before Executive shall be entitled to terminate his employment for Good Reason, (i) Executive must provide the Company with
written notice of the Executive’s intent to terminate his employment and a description of the event the Executive believes constitutes Good Reason within 60
days after the initial existence of the event, and (ii) the Company shall have 30 days after Executive provides the notice described above to cure the default
that constitutes Good Reason (the “Cure Period”)  The Executive will have 90 days following the end of the Cure Period (if the Company has not cured the
event that otherwise constituted Good Reason) to terminate Executive’s employment, after which “Good Reason” will no longer be deemed to exist based on
such event.
 

“Person” shall mean any individual, corporation, limited liability corporation, partnership, or other business entity.
 
“Stock Option Plans” shall mean each of the Company’s 1999 Stock Option Plan, Amended 2000 Stock Option Plan, 2002 Stock Option Plan,

2006 Stock Option Plan and 2010 Stock Option Plan.

 
 

 



Exhibit 10.3

EXECUTIVE SEVERANCE AND CHANGE OF CONTROL PLAN
 
 

THIS EXECUTIVE SEVERANCE AND CHANGE OF CONTROL PLAN (this “Agreement”) is made and entered into as of February 28, 2011 (the
“Effective Date”) by and between MITEK SYSTEMS, INC., a Delaware corporation (the “Company”), and (the “Executive”).  Capitalized terms used herein and
not otherwise defined shall have the meanings ascribed to such terms in Appendix A hereto.
 

RECITALS
 

WHEREAS, Executive is currently employed by the Company as its (Position);
 

WHEREAS, the Board of Directors of the Company has determined that appropriate steps should be taken to reinforce Executive’s continued attention
and dedication to his assigned duties and to provide Executive with enhanced financial security and sufficient encouragement to remain employed by the
Company in order to maximize stockholder value presently and at any time in which the Company may consider a change of control or other strategic
transaction for the benefit of the Company’s stockholders; and

 
WHEREAS, the Board of Directors of the Company believes that it is in the best interest of the Company’s stockholders to enter into this Agreement
with Executive.

 
NOW, THEREFORE, in consideration of the mutual covenants herein contained, and as an inducement to Executive to forego other opportunities

now and in the future and to continue Executive’s employment with the Company, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, intending to be legally bound, the parties agree as follows:

 
 

AGREEMENT
1.           Employment.

 
(a)           No Conflicts.  Executive agrees to devote Executive’s full effort, attention and energies to his position with the Company.  While

Executive is employed with the Company, Executive will not render any professional services or engage in any activity that might be competitive with or
adverse to the best interest of the Company.  Executive agrees to abide by the policies, rules and regulations of the Company as they may be amended from
time to time.
 

2.           Termination of Employment Without Cause or for Good Reason.  In the event Executive’s employment with the Company is terminated
without Cause or Executive terminates his employment with the Company for Good Reason:
 

(a)           the Company shall pay to Executive:
 

(i)          all compensation and benefits accrued, but unpaid, up to the effective date of termination;
 

(ii)         a lump-sum cash amount equal to one-half Executive’s annual base salary then in effect; and
 

(iii)        a lump-sum cash amount equal to six (6) times the amount Executive would be required to pay for one month of COBRA
continuation coverage under the Company’s medical, vision and dental programs for Executive and his dependents; and
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(b)           notwithstanding anything to the contrary contained in any Company Equity Plan or Equity Award (including any restrictions
contained in Section 16 of the Company Stock Option Plans or in any other Company Equity Plan or Equity Award), (i) 50% of the unvested shares of
Company stock underlying all outstanding Equity Awards then held by Executive shall automatically accelerate and become vested and exercisable and all
such Equity Awards shall remain exercisable at all times prior to the expiration of the original term of each such Equity Award, and (ii) all restrictions of any
kind imposed by the Company or contained in any Equity Plan or any Equity Award and that relates to any equity securities or Equity Awards of the
Company then held by Executive shall lapse.  The vesting contemplated by clause “(i)” of this Section 2(b) shall be applied chronologically starting with the
earliest granted Equity Awards covering underlying Company stock not yet vested until the 50% threshold is reached.
 

3.           Termination of Employment Within 2 Months Prior to Change of Control.  In the event that during the two (2) month period prior to
the consummation of a Change of Control, Executive’s employment with the Company is terminated by the Company without Cause or Executive terminates
employment with the Company for Good Reason:
 

(a)           the Company shall, concurrent with any such termination, pay to Executive:
 

(i)          all compensation and benefits accrued, but unpaid, up to the effective date of termination;
 

(ii)         a lump-sum cash amount equal to one (1) times Executive’s annual base salary then-in effect;
 

(iii)        a lump-sum cash amount equal to twelve (12) times the amount Executive would be required to pay for one month of
COBRA continuation coverage under the Company’s medical, vision and dental programs for Executive and his dependents.
 

(b)           notwithstanding anything to the contrary contained in any Company Equity Plan or Equity Award (including any restrictions
contained in Section 16 of the Company Stock Option Plans or in any other Company Equity Plan or Equity Award), (i) all of the unvested shares of
Company stock underlying outstanding Equity Awards then held by Executive shall automatically accelerate and become vested and exercisable and all such
Equity Awards shall remain exercisable at all times prior to the expiration of the original term of each such Equity Award, and (ii) all restrictions of any kind
imposed by the Company or contained in any Equity Plan or any Equity Award and that relates to any equity securities or Equity Awards of the Company
then held by Executive shall lapse.
 

4.           Payments and Benefits Upon Change of Control.  Upon the consummation of a Change of Control:
 

(a)           Executive shall be entitled to receive a lump-sum cash amount equal to one (1) times Executive’s annual base salary then in effect,
payable by the Company as follows;
 

(i)          one-half (1/2) of such amount shall be payable upon the consummation of the Change of Control; and
 

(ii)         one-half (1/2) of such amount shall be payable on the date that is the earlier of (A) the 181st day following the
consummation of the Change of Control, or (B) the date Executive’s employment with the Company is terminated by the Company without Cause or by the
Executive for Good Reason;  it being understood that Executive shall not be entitled to any payment pursuant to this Section 4(a)(ii) if Executive is terminated
for Cause or Executive terminates his employment without Good Reason;
 

(b)           notwithstanding anything to the contrary contained in any Company Equity Plan or Equity Award (including any restrictions
contained in Section 16 of the Company Stock Option Plans or in any other Company Equity Plan or Equity Award), (i) all of the unvested shares of
Company stock underlying all outstanding Equity Awards then held by Executive shall automatically accelerate and become vested and exercisable and all
such Equity Awards shall remain exercisable at all times prior to the expiration of the original term of each such Equity Award, and (ii) all restrictions of any
kind imposed by the Company or contained in any Equity Plan or any Equity Award and that relates to any equity securities or Equity Awards of the
Company then held by Executive shall lapse.
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5.           Termination of Employment within 24 Months Following a Change of Control.  In the event that Executive’s employment with the
Company is terminated by the Company without Cause or Executive terminates employment with the Company for Good Reason, in either case, within
twenty-four (24) months following the consummation of a Change of Control, then in addition to any payments to be made to Executive pursuant to Section 4
above, the Company shall pay to Executive a lump-sum cash amount equal to twelve (12) times the amount Executive would be required to pay for one
month of COBRA continuation coverage under the Company’s medical, vision and dental programs for Executive and his dependents.
 

6.           Section 409A.  If any benefit or amount payable to Executive hereunder on account of the Executive’s termination of employment
constitutes “nonqualified deferred compensation” within the meaning of Section 409A (“409A”) of the Internal Revenue Code of 1986, as amended (the
“Code”), payment of such benefit or amount shall commence during the thirty-six (36) days following the Executive’s “separation from service” within the
meaning of Treasury Regulation Section 1.409A-1(h), which in part provides that a separation from service will be deemed to occur if the Company and
Executive reasonably anticipate that Executive shall perform no further services for the Company (whether as an employee or an independent contractor) or
that the level of bona fide services Executive will perform in the future (whether as an employee or an independent contractor) will permanently decrease to
no more than 49% of the average level of bona fide services performed (whether as an employee or independent contractor) over the immediately preceding
thirty-six (36) month period.  If, at the time Executive incurs a separation from service, Executive is a “specified employee” within the meaning of 409A, any
benefit or amount payable to the Executive under this Agreement on account of Executive’s termination of employment that constitutes nonqualified deferred
compensation subject to 409A shall be delayed until the first day of the seventh month following the Executive’s separation from service (the “409A
Suspension Period”).  Within fourteen (14) days after the end of the 409A Suspension Period, the Company shall pay to the Executive a lump-sum payment
in cash equal to any payments that the Company would otherwise have been required to provide under this Agreement but for the imposition of the 409A
Suspension Period.  Thereafter, the Executive shall receive any remaining payments due under this Agreement in accordance with the terms of this
Agreement (as if there had not been any suspension period beforehand).  For purposes of Section 409A, each payment hereunder shall be considered a
separate identifiable payment.
 

7.           Golden Parachute Tax Provisions.  In the event it is determined that any payments by the Company to or for the benefit of Executive
under this Agreement or otherwise pursuant to which Executive is entitled to receive payments or benefits, including any benefits derived from the
acceleration of vesting of any Equity Awards or the lapse of any restrictions on any equity securities or contained in any Equity Plans or Equity Awards (such
payments, benefits and lapses of restrictions, collectively, the “Payments”) shall be subject to an excise tax by reason of the operation of Section 4999 of the
Code (including any parachute payments resulting from any additional payments made pursuant to this Section 7), relating to parachute payments, or any
interest, penalties or additional tax are incurred by Executive with respect to such excise tax (such excise tax together with any such interest, penalties and any
additional tax, collectively, the “Excise Tax”), then Executive shall receive: (i) a payment from the Company sufficient to pay the Excise Tax; and (ii) an
additional payment from the Company sufficient to pay any additional Excise Tax and federal and state income taxes arising from the payments made by the
Company to Executive pursuant to this sentence (such additional payments under clauses (i) and (ii) collectively, the “Reimbursement Payments”).  For
purposes of determining the amount of the Reimbursement Payments, Executive shall be deemed to: (x) pay federal income taxes at the highest marginal rates
of federal income taxation for the calendar year in which the Reimbursement Payments are to be made; and (y) pay applicable state and local income taxes at
the highest marginal rate of taxation for the calendar year in which the Reimbursement Payments are to be made, net of the maximum reduction in federal
income taxes which could be obtained from deduction of such state and local taxes.  Unless the Company and Executive otherwise agree in writing, the
determination of Executive’s Excise Tax liability and the amount required to be paid under this paragraph shall be made in writing by the Company’s
accountants or attorneys (the “Advisors”).  In the event that the Excise Tax incurred by Executive is determined by the Internal Revenue Service to be greater
or lesser than the amount so determined by the Advisors, the Company and Executive agree to promptly make such payment, including interest and any tax
penalties, to the other party as the Advisors reasonably determine is appropriate to ensure that the net economic effect to Executive, on an after-tax basis, is as
if the Excise Tax did not apply to Executive.  For purposes of making the calculations required by this Section 7, the Advisors may make reasonable
assumptions and approximations concerning applicable taxes and may rely on interpretations of the Code for which there is a “substantial authority” tax
reporting position.  The Company and Executive shall furnish to the Advisors such information and documents as the Advisors may reasonably request in
order to make a determination under this Section 7.  The Company shall bear all costs the Advisors may reasonably incur in connection with any calculations
contemplated by this paragraph.  The Reimbursement Payments shall be made to Executive no later than thirty (30) days before the due date of any taxes that
are the subject of the Reimbursement Payment.
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8.           Wire Transfers.  Any cash payments made to Executive under this Agreement shall be made by wire transfer of immediately available
funds to a bank account designated in writing by Executive.
 

9.           Taxes.  Except as set forth in Section 7 above, Executive will be responsible for the payment of any tax liability incurred as a result of this
Agreement.  The Company may withhold tax on any payments or benefits provided to Executive as required by law or regulation. The Executive is solely
responsible and liable for the satisfaction of all taxes and penalties that may arise under 409A, and the Company shall not have any obligation to indemnify or
otherwise hold Executive harmless from any or all of such taxes.  The Company shall have the sole discretion to interpret the requirements of the Code,
including 409A, for purposes of this provision, but shall only act in accordance with written advice from its Advisors.  Nevertheless, if the Company or
Executive determines that delaying severance payments will avoid subjecting Executive to 409(A) taxes and penalties, the Company shall modify the
payment terms of this Agreement to the limited extent, and for the minimum deferral period, that the Company reasonably determines is necessary to avoid
subjecting Executive to 409A taxes or penalties.
 

10.           Waiver.  The waiver by the Company or Executive of any breach of any provision of this Agreement shall not operate or be construed as a
waiver of any subsequent breach by the Company or Executive, as the case may be, of any provision of this Agreement.
 

11.           Severability.  The parties have carefully reviewed the provisions of this Agreement and agree that they are fair and equitable.  However, in
light of the possibility of differing interpretations of law and changes of circumstances, the parties agree that in the event that any section, paragraph or term
of this Agreement shall be determined to be invalid or unenforceable by any competent authority or tribunal for any reason, the remainder of this Agreement
shall be unaffected thereby and shall remain in full force and effect.
 

12.           No Duty to Mitigate; Legal Fees.  Executive shall not be required to mitigate damages or the amount of any benefits or payments
provided under this Agreement by seeking other employment or otherwise.  The Company’s obligations to make the payments required hereunder and
otherwise provide the benefits conferred to Executive hereunder shall not be affected by any set-off, counterclaim, recoupment, defense or other claim, right
or action the Company may have against Executive.  The Company agrees to pay as incurred all legal fees, costs and expenses which Executive may incur as
a result of any contest (regardless of the outcome thereof) by the Company, Executive or others as to the validity, enforceability of, or liability or entitlement
under, any provision of this Agreement.
 

13.           Successors and Assigns.  This Agreement shall bind and inure to the benefit of the successors and assigns of the Company and the heirs,
executors or personal representatives of Executive.  This Agreement may not be assigned by Executive.  This Agreement may be assigned to any successor in
interest to the Company (including by way of merger, consolidation or reorganization, or by way of any assignment of all or substantially all of the
Company’s assets, business or properties), and Executive hereby consents to such assignment, provided that any such successor agree in writing to be bound
by the terms and conditions of this Agreement as though such successor were the Company.  For all purposes under this Agreement, the term “Company”
shall include any constituent or surviving corporation resulting from or parent corporation a party to any Change of Control and any other direct or indirect
successor to the Company’s business and/or assets.
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14.           Entire Agreement; Amendments.  This Agreement constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and there are no other understandings, agreements or representations, expressed or implied.  This Agreement supersedes any and all prior or
contemporaneous agreements, oral or written, concerning Executive’s employment and compensation, except for any invention assignment and
confidentiality terms of any agreement signed by Executive, provided that the provisions of this Agreement relating to acceleration and time to exercise
Equity Awards in the event of a Change of Control are in addition to, not in lieu of, any such similar provisions set forth in any Equity  Plan, Equity Award or
other document.  This Agreement may be amended only in writing signed by Executive and an authorized member of the Board of Directors of the Company.
 

15.           Governing Law.  This Agreement shall be governed by and construed in accordance with the laws (other than conflicts of laws principles)
of the State of California applicable to contracts executed in and to be performed entirely within such state by residents of such state.
 

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this EXECUTIVE SEVERANCE AND CHANGE OF CONTROL PLAN as of the date first written above.
 
    
 COMPANY:  
    
 MITEK SYSTEM, INC.  
    
      
 Name:  
 Title:  
    
    
    
 EXECUTIVE:  
    
        
 EXECUTIVE NAME  
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APPENDIX A
 
 

DEFINITIONS
 
“Acquiring Company” shall mean the resulting or surviving corporation, or the company issuing cash or securities (or its ultimate parent company), in a
merger, consolidation, tender offer or share exchange involving the Company, or the successor corporation to the Company (whether in any such transaction
or otherwise).

“Cause” shall mean the occurrence of any one or more of the following events or conditions:
 

(i)          any material failure on the part of Executive (other than by reason of disability of Executive) to faithfully and professionally carry
out Executive’s duties which failure continues for ten (10) days after written notice detailing such failure is delivered to Executive by the Company;
 

(ii)         Executive’s dishonesty or other willful misconduct, if such dishonesty or other willful misconduct is intended to or likely to
materially injure the business of the Company;
 

(iii)        Executive’s conviction of any felony (other than any traffic related offense) or of any other crime, in each case, involving moral
turpitude;
 

(iv)         Executive’s insobriety or illegal use of drugs, chemicals or controlled substances either (A) in the course of performing
Executive’s duties and responsibilities under this Agreement or (B) otherwise materially affecting the ability of Executive to perform the same; and
 

(v)          Any wanton or willful dereliction of duties by Executive.
 
“Change of Control” of the Company shall mean the occurrence of any of the following events or circumstances:
 

(vi)        any “person” (within the meaning of Section 13(d) or 14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)), including a “group” within the meaning of such Section 13(d) but excluding the Company and any of its subsidiaries and any employee benefit plan
sponsored or maintained by the Company or any subsidiary thereof (a “Person”), shall become the “beneficial owner” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the combined voting power of the Company’s
then outstanding securities entitled to vote generally in the election of directors (“Company Voting Securities”);
 

(vii)       the consummation of a merger or consolidation involving the Company, or the acceptance by the stockholders of the Company of
equity securities in a share exchange, where the Persons who were the beneficial owners of the Company Voting Securities outstanding immediately prior to
such merger, consolidation or share exchange, do not beneficially own, directly or indirectly, immediately after such merger, consolidation or share exchange,
securities representing more than fifty percent (50%) of the combined voting power of the then-outstanding Company Voting Securities or voting securities of
the Acquiring Company in such merger, consolidation or share exchange, in substantially the same proportions as their ownership of the Company Voting
Securities immediately prior to such merger, consolidation or share exchange;
 

(viii)      a sale, exchange or other disposition or transfer (in one transaction or a series of related transactions) of all or substantially all of
the assets of the Company; provided, however, that a Change of Control shall not be deemed to have occurred where: (x) the Company sells, exchanges or
otherwise disposes or transfers all or substantially all of its assets to another corporation which is beneficially owned, directly or indirectly, immediately
following such transaction by the holders of Company Voting Securities in substantially the same proportions as their ownership of the Company Voting
Securities immediately prior to such transaction; and (y) such corporation expressly assumes this Agreement; or
 
 

 



 
 

(ix)        such time as the Continuing Directors (as defined below) do not constitute at least a majority of the Board of Directors of the
Company (or, if applicable, the board of directors of a successor to the Company), where the term “Continuing Director” means at any date a member of the
Board who was: (x) a member of the Board of Directors of the Company on the date of this Agreement; or (y) nominated or elected subsequent to the date of
this Agreement by at least a majority of the directors who were Continuing Directors at the time of such nomination or election or whose election to the Board
of Directors of the Company was recommended or endorsed by at least a majority of the directors who were Continuing Directors at the time of such
nomination or election (it being understood that no individual whose initial assumption of office occurred as a result of an actual or threatened election
contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a person or entity
other than the Board shall be a Continuing Director).
 
“Equity Plan” shall mean the Company Stock Option Plans and any other plan, agreement or arrangement (whether written or oral) pursuant to or out of
which the Company issues or grants any Equity Awards to any person.

“Equity Award” shall mean any equity security, stock option, restricted stock, restricted stock unit, stock appreciation right, phantom stock unit or other right
to acquire equity securities of the Company, whether such equity security, stock option, restricted stock, restricted stock unit, stock appreciation right,
phantom stock unit or other right to acquire equity securities of the Company is granted or issued pursuant to an Equity Plan, outside an Equity Plan or
otherwise.

“Good Reason” means any one or more of the following events or conditions:

(x)       the Company’s breach of any of the material terms of this Agreement;
 

(xi)       the Company’s relocating its office at which Executive is principally employed on the Effective Date to a location either outside
of the United Stated or which is more than fifty (50) miles from both Executive’s residence and the offices of the Company at which Executive is principally
employed on the Effective Date, and that reassignment materially and adversely affects Executive’s commute based on Executive’s principal place of
employment immediately prior to the time such relocation is announced and Executive is required to commute to such location without Executive’s written
consent;
 

(xii)     a material diminution in Executive’s duties or responsibilities or conditions of employment from those in effect on the Effective
Date; or
 

(xiii)    a reduction or reductions which, in the aggregate, is more than 10% of Executive’s base salary in effect when any reduction is first
imposed without Executive’s consent (other than such a reduction or reductions applicable generally to other senior executives of the Company).
 
Provided, however, that before Executive shall be entitled to terminate his employment for Good Reason, (i) Executive must provide the Company with
written notice of the Executive’s intent to terminate his employment and a description of the event the Executive believes constitutes Good Reason within 60
days after the initial existence of the event, and (ii) the Company shall have 30 days after Executive provides the notice described above to cure the default
that constitutes Good Reason (the “Cure Period”)  The Executive will have 90 days following the end of the Cure Period (if the Company has not cured the
event that otherwise constituted Good Reason) to terminate Executive’s employment, after which “Good Reason” will no longer be deemed to exist based on
such event.
 

“Person” shall mean any individual, corporation, limited liability corporation, partnership, or other business entity.
 
“Stock Option Plans” shall mean each of the Company’s 1999 Stock Option Plan, Amended 2000 Stock Option Plan, 2002 Stock Option Plan,

2006 Stock Option Plan and 2010 Stock Option Plan.
 
 
 

 

 


