EDGAROnline

MITEK SYSTEMS INC

FORM 10-K

(Annual Report)

Filed 12/07/12 for the Period Ending 09/30/12

Address 8911 BALBOA AVE., SUITE B
SAN DIEGO, CA 92123
Telephone 858-503-7810
CIK 0000807863
Symbol MITK
SIC Code 3577 - Computer Peripheral Equipment, Not Elsewhere Classified
Industry  Software & Programming
Sector Technology
Fiscal Year 09/30

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2012, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended September 30, 2012
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to .
Commission File Number 001-35231

MITEK SYSTEMS, INC.

(Exact name of registrant as specified in its chaer)

Delaware 87-0418827

(State of Incorporation) (I.R.S. Employer
Identification No.)

8911 Balboa Ave., Suite |
San Diego, California 92123
(Address of principal executive offices (Zip Code)

Registrant’s telephone number: (858) 309-1700

Securities registered pursuant to Section 12(b) d¢fie Act:
Common Stock, par value $0.001 per share
(Title of class)
Securities registered pursuant to Section 12(g) dfie Act:
None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405cdb#cturities Act.  Yed No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[d No

Indicate by check mark whether the registrant € filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastfgs. YesX No O

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpovegbsite, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation {8 232.405 of this chapter) during the precedi@gnonths (o
such shorter period that the registrant was reduoesubmit and post such files). Yéxl No O

Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of Regulation S-K (2D5) is not contained herein, and will
not be contained, to the best of the registeakitiowledge, in definitive proxy or information tgments incorporated by reference in Part Il
this Form 10-K or any amendment to this Form 10-K]

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large Accelerated File O Accelerated File

Non-Accelerated File [0 (Do not check if a smaller reporting compa Smaller Reporting Compatr
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No

The aggregate market value of the voting stock hgldon-affiliates of the registrant, based upandlosing sale price of the registrant’s
common stock on March 30, 2012, the last businagofithe registrant’s most recently completed sdd@scal quarter, as reported on the
NASDAQ Capital Market, was $266,738,474. Sharestatk held by officers and directors have beenusbad in that such persons may
deemed to be affiliates. This determination ofliati status is not necessarily a conclusive datextion for other purposes.

There were 26,041,283 shares of the registrantimoon stock outstanding as of November 23, 2012.




Table of Contents

MITEK SYSTEMS, INC.
FORM 10-K
For The Fiscal Year Ended September 30, 2012

Important Note About Forwa-Looking Statement

Item 1.
Item 1A.
Item 1B.
Iltem 2.
Iltem 3.
Iltem 4.

Item 5.
Iltem 6.
Item 7.
Item 7A.
Iltem 8.
Iltem 9.
Item 9A.
Item 9B.

Item 10.
Item 11.
Iltem 12.
Iltem 13.
Item 14.

ltem 15.
Exhibit Index
Signatures

Part |
Busines:
Risk Factor
Unresolved Staff Commen
Properties
Legal Proceeding
Mine Safety Disclosure

Part Il
Market for Registrars Common Equity, Related Stockholder Matters asddsPurchases of Equity Securil
Selected Financial Da
Managemer's Discussion and Analysis of Financial Conditiod &®esults of Operatior
Quantitative and Qualitative Disclosures About MarRisk
Financial Statements and Supplementary |
Changes in and Disagreements with Accountants @outing and Financial Disclosu
Controls and Procedur
Other Informatior

Part Il
Directors, Executive Officers and Corporate Govaos
Executive Compensatic
Security Ownership of Certain Beneficial Owners Mahagement and Related Stockholder Mai
Certain Relationships and Related Transactionsaregttor Independenc
Principal Accountant Fees and Servi

Part IV
Exhibits and Financial Statement Schedi

17
18
18
2€
26
26
26
27



Table of Contents

In this Annual Report on Form 10-K (“Form 10-K")nless the context indicates otherwise, the termigeit\f' “the Company,” “we,”
“us,” and “our” refer to Mitek Systems, Inc., a Belare corporation.

IMPORTANT NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Form 10-K contains “forward-looking stateméntsat involve risks and uncertainties, as welhasumptions that, if they never
materialize or prove incorrect, could cause ouultego differ materially and adversely from th@seressed or implied by such forward-
looking statements. The forward-looking statemamtscontained principally in ltem 1—“Business,ntd A.—“Risk Factors” and ltem 7—
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations,” but appesyughout this Form 10-K. Forward-
looking statements may include, but are not limttgdstatements relating to our outlook or expémtatfor earnings, revenues, expenses,
quality or other future financial or business parfance, strategies, expectations or business isspe the impact of legal, regulatory or
supervisory matters on our business, results afadipas or financial condition. Specifically, forvel looking statements may include
statements relating to our future business prospestenue, income and financial condition.

Forward-looking statements can be identified byube of words such as “estimate,” “plan,” “projettorecast,” “intend,” “expect,”
“anticipate,” “believe,” “seek,” “target” or simitaexpressions. Forward-looking statements reflacjudgment based on currently available
information and involve a number of risks and utaiaties that could cause actual results to diffaterially from those described in the
forward-looking statements.

In addition to those factors discussed under It&m-2'Risk Factors,” important factors could caus¢éuat results to differ materially
from our expectations. These factors include, beitnat limited to:

» adverse economic conditior

» general decreases in demand for our products andes

» changes in timing of introducing new products itite market

* intense competition (including entry of new comjmes), including among competitors with substattigteater resources than

» increased or adverse federal, state and local gmesnt regulation

* inadequate capita

* unexpected cost

» revenues and net income lower than foreca:

e litigation;

» the possible fluctuation and volatility of operatiresults and financial conditior

« inability to carry out our marketing and sales glaend

» the loss of key employees and executi

All forward-looking statements included in this Fof0-K speak only as of the date of this FormKl@nd you are cautioned not to pl

undue reliance on any such forward-looking stateémétxcept as required by law, we undertake n@atibn to publicly update or release
any revisions to these forward-looking statememt®flect any events or circumstances that arigs #fe date of this Form 10-K or to reflect
the occurrence of unanticipated events. The alist/is Inot intended to be exhaustive and there Ineagther factors that could preclude us
from realizing the predictions made in the forwérdking statements. We operate in a continuallyngidg business environment and new

factors emerge from time to time. We cannot preslicth factors or assess the impact, if any, of uttors on our financial position or rest
of operations.
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PART |

ITEM 1. BUSINESS.
Overview

Mitek Systems, Inc. is engaged in the developnsaig and service of its proprietary software sohgirelated to mobile imaging
solutions and intelligent character recognitiortwafe.

We apply our patented technology in image captorection and intelligent data extraction in thehife financial and business
applications market. Our technology for extractitaga from any image taken using camera-equippedshumes and tablets enables the
development of consumer-friendly software prodtictd use the camera as a simple mechanism todateand complete transactions. Users
take a picture of the document and our productecbimage distortion, extract relevant data, ronigges to their desired location and
process transactions through users’ financialtinsins.

OurMobile Deposi® product is software that allows users to remotelyasit a check using their camemuipped smartphone or tabl
As of September 30, 2012, 564 financial institusioncluding 28 of the top 50 U.S. retail banks pagiment processing companies, have
signed agreements to deploy ddimbile Deposi® product. Of the 564 financial institutions, 205 baleployed our Mobile Deposit product
with their customers. Other mobile imaging softwsnotutions we offer includ®obile Photo Bill Pay™a mobile bill payment product that
allows users to pay their bills using their camegaipped smartphone or tabletobile Balance Transfer™g product that allows credit card
issuers to provide an offer to users and transfendsting credit card balance by capturing an ienaigthe uses current credit card stateme
Mobile Enrollment™ ,a product that enables users to enroll their cimgciccount as a funding source for mobile paymiaptsking a photo
of a blank check with their camera-equipped smamgtor tablet, anobile Photo Quoting™ a product that enables users to receive
insurance quotes by using their camera-equippedghuae or tablet to take a picture of their drisdicense and insurance card. Our mobile
imaging software solutions can be deployed on ajomsmartphone and tablet operating systems.

We market and sell our mobile imaging software soiis through channel partners or directly to erise customers and enders tha
typically purchase licenses based on the numbgan$actions or subscribers that use our mobikvaoé. Our mobile imaging software
solutions are often embedded in other mobile bap&irenterprise applications developed by banlssiramce companies or their partners,
marketed under their own proprietary brands.

We are headquartered in San Diego, California agiewicorporated in the state of Delaware on Mayl286.

Product and Technology Overview

Our family of mobile imaging solutions and intebligt character recognition software is provided ssfawvare platform. During the
fiscal year ended September 30, 2012, we had om&tipg segment, document image processing anckigwaglytics, based on our product
and service offerings that use our intelligent elster recognition and document capture technology.

Our proprietary character recognition softwaressdito enable the automation of costly, labor-isitenbusiness functions. Our
technology processes images of documents in magg,wecluding quality analysis, image repair, doemtidentification and the extraction
of hand-printed and machine-printed text. Our céjigls can be deployed on any back office, indastr desktop scanner, or on camera-
equipped smartphones or tablets, to optimize atrdebdata from any scanned or photographed chuditky other financial document. Our
capabilities include mobile document capture, imagir and optimization, optical character rectgni(“OCR”) and intelligent character
recognition (“ICR”), dynamic data location, distnited capture, courtesy amount recognition and lagunt recognition, and image analysis
of signatures.

Our proprietary, patented technology is able tal r@ad extract data from an image of financial atehtity documents, in essence
turning camera-equipped smartphones and tabletwviritial scanning devices.
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Our patented technology combines our core charaetegnition technology with advanced mobile impggcessing capabilities that
transform a four-color photograph of a documerd mdigital image that is equivalent in size, reioh and quality to scanned documents.
Unlike scanned documents, mobile photographs afients captured by smartphones and tablets arsedpo variable lighting conditions
and various angles and focal distances. Raw ploftdscuments taken by a smartphone or tablet maf ba unknown size and resolution
from the original document and are often geomdiyichstorted, skewed or warped. As a result, trev"” mobile document image is virtually
unusable without our technology. Our technologysuesdvanced algorithms designed to identify andectigeometric and optical distortions
and automatically correct each mobile document &nag

Mobile Imaging Solutions

The majority of our revenue in the fiscal yearsesh&eptember 30, 2012 and 2011 was generated ahile Deposit® product,
which we sell to customers in the financial sersigelustry including BankServ, Bluepoint Solutiohs;., Cachet Financial Solutions,
Ensenta Corporation, Fiserv, Inc., Fidelity Natioimdormation Services (FIS), Jack Henry & Assoemtinc., NCR Corporation, RDM
Corporation, TransCentra, Inc., Wausau Financiat&ys, Inc. and others. Our other imaging solutiafsch include Mobile Photo Bill Pay
™, Mobile Balance Transfét , Mobile Enrolimeht , avfidbile Photo Quoting" , are primarily sold directtyenterprise customers and
end-users.

Mobile Deposi®

As of September 30, 2012, 564 financial institusioncluding 28 of the top 50 U.S. retail banks pagiment processing companies,
have signed agreements to deploy our Mobile Defgsivduct. Of the 564 financial institutions, 205/8aleployed Mobile Deposit  with
their customers. Our Mobile Depo8it product wasfifst to utilize our mobile imaging analytics aodaracter recognition software to allow
financial institutions to accept check depositsimiages of checks taken with camera-equipped simamggs and tablets. Mobile Depdit
allows users to make deposits by photographindrtm and back of a check and submitting the imelgetronically to their bank using their
smartphone or tablet. We began selling Mobile Difan the third fiscal quarter of 2009, and receiwur first of five patents issued for this
product, Patent No. 7,778,497, in August, 2010tHerMethod and Systems for Mobile Image CaptuteRuocessing of Checks.

Mobile Photo Bill Pay™

Mobile Photo Bill Pay™ provides a new level of deevand convenience for customers who want to [isyusing their camera-
equipped smartphone or tablet. Mobile Photo Bijf™aconnects to existing online bill pay systems alholws users to pay bills by taking
pictures with their smartphone or tablet camera ddre technology of Mobile Photo Bill Pay™ enalifés process by correcting image
distortion, reading relevant data and processiegrdmsaction through the user’s bank. With MoBit®to Bill Pay™, users can submit
electronic payments from their smartphones or tablithout having to write checks, buy stamps,t\agpbayment location or even use their
personal computers.

Mobile Balance Transfer™

Mobile Balance Transfer™ is a simple, cost-effextivay for financial institutions to acquire newditecard customers. Mobile Balance
Transfer™ accurately and securely converts data fin image of the usertredit card statement to a balance transfer.dffeg customer ci
accept the offer with a single touch of a buttod #re bank can then automatically transfer thermaand establish a new credit card acc

Mobile Enrollment™

Mobile Enrollment™ makes it convenient and easycfmstomers to use their camera-equipped smartphaiadlet to set up an auto
debit from their bank account and enable electrmds transfers; thereby eliminating manual enretit processes.
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Mobile Photo Quoting™

Mobile Photo Quoting™ enables property and casuattyrance companies to provide an insurance dagietential customers using
their camera-equipped smartphone or tablet. Raffaer requiring the user to manually complete a fdviobile Photo Quoting™ extracts the
data from the user’s driver’s license and insurasare to provide a quote via a smartphone or tablet

Intelligent Character Recognition Software Products

Our intelligent character recognition products migrketed under the brand ImageRet , which leveoageroprietary intelligent
character recognition and data extraction softeagines. Our ImageNét products are designed tageahigh level of accuracy in
remittance processing, proof of deposit and lock frmcessing applications. These products are tosestiuce manual labor by automatically
extracting amounts and routing information fromeaitseand distinguishing between common documentstyqech as personal and business
checks, substitute checks, pre-authorized drafisoimer document types specified by customers. 8f@sr ImageNe® products to our
channel partners who resell them as integrated ooemgs of their solutions and services.

Intellectual Property

Our success depends in large part upon our prapyiegchnology. We attempt to protect our inteli@tiproperty rights primarily
through patents, copyrights, trademarks, tradeetgoemployee and third party nondisclosure agragsrand other measures. If we are un
to protect our intellectual property or we infringe the intellectual property rights of a third fyaour operating results could be adversely
affected.

As of September 30, 2012, the U.S. Patent and TradeOffice (the “PTO) had issued 12 patents tantswe have filed for nine
additional domestic and international patents. \Weeh25 registered trademarks and will continueveduate the registration of additional
trademarks as appropriate. We claim common laweptizin for, and may seek to register, other tradksian addition, we generally enter
into confidentiality agreements with our employees.

Sales and Marketing

We market our products and services primarily tgroohannel partners as well as through our intediigct sales organization. We
have an internal marketing group that developsarate and product marketing strategies and exeowelketing plans with the support of
external resources as needed. We employ a teclynicented sales force with management assistamkentify the needs of existing and
prospective customers. Our sales strategy contestoan OEMs, systems integrators, distributors,saiftivare solution companies that we
believe are key users and designers of automatathtent processing systems for high performancge laolume applications, in addition to
financial institutions that are positioning thenvesl in the mobile remote capture market. In addjtwe sell and support our products thro
foreign resellers. The sales process is suppostedidvoad range of marketing programs, includiagershows, direct marketing, public
relations and advertising.

For the fiscal year ended September 30, 2012, weederevenue of approximately $3,788,000 from ¢hcastomers, with such
customers accounting for 15%, 15% and 12%, respgtiof our total revenue. For the fiscal year@m&eptember 30, 2011, we derived
revenue of approximately $3,385,000 from two custimnwith such customers accounting for 22% and, ¥&%pectively, of our total
revenue. During fiscal years ended September 3[® a0d 2011, sales of software licenses to chgraréters have comprised a significant
part of our revenue. This customer concentratiattifbutable to the timing of the purchase or wealeof licenses and does not represent a
dependence on any one channel partner. If we wdosé a channel partner relationship, we do nli¢\esuch a loss would adversely affect
our operations because either we or another cha@amirler could sell the previously purchased prtglteccustomers. However, such a
relationship could take time to develop, if it dgs at all.
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International sales accounted for approximatelyasfib 12% of our total revenue for the fiscal yeadesl September 30, 2012 and 2
respectively. We sell our products in U.S. curreanly.

Competition

Our mobile imaging products address a new markeahfouse of camera-equipped smartphones andgaidttherefore face emerging
competition. We believe our products are amonditeesmartphone and tablet solutions of their kibdt we anticipate growing competition
as the market matures.

The market for mobile image processing softwarelpets is intensely competitive, subject to rapidrde and significantly affected by
new product introductions and other market acteif industry participants. We face direct andraa competition from a broad range of
competitors who offer a variety of products andiohs to our current and potential customers. @iuncipal competition comes from:

(i) customer-developed solutions; (ii) companideiifig automated document processing systemsg@ipanies offering competing
technologies capable of recognizing hand-printedl@msive characters; and (iv) companies offerimgck imaging systems to banks.

It is also possible that we will face competitiwarh new industry participants or alternative tedbgies. Moreover, as the market for
automated document processing, ICR, check imagidgraud detection software develops, a numbepofpanies with significantly greater
resources than we have could attempt to entercoeaise their presence in our industry, either iaddpntly or by acquiring or forming
strategic alliances with our competitors, or othisenncrease their focus on the industry. In additcurrent and potential competitors have
established or may establish cooperative relatipssimong themselves or with third parties to iaseethe ability of their products to address
the needs of our current and potential customers.

Our products are compliant with Service-Orientedhftecture standards and compete, to various degneth products produced by a
number of substantial competitors. Competition agnproduct providers in this market generally foause price, accuracy, reliability and
technical support. We believe our primary compstitadvantages in this market are: (i) recognitiocueacy with regard to hand-printed
characters; (ii) flexibility resulting from the diby of our products to operate in several Micrdstfeb Services environments; (iii) scalability;
and (iv) an architectural software design thatvedl@ur products to be more readily modified, img@with added functionality and
configured for new products, thereby allowing ooftware to be easily upgraded. Despite these adgant ImageNét competitors have
existed longer and have far greater financial ressssiand industry connections than we have.

Increased competition may result in price reduajoaduced gross margins and loss of market saayeof which could have a material
adverse effect on our business, operating resuottgiaancial condition.

Maintenance and Support

We provide ongoing software support services tshear customers with the use and maintenanceio$aftware. We have an internal
customer service department that handles instati@nd maintenance requirements. The majorityefrtuiries we receive are handled by
telephone and electronic mail. We maintain ouraustrs’ software largely through releases that pl®waiur customers with technology
enhancements and incremental features. Substgrgibdf our customers purchase post-contract stgpmm us. These services are a
significant source of our recurring revenue ang e typically contracted on an annual basis.

Customers with maintenance agreements receive aaftwpdates from us on an if-and-when-availabléshmady. Foreign distributors
generally provide customer training, service arpsut for the products they sell. Additionally, qunoducts are supported internationally by
distributors. Technical support is provided by pélene as well as by on-site technical visits, dfessary.
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We believe that as the installed base of our prizdgiows and as customers purchase additional emngpitary products, revenue from
professional services will increase and the so#veapport function will become a larger sourceeaiurring revenue. Maintenance and
support service fees are deferred and recognizadame over the contract period on a straight-tiasis. Costs incurred by us to supply
maintenance and support services are charged tofo@venue as incurred.

Research and Development

We develop software products internally and we plaehase or license rights to third-party intellet property. We believe that our
future success depends in part on our ability tontas and improve our core technologies, enhancesristing products and develop new
products that meet an expanding range of custoagglinements.

Internal research and development allows us to tauaicloser technical control over our products givés us the ability to designate
which modifications and enhancements are most itapband when they should be implemented to ertherproper functioning of our
software products. We intend to expand our exigpiragiuct offerings and introduce new mobile imagecpssing software solutions that nr
the needs of our customers. We perform all quakisurance and develop documentation internallystainet to stay abreast of hardware
advances that may affect our software design. Weméhto continue to support the major industry démd operating environments.

Our team of specialists in recognition algorithswftware engineering, user interface design, prodocumentation and quality
improvement is responsible for maintaining and ewxfrey the performance, quality and utility of aflaur products. In addition to research
and development, our engineering staff providesotnsr technical support on an as-needed basis alithdechnical sales support.

To improve the accuracy of our mobile image proogsproducts, we devote significant research anetld@ment resources to enhance
our core technology, including our extensive dasebaf images that are used to “train” the neurtak software that forms the core of our
ICR technology. In addition, we have expanded esearch and development tasks to include pre- astgpgpocessing of data, when
appropriate, to improve overall quality.

Our research and development organization incladéisiare engineers and scientists, many of whone laavanced degrees, as well as
additional personnel in product management, quakgurance and client services. We balance ounesgng resources between the
development of OCR/ICR, mobile image analytics tetbgy and applications development. All of ourta@re engineers are involved in
applications development, including OCR/ICR reskaned development of our mobile imaging platformd products with solutions for
mobile image and data capture; mobile check degasibbile bill payments; form identification; re@he image quality analysis; fraud
detection for signatures; quality assurance; amstbcoer services and support.

Our research and development expenses for the grdesl September 30, 2012 and 2011 were $6,6641@882,996,109, respective
We expect research and development expenses &ageduring fiscal year 2013 as we continue toreXpar research and new product
development efforts.

Employees and Labor Relations

As of September 30, 2012, we had 46 full-time eypds, consisting of eight in sales and marketiBgnZesearch and development,
product management and support, and 10 in execfitnaace, network administration and other capesitin addition, we engaged various
consultants in the areas of research and develdpprediuct development, finance and marketing dufiscal year 2012. We have never had
a work stoppage and none of our employees aresemied by a labor organization. We consider oatiois with our employees to be good.
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Available Information

Our principal offices are located at 8911 Balbo&A®uite B, San Diego, CA 92123 and our telepmmeber is (858) 309-1700. We
are subject to the reporting requirements of treuBges Exchange Act of 1934, as amended (the HBrge Act”). Consequently, we are
required to file reports and information with thecBrities and Exchange Commission (the “SEC”),udrig reports on the following forms:
annual reports on Form 10-K, quarterly reports om#10-Q, current reports on Form 8-K and amendsienthose reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Exchakete These reports and other information concerniagnay be accessed, free of charge,
through the SEC’s website @tvw.sec.goand our website atww.miteksystems.canmformation contained in, or that can be accessed
through, our website is not part of this Form 10-K.

ITEM 1A. RISK FACTORS.

The following risk factors and other informatiorcinded in this Form 10-K should be carefully coesetl. The risks and uncertainties
described below are not the only ones we face.tiadi risks and uncertainties not presently kndems or that we presently deem less
significant may also impair our business operatidhany of the following risks actually occur, domsiness, financial condition, results of
operations and future growth prospects would liketymaterially and adversely affected. In thesewrirstances, the market price of our st
could decline, and you could lose all or part ofiyinvestment.

Risks Associated With Our Business
We have a history of losses and we may not acheditability in the future.

Our operations resulted in a net loss of $7,839886%$125,057 for the years ended September 3@, &0 2011, respectively. We
have a history of losses and may continue to is@mificant losses for the foreseeable future. ASeptember 30, 2012, we had an
accumulated deficit of $23,459,391. Our future pability depends upon many factors, including salitéhat are beyond our control. These
factors include, without limitation:

» changes in the demand for our products and sen

» loss of key customers or contrac

« the introduction of competitive softwai

» the failure to gain market acceptance of our nesveatisting products

» the failure to successfully and cost effectivelyelep, introduce and market new products, sendcesproduct enhancements in a
timely manner; ani

» the timing of recognition of revenu

In addition, we incur significant legal, accountirmgnd other expenses related to being a public aagnpAs a result of these
expenditures, we will have to generate and sugtaieased revenue to achieve and maintain futuotaility.

We may need to raise additional capital to fund ¢ioniing operations and an inability to raise the nessary capital or to do so on
acceptable terms could threaten the success oflmusiness.

We currently anticipate that our available capitelources, including our credit facility and opergitcash flow, will be sufficient to
meet our expected working capital and capital edjtere requirements for at least the next 12 marfesvever, such resources may not be
sufficient to fund the long-term growth of our bhusss. If we determine that it is necessary to rdshtional funds, we may choose to do so
through strategic collaborations, licensing arrangets, public or private equity or debt financiadgank line of credit, or other
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arrangements. We cannot be sure that any additionding, if needed, will be available on termsdeable to us or at all. Furthermore, any
additional equity or equity-related financing magdilutive to our stockholders, new equity secesitnay have rights, preferences or
privileges senior to those of existing holders of shares of common stock, and debt or equity &imay if available, may subject us to
restrictive covenants and significant interest sd$twe obtain funding through a strategic collaiimn or licensing arrangement, we may be
required to relinquish our rights to certain of technologies, products or marketing territoriésvé are unable to obtain the financing
necessary to support our operations, we may beregbio defer, reduce or eliminate certain planegoenditures or significantly curtail our
operations.

We have a limited number of authorized shares ofrgnon stock available for issuance and may needntréase the number of authorize
shares of our common stock in the future to fundrdéuing operations.

As of November 23, 2012, we had 40,000,000 autbdrghares of common stock, of which 31,975,070eshaere either issued and
outstanding, reserved for issuance under outstgretjoity awards and warrants to purchase commai sioreserved for future issuance
under existing equity plans. Therefore, we haveadd number of shares of common stock availabtdifture issuance which may, should
the need arise, hinder our ability to raise capitedugh the issuance of our common stock or seéesiigconvertible into, exchangeable or
exercisable for our common stock to fund continuapgrations, defend our intellectual property aag gbligations. In the event that we ni
to increase the number of authorized shares ofammon stock to fund continuing operations, we bélrequired to further amend our
amended and restated certificate of incorporatimy. such amendment would require the approval mbgority of our issued and outstanding
common stock. There can be no assurance that wbendluccessful in obtaining the requisite votemtwease the number of authorized shares
of our common stock, should the need arise. If reuaable to increase the number of authorizedest@rour common stock when needed,
our ability to raise capital to fund continuing ogtgons could be impaired and our business, firmmcindition and results of operations could
be adversely affected.

Our ability to utilize our net operating loss carfgrwards and certain other tax attributes may benited.

Federal and state tax laws impose restrictiondienutilization of net operating loss (“NOL”) andteredit carryforwards in the event of
an “ownership change” for tax purposes as define8dxtion 382 of the Internal Revenue Code of 188@mended (“Section 382"). Under
Section 382, if a corporation undergoes an “owriprshange” (generally defined as a greater than BB&hge (by value) in its equity
ownership over a three year period), the corpon&iability to use its pre-change NOL carryforwaeasl other pre-change tax attributes to
offset its post-change income may be limited. Apt&mber 30, 2012, we do not believe that any “oshierchange” has occurred that would
materially limit the utilization of NOL carryforwas. However, future equity offerings or acquisiidhat have equity as a component of the
purchase price could result in an “ownership charifan “ownership change” does occur in the fetuutilization of the NOL carryforwards
or other tax attributes may be limited.

We currently derive substantially all of our reverdrom a single type of technology. If this techogly and the related products do not
achieve or continue to achieve market acceptanag, lnusiness, financial condition and results of ofions would be adversely affected.

We currently derive substantially all of our protitevenues from licenses and sales of softwareugtedo customers incorporating our
intelligent mobile imaging technology and softwareducts. If we are unable to achieve or contimuachieve market acceptance of our core
technology or products incorporating such technglege will not generate significant revenue grofthm the sale of our products.

Additionally, factors adversely affecting the pnigiof or demand for our products and services, ssatbompetition from other products
or technologies, any decline in the demand for tedhiage processing, negative publicity or obsaase of the software environments in
which our products operate could adversely affectmisiness, financial condition and results ofrapiens.
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If economic or other factors negatively affect tisenall and mediur-sized business sector, our customers may beconvéllimg or unable
to purchase our products and services, which cooédise our revenue to decline.

Many of our existing and target customers are énstimall and medium-sized business sector. Thesedsges are more likely to be
significantly affected by economic downturns thargker, more established businesses. Addition&lbsd customers often have limited
discretionary funds, which they may choose to spanilems other than our products and servicesnHll and medium-sized businesses
experience economic hardship, it could negativéfigcathe overall demand for our products and sewj and could cause our revenue to
decline.

We face competition from several companies that rhaye greater resources than we do, which couldutes price reductions, reduced
margins or loss of market share.

We compete against numerous companies in the miolédiging software market. Competition in this mamay increase as a result of
a number of factors, such as the entrance of ndarger competitors or alternative technologieseSehcompetitors may have greater
financial, technical, marketing and public relaiagesources, larger client bases and greater loramaime recognition than we do. These
competitors could, among other things:

» announce new products or technologies that havpdtential to replace our existing product offedr
» force us to charge lower prices;
» adversely affect our relationships with currentiots.

We may be unable to compete successfully agaimstugrent and potential competitors and if we Ibasiness to our competitors or are
forced to lower our prices, our revenue, operativaggins and market share could decline.

We must continue to engage in extensive researct davelopment in order to remain competitive.

Our ability to compete effectively with our mobileaging software products depends upon our aliditmeet changing market
conditions and develop enhancements to our proauctstimely basis in order to maintain our contpatiadvantage. Rapidly advancing
technology and rapidly changing user preferencasadterize the markets for products incorporatimfpite imaging software technology and
products. Our continued growth will ultimately depeupon our ability to develop additional technaésgand attract strategic alliances for
related or separate products. There can be noaagsuthat we will be successful in developing amgketing product enhancements and
additional technologies, that we will not experiemtifficulties that could delay or prevent the sagsful development, introduction and
marketing of these products, or that our new prtsdand product enhancements will adequately meetetfuirements of the marketplace,
be of acceptable quality, or will achieve marketegatance.

Our annual and quarterly results have fluctuated egitly in the past and will likely continue to do sehich may cause substantial
fluctuations in our common stock price

Our annual and quarterly operating results hathdmast and may in the future fluctuate signifisadepending on factors including
the timing of customer projects and purchase oraens product announcements and releases by ustia@dcompanies, gain or loss of
significant customers, price discounting of ourdarcts, the timing of expenditures, customer prodetivery requirements, availability and
cost of components or labor and economic conditigarerally, and in the information technology nedrispecifically. Revenues related to
our licenses for mobile imaging software producesraquired to be recognized upon satisfactiorll @fplicable revenue recognition
criteria. The recognition of future revenues frdrage licenses is dependent on a number of fa@teigding, but not limited to, the timing of
implementation of our products by our channel padrand customers and the timing of any re-ordeasiditional licenses and/or license
renewals by our channel partners and customers.
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In fiscal years 2012 and 2011, sales of licensehamnel partners has comprised a significantqiastir revenue. This is attributable to
the timing of the purchase or renewal of licensesdoes not represent a dependence on any chaam@ip If we were to lose a channel
partner relationship, we do not believe such avessld adversely affect our operations becauseeitle or another channel partner could
the previously purchased products to customers.edew such a relationship could take time to dgvéfdt develops at all.

Any unfavorable change in these or other factotdcchave a material adverse effect on our operatisglts for a particular quarter or
year, which may cause downward pressure on our aonstock price. We expect quarterly and annuatdkations to continue for tt
foreseeable future.

Our historical order flow patterns, which we expett continue, have caused forecasting difficultite us. If we do not meet our forecasts
or analysts’ forecasts for us, the price of our camn stock may decline.

Historically, a significant portion of our salesvearesulted from shipments during the last few geafikhe quarter from orders received
in the final month of the applicable quarter. We ldowever, base our expense levels, in signifipant, on our expectations of future rever
As a result, we expect our expense levels to lagively fixed in the short term. Any concentratioinsales at the end of the quarter may limit
our ability to plan or adjust operating expensdwréfore, if anticipated shipments in any quartendt occur or are delayed, expenditure
levels could be disproportionately high as a palamn of sales, and our operating results for thattgr would be adversely affected. As a
result, we believe that period-to-period comparisohour results of operations are not and willmetessarily be meaningful, and you should
not rely upon them as an indication of future parfance. If our operating results for a quarterkaiew the expectations of public market
analysts and investors, the price of our commockstaay be materially adversely affected.

Defects or malfunctions in our products could huour reputation, sales and profitability

Our business and the level of customer acceptanmar @roducts depend upon the continuous, effedivd reliable operation of our
products. Our products are extremely complex aactantinually being modified and improved, and @shsmay contain undetected defects
or errors when first introduced or as new versiansreleased. To the extent that defects or ecearse our products to malfunction and our
customers’ use of our products is interrupted,reputation could suffer and our revenue could deatir be delayed while such defects are
remedied. We may also be subject to liability foer tefects and malfunctions of third party techgglpartners and others with whom our
products and services are integrated.

In addition, our products are typically intended dge in applications that are critical to a custgmbusiness. As a result, we believe
that our customers and potential customers haveatay sensitivity to product defects than the reftr software products in general. There
can be no assurance that, despite our testingsemith not be found in new products or releaseésrafommencement of commercial
shipments, resulting in loss of revenues or detayparket acceptance, diversion of development ressudamage to our reputation, adverse
litigation, or increased service and warranty caaty of which would have a material adverse effgin our business, operating results and
financial condition.

Risks Related to Our Intellectual Property

If the patents we own or license, or our other ilfeztual property rights, do not adequately protemir technologies, we may lose mart
share to our competitors and be unable to operate business profitably

Our success depends significantly on our abilitgrimtect our rights to the technologies used ingyoducts, including Mobile Deposit
®. We rely on trademark, trade secret, copyright@atent law, as well as a combination of non-dsate, confidentiality and other
contractual arrangements to protect our technodoglrights. However, these legal means afford bmlged protection and may not
adequately protect our rights or permit us to gaimaintain any competitive advantage. In additiva,cannot be assured that any
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of our pending patent applications will resultlire issuance of a patent to us. The PTO may derggaire significant narrowing of claims in
our pending patent applications, and patents isasedresult of the pending patent applicatiorsnyf, may not provide us with significant
commercial protection or be issued in a form teatdvantageous to us. We could also incur subataaists in proceedings before the PTO.
Our issued and licensed patents and those thabmasued or licensed in the future may expire ay tre challenged, invalidated or
circumvented, which could limit our ability to stepmpetitors from marketing related technologieddifionally, upon expiration of our
issued or licensed patents, we may lose some aighis to exclude others from making, using, agllor importing products using the
technology based on the expired patents. We alst raly on contractual provisions with the thirdtps that license technology to us and
that obligate these third parties to protect ogints in the technology licensed to us. There igumrantee that these third parties would be
successful in attempting to protect our rightsng auch licensed technology. There is no assurtrateompetitors will not be able to design
around our patents or other intellectual propertsrty intellectual property or technology licensedis. We also rely on unpatented
proprietary technology. We cannot assure you tleacan meaningfully protect all our rights in oupatented proprietary technology or that
others will not independently develop substantialiyivalent proprietary products or processeswgratise gain access to our unpatented
proprietary technology.

We seek to protect our know-how and other unpatiepteprietary technology with confidentiality agneents and intellectual property
assignment agreements with our employees, conssilfgertners, and customers. However, such agréemey not be enforceable or may
not provide meaningful protection for our proprigtanformation in the event of unauthorized uselisclosure or other breaches of the
agreements or in the event that our competitoxdler or independently develop similar or identib@signs or other proprietary information.
In addition, we rely on the use of registered amthimon law trademarks with respect to the brand sasheome of our products. Common
law trademarks provide less protection than regastérademarks. Loss of rights in our trademarkddctadversely affect our business,
financial condition and results of operations.

Furthermore, the laws of foreign countries mayprotect our intellectual property rights to the sagxtent as the laws of the U.S. If we
fail to apply for intellectual property protection if we cannot adequately protect our intellecfuaperty rights in these foreign countries,
competitors may be able to compete more effectimghinst us, which could adversely affect our cditipe position, as well as our busine
financial condition and results of operations.

Claims that we infringe upon the rights, or haveharwise utilized proprietary information, of thirgharties may give rise to costly and
lengthy litigation, and we could be prevented fraulling products, forced to pay damages, and defagdinst litigation.

In the past, third parties have asserted claimscrgain technologies incorporated in our prodirtfisnge on their patent rights.
Although we have resolved past claims, there igsetiilly a claim pending against us by United Sewigatomobile Association (“USAA”)
that we have utilized their proprietary informationour patents and Mobile Deposit product, anddtoan be no assurance that we will not
receive notices in the future from parties assgrtitirectly or indirectly through our customersattour products infringe, or may infringe, on
their intellectual property rights, or otherwisdiné their proprietary information. If our techmgly and products are found to infringe upon or
otherwise utilize the proprietary rights of otharrjies, we could incur substantial costs and we haae to:

» obtain licenses, which may not be available on censally reasonable terms, if at all, and may be-arclusive, thereby giving
our competitors access to the same intellectuglety licensed to u:

» expend significant resources to redesign our prizdorctechnology to avoid infringeme
» discontinue the use and sale of infringing prodt
e pay substantial damages; ¢

» defend litigation or administrative proceedings ethinay be costly whether we win or lose, and wiizhld result in a substantial
diversion of our valuable management resour
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Furthermore, we may, as we have with USAA and Topade Systems Ltd., initiate claims or litigatiorasgst parties for infringement
our proprietary rights or to establish the validifyour proprietary rights. Litigation, either asiptiff or defendant, could result in significant
expense to us, whether or not such litigation $®lkeed in our favor. Even if we were to prevailyditigation could be costly and time-
consuming and would divert the attention of our agament and key personnel from our business opesaths a result of a patent
infringement or other intellectual property suibbght against us or our channel partners or lices)see or our channel partners or licensees
may be forced to stop or delay developing, manufaw or selling technologies or potential produtist are claimed to infringe on a third
party’s intellectual property rights unless thattpgrants us or our channel partners or licensigbss to use its intellectual property.
Ultimately, we may be unable to develop some ofteahnologies or potential products or may hawéitoontinue development of a product
candidate or cease some of our business operatioasesult of patent infringement or other int#llal property claims, which could sever
harm our business.

Risks Related to our Operations

If we are unable to retain and recruit qualified pgonnel, or if any of our key executives or key dmpees discontinues his or hi
employment with us, it may have a material advee$ect on our business.

We are highly dependent on the key members of amagement team and other key technical persorivet Wwere to lose the services
of one or more of our key personnel, or if we fdite attract and retain additional qualified persapit could materially and adversely affect
our customer relationships, competitive positiod eevenues. Furthermore, recruiting and retainungitied highly skilled engineers involv
in the ongoing developments required to refineteannologies and to introduce future applicatiansritical to our success. We may be
unable to attract, assimilate and retain qualifiedsonnel on acceptable terms given the competitithin the high technology industry. We
do not have any employment agreements providing fpecific term of employment with any member af enior management. We do not
maintain “key man” insurance policies on any of officers or employees.

We plan to grant stock options or other forms afiggawards in the future as a method of attracing retaining employees, motivat
performance and aligning the interests of employg#sthose of our stockholders. As of November 2812, we had 1,189,663 shares of
common stock available for issuance pursuant wréugrants of equity awards under our existing tgqeompensation plans, which will limit
our ability to provide equity incentive awards taséing and future employees. If we are unabledopd, implement and maintain equity
compensation arrangements that provide sufficiecgritives, we may be unable to retain our exigtimgloyees and attract additional
qualified candidates. If we are unable to retainedisting employees, including qualified technipatsonnel, and attract additional qualified
candidates, our business and results of operatimmsl be adversely affected.

Legislation and governmental regulations enactedtire U.S. and other countries that apply to us ordur customers may require us
change our current products and services and/oruttsn additional expenses, which could adverseljezt our business and results of
operations.

Legislation and governmental regulations affect lawbusiness is conducted, including changesgisiktion and governmental
regulations impacting financial institutions, inance companies and mobile device companies. Giobadjislation and governmental
regulations also influence our current and prospedustomers’ activities, as well as their expgetes and needs in relation to our products
and services. Compliance with these laws and régaokamay be onerous and expensive, and may basistent from jurisdiction to
jurisdiction, further increasing the cost of comaplte. Any such increase in costs as a result efgdsain these laws and regulations or in t
interpretation could individually or in the aggrégyaake our products and services less attraciioeit customers, delay the introduction of
new products in one or more regions, cause usangghor limit our business practices or affectfmancial condition and operating results.
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Compliance with changing regulations concerning qurate governance and public disclosure may resaladditional expenses.

In recent years, there have been several chand@ssnrules, regulations and standards relatirgptporate governance and public
disclosure, including the Dodd-Frank Wall StreefdR@ and Consumer Protection Act (the “Dodd-Frardt”p the Sarbanes-Oxley Act of
2002 (“Sarbanes-Oxley”) and various other new ratihs promulgated by the SEC and rules promuldgayetie national securities
exchanges.

The Dodd-Frank Act, enacted in July 2010, expaadsifal regulation of corporate governance matteisraposes requirements on
publicly-held companies, including us, to, amonigeotthings, provide stockholders with a periodigisory vote on executive compensation
and also adds compensation committee reforms amaherd pay-for-performance disclosures. While sproeisions of the Dodd-Frank Act
are effective upon enactment, others will be imgatad upon the SE€adoption of related rules and regulations. Tlops@nd timing of tr
adoption of such rules and regulations is uncegdaihaccordingly, the cost of compliance with tred®-Frank Act is also uncertain.

In addition, Sarbanes-Oxley specifically requirsong other things, that we maintain effectiverimiécontrol over financial reporting
and disclosure of controls and procedures. In @a#i, we must perform system and process evaluatid testing of our internal control o
financial reporting to allow management to repartloe effectiveness of our internal control oveaficial reporting, as required by
Section 404 of Sarbanes-Oxley Act (“Section 404t our independent registered public accountimg ifs required to attest to our internal
control over financial reporting. Our testing, betsubsequent testing by our independent regisperalit accounting firm may reveal
deficiencies in our internal control over finanai@porting that are deemed to be material weakse§ag compliance with Section 404 will
require that we incur substantial accounting expemsl expend significant management efforts. Wieently have limited internal audit
capabilities and will need to hire additional acating and financial staff with appropriate publmngpany experience and technical
accounting knowledge. Moreover, if we are not ableomply with the requirements of Section 404 timaely manner, or if we or our
independent registered public accounting firm idexst deficiencies in our internal control overdimcial reporting that are deemed to be
material weaknesses, the market price of our stoald decline, and we could be subject to sanctiwrisvestigations by the SEC or other
regulatory authorities, which would require addiabfinancial and management resources.

These and other new or changed laws, rules, régudaand standards are, or will be, subject toimgrinterpretations in many cases
to their lack of specificity. As a result, theirgigation in practice may evolve over time as newdgnce is provided by regulatory and
governing bodies, which could result in continuingcertainty regarding compliance matters and highets necessitated by ongoing
revisions to disclosure and governance practicas.eforts to comply with evolving laws, regulatioand standards are likely to continue to
result in increased general and administrative esge and a diversion of management time and attefrtim revenue-generating activities to
compliance activities. Further, compliance with reavd existing laws, rules, regulations and starglaray make it more difficult and
expensive for us to maintain director and offigability insurance, and we may be required to atoeguced coverage or incur substantially
higher costs to obtain coverage. Members of ourdbokdirectors and our principal executive offieard principal financial officer could fa
an increased risk of personal liability in connestivith the performance of their duties. As a resué may have difficulty attracting and
retaining qualified directors and executive offgsanhich could harm our business. We continualgleate and monitor regulatory
developments and cannot estimate the timing or matmof additional costs we may incur as a result.

Our restated certificate of incorporation and amead and restated bylaws provide for indemnificatiohofficers and directors at our
expense and limits their liability, which may reduh a major cost to us and hurt the interests afrosstockholders because corporate
resources may be expended for the benefit of officend/or directors.

Pursuant to our restated certificate of incorporaind amended and restated bylaws and as autthonzier applicable Delaware law,
our directors and officers are not liable for mamgtdamages for breach of
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fiduciary duty, except for liability (i) for any bach of the director’s duty of loyalty to the corgiion or its stockholders; (ii) for acts or
omissions not in good faith or that involve intemil misconduct or a knowing violation of law; Xilinder Section 174 of the Delaware
General Corporation Law (the “DGCL"); or (iv) fong transaction from which the director derived mpioper personal benefit.

We have entered into a separate Indemnificatiore&mient (the “Indemnification Agreement”) with eaxffour directors. Under the
Indemnification Agreement, each director is entitle be indemnified against all expenses, judgmematsalties, fines and amounts paid in
settlement actually and reasonably incurred byndoehalf of such director in connection with argircis, proceedings or other actions
brought against such director as a result of thectbr’s service to us, provided that the dire¢tpoacted in good faith; (ii) reasonably believed
the action was in our best interest; and (iii) iiminal proceedings, reasonably believed the congas not unlawful. Additionally, the
Indemnification Agreement entitles each directocaatribution of expenses from us in any proceedtinghich we are jointly liable with su
director, but for which indemnification is not otlhagse available. The Indemnification Agreement astitles each director to advancemer
expenses incurred by such director in connectidh amy claim, proceeding or other action in advasfaie final adjudication of any such
claim, proceeding or other action, provided thectior agrees to reimburse us for all such advaihdeshall ultimately be determined that the
director is not entitled to indemnification.

The foregoing limitations of liability and provisis for expenses may result in a major cost to dshant the interests of our
stockholders because corporate resources may leadxg for the benefit of officers and/or directors.

From time-to-time our board of directors exploresid considers strategic alternatives, including fineings, strategic alliances,
acquisitions, or the possible sale of the Compa®wr board of directors may not be able to identdiy complete any suitable strategic
alternatives and any such alternatives that are queted could have an impact on our operations avck price.

From time-to-time our board of directors explorad aonsiders potential strategic alternatives ey be available to us, including
financings, strategic alliances, acquisitions her possible sale of the Company. We currently imavagreements or commitments to engage
in any specific strategic transactions, and we otaasure you that our exploration of various sgit alternatives will result in any specific
action or transaction. If we determine to engage $trategic transaction, we cannot predict theachthat such strategic transaction might
have on our operations or stock price. We do rtehith to provide updates or make further commenarding the evaluation of strategic
alternatives, unless otherwise required by law.

Risks Related to Our Stock

Concentration of ownership among our existing ditecs and executive officers may limit an investogsility to influence significant
corporate decisions.

As of November 23, 2012: (i) the Chairman of ouatabof directors and his spouse, who is also a reemifour board of directors,
beneficially owned approximately 9% of our outstiaigdcommon stock; and (ii) our directors and exeeudfficers as a group beneficially
owned approximately 17% of our outstanding comntonks Subject to any fiduciary duties owed to otlren stockholders under Delaware
law, these stockholders may be able to exercisefgignt influence over matters requiring stocktesldpproval, including the election of
directors and approval of significant corporatasactions, and will have some control over our gangnt and policies. Some of these
persons may have interests that are different frours. For example, these stockholders may supmpopiosals and actions with which you
may disagree. The concentration of ownership cdaldy or prevent a change in control of the Compamytherwise discourage a potential
acquirer from attempting to obtain control of then@pany, which in turn could reduce the price of stock. In addition, these stockholders
could use their voting influence to maintain ouisérg management and directors in office, delagrewvent changes in control of the
Company, or support or reject other managemenbaadi proposals that are subject to stockholdemapp such as amendments to our
employee stock plans and approvals of significararfcing transactions.
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Future sales of our stock, including those by ounsiders, may cause our stock price to decline.

A significant portion of our outstanding shares lae& by directors and executive officers. Resafes substantial number of shares of
our stock by these stockholders, announcementeeqgiroposed resale of substantial amounts of ok gir the perception that substantial
resales may be made by such stockholders, coulersely impact the market price of our stock. Sofneuo directors and executive officers
have entered into Rule 10b5-1 trading plans putsieawhich they have arranged to sell shares oftok from time to time in the future.
Actual or potential sales by these insiders, iniclgdhose under a pre-arranged Rule 1QkBading plan, could be interpreted by the maas
an indication that the insider has lost confideinceur stock and adversely impact the market pofogur stock.

We have registered and expect to continue to ergs$tares reserved under our equity plans undsgistration statement on Form S-8.
All shares issued pursuant to a registration statgmn Form S-8 can be freely sold in the publickaiaupon issuance, subject to restrictions
on our affiliates under Rule 144 of the Securif\es of 1933, as amended (the “Securities Act”ja large number of these shares are sold in
the public market, the sales could adversely imgaetrading price of our stock.

The market price of our common stock could decliag a result of sales of a large number of sharesoaf common stock in the market,
and the perception that these sales could occur rap depress the market price of our common stock.

On November 14, 2011, we filed a universal shejfsteation statement on Form S-3 (File No. 333-B5j9which provides for the
possible issuance of shares of our common stoekemed stock, debt securities, warrants and wipit® an aggregate amount of
$100,000,000 and the resale of shares of our constozk up to an aggregate amount of 800,000 sh@hésregistration statement was
declared effective by the SEC on March 12, 2012sSaf our common stock or other securities inghilic market may make it more
difficult for us to sell equity securities in thetéire at a time and at a price that we deem apiaitephese sales also could cause our stock
price to fall and make it more difficult for you $ell shares of our common stock at prices you desym acceptable.

Our corporate documents and Delaware law contairopisions that could discourage, delay or preventteange in control of our
company, prevent attempts to replace or remove entimanagement and reduce the market price of otarck.

Provisions in our restated certificate of incorgimaand amended and restated bylaws may discoudatgey or prevent a merger or
acquisition involving us that our stockholders ncaysider favorable. For example, our restatedfaste of incorporation authorizes our
board of directors to issue up to one million skarE"blank check” preferred stock. As a resulttheout further stockholder approval, the
board of directors has the authority to attach isppeights, including voting and dividend rights, this preferred stock. With these rights,
preferred stockholders could make it more diffidalta third party to acquire us.

We are also subject to the anti-takeover provisairthe DGCL. Under these provisions, if anyonedmees an “interested stockholder,”
we may not enter into a “business combination” litat person for three years without special apgyavhich could discourage a third party
from making a takeover offer and could delay owvprg a change in control of us. An “interested lshmtder” is, generally, a stockholder w
owns 15% or more of our outstanding voting stockrmaffiliate of ours who has owned 15% or morewfoutstanding voting stock during
the past three years, subject to certain exceptismescribed in the DGCL.

The market price of our common stock has been vidaand your investment in our stock could sufferdecline in value.

The market price of our common stock has beenjslikely to continue to be, highly volatile. Dugrthe fiscal year ended
September 30, 2012, the closing price of our comstock ranged from $1.98 to $12.58. In
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addition, the stock market has from time to timpexienced significant price and volume fluctuatitmst have particularly affected the
market prices for the common stocks of technolagymanies and that have often been unrelated topleating performance of particular
companies. These broad market fluctuations mayradleaffect the market price of our common stoédu may not be able to resell your
shares at or above the price you paid for themtalfiectuations in the market price of our stocksad by changes in our operating
performance or prospects and other factors.

Some specific factors, in addition to the othek factors identified above, that may have a sigaifit effect on the price of our stock,

many of which we cannot control, include but arélmoited to:

e Oour announcements or our competi’ announcements of technological innovatic

e quarterly variations in operating resul

» changes in our product pricing policies or thosewfcompetitors

» claims of infringement of intellectual property hig or other litigation

» the publi¢s reaction to our press releases, our other pahliouncements and our filings with the Si

« changes in accounting standards, policies, guidantpretations or principle

« changes in our growth rate or our compet’ growth rates

« developments regarding our patents or proprieights or those of our competitol

« our inability to raise additional capital as neec

« changes in financial markets or general econonmidlitions;

» sales of stock by us or members of our manageraant br board of directors; a

» changes in stock market analyst recommendatiorammings estimates regarding our stock, other coaibfmcompanies or our
industry generally

Because we do not intend to pay dividends, our khatders will benefit from an investment in our camon stock only if our stock pric
appreciates in value.

We have never declared or paid a dividend on oomaon stock. We currently intend to retain our fatearnings, if any, for use in the
operation and expansion of our business and dexpct to pay any dividends in the foreseeabledutis a result, the success of an
investment in our common stock will depend entinghpn any future appreciation in its value. Therea guarantee that our common stock
will appreciate in value or even maintain the pataevhich it was purchased.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
None.

ITEM 2. PROPERTIES.

Our principal executive offices, as well as ouremsh and development facility, are located in appnately 24,012 square feet of
office space in San Diego, California. The leagestah space was due to expire in December 20123u)r8, 2012, we entered into an
amendment to the existing lease (the “Lease Amentfjnevhich decreases the rentable square footaggproximately 22,523 square feet.
The Lease Amendment commences on January 1, 2@1&x&nds the term of the existing lease througle B0, 2019. The annual base rent
under the Lease Amendment is approximately $471p@d@ear and is subject to annual increases abappately three percent per year. In
connection with the lease amendment, we issueahalsy letter of credit to the landlord that alloil@s one or more draws of up to $210,000
over the term of the lease

15



Table of Contents
extension. We believe that our existing propetiesin good condition and are sufficient and suéér the conduct of our business.

ITEM 3. LEGAL PROCEEDINGS.
USAA

On March 29, 2012, USAA filed a complaint in theSUDistrict Court for the Western District of Texdan Antonio Division against us
seeking, among other things, a declaratory judgrietitUSAA does not infringe certain of our patereiating to Mobile Deposit, and that
such patents are not enforceable against USAAddiitian, USAA alleges that it disclosed confidehirdormation to us and that we used
such information in our patents and Mobile Dep®sgitoduct in an unspecified manner. USAA seeks damagd injunctive relief. USAA
subsequently amended its pleadings to assertra @aifalse advertising and reverse palming offemtie Lanham Act, and to seek
reimbursement under the parties’ license agreement.

On April 12, 2012, we filed a lawsuit against USA#Rthe U.S. District Court for the District of De&lare, alleging that USAA infringes
five of our patents relating to image capture orbileodevices, breached the partibsénse agreement by using our products beyondabpe
of the agreed-upon license terms and breachedstties license agreement by disclosing confidémtiizing and other confidential
information for our legacy product installationtire lawsuit USAA filed in Texas.

The courts consolidated the foregoing cases itJtBe District Court for the Western District of Teex and on November 19, 2012, we
answered USAA's various claims and counterclaimsyed to dismiss USAA's Lanham Act cause of acteong filed a counterclaim against
USAA for violation of the Lanham Act.

We believe that USAA’s claims are without merit anténd to vigorously defend against these clains@ursue our claims against
USAA. We do not believe that the results of USA&Isims will have a material adverse effect on auaricial condition or results of
operations.

Top Image Systems Ltd.

On September 26, 2012, we filed a lawsuit agasrsieli-based Top Image Systems Ltd. and TIS Aménica(collectively, “TISA”) in
the U.S. District Court for the District of Delavearalleging that TISA infringes five of our patem¢ating to image capture on mobile
devices. We are seeking damages against TISA gutttive relief to prevent them from selling its bile imaging products.

Other Legal Matters

In addition to the foregoing, we are subject taaas claims and legal proceedings arising in tltnary course of our business. While
any legal proceeding has an element of uncertaimnagement believes that the disposition of suattens, in the aggregate, will not have a
material effect on our financial condition or reswf operations.

ITEM 4. MINE SAFETY DISCLOSURES.
None.
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PART Il

ITEM5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES.

Market Information

On July 14, 2011, our common stock began tradinthelNASDAQ Capital Market under the ticker symtdITK.” Prior to July 14,
2011, our common stock was quoted on the Over-th@it@r Bulletin Board (the “OTCBB”). The closingless price of our common stock on
November 23, 2012 was $2.’

The following table sets forth, for the fiscal pmtiindicated, the high and low closing sales prfoe®ur common stock as reported on
the NASDAQ Capital Market after July 14, 2011 ahd high and low bid information for our common &ton the OTCBB prior to July 14,
2011. The quotations for our common stock as tramtetthe OTCBB reflect inter-dealer prices, witheethil mark-up, markdown or
commission and may not necessarily represent arhrsdactions.

High Low

FISCAL YEAR ENDED SEPTEMBER 30, 2012

Fourth Quarte $ 4.8¢ $2.74

Third Quartel 9.37 1.9¢

Second Quarte 12.5¢ 7.0z

First Quarte 12.0¢ 6.6(
FISCAL YEAR ENDED SEPTEMBER 30, 2011

Fourth Quarter’ $12.91 $6.81

Third Quartel 7.3t 4.5C

Second Quarte 6.5€ 3.6t

First Quarte 6.0t 1.7

* Reflects the high and low closing sales pricesoiar common stock after July 14, 2011. For thégaefrom July 1, 2011 through July 13,
2011, the high and low bid information for our coomstock on the OTCBB was $8.37 and $7.35, respgti

Holders

As of November 23, 2012, there were 360 sharehsloferecord of our common stock and an undetermimexdber of beneficial
owners.

Dividends

We have not paid any dividends on our common stdé&k currently intend to retain earnings for useun business and do not
anticipate paying cash dividends in the foreseefiblze.

Securities Authorized for Issuance Under Equity Corpensation Plans

The information required by Item 201(d) of ReguwatS-K is incorporated by reference to our defieitproxy statement filed in
connection with our 2013 Annual Meeting of Stocktesk or an amendment to this Form 10-K to be filét the SEC within 120 days after
the close of our fiscal year ended September 32.20

Sales of Equity Securities During the Period

All equity securities that we sold during the pdramvered by this Form 10-K that were not registeneder the Securities Act of 1933
have been previously reported in our quarterly respon Form 10-Q or on our current reports on F8¢ka
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ITEM 6. SELECTED FINANCIAL DATA.

As a smaller reporting company (as defined by 8actD(f)(1) of Regulation &) for fiscal year 2012, we have elected to usesttadec
disclosure rules for smaller reporting companies$ @cordingly are not required to provide the infation set forth in this Iltem.
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ITEM7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS.

You should read this discussion together with ithenicial statements, related notes and other fimgrinoformation included in this Form 10-
K. The following discussion may contain predicticestimates and other forwelooking statements that involve a number of rimkd
uncertainties, including those discussed under iéw"Risk Factors” and elsewhere in this Form 109Kese risks could cause our actual
results to differ materially from any future penfioance suggested below. Please see “Important Nmb@tAorward—Looking Statements” at
the beginning of this Form 10-K.

Overview

Mitek Systems, Inc. is engaged in the developnsaig and service of its proprietary software sohgirelated to mobile imaging
solutions and intelligent character recognitiortwafe.

We apply our patented technology in image captogection and intelligent data extraction in thelite financial and business
applications market. Our technology for extractitaga from any image taken using camera-equippedpghtmes and tablets enables the
development of consumer-friendly software prodtictd use the camera as a simple mechanism todateand complete transactions. Users
take a picture of the document and our productecbimage distortion, extract relevant data, ronigges to their desired location and
process transactions through users’ financialtunsmns.

OurMobile Deposi® product is software that allows users to remotelpasit a check using their camemuipped smartphone or tabl
As of September 30, 2012, 564 financial institusioncluding 28 of the top 50 U.S. retail banks pagiment processing companies, have
signed agreements to deploy dlimbile Deposi® product. Of the 564 financial institutions, 205 baleployed our Mobile Deposit product
with their customers. Other mobile imaging softwsméutions we offer includ®¥obile Photo Bill Pay™a mobile bill payment product that
allows users to pay their bills using their camegaipped smartphone or tabletobile Balance Transfer™g product that allows credit card
issuers to provide an offer to users and transfemndsting credit card balance by capturing an ienaigthe uses current credit card stateme
Mobile Enrolimen™ , a product that enables users to enroll their cimgctccount as a funding source for mobile paymigpntaking a photo
of a blank check with their camera-equipped smamghor tablet, antflobile Photo Quoting™ a product that enables users to receive
insurance quotes by using their camera-equippedghuame or tablet to take a picture of their drisdicense and insurance card. Our mobile
imaging software solutions can be deployed on ajomsmartphone and tablet operating systems.

We market and sell our mobile imaging software soiis through channel partners or directly to eise customers and enders tha
typically purchase licenses based on the numbiaon$actions or subscribers that use our mobiksvaoé. Our mobile imaging software
solutions are often embedded in other mobile bap&irenterprise applications developed by banlssjramce companies or their partners,
marketed under their own proprietary brands.

Market Opportunities, Challenges and Risks

The acceptance of mobile banking by financial toitins and their customers has helped drive derfamolur mobile imaging software
products. During fiscal year 2012, a significanininer of financial institutions deployed our mobiteaging software products, particularly
Mobile Deposit® as part of their offering of mobile banking choidestheir customers. We believe that financiatiimsions see our patent
solutions as a way to provide an all-around be#tsil customer experience in mobile banking.

To continue the growth in market acceptance, wet mugtinue to offer mobile imaging software produtttat address the growing
market for mobile banking and mobile imaging s@ns sold into other vertical
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markets. Factors adversely affecting the pricingrademand for our mobile applications, such aspmtition from other products or
alternative technologies, any decline in the denfandhobile applications or negative publicity,tbe obsolescence of the software
environments in which our products operate, coesdilt in lower revenues or gross margins. Furthecause most of our revenues are de
from a single type of technology, our product camication may make us especially vulnerable to flatibns in market demand and
competition from alternative technologies, whichilcoreduce our revenues.

The implementation cycles for our software prodactd services by our channel partners and custaraarbe lengthy, often a
minimum of three to six months and sometimes lofigelarger customers, subject to delays and reggignificant investments. If
implementation of our software products by our ctepartners and customers are delayed or othenesiseompleted, our business, finan
condition, and results of operations may be adieeféected.

We derive revenue predominately from the sale fifvewe licenses to use the products covered byatented technologies, such as
Mobile Deposit® , and to a lesser extent, by praxgdinaintenance and professional services for théyats we offer. The revenue we derive
from these software licenses is primarily deriviemhf product sales to our channel partners. Revemlggd to our licenses for mobile
imaging software products are required to be reizegihupon satisfaction of all applicable revenwmgnition criteria. The recognition of
future revenues from these licenses is dependeatrumber of factors, including but not limitedthe timing of implementation of our
products by our channel partners and customershantiming of additional software licenses andioehse renewals by our channel partners
and customers.

During fiscal years 2012 and 2011, sales of sofivliaenses to channel partners have comprisechdisant part of our revenue each
guarter. This customer concentration is attribugdblthe timing of the purchase or renewal of lggand does not represent a dependence ©
any channel partner. If we were to lose a chanaghpr relationship, we do not believe such avessld adversely affect our operations
because either we or another channel partner aaliithe previously purchased products to custontte/ever, such a relationship could
take time to develop, if it develops at all.

Our mobile imaging products address a new markehfouse of camera-equipped smartphone and tabidttherefore face emerging
competition. We believe our products are amonditeesmartphone and tablet solutions of their kindt we anticipate growing competition
as the market matures. We intend to continue thduistrengthen our software product portfolio thylo continued research and development
to help us remain competitive. We may have diffigaheeting changing market conditions and develpginhancements to our software
applications on a timely basis in order to maintain competitive advantage. Our continued growthuwliimately depend upon our ability to
develop additional software products and attraetagic alliances that sell such technologies.
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Results of Operations
Comparison of the Year Ended September 30, 2012 ara11

The following table summarizes certain aspectsunfresults of operations for the year ended Septei®db, 2012 compared to the year
ended September 30, 201ih ¢housands, except percentades

2012 2011 Change ¢ Change %
Revenue
Software $6,38 $ 8,12¢ $(1,736€) -21%
Maintenance and professional servi 2,70¢ 2,14: 563 26%
Total revenue $9,09:¢ $10,26¢ $(1,177) -11%
Cost of revent-software $1,26¢ $ 1,172 $ 92 8%
% of revenue 14% 11%
Selling and marketin $3,45( $ 2,411 $ 1,03¢ 43%
% of revenue 38% 23%
Research and developme $6,664 $ 2,99¢ $ 3,66¢ 122%
% of revenue 73% 29%
General and administrati $5,59¢ $ 3,431 $2,16¢ 63%
% of revenue 62% 33%
Other income (expense), r $ 37 $ (379 $ 41€ -11(%
% of revenue 0% -4%
Revenue

Total revenue decreased $1,173,292, or 11%, t®3%83 in 2012 compared to $10,265,975 in 2011.deueease was primarily due
a decrease in sales of software licenses of $138360r 21%, to $6,386,361 in 2012 compared toZB/44 in 2011. The decrease in
software license revenue primarily relates to desee in sales of our Mobile Deposit and ImagéNebdymrsts due to fewer large software
licenses by partners and customers in 2012, cordpar2011. Maintenance and professional servicesnee increased $563,091, or 26%, to
$2,706,322 in 2012 compared to $2,143,231 in 20idauily due to an increase in recurring maintemacentracts, as well as additional
software product sales during 2012.

Cost of Revenue

Cost of revenue includes the costs of royaltiesHod party products embedded in our productssqanel costs related to software
support and billable professional services engagénamortization of capitalized software developtromsts, cost of reproduction of
compact discs and other media devices, and shipuoisig. Cost of revenue increased $92,186, or 8%i,£63,920 in 2012 compared to
$1,171,734 in 2011. The increase is primarily duart increase in personnel costs related to sadtaapport due to additional headcount and
increased professional services activity on biadmhgagements. As a percentage of revenue, costerfue increased to 14% in 2012
compared to 11% in 2011 primarily due to a smatiec of higher margin mobile products.

Selling and Marketing Expense

Selling and marketing expenses include payroll,leyge benefits and other headcount-related costxaged with sales and marketing
personnel and marketing programs. Selling and niackexpenses increased $1,039,343, or 43%, t&8384 in 2012 compared to
$2,410,711 in 2011. As a percentage of net
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sales, selling and marketing expenses increasé8oin 2012 compared to 23% in 2011. The increapeimarily due to increased
personnel-related costs, including stock-basedodimel incentive compensation expense, totalingapmprately $482,000 related to an
increase in headcount associated with the growtiuobusiness, as well as increased marketing @anogixpenses totaling approximately
$412,000.

Research and Development Expen:

Research and development expenses include pagmgiloyee benefits, consultant expenses and otlagichantrelated costs associal
with software engineering, research and developna@t product management and support. These aesitscarred to develop new software
products and to maintain and enhance existing mtsdWe retain what we believe to be sufficientfdtasustain our existing product lines
and develop new, feature-rich products. We alsol@ymesearch personnel, whose efforts are instramh@nensuring product development
from current technologies to anticipated futureagations of products within our markets.

Research and development expenses increased $266@r 122%, to $6,664,030 in 2012 compared t6¥ 109 in 2011. The
increase is primarily due to higher personnel-salatosts, including stock-based and other incewtivepensation expense, totaling
approximately $2,672,000 related to an increaseeadcount associated with the growth of our busireswell as an increase in outside
services of approximately $961,000. As a percentdget sales, research and development expensessed to 73% in 2012 compared to
29% in 2011.

General and Administrative Expenses

General and administrative expenses include pawwiployee benefits, and other headcount-relatsts @ssociated with finance,
facilities, legal, accounting, and other administeafees. General and administrative expensesased $2,164,820, or 63%, to $5,595,843 in
2012 compared to $3,431,023 in 2011. The increapdmarily due to increased personnel-relatedscastluding stock-based and other
incentive compensation expenses, totaling appraein&1,254,000 related to an increase in headcassuciated with the growth of our
business and higher incentive compensation provid@012, and higher legal fees of approximatel&@00 primarily related to litigation
and patent prosecution activity. As a percentageebfales, general and administrative expensesased to 62% in 2012 compared to 33%
in 2011.

Other Income (Expense), Net

Interest and other expense, net was $239,984 i @hpared to $427,547 in 2011, a decrease of $88,70r 44%. During fiscal year
2011, we incurred expenses associated with thetaerof the discount on our convertible debentamesd accrued interest on the principal
amount of those convertible debentures, includiregremaining unamortized discount of approxima$dg20,000 related to the beneficial
conversion feature at the time of the conversiothefdebentures. These expenses did not recigcial ffear 2012. This decrease was partially
offset by an increase in amortization expenseedltd investment returns in fiscal year 2012. kgemcome was $277,144 in 2012 compared
to $48,584 in 2011, an increase of $228, 560 dimgteer cash balances and related investment setluring 2012.

(Benefit from) Provision for Income Taxes

We recorded an income tax benefit of $4,008 in 2012011, we recorded a provision for income teofe$2,492, primarily for state
franchise taxes.

Liquidity and Capital Resources

On September 30, 2012, we had $14,607,317 in gablkash equivalents and short-term and long-temasitments compared to
$16,260,584 on September 30, 2011, a decreaseG83267, or 10%. The decrease in cash and casvaénis and short-term and long-
term investments was primarily due to an increaseash used in operating activities.
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Credit Facility

In January 2011, we entered into a loan and sgcagiteement with our primary operating bank. Ttenlagreement permits us to
borrow, repay and re-borrow, from time to time Lidénuary 31, 2013, up to $400,000 subject toehmg and conditions of the agreement.
Our obligations under the loan agreement are sddwyre@ security interest in our equipment and offeesonal property. Interest on the credit
facility accrues at an annual rate equal to onegrgage point above the Prime Rate, fixed on the afeeach advance. Interest on the
outstanding amount under the loan agreement ishp@yaonthly. The loan agreement contains custoroavgnants for credit facilities of this
type, including limitations on the disposition afsats, mergers and reorganizations. We are alggatdd to meet certain financial covenants
under the loan agreement, including minimum ligyidior which we were in compliance as of Septengfr2012. We had no amounts
outstanding under this credit facility as of Septem30, 2012.

Net cash (used in) provided by operating activit

Net cash used in operating activities during teedi year ended September 30, 2012 was $1,778rtbresulted primarily from hiring
additional personnel and other investments in tig@ress. The primary non-cash adjustments to apgrattivities were stock-based
compensation expense of $2,599,858, accretion medtaation on debt securities of $261,398 and eeption and amortization of
$231,981. These changes in cash used in operdatiivifias were offset by a decrease in accountsivable of $1,862,555 associated with
decreased sales and the timing of customer billamgsreceipt of payments and an increase in defeeneenue of $758,855.

Net cash provided by operating activities during fiscal year ended September 30, 2011 was $316Th@8primary non-cash
adjustments to operating activities were stock-basenpensation expense of $1,271,238, non-castegttexpense on the convertible
debentures of $384,124, and depreciation and araticth of $179,291. Cash provided by operatingvéies also increased due to increases
in accrued payroll and related taxes and accowayalpe of $299,478 and $130,393, respectively,cietsal with the growth of our
business. These changes in cash provided by apgattivities were offset by an increase in accouateivable of $1,750,636 associated
with increased sales and the timing of customdingg and receipt of payments.

Net cash provided by investing activiti
Net cash provided by investing activities was $2,767 during fiscal year 2012, which consisted b£,$35,005 related to the sale and
maturity of investments, partially offset by invesints of $12,187,523, and $339,715 related to tihehpse of property and equipment.

During the fiscal year ended September 30, 201tlcawh used in investing activities was $10,819,081ich consisted of $10,614,723
related to the purchase of investments and $204¢&8d to the purchase of property and equipment.

Net cash provided by financing activitie

Net cash provided by financing activities was $3T1,during fiscal year 2012, which included netgereds of $732,287 from the
exercise of stock options partially offset by pipat payments on capital lease obligations of $1€.,9

During the fiscal year ended September 30, 201tlcash provided by financing activities included peceeds of $14,595,366 from
private placements of our common stock during figear 2011 and $258,214 from the exercise of wasrand stock options.
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Other Liquidity Matters

On September 30, 2012, we had investments of $2205designated as available-for-sale marketadargies, which consisted of
commercial paper and corporate issuances, carriedt @alue as determined by quoted market prioegdentical or similar assets, with
unrealized gains and losses, net of tax, and rep@s a separate component of stockholders’ edulitgecurities whose maturity or sale is
expected within one year are classified as “cutrentthe balance sheet. All other securities aassified as “long-term” on the balance sheet.
At September 30, 2012, we had $5,819,537 of outabla-for-sale securities classified as currertt $8,085,690 classified as long-term. At
September 30, 2011, we had $10,187,638 of ourabla#or-sale securities classified as current®4i7,230 classified as long-term.

We had working capital of $11,001,447 at Septen30e2012, compared to $17,343,700 at Septemb&(&d..

Based on our current operating plan, we believestiieent cash balance and cash expected to beageddrom operations will be
adequate to satisfy our working capital needstferrtext 12 months.

Critical Accounting Policies

Our financial statements and accompanying notepraggared in accordance with accounting princigkrserally accepted in the U.S.
(“GAAP"). Preparing financial statements requireanmagement to make estimates and assumptions téet e reported amounts of assets,
liabilities, stockholders’ equity, revenue, expenaad related disclosure of contingent assetsiahbilities. Management regularly evaluates
its estimates and assumptions. These estimatessandhptions are based on historical experiencemandrious other factors that are
believed to be reasonable under the circumstaaoesform the basis for making management’s mo#tdit, subjective or complex
judgments, often as a result of the need to makaat®s about the effects of matters that are aftr uncertain. Actual results could v
from those estimates under different assumptiort®nditions. Our critical accounting policies inddurevenue recognition, allowance for
accounts receivable, investments, fair value oftggustruments, accounting for income taxes angltatized software development costs.

Revenue Recoghnitio
We enter into contractual arrangements with integsaresellers and end-users that may includediog of our software products,
product support and maintenance services, congudgrnvices or various combinations thereof, inelgdhe sale of such products or services
separately. Our accounting policies regarding ¢oegnition of revenue for these contractual arraveggs is fully described in Note 1 to our
financial statements included in this Form 10-K.
We consider many factors when applying GAAP to neserecognition. These factors include, but ardinoted to, whether:
» Persuasive evidence of an arrangement e;
» Delivery of the product or performance of the segvias occurret
* The fees are fixed or determinak
» Collection of the contractual fee is probable; .

* Vendor-specific objective evidence of the fair \veahbf undelivered elements or other appropriate atktf revenue allocation
exists.
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Each of the relevant factors is analyzed to deteerits impact, individually and collectively withieer factors, on the revenue to be
recognized for any particular contract with a cogto. Management is required to make judgments daugathe significance of each factor in
applying the revenue recognition standards, asagelthether or not each factor complies with stahdards. Any misjudgment or error by
management in its evaluation of the factors andaffication of the standards, especially with eesppo complex or new types of
transactions, could have a material adverse effectur future revenues and operating results.

Accounts Receivabl

We consistently monitor collections from our cusewsand maintain a provision for estimated crexisés that is based on historical
experience and on specific customer collectiondssWhile such credit losses have historically beihin our expectations and the
provisions established, we cannot guarantee thatilweontinue to experience the same credit I@ges that we have in the past. Since our
revenue recognition policy requires customers tddrmed creditworthy, our accounts receivable asedon customers whose payment is
reasonably assured. Our accounts receivable aireeddrom sales to a wide variety of customers. denot believe a change in liquidity of
any one customer or our inability to collect fromyane customer would have a material adverse itrgraour financial position.

Investments

We determine the fair value of our assets andliieds based on the exchange price that would beived for an asset or paid to tran:
a liability (an exit price) in the principal or mosdvantageous market for the asset or liabilitgrirorderly transaction between market
participants on the measurement date. Valuatidmigoes used to measure fair value maximize thetisbservable inputs and minimize 1
use of unobservable inputs. We use a fair valuehiby with three levels of inputs, of which thesfitwo are considered observable and the
last unobservable, to measure fair value:

* Level }—Quoted prices in active markets for identical assetiabilities;

» Level 2—Inputs other than Level 1 that are obsdejadither directly or indirectly, such as quoteit@s for similar assets or
liabilities; quoted prices in markets that are active; or other inputs that are observable ortmanorroborated by observable
market data for substantially the full term of Hesets or liabilities; ar

» Level 3—Unobservable inputs that are supportedttdy br no market activity and that are significémthe fair value of the assets
or liabilities.

In using this fair value hierarchy, management inayequired to make assumptions about pricing biketgarticipants and
assumptions about risk, specifically when usinghseovable inputs to determine fair value. Thesarapions are subjective in nature and
may significantly affect our results of operations.

Fair Value of Equity Instruments

The valuation of certain items, including valuatmfwarrants, the beneficial conversion featuratesl to convertible debt and
compensation expense related to stock optionsegtamvolves significant estimates based on undgrlgssumptions made by management.
The valuation of warrants and stock options aretagpon a Black-Scholes valuation model, which we® estimates of stock volatility,
expected life of the instruments and other assumgti

Deferred Income Taxe

Deferred income taxes reflect the net tax effettermporary differences between the carrying anmohassets and liabilities for
financial reporting purposes and the amounts ugeth€ome tax purposes. We maintain
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a valuation allowance against deferred tax assetgaluncertainty regarding the future realizabbased on historical taxable income,
projected future taxable income, and the expedtaitig of the reversals of existing temporary diffieces. Until such time as we can
demonstrate that we will no longer incur losses ae are unable to generate sufficient future bld&ancome, we could be required to
maintain the valuation allowance against our defétax assets.

Capitalized Software Development Costs

Research and development costs are charged tosexpsrincurred. However, the costs incurred fodthelopment of computer
software that will be sold, leased or otherwisekatad are capitalized when technological feasjbiias been established. These capitalized
costs are subject to an ongoing assessment oferatuiity based on anticipated future revenuesdrashges in hardware and software
technologies. Costs that are capitalized includectliabor and related overhead. No such costs gamialized during the fiscal years ended
September 30, 2012 and 2011.

Amortization of capitalized software developmenstsdbegins when product sales commence. Amortiz&iprovided on a product-by-
product basis on either the straight-line methoer @eriods not exceeding three years or the salesmethod. Unamortized capitalized
software development costs determined to be ingsxakthe net realizable value of the product apeersed immediately.

ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

As a smaller reporting company (as defined by 8actd(f)(1) of Regulation S-K)for fiscal year 2012 have elected to use the scaled
disclosure rules for smaller reporting companies arcordingly are not required to provide the infation set forth in this Item.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Our financial statements and supplementary datainedby this item are set forth at the pages gugid in Item 15(a)(1) and (a)(2),
respectively, of this Form 10-K.

ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL
DISCLOSURE.

None.

ITEM 9A. CONTROLS AND PROCEDURES.
Disclosure Controls and Procedures

We maintain disclosure controls and proceduresueb term is defined in Rules 13a-15(e) and 15é)linfder the Exchange Act, that
are designed to provide reasonable assurancentbatiation required to be disclosed by us in thports that we file or submit under the
Exchange Act is recorded, processed, summarizedegmated within the time periods specified in 8tC rules and forms, and that such
information is accumulated and communicated tonsanagement, including our principal executive @ffiand principal financial officer, as
appropriate, to allow timely decisions regardinguieed financial disclosures. Under the supervisiod with the participation of our
management, including our principal executive @ffiand principal financial officer, we conductedesaluation of our disclosure controls
and procedures as of the end of the period coMgredis Form 10-K. We recognize that any controld procedures, no matter how well
designed and operated, can provide only reasomablgance of achieving their objectives and managenecessarily applies its judgmer
evaluating the cost-benefit relationship of possitintrols and procedures. Based on this evalyaiiomprincipal executive officer and
principal financial officer concluded that our dssure controls and procedures were effective &eptember 30, 2012.
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Management’s Report on Internal Control over Finangal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finaha@orting, as such term is
defined in Rules 13a-15(f) and 15d-15(f) underixehange Act. All internal control systems, no matiow well designed, have inherent
limitations. Therefore, even those systems detexthin be effective can provide only reasonablerasse with respect to financial statement
preparation and presentation.

Under the supervision and with the participatiomof management, including our principal executffecer and principal financial
officer, we conducted an evaluation of the effemtiess of our internal control over financial repgrtased on the framework linternal
Control—Integrated Framewoiiksued by the Committee of Sponsoring Organizatidrike Treadway Commission. Based on this
evaluation, our management concluded that ourriaterontrol over financial reporting was effecta of September 30, 2012.

Our internal control over financial reporting haseh audited by Mayer Hoffman McCann P.C., an inddpat registered public
accounting firm, as stated in their report appe&pbielow, which expresses an unqualified opiniotheneffectiveness of our internal control
over financial reporting as of September 30, 2012.

Changes in Internal Control over Financial Reportirg

There has been no change in our internal contret imancial reporting during the quarter endedt&mber 30, 2012 that has materially
affected, or is reasonably likely to materiallyeaff, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION.
None.
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PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE.

The information required by this item is incorp@aby reference to our definitive proxy statemdatifin connection with our 2013
Annual Meeting of Stockholders or an amendmenhi®FEorm 10-K to be filed with the SEC within 128yd after the close of our fiscal year
ended September 30, 2012.

ITEM 11. EXECUTIVE COMPENSATION.

The information required by this item is incorp@cby reference to our definitive proxy statemdatlfin connection with our 2013
Annual Meeting of Stockholders or an amendmenhi®Form 10-K to be filed with the SEC within 128yg after the close of our fiscal year
ended September 30, 2012.

ITEM12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by this item is incorp@aby reference to our definitive proxy statemdatifin connection with our 2013
Annual Meeting of Stockholders or an amendmenhi®Form 10-K to be filed with the SEC within 128yg after the close of our fiscal year
ended September 30, 2012.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

The information required by this item is incorp@aby reference to our definitive proxy statemdatifin connection with our 2013
Annual Meeting of Stockholders or an amendmenhi®FEorm 10-K to be filed with the SEC within 128ys after the close of our fiscal year
ended September 30, 2012.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information required by this item is incorpecby reference to our definitive proxy statemdatlfin connection with our 2013
Annual Meeting of Stockholders or an amendmenhi®Eorm 10-K to be filed with the SEC within 128yg after the close of our fiscal year
ended September 30, 2012.
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PART IV

ITEM 15.  EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
(2)(2) Financial Statements

The Financial Statements of Mitek Systems, Inc.Ragort of Independent Registered Public Accourfiingn are included in a separ
section of this Form 10-K beginning on page F-1.

(a)(2) Financial Statement Schedules

As a smaller reporting company (as defined by $actO(f)(1) of Regulation 8 for fiscal year 2012, we have elected to usesttadec
disclosure rules for smaller reporting companie$ @rcordingly are not required to provide the infation set forth in this item.

(a)(3) Exhibits

Incorporated by
Reference from

Exhibit No. Description Document
3.1 Restated Certificate of Incorporation of Mitek Syss, Inc. Q)
3.2 Amended and Restated Bylaws of Mitek Systems, 2
4.1 Form of debenture issued on December 10, 2 3)
4.2 Form of warrant issued on December 10, 2( 3)

10.1 Mitek Systems, Inc. 2000 Stock Option PI 4)

10.2 Mitek Systems, Inc. 2002 Stock Option PI (5)

10.3 Mitek Systems, Inc. 2006 Stock Option PI (6)

10.4 Mitek Systems, Inc. 2010 Stock Option PI (7

10.5 Mitek Systems, Inc. 2012 Incentive Pl (8)

10.6 Mitek Systems, Inc. Director Restricted Stock Uridn. 9)

10.7 Mitek Systems, Inc. 401(k) Savings PI (20)

10.8 Stock Option Agreement, dated May 19, 2003, bylzetd/een James B. DeBello and Mitek

Systems, Inc., as amend (12)

10.9 Form of Securities Purchase Agreement, dated Deeefifh 2009, between Mitek Systems, Inc.

and certain accredited investc 3)
10.10 Form of Security Agreement dated, December 10, 2068@veen Mitek Systems, Inc. and certain

secured partie! 3)
10.11 Form of Securities Purchase Agreement, dated Séeted®, 2010, between Mitek Systems, Inc.

and certain accredited investc (12)
10.12 Executive Severance and Change in Control Plaeddagbruary 28, 2011, by and between Mitek

Systems, Inc. and James B. DeBe (13)
10.13 Offer Letter, dated October 3, 2011, by and betwdeak Systems, Inc. and Russell C. Cle (14)
10.14 Executive Severance and Change in Control Plaeddattober 11, 2011, by and between Mitek

Systems, Inc. and Russell C. Cle (14)
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Incorporated by
Reference from

Exhibit No. Description Document
10.15 Form of Executive Severance and Change in Contawl. (13)
10.16 Form of Indemnification Agreemer (13)
10.17 Form of Securities Purchase Agreement, dated M20%1, between Mitek Systems, Inc. and

certain accredited investol (15)
10.18 Lease, dated September 13, 2005, by and betweemARedalty Finance V, L.L.C. and Mitek

Systems, Inc., as amend *
23.1 Consent of Mayer Hoffman McCann P. *
24.1 Power of Attorney (included on the signature pa *
31.1 Certification of Chief Executive Officer PursuantRule 13a-14(a) of the Securities Exchange Act

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

of 1934. *
32.1 Certification Chief Executive Officer and Chief Bimcial Officer Pursuant to Section 906 of the

Sarbane-Oxley Act of 2002 *

101** Financial statements from the Annual Report on FborK of Mitek Systems, Inc. for the year

ended September 30, 2012, formatted in XBRL: @)Balance Sheets, (ii) the Statements of
Operations and Other Comprehensive Loss, (iil)Statements of Stockholders’ Equity, (iv) the
Statements of Cash Flows, (v) the Notes to theri€iilah Statement: *

* Filed herewith

**  Pursuant to Rule 406T of Regulation S-T, thiteractive data file is deemed not filed or paraégistration statement or prospectus for
purposes of Sections 11 or 12 of the SecuritiesofA&B33, is deemed not filed for purposes of secti8 of the Exchange Act of 1934,
and otherwise is not subject to liability underghesections

(1) Incorporated by reference to the Company’s &egfion Statement on Form S-3 (File No. 333-177%6&d with the SEC on
November 14, 201

(2) Incorporated by reference to the Comg’s Annual Report on Form -K for the fiscal year ended September 30, 1!

(3) Incorporated by reference to the Comg’s Current Report on Forn-K filed with the SEC on December 16, 20

(4) Incorporated by reference to the exhibits to thenGany' s Registration Statement on Fori-8 filed with the SEC on March 30, 20(

(5) Incorporated by reference to the exhibits to thenGany' s Registration Statement on Fori-8 filed with the SEC on July 7, 20C

(6) Incorporated by reference to the exhibits to thenGany' s Registration Statement on Fort-8 filed with the SEC on May 3, 200

(7) Incorporated by reference to the exhibits to thenGany' s Registration Statement on Fori-8 filed with the SEC on March 14, 201

(8) Incorporated by reference to the exhibits to thenGany s Registration Statement on Fori-8 filed with the SEC on March 7, 201

(9) Incorporated by reference to Appendix A to the Cany's Definitive Proxy Statement filed with the SECJamuary 18, 201:

(10) Incorporated by reference to the exhibits to then@any' s Registration Statement on Form-2 filed with the SEC on July 9, 19¢
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(11) Incorporated by reference to the Company’sushiReport on Form 10-K for the fiscal year endegt8mber 30, 2011 filed with the
SEC on December 15, 201

(12) Incorporated by reference to the Company’suahiReport on Form 10-K for the fiscal year ende@t8mber, 30, 2010 filed with the
SEC on November 16, 201

(13) Incorporated by reference to the Comg’s Current Report on Forn-K filed with the SEC on March 1, 201

(14) Incorporated by reference to the Comg’'s Current Report on Forn-K filed with the SEC on October 13, 20:

(15) Incorporated by reference to the Comg’s Current Report on Forn-K filed with the SEC on May 9, 201
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, theoeduly authorized.

December 7, 201 MITEK SYSTEMS, INC.

By: /sl James B. DeBello
James B. DeBell
President and Chief Executive Offic
(Principal Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below hereby severatistitates and
appoints James B. DeBello and Russell C. Clarkohtger true and lawful agent and attorney-in-fadth full power of substitution and
resubstitution, for him or her and in his or hemea place and stead, in any and all capacitiesigtbany and all amendments to this report,
and to file the same, with all exhibits theretod ather documents in connection therewith, with@menmission, granting unto said attorney-
in-fact full power and authority to do and perfoeach and every act and thing requisite or nece$styyto all intents and purposes as he or
she might or could do in person, hereby ratifying aonfirming all that said attorney-in-fact aneagor his or her substitute or substitutes,
may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on
behalf of the registrant and in the capacities@mthe dates indicated.

/s/ James B. DeBello President and Chief Executive Officer and Director December 7, 2012
James B. DeBell (Principal Executive Officer)

/s/ Russell C. Clark Chief Financial Officer December 7, 2012
Russell C. Clarl (Principal Financial and Accounting Officer)

/s/ John M. Thornton Chairman of the Board of Directors and Director December 7, 2012

John M. Thorntor

/s/ Vinton P. Cunningham Director December 7, 2012
Vinton P. Cunninghar

/s/ Gerald |I. Farmer Director December 7, 2012
Gerald I. Farme

/s/ Bruce E. Hansen Director December 7, 2012
Bruce E. Hanse

/s/ Alex W. Hart Director December 7, 2012
Alex W. Hart
/s/ Sally B. Thornton Director December 7, 2012

Sally B. Thorntor
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Mitek Systems, Inc.

We have audited the accompanying balance shedtal Systems, Inc. as of September 30, 2012 aid 24nd the related statements of
operations and other comprehensive loss, stockisdldguity and cash flows for the years then endéése financial statements are the
responsibility of the Company’s management. Oupaasibility is to express an opinion on these foahstatements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet dndbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on glasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts, financial position of Mitek Systems, Inc. as
of September 30, 2012 and 2011, and the resuits operations and its cash flows for the years #eded, in conformity with accounting
principles generally accepted in the United Stafesmerica.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), Mitek Systems
Inc.’s internal control over financial reporting @sSeptember 30, 2012, based on criteria estadalighInternal Control—Integrated
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission (COSO), and-eport dated December 7,
2012 expressed an unqualified opinion.

/sl Mayer Hoffman McCann P.C.
San Diego, California
December 7, 2012

F-2



Table of Contents

Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Mitek Systems, Inc.

We have audited Mitek Systems, Inc.’s internal oardver financial reporting as of September 3@ 2M®mased on criteria established in
Internal Control—Integrated Framework issued by@oenmittee of Sponsoring Organizations of the TweadCommission (COSO). Mitek
Systems, Inc.’s management is responsible for miaiiniy effective internal control over financiapating and for its assessment of the
effectiveness of internal control over financigdoeting included in the accompanying Managemené&pdrt on Internal Control over
Financial Reporting. Our responsibility is to exgg@n opinion on the Company’s internal controlr direncial reporting based on our audit.

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversighti8d&/nited States). Those stande
require that we plan and perform the audit to abtaasonable assurance about whether effectivenalteontrol over financial reporting was
maintained in all material respects. Our auditndéinal control over financial reporting includdataining an understanding of internal con
over financial reporting, assessing the risk thatagerial weakness exists, and testing and evafyétie design and operating effectiveness of
internal control based on the assessed risk. Quit also included performing such other proceda®®/e considered necessary in the
circumstances. We believe that our audit provide=sagonable basis for our opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerally accepted accounting
principles. A company'’s internal control over firgad reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshef assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financékstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeionrdgcordance with authorizations of
management and directors of the company; and (Bjige reasonable assurance regarding preventiomely detection of unauthorized
acquisition, use, or disposition of the companygseds that could have a material effect on then@iiz statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadegjbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, Mitek Systems, Inc. maintainedalhmaterial respects, effective internal contreéofinancial reporting as of September 30,
2012, based on criteria established in Internalt@bn-Integrated Framework issued by the CommitteSponsoring Organizations of the
Treadway Commission (COSO).

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the balance shi
and the related statements of operations and otimeprehensive income, stockholders’ equity, antt 8asvs of Mitek Systems, Inc., and our
report dated December 7, 2012 expressed an urigdadipinion.

/sl Mayer Hoffman McCann P.C.
San Diego, California
December 7, 2012
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MITEK SYSTEMS, INC.
BALANCE SHEETS

ASSETS

Current asset:
Cash and cash equivalel
Shor-term investment
Accounts receivable, n
Other current asse

Total current asse

Long-term investment
Property and equipment, r
Other nor-current asset
Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:

Accounts payabl

Accrued payroll and related tax

Deferred revenu

Other current liabilitie!

Total current liabilities

Other nor-current liabilities
Total liabilities
Stockholder equity
Preferred stock, $0.001 par value, 1,000,000 starg®rized, none issued and outstani
Common stock, $0.001 par value, 40,000,000 shaitkerdzed, 25,995,216 and 24,144,366
issued and outstanding, respectiv
Additional paic-in capital
Accumulated other comprehensive i
Accumulated defici
Total stockholder equity
Total liabilities and stockholde’ equity

September 30

2012

$ 6,702,09
5,819,53
1,097,31

485,16
14,104,10

2,085,69
491,07¢
42,04¢

$ 16,722,92

$  711,95(
726,96
1,632,08!
31,65¢
3,102,65

63,58t
3,166,24.

25,99t
36,990,69
(616)
(23,459,39)
13,556,67

$ 16,722,92

The accompanying notes form an integral part ofetfenancial statements.

F-4

2011

$ 5,655,71
10,187,63
2,956,29!
317,38.
19,117,03

417,23l
196,51
120,90:
$ 19,851,68

$ 358,90°
496,00
873,23(
45,18¢
1,773,33

23,06:
1,796,39.

24,14
33,660,39
(9,85%)
(15,619,39)
18,055,29
$19,851,68
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MITEK SYSTEMS, INC.
STATEMENTS OF OPERATIONS AND OTHER COMPREHENSIVE LO SS

For the years endec

September 30,
2012 2011
Revenue
Software $ 6,386,36. $ 8,122,74.
Maintenance and professional servi 2,706,32. 2,143,23.
Total revenue 9,092,68: 10,265,97
Operating costs and expen:
Cost of revent-software 540,32: 662,08
Cost of revenL-maintenance and professional servi 723,59¢ 509,65
Selling and marketin 3,450,05: 2,410,71.
Research and developmt 6,664,03 2,996,10!
General and administrati 5,595,84. 3,431,02:
Total costs and expens 16,973,84 10,009,57
Operating (loss) incom (7,881,169 256,39!
Other income (expense), r
Interest and other expense, (239,989 (427,54
Interest incomt 277,14 48,58¢
Total other income (expense), | 37,16( (378,96
Loss before income tax (7,844,00) (122,56
(Benefit from) provision for income tax (4,009 2,49:
Net loss $(7,839,99) $ (125,05)
Net loss per shar—basic and dilute: $ (0.3)) $ (0.09)
Shares used in calculating net loss per <—basic and dilute: 25,124,17 21,506,50
Other comprehensive los
Net loss $(7,839,99) $ (125,05)
Unrealized gain (loss) on investme 9,23¢ (9,855
Other comprehensive lo $(7,830,75) $ (134,91)

The accompanying notes form an integral part afetfenancial statements.
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Balance, September 30, 2010
Conversion of debentur:
Issuance of common sto
Exercise of stock optior
Exercise of warrant
Cashless exercise of warra
Cashless exercise of stock opti
Stocl-based compensation expel
Components of comprehensive incot
Net loss
Change in unrealized loss on
investment:
Total comprehensive lo:

Balance, September 30, 20
Exercise of stock optior
Cashless exercise of warra
Cashless exercise of stock opti
Stocl-based compensation expel
Components of other comprehensive
income:
Net loss
Change in unrealized loss on
investment:
Total other comprehensive lo

Balance, September 30, 20

The accompanying notes form an integral part ofetfenancial statements.

MITEK SYSTEMS, INC.
STATEMENTS OF STOCKHOLDERS'’ EQUITY
For the years ended September 30, 2012 and 2011

Common Stoct

Accumulated
Other

Additional Comprehensive Total
Outstanding Common Paid-In Accumulated Stockholders
(Shares) Stock Capital Deficit Income Equity
17,816,24 $17,81¢ $16,477,98 $(15,494,33) $ — $ 1,001,45!
1,418,57. 1,41¢ 1,062,50 — — 1,063,92
3,357,14. 3,351 14,592,00 — — 14,595,36
651,95: 651 219,64¢ — — 220,29
41,66¢ 42 37,87 — — 37,91%
615,44t 61€ (61€) — — —
243,33t 24 (247) - - -
— — 1,271,23 — — 1,271,23
— — — (125,05 — (125,05)
— — — — (9,85¢) (9,859
(134,915
24,144,36 $24,14: $33,660,39 $(15,619,39) $ (9,855 $18,055,29
1,440,73 1,441 730,84t — — 732,28
110,92t 111 (112) — — —
299,18 29¢ (299) — — —
— — 2,599,85! — — 2,599,85!
- - - (7,839,99) - (7,839,99)
— — — — 9,23¢ 9,23¢
(7,830,75)
25,995,21 $25,99¢ $36,990,69 $(23,459,39) $ (61€) $13,556,67
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MITEK SYSTEMS, INC.
STATEMENTS OF CASH FLOWS

For the years endec

September 30,
2012 2011
OPERATING ACTIVITIES
Net loss $ (7,839,99) $ (125,05)
Adjustments to reconcile net loss to net cash (irgeprovided by operating activitie
Stocl-based compensation expel 2,599,85: 1,271,23
Accretion and amortization on debt securi 261,39¢ —
Depreciation and amortizatic 231,98: 179,29:
Provision for bad det (3,57)) 15,34(
Non-cash interest expense on convertible — 384,12.
Amortization of capitalized debt issuance cc — 53,94¢
Changes in assets and liabiliti
Accounts receivabl 1,862,55! (1,750,03))
Other asset (180,36 (181,87
Accounts payabl 353,04: 130,39:
Accrued payroll and related tax 230,95¢ 299,47t
Deferred revenu 758,85! 41,85¢
Other accrued liabilitie (53,476 (2,539
Net cash (used in) provided by operating activi (1,778,76) 316,16¢
INVESTING ACTIVITIES
Purchases of investmer (12,187,52) (10,614,72)
Sales and maturities of investme 14,635,00 —
Purchases of property and equipmr (339,719 (204,359
Net cash provided by (used in) investing activi 2,107,76 (10,819,08)
FINANCING ACTIVITIES
Proceeds from the issuance of common s — 14,595,36
Proceeds from exercise of warrants and stock op 732,28 258,21«
Principal payments on capital lease obligati (14,910 —
Net cash provided by financing activiti 717,37: 14,853,58
NET INCREASE IN CASH AND CASH EQUIVALENT¢ 1,046,37. 4,350,66
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOI 5,655,71 1,305,044
CASH AND CASH EQUIVALENTS AT END OF PERIOI $ 6,702,09 $ 5,655,71
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATIO
Cash paid for intere: $ 10,39° $ 5,33
Cash paid for income tax $ 80C $ 2,49:
NON-CASH FINANCING AND INVESTING ACTIVITIES
Capital lease obligatior $ 95,38¢ $ —
Unrealized holding gain (loss) on available foresavestment $ 9,23¢ $ (9,85Y)
Cashless exercise of option and warr: $ 41C $ 85¢
Conversion of debt to common stc $ — $ 1,063,92

The accompanying notes form an integral part afetfenancial statements.
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MITEK SYSTEMS, INC.
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED SEPTEMBER 30, 2012 AND 2011

1. NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACC OUNTING POLICIES
Nature of Operations

Mitek Systems, Inc. (the “Company”) is engagedhia tlevelopment, sale and service of its proprietafiware solutions related to
mobile imaging solutions and intelligent charactgrognition software.

The Company applies its patented technology in er@pture, correction and intelligent data exteercin the mobile financial and
business applications market. The Company’s tedgydior extracting data from any image taken usiagnera-equipped smartphones and
tablets enables the development of consumer-fryesmftware products that use the camera as a simpdhanism to enter data and complete
transactions. Users take a picture of the documretithe Company’s products correct image distargatract relevant data, route images to
their desired location and process transactiommutir users’ financial institutions.

The Company’Mobile Deposi® product is software that allows users to remotelyasit a check using their camera-equipped
smartphone or tablet. As of September 30, 2012 fin@cial institutions, including 28 of the top BOS. retail banks and payment processing
companies, have signed agreements to ddylayile Deposit®. Of the 564 financial institutions, 205 have dgpld Mobile Deposi® with
their customers. Other mobile imaging software tohs the Company offers includiéobile Photo Bill Pay™a mobile bill payment product
that allows users to pay their bills using theimesa-equipped smartphone or tabltbile Balance Transfer™g product that allows credit
card issuers to provide an offer to users and feaa® existing credit card balance by capturingnaage of the user’s current credit card
statementMobile Enrollment ™ a product that enables users to enroll theirkihgaccount as a funding source for mobile paysegt
taking a photo of a blank check with their camegaigped smartphone or tablet, dviidbile Photo Quoting™ product that enables users to
receive insurance quotes by using their camergpegdi smartphone or tablet to take a picture of tirérer’s license and insurance card. The
Company’s mobile imaging software solutions camlépeloyed on all major smartphone and tablet opegatystems.

The Company markets and sells its mobile imagiriyveoe solutions through channel partners or diygotenterprise customers and
end-users that typically purchase licenses basebdeonumber of transactions or subscribers thathess€ompany’s mobile software. The
Company’s mobile imaging software solutions arem®&mbedded in other mobile banking or enterppgdiations developed by banks,
insurance companies or their partners, and marketddr their own proprietary brands.

Basis of Presentation

The financial statements are prepared under themEial Accounting Standards Board Accounting Stessl@odification (“ASC")
Topic 105-10Generally Accepted Accounting Principlds accordance with accounting principles gengradicepted in the U.S. (“GAAP”).

Reclassifications

Certain prior period amounts have been reclassifiesbnform to the current period presentation.seheclassifications do not impact
the reported net loss and do not have a materjzdton the presentation of the overall finandiatesnents.
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Use of Estimates

The preparation of financial statements in confeymiith GAAP requires management to make estimatesassumptions that affect
reported amounts of assets, liabilities, revenyperses and related disclosure of contingent ageetfiabilities. On an ongoing basis,
management reviews its estimates based upon dyreasatilable information. Actual results could diffmaterially from those estimates.

Earnings (Loss) Per Share

The Company calculates net income (loss) per shaecordance with ASC Topic 26Barnings Per ShareBasic net income (loss) p
share is based on the weighted average numbenuohoo shares outstanding during the period. Dilatdncome per share also gives effect
to all potentially dilutive common shares outstagdduring the period, such as convertible debipapt warrants and restricted stock units, if
dilutive.

At September 30, 2012 and 2011, the following piddip dilutive common shares were excluded from &arnings per share
calculation, as they would have been antidilutive:

2012 2011
Stock options 3,512,28i 4,553,90:
Warrants 6,667 132,18¢
Restricted stock unit 515,83 300,00(
Total potentially dilutive common shares outstanc 4,034,78 4,986,09.

The computation of basic and diluted loss per slwas follows:

Twelve months ended
September 3(

2012 2011
Net loss $(7,839,99) $ (125,05)
Weightec-average common shares and share equivalents alitg—basic 25,124,17 21,506,50
Effect of dilutive stock option — —
Weightec-average common shares and share equivalents alitg—diluted 25,124,17 21,506,50
Earnings (loss) per shal

Basic $ (0.3)) $ (0.09)
Diluted $ (0.3 $ (0.0))

Revenue Recognition

Revenue from sales of software licenses sold thraligct and indirect channels is recognized upggpnsent of the related product, if
the requirements of ASC Topic 985-6@mftware Revenue RecognitiASC 985-605"), including evidence of an arrangemelelivery,
fixed or determinable fee, collectability and vendpecific objective evidence (“VSOE”) about the faalue of an element are met. If the
requirements of ASC 985-605 are not met at the afedbipment, revenue is not recognized until selelments are known or resolved.
Customer support services, or maintenance revemghggde post-contract support and the rights tepewified upgrades and enhancements.
VSOE of fair value for customer support is determdiiby reference to the price the customer paysuoh element when sold separately; that
is, the renewal rates offered to customers. Inghiostances when objective and reliable evidendaiofalue exists for the undelivered items
but not for the delivered items, the residual mdtisoused to allocate the arrangement considerdtinder the residual method, the amour
arrangement consideration allocated to the deld/geans equals the total arrangement considerssmthe aggregate fair value of the
undelivered items. Revenue from poshitract customer support is recognized ratably theeterm of the contract. Revenue from profesai
services is recognized
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when such services are delivered. When a softvades arrangement requires professional servicagerkto significant production,
modification or customization of software, or wheenustomer considers professional services esktntlae functionality of the software
product, revenue is recognized based on predetedmitilestone objectives required to complete tlogept, as those milestone objectives are
deemed to be substantive in relationship to thekyserformed. Any expected losses on contractsagness are recorded in the period in
which the losses become probable and reasonaliiyadseé.

Cash and Cash Equivalents

Cash and cash equivalents are defined as highlidlfinancial instruments with original maturitiesthree months or less. A substan
portion of the Company’s cash is deposited with fimencial institution. The Company monitors thesfincial condition of this financial
institution and does not believe that funds on déme subject to a significant degree of risk.

Investments

Investments consist of corporate notes and bomdiscemmercial paper. The Company classifies investsnas available-for-sale at the
time of purchase and reevaluates such classifitasoof each balance sheet date. All investmeateeaprded at estimated fair value.
Unrealized gains and losses for available-for-safaurities are included in accumulated other colrgarsive income, a component of
stockholders’ equity. The Company evaluates itestments to assess whether those with unrealizsglusitions are other than temporarily
impaired. Impairments are considered to be othan-temporary if they are related to deterioratiogriedit risk or if it is likely that the
Company will sell the securities before the recgwdrits cost basis. Realized gains and losseglantines in value judged to be other than
temporary are determined based on the specifidifaeion method and are reported in other incdmense), net in the Statements of
Operations.

All investments whose maturity or sale is expectitlin one year are classified as “curreati the balance sheet. All other securities
classified as “long-term” on the balance sheet.

Fair Value Measurements

The carrying amounts of cash equivalents, invests@agcounts receivable, accounts payable and atitened liabilities are consider
representative of their respective fair values bseaf the short-term nature of those instruments.

Accounts Receivable and Allowance for Doubtful Aot®

Trade accounts receivable are recorded at thenweice value and are not interest bearing. The Gamgonsiders receivables past due
based on the contractual payment terms. The allogvéor doubtful accounts reflects the Company’s beimate for probable losses inherent
in accounts receivable balances. Management detesrtiie allowance based on known troubled accohistsrical experience and other
currently available evidence. The allowance forlatu accounts was $17,773 and $21,344 as of SéyeteB0, 2012 and 2011, respectively.

Deferred Maintenance Fees

Deferred maintenance fees consist of capitalizetsassociated with software maintenance feestpaiendors who supply licenses
and maintenance for software embedded in the Cop'gpproducts that it sells to customers. Thesensoft maintenance fees are typically
billed annually to the Company and are amortizecbtgt of revenue-maintenance and professionalcswn the Statements of Operations
over the maintenance period, which is typically gear.
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Property and Equipment
Property and equipment are carried at cost. THewolg is a summary of property and equipment aSegtember 30, 2012 and 2011:

2012 2011

Property and equipme—at cost:
Equipment $ 684,55 $ 855,88:
Furniture and fixture 130,55¢ 143,70:
Leasehold improvemen 65,227 49,30(

880,33t 1,048,88.
Less: accumulated depreciation and amortize (460,229 (852,36))
Construction in progres 70,96¢ —
Total property and equipment, r $ 491,07¢ $ 196,51

Depreciation and amortization of property and eomgpt are provided using the straight-line methoer @stimated useful lives ranging
from three to five years. Leasehold improvementsaanortized over the shorter of the useful lif¢hef lease or seven years. Depreciation and
amortization of property and equipment totaled agjpnately $141,000 and $42,000 for the fiscal yemded September 30, 2012 and 2011,
respectively. Included in property and equipmemfaSeptember 30, 2012 is approximately $95,008qoipment purchased under a capital
lease. There were no fixed assets acquired ungé@atckeases at September 30, 2011. Depreciatiprrese related to the equipment purch
under the capital lease was approximately $17,00i3¢al year 2012 and accumulated depreciationapgsoximately$17,000 at September
30, 2012. The Company recorded no depreciationresgpeelated to capital leases in fiscal year 28&d was there any related accumulated
depreciation at September 30, 2011. Expenditureefmirs and maintenance are charged to operafiotal repairs and maintenance
expenses were approximately $58,000 and $43,00béddiscal years ended September 30, 2012 and 28d4ectively.

Long-Lived Assets

The Company evaluates the carrying value of lived assets, including license agreements and attengible assets, when events
circumstances indicate that these assets may tarigdpor in order to determine whether any reviswthe related amortization periods
should be made. This evaluation is based on managténprojections of the undiscounted future cémivd associated with each product or
asset. If managementévaluation indicates that the carrying valuethe$e intangible assets were impaired, the impaittoebe recognized
measured by the amount by which the carrying amofitite assets exceeds the fair value of the asietsCompany did not record any
impairment for the fiscal years ended SeptembeB02 and 2011.

Capitalized Software Development Costs

The Company evaluates its capitalized software ldpweent costs at each balance sheet date to deteifithe unamortized balance
related to any given product exceeds the estimatedealizable value of that product. Any such egde written off through accelerated
amortization in the quarter in which it is iderdifi. Determining net realizable value, as defined8¢ Topic 985-20Accounting for the
Costs of Software to Be Sold, Leased or Otherwimékdded, requires making estimates and judgments in giyargithe appropriate amount
to write off, if any. Actual amounts realized frahre software products could differ from those eatas. Also, any future changes to the
Company’s product portfolio could result in sigo#nt increases to its cost of license revenuerasudt of the writesff of capitalized softwal
development costs.

The Company recorded amortization of software dgwaknt costs of approximately $91,000 and $137{60the fiscal years ended
September 30, 2012 and 2011, respectively. The @oynpecords amortization of software developmentsas cost of revenue-software in
the Statements of Operations.
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Deferred Revenue

Deferred revenue represents customer billings, paiftont, generally annually at the beginning ale maintenance period, with
revenue recognized ratably over such period. Fdaiceother licensing arrangements, revenue ataliia to undelivered elements, including
post-contract customer support which typically inds telephone support and the right to receivpagified upgrades and enhancements of
software on a when-and-if-available basis, is bagexh the sales price of those elements when splarately and is recognized ratably on a
straight-line basis over the term of the arranggmen

Guarantees

In the ordinary course of business, the Compampisubject to potential obligations under guarasithat fall within the scope of ASC
Topic 460,Guaranteeg“ASC 460"), except for standard indemnificatiordamarranty provisions that are contained within ynahthe
Company'’s customer license and service agreemadtseatain supplier agreements, and give rise nifie disclosure requirements
prescribed by ASC 460. Indemnification and warrgmyvisions contained within the Company’s custolitemse and service agreements
and certain supplier agreements are generally stemsiwith those prevalent in the Company’s industhe Company has not historically
incurred significant obligations under customereimhification or warranty provisions and does ngieet to incur significant obligations in
the future. Accordingly, the Company does not namaccruals for potential customer indemnificatiwrwarranty-related obligations.

Income Taxes

The Company accounts for income taxes in accordaitbeASC Topic 740|/ncome TaxesDeferred tax assets and liabilities arise fi
temporary differences between the tax bases ofsaaed liabilities and their reported amounts i fihancial statements that will result in
taxable or deductible amounts in future years.

Management evaluates the available evidence abtureftaxable income and other possible sourcesatization of deferred tax asse
The valuation allowance reduces deferred tax agseis amount that represents management’'s basagstof the amount of such deferred
tax assets that more likely than not will be readizSee Note 5 for additional details.

The Company recognizes the tax benefit from an maicetax position only if it is more likely tharohthat the tax positions will be
sustained on examination by the tax authoritiesedan the technical merits of the position. Thebinefit is measured based on the largest
benefit that has a greater than 50% likelihoodedfig realized upon ultimate settlement. The Companggnizes interest and penalties
related to income tax matters in income tax expeBse Note 5 for additional details.

Stock-Based Compensation

The Company records stock-based compensation ordenece with ASC Topic 71&ompensation-Stock CompensatfthSC 718”).
The Company estimates the fair value of stock ogtigsing the Black-Scholes option pricing modek Tdir value of stock options granted is
recognized as an expense over the requisite segeited. Stock-based compensation expense fohatesbased payment awards is
recognized using the straight-line single-optiorthod.

The Black-Scholes option pricing model requiregsctive assumptions, including future stock priodatility and expected time to
exercise, which greatly affect the calculated valtée expected term of options granted is derik@d historical data on employee exerci
and post-vesting employment termination behavibe fisk-free rate selected to value any particgtant is based on the U.S. Treasury rate
that corresponds to the expected life of the geffective as of the date of the grant. The expectaatility is based on the historical volatility
of the Company’s stock price. These factors coblzhge in the future, affecting the determinatiostotk-based compensation expense in
future periods.
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Advertising Expense

Advertising costs are expensed as incurred anbetb&pproximately $72,000 and $76,000 during thedli years ended September 30,
2012, and 2011, respectively.

Research and Development
Research and development costs are expensedpeitiog incurred.

Leases

Leases are reviewed and classified as capital @atipg at their inception. For leases that contaim escalations, the Company records
the total rent payable on a straight-line basig tive term of the lease. The difference betweehpaypments and straight-line rent expense is
recorded as deferred rent.

Segment Reporting

ASC Topic 280Segment Reportingequires the use of a management approach itifgleg segments of an enterprise. The
Company'’s family of products consists of mobile gimg solutions and intelligent character recognitsoftware provided as development
toolkits. During the fiscal year ended September2Bd 2, management has determined that the Confzengnly one operating segment,
document image processing and image analyticsdl@s¢éhe Company’s product and service offerings tise its intelligent character
recognition and document capture technology.

Accumulated Other Comprehensive Loss

Comprehensive loss is comprised of net loss anel @bmprehensive loss. The Company has disclosegretensive loss as a
component of stockholders’ equity. Accumulated otwmprehensive loss on the balance sheet at Skeete3f, 2012 includes net unrealized
gains on the Company’s available-for-sale secsrinie$9,239. At September 30, 2011, accumulateer atbmprehensive loss includes net
unrealized losses of $9,855 on available-for-satristies.

2. INVESTMENTS
The following table summarizes investments by sgctype as of September 30, 2012:

Gross Gross
Unrealizer Unrealize:
Fair Market
Cost Gains Losses Value
Available-for-sale securities
Corporate debt securities, st-term $ 5,818,54 $ 3,34: $(2,35%) $ 5,819,53
Corporate debt securities, Ic-term 2,087,29: 684 (2,289 2,085,69!
Total $ 7,905,84 $ 4,027 $(4,647) $ 7,905,22
The following table summarizes investments by sgctype as of September 30, 2011:
Gross Gross
Unrealizer Unrealize:
Fair Market
_ Cost _ Gains _ Losses Value
Available-for-sale securities
Corporate debt securities, si-term $10,195,48 $ - $ (7,849 $10,187,63
Corporate debt securities, Ic-term 419,23t - (2,006 417,23(
Total $10,614,72 $ - $(9,85%) $10,604,86
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The cost of securities sold is based on the speadéntification method. Amortization of premiunagcretion of discounts, interest,
dividend income, and realized gains and lossemahaeded in investment income.

The Company determines the appropriate designafimvestments at the time of purchase and reetedumich designation as of each
balance sheet date. All of the Company’s investmarg designated as available-for-sale debt sesurks of September 30, 2012 and 2011,
the Company’s short-term investments have matdetes of greater than 90 days and less than omdrgaathe balance sheet date. The
Company’s long-term investments have maturity dafeggeater than one year from the balance sheet da

Available-for-sale marketable securities are cdraefair value as determined by quoted markeeprfor identical or similar assets,
with unrealized gains and losses, net of tax, apdnted as a separate component of stockholdeugyetylanagement reviews the fair value
of the portfolio at least monthly, and evaluategividual securities with fair value below amortizeakt at the balance sheet date. For debt
securities, in order to determine whether impairmieother than temporary, management must conclligher the Company intends to sell
the impaired security and whether it is more likiélgn not that the Company will be required to gl security before recovering its
amortized cost basis. If management intends taaselinpaired debt security or it is more likelyrih#ot the Company will be required to sell
the security prior to recovering its amortized duessis, an other-than-temporary impairment is deetméave occurred. The amount of an
other-than-temporary impairment related to a credi, or securities that management intends tdsfdre recovery, is recognized in
earnings. The amount of an other-than-temporanaimpent on debt securities related to other fagrecorded consistent with changes in
the fair value of all other available-for-sale séties as a component of stockholders’ equity imeotcomprehensive income. No other-than-
temporary impairment charges were recognized irfisoal years ended September 30, 2012 and 2011.

Fair Value Measurements and Disclosu

ASC Topic 820Fair Value Measurement8ASC 820") defines fair value, establishes a framek for measuring fair value under
GAAP and enhances disclosures about fair value uneaents. Fair value is defined under ASC 820 agXthange price that would be
received for an asset or paid to transfer a lighfin exit price) in the principal or most advaygaus market for the asset or liability in an
orderly transaction between market participantthermeasurement date. Valuation techniques usegésure fair value under ASC 820
must maximize the use of observable inputs andmiiza@ the use of unobservable inputs. ASC 820 dessm fair value hierarchy based on
three levels of inputs, of which the first two aensidered observable and the last unobservalalenthy be used to measure fair value which
consists of the following:

* Level }—Quoted prices in active markets for identical assetiabilities;

» Level 2—Inputs other than Level 1 that are obsdejadither directly or indirectly, such as quoteit@s for similar assets or
liabilities; quoted prices in markets that are active; or other inputs that are observable ortmanorroborated by observable
market data for substantially the full term of Hesets or liabilities; ar

* Level 3—Unobservable inputs that are supportedttdy br no market activity and that are significémthe fair value of the assets
or liabilities.
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Based on the fair value hierarchy, all of the Conmyp@investments were classified as Level 2 at &aper 30, 2012 and 2011, as
represented in the following table:

2012 2011
Shor-term investments
Corporate debt securiti
Industrial $2,264,93. $ 2,773,54
Financial 1,604,61 1,246,15.
Commercial pape
Financial 1,197,73 2,398,57!
Industrial 348,81 399,82
Agency bonc — 3,369,54.
Certificate of depos—financial 403,43t —
Total shor-term investment $5,819,53 $10,187,63
Long-term investments
Corporate debt securitis
Financial $1,237,99; $ 417,23(
Industrial 426,97- —
Utility 420,72 —
Total lon¢-term investment $2,085,69 $  417,23(

3. DEBT
Convertible Debt

In December 2009, the Company entered into a se&mupurchase agreement with accredited investosupnt to which the Company
agreed to issue the following securities in excleaiog aggregate consideration of approximately @1,@00: (i) 5% senior secured convert
debentures in the principal amount of approxima$dlyp00,000, and (ii) warrants to purchase an aggeeof 337,501 shares of the
Company’s common stock with an exercise price d@$@er share. Each investor received a warrgmaitchase that number of shares of the
Company’s common stock that equals 25% of the gobbbtained by dividing such investor’'s aggregatescription amount by $0.75. The
transaction resulted in proceeds to the Compamppfoximately $922,000, net of transaction costsexpenses.

In December 2010, the Company converted the théstamding balance of the debentures of approxim&gj064,000, including
accrued interest of approximately $51,000, intd 8,873 shares of the Company’s common stock aheetsion price of $0.75 per share. In
addition, the Company recognized as interest exptresremaining unamortized discount of approxitge820,000 related to the beneficial
conversion feature at the time of conversion iredance with ASC Topic 470-2Debt with Conversion and Other Options

Prior to the conversion, interest was payable shaa stock at the rate of 5% per annum on eachersion date (as to the principal
amount being converted), on each early redemptivé @s to the principal amount being redeemed)arttie maturity date. The principal
amount of the debentures, if not paid earlier, dizes and payable on December 10, 2011. The Compahthie right to redeem all or a port
of the debentures before maturity by payment im @dghe outstanding principal amount plus accraed unpaid interest on the principal
amount being redeemed. The Company agreed to lamiyanotices of conversion that it received fromtbé&ler before the date the Company
paid off the debentures. The debentures were ctibkeinto shares of the Compasytommon stock at any time at the discretion ohtbidel
at a conversion price of $0.75 per share, subjeatijustment for stock splits, stock dividends thedlike. The Company had the right to fo
conversion of the debentures if (i) the closing@mof its common stock exceeded 200% of the thfsttfe conversion price for 20 trading
days out of a consecutive 30 trading-day perioiiothe average daily
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trading volume for its common stock exceeded 10D d}ares per trading day for 20 trading days oat afnsecutive 30 trading-day period
and the closing price of its common stock excedd¥i¥s of the then-effective conversion price fort@ing days out of a consecutive 30
trading-day period. The debentures imposed cectamenants on the Company including restrictionsreggaying cash dividends or
distributions on shares of its outstanding comntonks The debentures were secured by all of thefiamyis assets under the terms of a
security agreement it entered into with the invessttated December 10, 2009.

In evaluating the accounting for the convertibleelgures, the Company considered whether the ceiovenption related to the
convertible debentures required bifurcation anchsse accounting as a liability at fair value. Besmathe conversion option entitled the hc
to convert to a fixed number of shares at a fixedep the Company was not required to bifurcatecttreversion option and the related debt
host. Similarly, the warrant contract entitled tradder to convert to a fixed number of sharesfatea price and was therefore recorded in
stockholders’ equity.

Of the gross proceeds, approximately $786,000 Wasated to the debentures and approximately $2®6t0 the warrants. The value
the warrants was estimated using a Black-ScholBsropricing model. The amount allocated to theramts was recorded as a discount on
the debentures and was being amortized to interpsnse in the accompanying Statements of Opesatioer the term of the debentures. In
addition, based on the conversion price of $0.%brafative value of the debentures, a beneficiaveosion feature of approximately
$402,000 was recorded as an additional discouth@debentures and was being amortized to intexgsinse in the accompanying
Statements of Operations over the term of the deben

The fair value of the vested warrants was estimatethe grant date using the Black-Scholes opti@ing model with the following
assumptions:

Risk-free interest rat 2.1%
Expected term (in year 5

Stock price volatility 207%
Expected dividend yiel 0%

Credit Facility

In January 2011, the Company entered into a lodrsaaurity agreement with its primary operatingkodrhe loan agreement permits
the Company to borrow, repay, and re-borrow, franetto time until January 31, 2013, up to $400,80Bject to the terms and conditions of
the agreement. The Company’s obligations undelodue agreement are secured by a security interdist @quipment and other personal
property. Interest on the credit facility accruesmannual rate equal to one percentage pointeati@/Prime Rate, fixed on the date of each
advance. Interest on the outstanding amount uhédotin agreement is payable monthly. The loaneaggat contains customary covenants
for credit facilities of this type, including lingtions on the disposition of assets, mergers amgaaizations. The Company is also obligated
to meet certain financial covenants under the kgneement, including minimum liquidity, for whichet Company was in compliance as of
September 30, 2012 and 2011. The Company had norashoutstanding under this credit facility as ep@mber 30, 2012.

4, STOCKHOLDERS' EQUITY
Common Stock

In October 2010, the Company sold 500,000 sharesrmafmon stock at $1.50 per share to accreditedstorgin a private placement,
resulting in net proceeds of $750,000.

In December 2010, the Company issued 1,418,572sleficommon stock upon the conversion of outstandonvertible debentures as
discussed in greater detail in Note 3.
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In May 2011, the Company entered into a securjtiegshase agreement with certain accredited inve@gtarsuant to which the Compse
sold to the investors an aggregate of 2,857,14f:staf the Company’s common stock at a purchase pfi$5.25 per share for aggregate
gross proceeds of $15,000,000. The Company paldaaapensation of approximately $1,050,000 in ptamet agent fees and reimbursed
$25,000 of placement agent out-of-pocket expemsasiied in connection with the financing. In adulitithe Company incurred legal fees of
approximately $80,000 in connection with the prévplacement, resulting in net proceeds of approdly&13,845,000.

Warrants

Historically, the Company has granted warrantsuieipase its common stock to service providers anesitors. As of September 30,
2012, there were warrants to purchase 6,667 shathe Company’s common stock outstanding withxer@se price of $0.91 per share,
subject to adjustment for stock splits, stock dévids and the like. These warrants expire in Dece@ii4.

In connection with the issuance of shares of comatock to John H. Harland Company (“JHH Co.”) ibRery and May 2005, the
Company issued to JHH Co. warrants to purchaset3gkhares of the Company’s common stock at arcisegprice of $0.70 per share,
subject to adjustment for stock splits, stock dévids and the like. In June 2011, JHH Co. exerdlsedvarrants, which were due to expire
between February and May 2012. The warrants werecised under the cashless exercise method, residtthe issuance of 288,582 shares
of common stock to the warrant holder and the déatagmn of the remaining 32,846 shares in consitiensof the issuance.

In connection with issuance of convertible debezgun December 2009, the Company issued warrapisrtdhase an aggregate of
337,501 shares of the Company’s common stock witexarcise price of $0.91 per share, as discussgekater detail in Note 3. Of such
warrants, warrants to purchase 330,834 shareed@@dmpany’s common stock have been exercised amdntsto purchase 6,667 shares of
common stock remain outstanding as of Septembe2®(®. These warrants expire in December 2014.

The following table summarizes warrant activitythe fiscal year ended September 30, 2012:

Weighte«

average

Number exercise

of warrants price

Oustanding and exercisable at September 30, 2011 132,18¢ $ 0.91
Issued —

Exercisec (125,52) $ 0.91
Expired —

Oustanding and exercisable at September 30, 6,66 $ 0.91

Stock-based Compensation
The Company applies the fair value recognition gions of ASC 718.

The fair value of stock options granted to empleyaed directors is calculated using the Black-Sehoption pricing model. The Black-
Scholes option pricing model requires subjectiva@iagtions, including future stock price volatiland expected time to exercise, which
greatly affect the calculated values. The expetad of options granted is derived from historidata on employee exercises and post-
vesting employment termination behavior. The risdefrate selected to value any particular grabased on the U.S. Treasury rate that
corresponds to the expected life of the grant &éffe@as of the date of the grant. The expectedtiitfas based on the historical volatility of
the Company’s stock price. These factors could gham the future, affecting the determination ofcétbased compensation expense in fu
periods.
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The value of stock-based compensation is baseleositigle option valuation approach under ASC 1li8.assumed no dividends will
be declared. The estimated fair value of stock-thasenpensation awards is amortized using the sitrdilge method over the vesting period
of the option.

ASC 718 requires forfeitures to be estimated atithe of grant and revised, if necessary, in subsatperiods if actual forfeitures
differ from those estimates. The estimated avefageiture rate for the fiscal year ended Septen8ier2012 of approximately 14.85% for all
stock option grants was based on historical farfeiexperience.

ASC 718 requires the cash flows from tax beneéaiiting from tax deductions in excess of the camsp#on cost recognized for
options to be classified as financing cash flowse B the Company’s valuation allowance from lossdke previous years, there were no
such tax benefits during the fiscal years endedesaper 30, 2012 and 2011. Prior to the adoptiohSUE 718, any tax benefits received by
the Company related to stock option exercises whald been reported as operating cash flows.

The fair value calculations for stock-based comptas awards to employees for the fiscal years é@bptember 30, 2012 and 2011
were based on the following assumptions:

2012 2011
Risk-free interest rate 0.35%- 1.06% 0.26%- 2.26%
Expected life (years 5 5.5
Expected volatility 110% 193%
Expected dividend None None

The following table summarizes stock-based comp@rsaxpense related to stock options and restristeck unit awards under ASC
718 for the fiscal years ended September 30, 26d2811, which were allocated as follows:

2012 2011
Sales and marketing $ 471,71 $ 235,71
Research and developmt 592,24¢ 290,23¢
General and administrati 1,535,89: 745,28
Stocl-based compensation expense included in operatpense: $2,599,85 $1,271,23

The following table summarizes vested and unvesptidns, weighted average exercise price per shasighted average remaining
term and aggregate intrinsic value at Septembe2@2:

Weighted Averag Weighted Averag
Exercise Price P Remaining Aggregate Intrinsi
Contractual Life
Number of Shar¢ Share (in Years) Value
Vested 2,074,411 $ 1.44 4.72 $ 4,322,18
Unvestec 1,437,87 $ 6.2(C 8.97 440,69¢
Total 3,512,28i $ 3.3¢ 6.4€ $ 4,762,88

As of September 30, 2012, the Company had $6,18X#idnrecognized compensation expense relatedtttamding stock options
expected to be recognized over a weighted-averagedoof approximately 3.3 years.
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The following table summarizes stock option acgivinder the Company’s stock option plans duringfigeal years ended

September 30, 2012 and 2011:

Number of
Shares
Outstanding, September 30, 2010 4,534,32i
Grantec 976,53
Exercisec (942,639
Cancellec (14,316
Outstanding, September 30, 2( 4,553,90
Grantec 1,095,75!
Exercisec (1,812,21)
Cancellec (325,15)
Outstanding, September 30, 2( 3,512,28!

Weighted Averag
Exercise Price P

Share
0.6¢€
3.7C
0.5¢
0.57
1.3¢
8.5¢4
0.81
6.41

3.3¢

A BARB PHH PP

Weighted Averag

Remaining
Contractual Tern

(in Years)

The following table summarizes significant rangésustanding and exercisable options as of Septei3d, 2012:

Weighted Weighted
Average Average
Remaining Exercise Price «
Number of Contractual Lifi Weighted Number of Number of
Range of Options Average Exercisable Exercisable Unvested
Exercise Price Qutstanding (in Years) Exercise Pric Options Options Options
$0.09 to $0.70 358,84( 5.2 $0.3¢ 358,84( $0.3¢ —
$0.79 to $0.8: 787,31¢ 5.4z $0.8( 695,14! $0.8( 92,17«
$1.06 to $2.3: 729,30: 2.5¢€ $1.21 729,30:. $1.21 —
$2.60 to $5.9( 948,57! 8.7¢ $3.3¢ 199,44 $2.7¢ 749,12°
$6.39 to $11.6! 688,25( 9.2 $10.3( 91,67¢ $9.5¢4 596,57!
3,512,28 6.4€ $3.3¢ 2,074,411 $1.4¢ 1,437,87

The total intrinsic value of options exercised dgrthe fiscal year ended September 30, 2012 wa2$3#50. The per-share weighted
average fair value of options granted during tkedi year ended September 30, 2012 was $5.97.

2012 Incentive Plan

In January 2012, the Company’s board of directdopted the Mitek Systems, Inc. 2012 Incentive Rihe “2012 Plan”), upon the
recommendation of the compensation committee obtdad of directors. The total number of sharethefCompany’s common stock
reserved for issuance under the 2012 Plan is 00Ghares, plus that number of shares of the Caoy'gpaommon stock that would
otherwise return to the available pool of unisssieares reserved for awards under the Comgat899 Stock Option Plan, 2000 Stock Op
Plan, 2002 Stock Option Plan, 2006 Stock Optiom Rlad 2010 Stock Option Plan (collectively, thei6PPlans”). There were no awards
granted under the Prior Plans after the approvide@®012 Plan by the Company’s stockholders omuzefp 22, 2012. Stock options granted
under the Prior Plans that were outstanding at datd remain in effect until such options are eisector expire.

The 2012 Plan authorizes the grant of stock optistogk appreciation rights, restricted stock,rietstd stock units and cash awards.
Stock options granted under the 2012 Plan maytherebptions intended to constitute incentive stopgkons or nonqualified stock options,
each case as determined by the compensation caranoitthe board of directors in accordance withi¢ms of the 2012 Plan. As of
September 30, 2012,
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stock options to purchase 723,000 shares of thep@oys common stock and 215,834 restricted stodk were outstanding under the 2012
Plan, and 1,245,067 shares of the Company’s constoak were reserved for future grants.

The following table summarizes the number of stoptions outstanding under the Prior Plans as ofe®aper 30, 2012:

2000 Stock Option Pla 317,81:
2002 Stock Option Pla 255,66.
2006 Stock Option Pla 405,49(
2010 Stock Option Pla 1,410,32
Total stock options outstanding under the Prion® 2,389,28

In May 2003, the Chief Executive Officer of the Quany was granted an option to purchase up to 40Gbares of the Company’s
common stock in connection with his appointmenPessident and Chief Executive Officer. This graaswnade without shareholder appr
as an inducement award pursuant to Rule 5635(oj({he NASDAQ Listing Rules. The Company filed gistration statement on Form S-8
with the Securities and Exchange Commission regjigt¢he shares subject to the grant on Decemhbe2dHL.

Restricted Stock Units

In January 2011, the Company’s board of directdopged, subject to stockholder approval, the M8gktems, Inc. Director Restricted
Stock Unit Plan, as amended and restated (the ¢@iré’lan”), reserving up to 1,000,000 shares ef@ompany’s common stock for the
issuance of restricted stock units to both empl@arenon-employee members of the board of directiofise Company. On February 23,
2011, the Director Plan was approved by the Compastgckholders at its annual meeting.

On March 15, 2011, the Company awarded an aggreda&@0,000 restricted stock units to its directatrs fair value of $5.12 per she
The restricted stock units vest monthly over fieags. To the extent a restricted stock unit becorested, and subject to satisfaction of any
tax withholding obligations, each vested restrictextk unit will entitle its holder to receive osleare of the Comparg’common stock, whic
will be settled and deemed issued and outstanging the earlier to occur of: (i) a change in canifig a director’'s separation from service;
or (iii) the fifth anniversary of the award date halder of outstanding restricted stock units haisenof the rights and privileges of a
stockholder of the Company, including no right tdesor to receive dividends (if any), until suaing¢i as the awards are settled in shares of
common stock.

The Company has awarded restricted stock unitertaia of its employees at a weighted-averagevidire of $8.44 per share. The
restricted stock units vest in equal annual instafits over four years.

F-20



Table of Contents

The following table summarizes restricted stock antivity under the Company'’s plans during thedlsyears ended September 30,
2012 and 2011:

Weighted Averag

Fair Market Valur

Number o
Shares Per Shar

Outstanding, September 30, 2010 — —

Grantec 300,00( $ 5.12

Settled — —

Cancellec — —
Outstanding, September 30, 2( 300,00( $ 5.12

Grantec 255,83! $ 8.44

Settled — —

Cancellec (40,009 $ 11.0¢
Outstanding, September 30, 2( 515,83: $ 6.3C

The cost of the restricted stock units is deterchinging the fair value of the Company’s commonlistaret the award date, and the
compensation expense is recognized ratably overgsiing period. The Company recognized $529,0¢2$4179,343 in stock-based
compensation expense related to outstanding restrgtock units in the fiscal years ended Septel@®e?012 and 2011, respectively. As of
September 30, 2012, the Company had approxima2ebA3,465 of unrecognized compensation expensideia outstanding restricted st
units expected to be recognized over a weightedageeperiod of approximately 3.5 years.

5. INCOME TAXES
For the fiscal years ended September 30, 2012 @hd the (benefit) provision for income taxes wesdalows:

2012 2011
Federal—current $(4,80¢) $ —
State—current 80C 2,49:
Total $(4,006) $2,49-

Significant components of the Company’s net detbtax assets and liabilities as of September 3D2 2hd 2011 are as follows:

2012 2011

Deferred tax assets (liabilities

Net operating loss carryforwar $ 8,428,03 $ 6,031,371
Capitalized research and development c 336,47 519,14:
Stock based compensati 380,98t 280,63:
Prepaid License Fei 4,641 50,76¢
AMT credit carryforward: 66,32( 71,12¢
Other 78,62( 85,36¢
Research credit carryforwar 49,31( 58,36
Total deferred asse 9,344,38! 7,096,77.
Valuation allowance for net deferred tax as: (9,344,38) (7,096,779
Total $ — $ —
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The Company has provided a valuation allowancenatjdieferred tax assets recorded as of Septemb2032 and 2011 due to
uncertainties regarding the realization of sucletsss

The net change in the total valuation allowanceHerfiscal year ended September 30, 2012 wascaease of $2,247,615. The net
change in the total valuation allowance for theryealed September 30, 2011 was a decrease of 81 Th3&ssessing the realizability of
deferred tax assets, the Company considers whigiBenore likely than not that some portion or@flithe deferred tax assets will not be
realized. The ultimate realization of deferred @aagets is dependent upon the generation of fuaMedle income during periods in which th
temporary differences become deductible. The Compansiders projected future taxable income andrpiay strategies in making this
assessment. Based on the level of historical dpgregsults and projections for future taxable meg the Company has determined that it is
more likely than not that the deferred tax assétswat be realized. Accordingly, the Company hasarded a valuation allowance to reduce
deferred tax assets to zero. There can be no assuttzat the Company will ever be able to realieeltenefit of some or all of the federal and
state loss carryforwards or the credit carryforsagither due to ongoing operating losses or dwsvttership changes, which limit the
usefulness of the loss carryforwards.

As of September 30, 2012, the Company has avaitaileperating loss carryforwards of $38,161,57%dderal income tax purposes,
which will start to expire in 2018. The net opengtioss carryforwards for state purposes are $3]928 and will begin to expire in 2013.
Included in these amounts are federal and statepeeating losses of $15,665,767 attributabledoksbption deductions of which the tax
benefit will be credited to equity when realizeds éf September 30, 2012, the Company has availetiéral research and development cr
carryforwards of $29,306 and alternative minimumdeedit carryforwards of $66,320. The research@eklopment credits will start to
expire in 2023. As of September 30, 2012, the Campas available state research and developmetit ceeryforwards and manufacturers’
investment credit carryforwards of $21,963 and $68,respectively. The state research and develdpenedits have no expiration date and
the state manufacturers’ investment credits stagpire in the current year.

The Company'’s ability to use its net operating kasd research and development credit carryforwawas be substantially limited due
to ownership change limitations that may have aeclior that could occur in the future, as requibg®ection 382 of the Internal Revenue
Code of 1986, as amended (“Section 382"), as veedlimilar state provisions. The Company has notptetrad a study to assess whether an
ownership change has occurred or whether there e multiple ownership changes since the Compangme a “loss corporation” as
defined in Section 382. Due to the existence ofvtilaation allowance, it is not expected that aoggible limitation will have an impact on
the results of operations or financial positiorthef Company.

The differences between the provision for incomxes$aand income taxes computed using the U.S fene@he tax rate was as follows
for the fiscal years ended September 30, 2012 aad:2

2012 2011
Amount computed using statutory rate $(2,666,96) $(42,519)
Net change in valuation allowance for net defeteedasset 2,247,61! (18,38¢)
Non-deductible item: 807,53 79¢
Other — (18,379
State income ta (392,99) 78,48
State tax expens 80C 2,49:
(Benefit) provision for income taxt $ 4,00¢) $ 2,49:

The Company files income tax returns in the U.8efal jurisdiction and various state jurisdictioBecause the Company is carrying
forward federal and state net operating losses 687Y and 2000, respectively, the Company is stibjed.S. federal and state income tax
examinations by tax authorities for all years sih®87 and 2000, as the case may be. The Compasyndb&ave any uncertain tax positions.
As of September 30, 2012, no accrued interest malpes are recorded in the financial statements.
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6. COMMITMENTS AND CONTINGENCIES
Legal Matters
USAA

On March 29, 2012, United Services Automobile Asastian (“USAA”) filed a complaint in the U.S. Distt Court for the Western
District of Texas San Antonio Division against thempany seeking, among other things, a declarfadigment that USAA does not infriny
certain patents of the Company relating to MobiépBsit and that such patents are not enforceabiesig) SAA. In addition, USAA alleges
that it disclosed confidential information to ther@any and that the Company used such informatiats patents and Mobile DepoSit
product in an unspecified manner. USAA seeks damagd injunctive relief. USAA subsequently amenidegleadings to assert a claim for
false advertising and reverse palming off under figham Act, and to seek reimbursement under theepalicense agreement.

On April 12, 2012, the Company filed a lawsuit agaiUSAA in the U.S. District Court for the Distriof Delaware, alleging that USA
infringes five of the Company’s patents relatingn@age capture on mobile devices, breached thépalitense agreement by using the
Company'’s products beyond the scope of the agrped-license terms and breached the parties’ licagemement by disclosing confidential
pricing and other confidential information for arf@pany legacy product installation in the lawsuitA#Sfiled in Texas.

The courts consolidated the foregoing cases ittBe District Court for the Western District of Teex and on November 19, 2012, the
Company answered USAA’s various claims and coulaiens, moved to dismiss USAA’s Lanham Act causadaifon, and filed a
counterclaim against USAA for violation of the Lamh Act.

The Company believes that USAA’s claims are withmoetit and intends to vigorously defend againss¢éhclaims and pursue its claims
against USAA. The Company does not believe thatdkelts of USAA’s claims will have a material adse effect on its financial condition
or results of operations.

Top Image Systems Ltd.

On September 26, 2012, the Company filed a lavegdtnst Israeli-based Top Image Systems Ltd. aBdArherica Inc. (collectively
“TISA”) in the U.S. District Court for the Distriaif Delaware, alleging that TISA infringes five thie Company’s patents relating to image
capture on mobile devices. The Company is seekangagies against TISA and injunctive relief to préxtkem from selling their mobile
imaging products.

Other Legal Matters

In addition to the foregoing, the Company is subjecsarious claims and legal proceedings arismthé ordinary course of its business.
While any legal proceeding has an element of uagdyt, management of the Company believes thadigposition of such matters, in the
aggregate, will not have a material effect on tkenBany’s financial condition or results of operaso

Employee 401(k) Plan

The Company has a 401(k) plan that allows parttazigaemployees to contribute a percentage of taary, subject to Internal Rever
Service annual limits. The Company’s board of doexmay, at its sole discretion, approve matclimgfributions by the Company. During
the fiscal years ended September 30, 2012 and 204 Company’s board of directors did not apprawe @ompany matching contributions
to the plan.

Facility Lease

The Company'’s principal executive offices, as vasllits research and development facility, are &xtat approximately 24,012 square
feet of office space in San Diego, California. Té&se for such space was due to
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expire in December 2012. On July 3, 2012, the Comatered into an amendment to the existing |&@hse’'l ease Amendment”), which
decreases the rentable square footage to appr@tin2®,523 square feet. The Lease Amendment comesentJanuary 1, 2013 and extends
the term of the existing lease through June 30920he annual base rent under the Lease Amendsapproximately $471,000 per year

is subject to annual increases of approximatelgehmercent per year. In connection with the leasenament, the Company issued a standby
letter of credit to the landlord that allows foreoor more draws of up to $210,000 over the terth@lease extension. The Company believes
its existing properties are in good condition arelsaufficient and suitable for the conduct of itsiness.

Future annual minimum rental payments payable utidelease are as follows:

Years ending September {

2013 $ 456,58¢
2014 481,53!
2015 495,98
2016 510,86:
2017 526,18’
2018 and thereaftt 958,93:
Total $3,430,08:

Rent expense for the Company’s operating leasisféacility for the fiscal years ended Septemb@r2012 and 2011 totaled
approximately $336,000 and $288,000, respectively.

7.  REVENUE AND VENDOR CONCENTRATIONS
Revenue Concentration

For the fiscal year ended September 30, 2012, tmep@ny derived revenue of approximately $3,788f0@® three customers, with
such customers accounting for 15%, 15% and 12%eotisely, of the Company’s total revenue, compdoeatvenue of approximately
$3,385,000 from two customers, with such custoraecaunting for 22% and 11%, respectively, of thenfany’s total revenue in the fiscal
year ended September 30, 2011. The correspondaugiats receivable balances of customers from wit@ebnues were in excess of 10%
total revenue were approximately $675,000 and $®@at September 30, 2012 and 2011, respectively.

The Company’s revenue is derived primarily from shée by the Company to channel partners, inclugysgems integrators and
resellers, and end-users of licenses to sell softweoducts covered by the Company’s patented tdobies. These contractual arrangements
do not obligate the Company’s channel partnersderg purchase or distribute any fixed or minimunautities of the Company’products. |
most cases, the channel partners purchase theaseftiwense from the Company after they receiverdar from an end-user. The channel
partners receive orders from various individual-esdrs; therefore, the sale of a software liceasedhannel partner may represent sales to
multiple end-users. End-users can purchase the &ayrgpproducts through more than one channel partne

Revenues can fluctuate based on the timing of soétwicense renewals by channel partners. Whemaneh partner purchases or
renews a software license, the Company receiviegiask fee in consideration for the grant of anlgeeto sell the Company’s software
products and there are no future payment obligatietated to such agreement; therefore the lickzesthe Company receives with respect to
a particular license renewal in one period doeshage a correlation with revenue in future peridaisting the last few years, sales of softv
licenses to channel partners have comprised disigmi part of the Company’s revenue. This is btttable to the timing of when a particular
channel partner purchases or renews a softwarmskciEom the Company and
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does not represent a dependence on any singlealhzamner. The Company believes that it is noedejent upon any single channel partner,
even those from which revenues were in excess%f dithe Company’s total revenue in a specific répg period, and that the loss or
termination of the Company’s relationship with augh channel partner would not have a materialradveffect on the Company’s future
operations because either the Company or anotla@net partner could sell the Company’s previousiscpased products.

International sales accounted for approximatelyasfih 12% of the Company’s total revenue for theafigears ended September 30,
2012 and 2011, respectively. The Company selisraducts in U.S. currency only.

Vendor Concentration

The Company purchases its integrated software coemgs from multiple third-party software providetscompetitive prices. For the
fiscal year ended September 30, 2012, the Compianyad make purchases from any one vendor comgris@® or more of the Company’s
total purchases. The Company made purchases fremeandor that comprised approximately 13% of they@any’s total purchases for the
fiscal year ended September 30, 2011. The Compasigihtered into contractual relationships with sofrits vendors; however, the
Company does not believe it is substantially depahdpon nor exposed to any significant conceinatisk related to purchases from any of
its vendors, given the availability of alternatis@urces for its necessary integrated software coegs.
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STANDARD OFFICE LEASE

This Standard Office Lease [(tase”) is made and entered into as of theM3 day ofeSeber, 2005, by and between ARDEN
REALTYFINANCE V, L.L.C., a Delaware limited liabty company (“Landlord”) , and MITEK SYSTEMS, INC., A Delaware corporation
(“ Tenant™”).

Landlord hereby leases to Tenant and Tenant hdealsgs from Landlord the premises described as 8Buyias designated on the plan
attached hereto and incorporation herein as ExXtA8i(* Premises”), of the project (“Project ") now known as Balboa Corporate Center
whose address is 8911 Balboa Avenue, San DiegdpfDéd, for the Term and upon the terms and caoidét hereinafter set forth, and
Landlord and Tenant hereby agree as follows:

ARTICLE 1
BASIC LEASE PROVISIONS

A. Term: Seven (7) year:

Commencement Date The earlier of (i) the date Tenant first commenoesonduct
business in the Premises, or (ii) the date of Sunbisi
Completion of Improvements in the Premises. The
Commencement Date is estimated to occur on or &boutmbe
15, 2005

Expiration Date: The date immediately preceding the seventh (7 ivarsary of
the Commencement Date; provided, however, thagif t
Commencement Date is a date other than the fiss} (fhy of a
month, the Expiration Date shall be the last dathefmonth
which is eight-four (84) months after the monttwinich the
Commencement Date falls, unless extended or egeliginated
pursuant to this Leas

B. Square Footage 15,927 rentable square fe
Basic Rental:
Monthly Basic Rental P
Annual Basic Monthly

Lease Yea Rental Basic Renta Rentable Square Foo

1 $296,242.2 $24,686.8! $ 1.5¢

2 $305,798.4 $25,483.2 $ 1.6C

3 $315,354.6 $26,279.5! $ 1.6t

4 $324,910.8 $27,075.9 $ 1.7¢

5 $334,467.0 $27,872.2! $ 1.7¢

6 $344,023.2 $28,668.6! $ 1.8C

7 $353,579.4 $29,464.9! $ 1.8
* |In addition, Tenant shall pay for electricity amhiforial service separately pursuant to Articleb&low.
D. Base Year: 2006
E. Tenant's Proportionate Share: 22.79% (based on a total of 69,890 rentable scfeaten the

project

F. Security Deposit: A security deposit of $79,635.00 shall be due aaghple by

Tenant to Landlord upon Ten’s execution of this Leas



G. Permitted Use: General office use and uses incidental theretolwhie permitted
by law and are consistent with the character oPRttigect as a first-
class office projeci

H. Brokers: CB Richard Ellis, Inc. (for Landlord) and Burnhared® Estate (for
Tenant)
I.  Parking Passes Tenant shall rent three point nine (3.9) parkingsea for each 1,0

square feet contained in the Premises, which egudistwo (62)
passes, at the rate provided in Article 23 hel

J. Initial Installment of Basic Rental: The first full month’s Basic Rental of $24,686.8%H8 be due and
payable by Tenant to Landlord upon Tenant’'s exeoutf this
Lease.
ARTICLE 2

TERM/PREMISES

The Term of the Lease shall commence on the Comeneeict Date as set forth in Article 1.A. of the Bdstase Provisions and shall
end on the Expiration Date set forth in Article JofAthe Basic Lease Provisions. For purposes sfltbase, the termliease Year” shall
mean each consecutive twelve (12) month periochdutie Term, with the first (1 ) Lease Year comniegon the Commencement Date;
however, (a) if the Commencement Date falls onyaadher than the first (% ) day of a calendar mottik first (1st) Lease Year shall end «
the last day of the eleventh (1 ) month after Ce&moement Date and the secondd(2 ) and each sucgdestise Year shall commence on
the first (1st ) day of the next calendar month, éndhe last Lease Year shall end on the Expirafiate. If Landlord does not deliver
possession of the Premise to Tenant on or beferarticipated Commencement Date (as set forthticlArl.A, above), except as providec
Section 5.3 of the Tenant Work Letter, Landlordlishat be subject to any liability for its failute do so, and such failure shall not affect the
validity of the Lease nor the obligations of Tenhateunder. Landlord and Tenant hereby stipulatettie Premises contains the number of
square feet specified in Article 1.B of the Bas&ake Provisions. Landlord may deliver to Tenanbam@encement Letter in a form
substantially similar to that attached hereto dsilgik“C”, which Tenant shall execute and returrLamndlord within fifteen (15) days of
receipt thereof. Failure of Tenant to timely execamd deliver the Commencement Letter shall canstdcknowledgement by Tenant that the
statements included in such notice are true angcipwithout exceptions.

ARTICLE 3
RENTAL

(a) Basic RentalTenant agrees to pay the Landlord during the Terradf, at Landlord’s office or to such other persomt such other
place as directed from time to time by written oetio Tenant from Landlord, the initial monthly eanthual sums as set forth in Article 1.C.
of the basic Lease Provisions, payable in advandéefirst (1st) day of each calendar month, without demand, Eefafeduction, and in tr
even this Lease commences or the date of expirafitiis Lease occurs other than on the first (tlay or last day of a calendar month, the
rent for such month shall be prorated. Notwithstagdhe foregoing, the first full month’s Basic Relhshall be paid to Landlord in
accordance with Article 1.J. of the Basic LeasevRions.

(b) Increase in Direct Costd'he term “Base Year’ means the calendar year set forth in Article lobthe Basic Lease Provisions. If,
in any calendar year during the Term of this




Lease, the “Direct Costs” (as hereinafter defiradyl or incurred by Landlord shall be higher thiag Direct Costs for the Base Year, Tenant
shall pay an additional sum for each such subseaadendar year equal to the product of the ameemforth in Article 1.E. of the Basic
Lease Provisions multiplied by such increased amofifDirect Costs.” In the event either the Preesi@nd/or the Project is expanded or
reduced, the Tenant’'s Proportionate Share shalpbeopriately adjusted, and as to the calendarigeahich such change occurs, Tenant’s
Proportionate Share for such calendar year shalebermined on the basis of the number of daysiguhiat particular calendar year that such
Tenant’s Proportionate Share was in effect. Inethent this Lease shall terminate on any date dlizer the last day of a calendar year the
additional sum payable hereunder by Tenant duhirgclendar year in which this Lease terminatelt sbgrorated on the basis of the
relationship which the number of days which haepséd from the commencement of said calendar gesard including said date on which
this Lease terminates bears to three hundred Buy(365). Any and all amounts due and payabl& égant pursuant to this Lease (other
Basic Rental) shall be deemeddditional Rent ” and Landlord shall be entitled to exercise theasaights and remedies upon default in
these payments as Landlord is entitled to exexgigerespect to defaults in monthly Basic Rentaimants.

(c) Definitions. As used herein the ternDirect Costs” shall mean the sum of the following:

(i) “ Tax Costs”, which shall mean any and all real estate taxesather similar charges on real property or improents,
assessments, water and sewer charges, and alkcbéirgles assessed, reassessed or levied uporojbet Bnd appurtenances thereto and the
parking or other facilities thereof, or the reabperty thereunder (collectively theReal Property ” or attributable thereto or on the rents,
issues, profits or income received or derived tihene which are assessed, reassessed or leviechiyriited States, the State of California or
any local government authority or agency or anytigal subdivision thereof and shall include Larrdlis reasonable legal fees, costs and
disbursements incurred in connection with procegsifor reduction of Tax Costs or any part therpodyvided, however if at any time after
the date of the Lease the methods of taxation mewailing shall be altered so that in lieu of omasupplement to or substitute for the whole
or any part of any Tax Costs, there shall be asdessassessed or levied (a) a tax, assessmessessment, levy imposition or charge wholly
or partially as a net income, capital or franchése or otherwise on the rents, issues, profitmoome derived therefrom, or (b) a tax,
assessment reassessment, levy (including butmiteéd to any municipal, state, or federal levy)pamition or charge measured by or based in
whole or in part upon the Real Property and impagezh Landlord, then except to the extent suchstare payable by Tenant under Artic
below, such taxes, assessments, reassessmentisiodethe part thereof so measured or based,lshdeemed to be included in the term
“Direct Costs.” Tax Costs includable in Direct Coshall be reduced to the extent that Landlordgil®in any proceeds for a reduction of
such charges, provided that (A) Tax Costs shalil ondlude Landlord’s legal fees incurred in conmatiwvith such proceedings to the extent
such proceedings are reasonably expected to resuleduction of Tax Costs, and (B) in no everllshax Costs included in Direct Costs
any year subsequent to the Base Year be lesshtbamntount of Tax Costs included in Direct CostdlierBase Year (in such case Tenant
shall not be responsible for the payment of any CTasgts for such subsequent year). In addition, vdadculating Tax Costs for the Base Y
special assessments shall only be deemed incladealki Costs for Base Year to the extent that spelsial assessments are included in Tax
Costs for the applicable subsequent calendar yeargithe Term. Any real estate tax assessmentshware payable in installments shall be
included in Tax Costs as if such costs were paét the maximum number of installments permittedaoy.

(ii) “ Operating Costs”, which shall mean all costs and expenses incusgeldandlord in connection with the maintenance,
operation, replacement, ownership and repair oPtlogect, the equipment, the intrabuilding cablmgl wiring, adjacent walks, malls and
landscaped and common areas and the parking seuareas and facilities of the Project, including not limited to, salaries, wages, mec
surgical and general welfare benefits and pensiymgnts, payroll taxes, fringe benefits, employniaxés, workerstompensation, uniforn
and dry cleaning thereof for all persons who penfduties connected with the operation, maintenamderepair of the Project, its equipment,
the intrabuilding cabling and wiring and the adj@osalks and landscaped areas, including janitogialdening, security, parking, operation
engineer, elevator, painting, plumbing, electreapentry, heating,



ventilation, air conditioning, window washing, hirservices, a reasonable allowance for depreciafitine cost of acquiring or the rental
expense of personal property used in the maintenaperation and repair of the Project, accourddets incurred in the preparation of rent
adjustment statements, legal fees, real estateotasulting fees, personal property taxes on prgpesed in the maintenance and operation of
the Project, fees, costs, expenses or dues payatdaant to the terms of any covenants, conditimnestrictions or owners’ association
pertaining to the Project, capital expendituresiinred where the economies reasonably expecteddotbeved each year are in excess of the
reasonably expected annual amortized cost of syoéneliture and capital expenditures required byegawental regulations, law, or
ordinances not in effect as of the Commencemerd Biadl costs incurred (capital or otherwise) orgalee recurring basis every three (3) or
more years for certain maintenance projects (@uxkimg lot slurry coat or replacement of lobby ahelvator cab carpeting), provided that any
such permitted capital improvements shall be amedtover the reasonably determined useful lifdhefdapital improvement and the amount
considered as Operating Costs in any one (1) yedrse limited to the amount of such yearly anmatiion; the cost of all charges for
electricity, gas water and other utilities furnidhe the Project, including any taxes thereon;cbet of all charges for fire and extended
coverage, liability and all other insurance in cection with the Project carried by Landlord; thetoof all building and cleaning supplies and
materials; the cost of all charges for cleaningintemance and service contracts and other senviitksndependent contractors and
administration fees; a property management feedfwfdge may be inputed if Landlord has internalimethagement or otherwise acts as its
own property manager) and license, permit and ttgpefees relating to the Project. In the eventjriy any calendar year, the Project is less
than ninety-five percent (95%) occupied at all m®perating Costs shall be adjusted to reflecOperating Costs of the Project as though
ninety-five percent (95%) were occupied at all tn@nd the increase or decrease in the sums owedruer shall be based upon such
Operating Costs as so adjusted. In no event sbsié ¢or any item of utilities included in Direcb§ls for any year subsequent to the Base
Year be less than the amount included in Direct<fms the Base Year for such utility item. NotvatAnding anything to the contrary set f

in this Article 3, when calculating Operating Cofststhe Base Year, unless Operating Costs foafiicable subsequent calendar year
include the applicable following items, Operatingst shall exclude (a) increases due to extraandmiecumstances including, but not
limited to, labor-related boycotts and strikeslitytrate hikes, utility conservation surchargespther surcharges, insurance premiums
resulting for terrorism coverage, catastrophic évamd/or the management of environmental risks (Bpamortization of any capital items
including, but not limited to, capital improvementapital repairs and capital replacements (inclgdiuch amortized costs where the actual
improvement, repair or replacement was made irr ygars).

Notwithstanding anything to the contrary contaihedein, the aggregate Controllable Operating Castthat term is defined below,
shall not increase more than six percent (6%) incatendar year over the maximum amount of Corabddd Operating Costs chargeable for
the immediately preceding calendar year, with notlon the Controllable Operating Costs duringBlase Year (i.e. the actual Controllable
Operating Costs for the Base Year shall be the mmaxi amount for the base Year for purposes of thagigion). “ Controllable Operating
Costs” shall mean all Direct Costs except Tax Costdityttharges and insurance charges.

In addition, notwithstanding anything above to toatrary, Operating Costs shall not include (1)dbst of providing any service
directly to and paid directly by any tenant (ouésaf such tenant’s Direct Cost payments); (2) t& of any items for which Landlord is
reimbursed by insurance proceeds, condemnationdawad tenant of the Project, or otherwise to #terg so reimbursed; (3) any real estate
brokerage commissions or other costs incurredasyoing tenants, or any fee in lieu of commissi@);amortization of principal and interest
on mortgages or ground lease payments (if any);@5)s of items considered capital repairs, rephacgs, improvements and equipment
under generally accepted accounting principlesistergly applied except as expressly included ir@fing Costs pursuant to the definition
above; (6) costs incurred by Landlord due to tlodation by Landlord or any tenant of the terms aadditions of any lease of space in the
Project or any law, code, regulation, ordinancéherlike; (7) any compensation paid to clerks,raténts or other persons in commercial
concessions operated by Landlord (other than impé#hnking facility for the Project); (8) costs inced in connection with upgrading the Pro
to comply with disability, life, seismic, fire arséfety codes, ordinances, statutes, or other lawfect prior to the Commencement Date,
including without limitation, the then applicablequirements of the Americans with Disabilities AcADA "), including penalties or
damages incurred due to such non-compliance; @ybhat
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expenses and interest, principal, points and faedebts (except in connection with the financingers which may be included in Operat
Costs); (10) marketing costs, including those cdstribed in (3) above, attorneys’ fees in coriaratith the negotiation and preparation of
letters, deal memos, letters of intent, leasedeasbs and/or assignments, space planning codtstlagr costs and expenses incurred in
connection with lease, sublease and/or assignnegyuttiations and transactions with present or prsgetenants or other occupants of the
Project, including attorneys’ fees and other casi$ expenditures incurred in connection with disputith present or prospective tenants or
other occupants of the Project; (11) costs, inclggiermit, license and inspection costs, incurréld respect to the installation of other
tenants’ or occupants’ improvements made for tenanbther occupants in the Project or incurregbitovating or otherwise improving,
decorating, painting or redecorating vacant spacéehants or other occupants in the Project; &h¥)costs expressly excluded from
Operating Costs elsewhere in this Lease; (13) adsisy items (including, but not limited to, costsurred by Landlord for the repair of
damage to the Project) to the extend Landlord veseieimbursement form insurance proceeds or frtmrdparty (except that any
deductible amount under any insurance policy dfmlhcluded within Operating Costs); (14) (18) edmtind other related expenses for
leasing an HVAC systems, elevators, or other iteersept when needed in connection with normal re@aid maintenance of the Project)
which if purchased, rather than rented, would dartsta capital improvement not included in OpemgtCosts pursuant to this Lease;

(15) depreciation, amortization and interest paysiegxcept as specifically included in OperatingSgursuant to the terms of this Lease
except on materials, tools, supplies and vendoge-gguipment purchased by Landlord to enable Laddtosupply services Landlord might
otherwise contract for with a third party, wherelsuaepreciation, amortization and interest paymewisid otherwise have been included in
the charge for such third party’s services, allermined in accordance with generally acceptedwating principles, consistently applied,
and when depreciation or amortization is permitiecequired the item shall be amortized over itsomably anticipated useful life;

(16) expenses in connection with services or dbleaefits which are not offered to Tenant or forethienant is charged for directly but
which are provided to another tenant or occupath®Project, without charge; (17) electric powests or other utility costs for which any
tenant directly contracts with the local publicvsee company (but Landlord shall have the rightgimss up” as if such space was vacant);
(18) costs incurred in connection with the operatbretail stores selling merchandise and restasiia the Project to the extent such costs
are in excess of the costs Landlord reasonablgnattis would have been incurred had such spaceusedrfor general office use; (19) costs
(including in connection therewith all attorneyset and costs of settlement, judgments and/or pagrirelieu thereof) arising from claims,
disputes or potential disputes in connection witeptial or actual claims litigation or arbitrat®pertaining to Landlord and/or the Project,
other than such claims or disputes respecting angices or equipment used in the operation of thiédig by Landlord; (20) costs associa
with the operation of the business of the partripratmich constitutes Landlord as the same arertjstshed from the costs of operation of
Project; (21) costs incurred in connection with dhiginal construction of the Project; (22) costzorrecting defect in or inadequacy of the
initial design or construction of the Project; (28sts incurred to (i) comply with laws relatingth@ removal of any “Hazardous Material,” as
that term is defined in Article 28 of this Leasdigh was in existence on the Project prior to teenBiencement Date, and was of such a
nature that a federal, state or municipal goverrtede@uthority, if it had then had knowledge of firesence of such Hazardous Material, ir
state, and under the conditions that it then edistethe Project, would have then required the rahof such Hazardous Material or other
remedial or containment action with respect theramal (ii) remove, remedy, contain, or treat anga#dous Material, which Hazardous
Material is brought onto the Project after the deeeof by Landlord or any other tenant of the &band is of such a nature, at that time, that
a federal, state or municipal governmental authoifiit had then had knowledge of the presencsugch Hazardous Material, in the state, and
under the conditions, that it then exists on thege?it, would have then required the removal of ddahardous Material or other remedial or
containment action with respect thereto; (24) costsrred due to violation by Landlord or any tenaithe terms and conditions of any lec
(25) any overhead and/or profit increment paid andlord or to subsidiaries of affiliates of Landldor services or materials in the Project to
the extent the same exceeds the amount which vgauldrally be expected to be the cost of such s\dc materials rendered or provided by
comparably qualified unaffiliated third partiesgjzany reserves for equipment or capital replaceénaem (27) Landlord’s costs of any
services sold or provided to tenants or other oantgpto the extent Landlord is entitled to be
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reimbursed by such tenants or other occupants additional charge or rental (other than pursuar comparable Direct Cost provision
under the lease or other agreement with such temasther occupant).

(d) Determination of Payment

(i) If for any calendar year ending or commencinthim the Term, Tenant’s Proportionate Share oEBirCosts for such calendar
year exceeds Tenés Proportionate Share of Direct Costs for the Bésar, then Tenant shall pay to Landlord, in thenngza set forth in
Sections 3(d)(ii) and (iii), below, and as Addita@iRent, an amount equal to the excess (fBrcess’).

(i) Landlord shall give Tenant a yearly expenséreate statement (theE'stimate Statement’) which shall set forth Landlord’s
reasonable estimate (th&Stimate” ) of what the total amount of Direct Costs for then-current calendar year shall be and the esiinat
Excess (the Estimated Excess) as calculated by comparing Tenant’'s Proportierigihare of Direct Costs for such calendar year hwéiall
be based upon the Estimate, to TersRroportionate Share of Direct Costs for the Bésar. Landlord shall use reasonable efforts to i
the Estimate Statement on or before June 30 of gemhafter the Base Year; however, the failurkaofdlord to timely furnish the Estimate
Statement for any calendar year shall not preclsa®llord from subsequently enforcing its rightstdlect any Estimated Excess under this
Article 3, once such Estimated Excess has beenndigied by Landlord. If pursuant to the Estimatedt&nent an Estimated Excess is
calculated for the then-current calendar year, meshall pay, with its next installment of MontHbasic Rental due, a fraction of the
Estimated Excess for the then-current calendar (yeduced by any amounts paid pursuant to thest&agence of this Section 3(d)(ii)). Such
fraction shall have as its numerator the numbenafiths which have elapsed in such current caleyekarto the month of such payment, k
months inclusive, and shall have twelve (12) adétisominator. Until a new Estimate Statement inifilred, Tenant shall pay monthly, with
the Monthly Basic Rental installments, an amouniaétp one-twelfth (1/12) of the total EstimatedcEgs set forth in the previous Estimate
Statement delivered by the Landlord to Tenant.

(iii) In addition, Landlord shall endeavor to git@Tenant as soon as reasonably practicable falipwie end of each calendar
year, a statement (tI* Statement”) which shall state the Direct Costs incurred ccraied for such preceding calendar year, and wdtiell
indicate the amount, if any, of the Excess. Uparifg of the Statement for each calendar year duhie Term, if amounts paid by Tenant as
Estimated Excess are less than the actual Excegeasied on the Statement, Tenant shall pay, itgthext installment of monthly Basic
Rental due, the full amount of the Excess for stalendar year, less the amounts, if any, paid dwsuch calendar year as Estimated Excess.
If, however, the Statement indicates that amouaid py Tenant as Estimated Excess are greatetthleaactual Excess as specified on the
Statement, such overpayment shall be credited sigi@nant’s next installments of Estimated Exckaadlord shall use reasonable efforts to
provide the Statement on or before June 30 of gaahafter the Base Year and shall in any eventigeahe Statement on or before
December 31 of each year after the Base Year; henyvthe failure of Landlord to timely furnish theament for any calendar year shall not
prejudice Landlord from enforcing its rights undeis Article 3 for a period of two (2) years aftbe expiration of the calendar year for which
the Statement applies, except where the failutertely furnish the Statement as to any particutmiincludable in the Statement is beyond
Landlord’s reasonable control (e.g. tax assessntieatsre late in arriving from the assessor), liriclv case such two (2) year limit shall not
be applicable. Even though the Term has expiredT@mént has vacated the Premises, when the fitairdimation is made of Tenant’s
Proportionate Share of the Direct Costs for therudr year in which this Lease terminates, if aoeSg is present, Tenant shall immediately
pay to Landlord an amount as calculated pursuatttetgrovisions of this Section 3(d). The provisiafi this Section 3(d)(iii) shall survive t
expiration or earlier termination of the Term.

(iv) If the Project is a part of a multi-buildingedelopment, those Direct Costs attributable to siesrelopment as a whole (and not
attributable solely to any individual building tleér) shall be allocated by Landlord to the Progeud to the other buildings within such
development on an equitable basis.
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(e) Audit Right. Within one hundred twenty (123) days after recef Statement by TenantReview Period”), if Tenant disputes
the amount set forth in the Statement, Tenant'sl@yegs or an independent certified public accour{tahich accountant is a member of a
nationally or regionally recognized accounting fiamd is not retained on a contingency fee basesigdated by Tenant, may, after reasor
notice to Landlord and at reasonable times, inspactilord’s records at Landlord’s offices, providedt Tenant is not then in default after
expiration of all applicable cure periods (althodginant shall be entitled to make payments “undetegt” thereby preserving Tenant’s right
to contest such payments) and provided furtherTkaant and such accountant or representative simaleach of the shall use their
commercially reasonable efforts to cause theireetpe agents and employees to, maintain all inédion contained in Landlord’s records in
strict confidence. Notwithstanding the foregoingn@nt shall only have the right to review Landlaetords one (1) time during any twelve
(12) month period. Tenant's failure to dispute éineounts set forth in any Statement within the ReReriod shall be deemed to be Tenant’s
approval of such Statement and Tenant, thereaftves the right or ability to dispute the amowsgsforth in such Statement. If after such
inspection, nut within thirty (30) days after theview Period, Tenant notifies Landlord in writifgat Tenant still disputes such amounts, a
certification as to the proper amount shall be mad&cordance with Landlord’s standard accounpiragtices, at Tenant's expense, by an
independent certified public accountant selectetdndlord and who is a member of a nationally gigeally recognized accounting firm.
Landlord shall cooperate in good faith with Tenamdl the accountant to show Tenant and the accduh@amformation upon which the
certification is to be based. However, if suchifiedtion by the accountant proves that the Di@osts set forth in the Statement were
overstated by more than ten percent (10%), therndheof the accountant and the cost of such @atibn shall be paid by the Landlord.
Promptly following the parties receipt of such daxation, the parties shall make such approprEtgments or reimbursements, as the case
may be, to each other, as are determined to beggwirsuant to such certification.

ARTICLE 4
SECURITY DEPOSIT

Tenant has deposited with Landlord the sum set fariArticle 1.F. of the Basic Lease Provisionsasurity for the full and faithful
performance of every provision of this Lease tgbdormed by Tenant. If Tenant breaches any prowisf this Lease, including but not
limited to the payment of rent, Landlord may udeoakny part of this security deposit for the paymof any rent or any other sums in
default, or to compensate Landlord for any othes lor damage which Landlord may suffer by reasoreofint’s default. If any portion of
said deposit is so used or applied, Tenant shahjmfive (5) days after written demand therefateposit cash with Landlord in an amount
sufficient to restore the security deposit to ith &amount. Tenant agrees that Landlord shall motdguired to keep the security deposit in t
segregate it or keep it separate from Landlordiega funds, but Landlord may commingle the segwhéposit with its general funds and
Tenant shall not be entitled to interest on sugiodit. At the expiration of the Term, or earliemténation of this Lease (including any
termination under Article 33 below), and providadre exists no default by Tenant hereunder, tharsgcleposit or any balance thereof shall
be returned to Tenant (or, at Landlord’s optionTémant’s “Transferee’qs such term is defined in Article 15 below), pd®d that subseque
to the expiration of this Lease, Landlord may mefabm said security deposit (i) an amount reasbnaestimated by Landlord to cover
potential Direct Cost reconciliation payments duthwespect to the calendar year in which this kedasminates or expires (such amount so
retained shall not, in any event, exceed ten pé&(d®96) of estimated Direct Cost payments due fi@nant for amounts so retained and not
applied to such reconciliation shall be returnedd@oant within thirty (30) days after Landlord’diglery of the Statement for such calendar
year),(ii) any and all amounts reasonably estimbgetandlord to cover the anticipated costs tormiired by Landlord to remove a
signage provided to Tenant under this Lease, t@versabling and other items required to be remdwye@ienant under Section 29(b) below
and to repair any damage caused by such removah(ich case any excess amount so retained by Lahsglall be returned to Tenant within
thirty (30) days after such removal and repair}] @i) any and all amounts permitted by law orstiirticle 4. Notwithstanding anything to t
contrary contained in this Article 4, in the evémdt the Tenant, at the expiration of the twelftB ) and thirteenth (18 ) full calendar
months of the Lease Term is not in default of ahisoobligations under this Lease after expiratidmpplicable cure periods, Landlord shall
reduce the amount of the Security Deposit by thewarhof the monthly Basic Rental due and payableatudiord for
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such months and Landlord shall apply such amowg#mat Tenans monthly Basic Rental obligations for such monifenant hereby waive
the provisions of Section 1950.7 of the Califor@iail Code and all other provisions of law, nowtareafter in effect, which provide that
Landlord may claim form a security deposit onlysa@sums reasonably necessary to remedy defatlts payment of rent, to repair damage
caused by Tenant or to clean the Premises, it legnged that Landlord may, in addition, claim thesms specified in this Article 4 above,

of Landlord’s damages under this Lease and Calddaw including, but not limited to any damagesraing upon termination of this Lease

in accordance with this Lease and Section 1951tBeoCalifornia Civil Code and/or those sums reabbnnecessary to compensate Landlord
for any other loss or damage, foreseeable or usdéaable, caused by the acts or omissions of Tenamy officer, employee, agent,
contractor or invite of Tenant.

ARTICLE 5
HOLDING OVER

Should Tenant, without Landlord’s written consévuld over after termination of this Lease, Tendmatlshecome a tenant at sufferance
upon each and all of the terms herein provided aglme applicable to such a tendency and any sudmbamver shall not constitute an
extension of this Lease. During such holding oVenant shall pay in advance, monthly, Basic Reattal rate equal to one hundred fifty
percent (150%) of the rate in effect for the lasinth of the Term of this Lease, in addition to, aod in lieu of, all other payments requirec
be made by Tenant hereunder including but notdichib Tenant’'s Proportionate Share of any increaBerect Costs. Nothing contained in
this Article 5 shall be construed as consent bydla@nd to any holding over of the Premises by Tenand Landlord expressly reserves the
right to require Tenant to surrender possessidhePremises to Landlord as provided in this Legem the expiration or early termination
this Lease, Tenant agrees to indemnify, defend hatdiLandlord harmless from all costs, loss, esgenr liability, including without
limitation, claims made by any succeeding tenadtraal estate brokers claims and attorney’s fedsasts.

ARTICLE 6
OTHER TAXES

Tenant shall pay, prior to delinquency, all taxesessed against or levied upon trade fixturesishimgs, equipment and all other
personal property of Tenant located in the Premisethe event any or all of Tenant's trade fixgjreirnishings, equipment and other
personal property shall be assessed and taxegwagerty of Landlord, or if the cost or value ofydeasehold improvements in the Premises
exceeds the cost or value of a Project-standatddutias determined by Landlord and, as a reseat, property taxes for the Project are
increased, Tenant shall pay to Landlord, within(te8) days after delivery to Tenant by Landlorchofritten statement setting forth such
amount, the amount of such taxes applicable to Atsnproperty or abovetandard improvements. Tenant shall assume antbgandlord a
the time Basic Rental next becomes due (or if asskafter the expiration of the Term, then witkein €10) days), any excise, sales, use, rent,
occupancy, garage, parking, gross receipts or ¢dixess (other than net income taxes) which maysbessed against or levied upon Landlord
on account of the letting of the Premises or thanent of Basic Rental or any other sums due or lpayleereunder, and which Landlord may
be required to pay or collect under any law nowfiect or hereafter enacted. In addition to Tersabligation pursuant to the immediately
preceding sentence, Tenant shall pay directlyeqdrty or entity entitled thereto all busineseiise fees, gross receipts taxes and similar
taxes and impositions which may from time to tineealssessed against or levied upon Tenant, as asmtiv same become due and before
delinquency. Notwithstanding anything to the comtreontained herein, any sums payable by Tenanguhis Article 6 shall not be included
in the computation of “Tax Costs.”

ARTICLE 7

USE

Tenant shall use and occupy the Premises onlhéuse set forth in Article 1.G of the Basic LeBsevisions and shall not use or
occupy the Premises or permit the same to be usecdcapied for any other purpose without the pwoitten consent of Landlord, which
consent
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may be given or withhold in Landlord’s sole andabte discretion, and Tenant agrees that it widl tiee Premises in such a manner so as not
to interfere with or infringe upon the rights ohet tenants or occupants in the Project. Tenatfitathiés sole cost and expense, promptly
comply with all laws, statues, ordinances, govemaleregulations or requirements now in force ofalitmay hereafter be in force relating
or affecting (i) the condition, use or occupancytaf Premises or the Project (excluding structtinahges to the Project not related to
Tenant’s particular use of the Premises), andnliprovements installed or constructed in the Premisy or for the benefit of Tenant. Tenant
shall not permit more than size (6) people pertbpesand (1,000) rentable square feet of the Pe=mmiésoccupy the Premises at any time.
Tenant shall not do or permit to be done anythihictvwould invalidate or increase the cost of a@ng ér extend coverage insurance policy
covering the Project and/or the property locateddim and Tenant shall comply with all rules, osjeegulations and requirements of any
organization which sets out standards, requirem@mscommendations commonly referred to by majerihsurance underwriters, and
Tenant shall promptly upon demand reimburse Laddior any additional premium charges for any sunduiance policy assessed or
increased by reason of Tenant’s failure to compth ¥he provisions of this Article.

ARTICLE 8
CONDITION OF PREMISES

Landlord shall ensure that the systems of the ptagjerving the Premises are in good working ordesfdahe Commencement Date.
Tenant hereby agrees that except as provideddrhttiicle 8 above and in the Tenant Work Letteaetied hereto as Exhibit “D” and made a
part hereof, the Premises shall be taken “as vwgith“all faults”, “without any representations oamwanties”, and Tenant hereby agrees and
warrants that it has investigated and inspecteddhnelition of the Premises and the suitabilityarhe for Tenant’s purposes, and Tenant does
hereby waive and disclaim any objection to, cadsection based upon, or claim that its obligatibeseunder should be reduced or limited
because of the condition of the Premises or thgé&tror the suitability of same for Tenant’'s purgesTenant acknowledges that neither
Landlord nor any agent nor any employee of Landiasl made any representations or warranty witherap the Premises or the Project or
with respect to the suitability of either for thencluct of the Tenant’s business and Tenant expresstants and represents that Tenant has
relied solely on its own investigation and inspactof the Premises and the Project in its decigiamter into this Lease and let the Premises
in the above-described condition. The Premised bhahitially improved as provided in, and subjexthe Tenant Work Letter. The existing
leasehold improvements in the Premises as of tteealahe Lease, together with the Improvementsiédimed in the Tenant Work Letter)
may be collectively referred to herein as theehant Improvements.” Subject to the completion/correction of “pund$t’l items as provided
in Section 6.4 of the Tenant Work Letter, the tgkiri possession of the Premises by Tenant shatllgsinely establish that the Premises and
the Project were at such time in satisfactory cionli Tenant hereby waives subsection 1 of Sedf8? and Sections 1941 and 1942 of the
Civil Code of California or any successor provisafriaw.

ARTICLE 9
REPAIRS AND ALTERATIONS

(a) Landlords Obligations Landlord shall maintain the structural portiorishee Project, including the foundation, floor/ded slabs,
roof, curtain wall, exterior glass, columns, beashsfts, stairs, stairwells, elevator cabs and comareas, and shall also maintain and repair
the basic mechanical, electrical, life safely, phimg sprinkler systems and heating, ventilating aineconditioning systems (provided,
however, that Landlord’s obligation with respecatty such system shall be to repair and maintaisetiportions of the system located in the
core of the Project or in other areas outside @Rhemises, but Tenant shall be responsible tarrapd maintain any distribution of such
systems throughout the Premises).

(b) Tenanits Obligations Except as expressly provided as Landlord’s okibgain this Article 9, Tenant shall keep the Preesiin good
condition and repair, reasonable wear and teapéadeAll damage or injury to the Premises or thgdet resulting from the act of
negligence of Tenant, its employees, agents aovisiguests, invitees or licensees or by the fifgedPremises, shall be promptly repairec
Tenant at its sole cost and expense, to the
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satisfaction of Landlord; provided, however, tratdamage to the Project as a result of casualtyrany repairs that may impact the
mechanical, electrical plumbing, heating, ventilator air-conditioning systems of the Project, Uandl shall have the right (but not the
obligation) to select the contractor and oversesualh repairs. Landlord may make any repairs whighnot promptly made by Tenant after
Tenant’s receipt of written notice and the reastnapportunity of Tenant to make said repair withire (5) business days from receipt of
said written notice, and charge Tenant for the treeteof, which cost shall be paid by Tenant withie (5) days from invoice from Landlord.
Tenant shall be responsible for the design andtimmof all non-standard improvements of the Presiisvhether or not installed by Landlord
at Tenant’s request. Tenant waives all rights tiemrapairs at the expense of Landlord, or to dethectost thereof from the rent.

(c) Alterations. Tenant shall make no alterations, installati@hgnges or additions in or to the Premises or thgé&t (collectively, “
Alterations ") without Landlord’s prior written consent, whighall not be unreasonably withheld. Notwithstandingthing to the contrary
contained herein, Tenant may make strictly cosnadtamges to the finish work in the Premises (tG@&metic Alterations™), without
Landlord’s consent, provided that the aggregatéaosny such alterations does not exceed $25,000.any twelve (12) month period, and
further provided that such alterations do notg€guire any structural or other substantial modiftrato the Premises, (ii) require any changes
to, nor adversely affect, the systems and equipmithtie Project, or (iii) affect the exterior appeace of the Project. If the contractor(s) for
any such Cosmetic Alterations could potentiallycpla lien on the Project, Tenant shall give Lardidrleast fifteen (15) days prior notice of
such Cosmetic Alterations, which notice shall beoatpanied by reasonably adequate evidence thatchactyes meet the criteria contained
in this Section 9(c). Any alterations approved lantlord must be performed in accordance with thagéhereof, using only contractors or
mechanics approved by Landlord in writing and ugi@approval by Landlord in writing of fully detad and dimensioned plans and
specifications pertaining to the Alterations in sfiigns, to be prepared and submitted by Tenaitd able cost and expense. Tenant shall at its
sole cost and expense obtain all necessary apgramdlpermits pertaining to any Alterations appdowg Landlord. Tenant shall cause all
Alterations to be performed in a good a workmanfik@nner, in conformance with all applicable fedestdte, county and municipal laws,
rules and regulations, pursuant to a valid builgiegnit, and in conformance with Landlord’s constien rules and regulations. If Landlord,
in approving any Alterations, specifies a commenreandate therefor, Tenant shall not commence ami with respect to such Alterations
prior to such date. Tenant hereby agrees to indgnaefend, and hold Landlord free and harmlessfedl liens and claims of lien, and all
other liability, claims and demands arising ouany work done or material supplied to the Premisesr at the request of Tenant in
connection with any Alterations.

(d) Insurance Liens. Prior to the commencement of any Alterations,argrshall provide Landlord with evidence that Tdrearries
“Builder’s All Risk” insurance in an amount appravby Landlord covering the construction of suchefdtions, and such other insurance as
Landlord may reasonably require, it being undethat all such Alterations shall be insured byargrpursuant to Article 14 of this Lease
immediately upon completion thereof. In additiomnidlord may, in its discretion, require Tenantltain a lien and completion bond or sc
alternate form of security satisfactory to Landloréan amount sufficient to ensure the lien fremptetion of such Alterations and naming
Landlord as a co-obligee.

(e) Cost and Fees; RemovdF permitted Alterations are made, they shaliizle at Tenant’s sole cost and expense and shatiche
become the property of Landlord, except that Lamtioay, by written notice to Tenant given at tmeetiof Tenant’s request for consent to
such Alteration (provided Tenant requests that lemddnake such determination at the time of Tersargquest for consent), require Tenant
at Tenant's expense to remove all partitions, censntrailings, cabling and other Alterations instlby Tenant, and to repair any damage to
the Premises and the Project caused by such rermfawabind all costs attributable to or relatedte applicable building codes of the city in
which the Project is located (or any other autlgdréving jurisdiction over the Project) arisingrfrdfenant’s plans, specifications,
improvements, Alterations or otherwise shall balg®i Tenant at its sole cost and expense. Withrdetgarepairs, Alterations or any other
work arising from or related to this Article 9, Ldlard shall be entitled to receive an administeftteordination fee (which fee shall vary
depending upon whether or not Tenant orders thé& dioectly from Landlord) sufficient to compens#ite Landlord’s involvement with such
work. The construction of initial improvements hetPremises shall be governed by the terms of éharit Work Letter and not the terms of
this Article 9.
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ARTICLE 10
LIENS

Tenant shall keep the Premises and the Projectriseeany mechanics’ liens, vendors liens or amebotiens arising out of any work
performed, materials furnished or obligations imedrby Tenant, and Tenant agrees to defend, indgmmmi hold Landlord harmless from
and against any such lien or claim of action theréagether with costs of suit and reasonable s’ fees and costs incurred by Landlor
connection with any such claim or action. Beforenawzencing any work of alteration, addition or impeawent to the Premises (other than
Cosmetic Alterations), Tenant shall give Landlordeast ten (10) business days’ written noticehefpiroposed commencement of such work
(to afford Landlord an opportunity to post apprajeinotices of non-responsibility. In the even thate shall be recorded against the
Premises or the Project or the property of whiehRhemises is a part any claim or lien arisingad@ny such work performed, materials
furnished or obligations incurred by Tenant anchstlaim or lien shall not be removed or discharg&tin ten (10) days of filing, Landlord
shall have the right but not the obligation to pay discharge said lien without regard to whethehdien shall be lawful or correct, or to
require that Tenant promptly deposit with Landloratash, lawful money of the United States, onedned fifty percent (150%) of the amol
of such claim, which sum may be retained by Lardllartil such claim shall have been removed of ®awruntil judgment shall have been
rendered on such claim and such judgment shall baseme final, at which time Landlord shall have tight to apply such deposit in
discharge of the judgment on said claim and antscoxluding attorneys’ fees and costs incurred&ydlord, and shall remit the balance
thereof to Tenant.

ARTICLE 11
PROJECT SERVICES

(a) Basic ServiceslLandlord agrees to furnish to the Premises,caisato be included in Operating Costs, from 8:00. & 6:00 pm.
Mondays through Fridays and 8:00 a.m. to noon dar8ays, excepting local and national holidayscairditioning and heat all in such
reasonable quantities as in the judgment of Laddkreasonably necessary for the comfortable auueypof the Premises. In addition,
Landlord shall proved electric current for normghting and normal office machines, elevator sendad water on the same floor as the
Premises for lavatory and drinking purposes in seelsonable quantities as in the judgment of Laddibreasonably necessary for general
office use and in compliance with applicable codesthe extent reasonably determined by Landlotoktpracticable, all such electricity
(including, without limitation, electricity in ordeéo power the heating, ventilation and air comgliitng system serving the Premises), shall be
separately metered or submetered and Tenant shk# payment directly to the entity providing sutdcticity if such separate meters are
installed. If, however, separate meters are nadlilesl and the Premises are submetered or ardyjongtered, then Landlord shall determine
and Tenant shall pay the amount reasonably detechiiy Landlord to be Tenant’s equitable share @htionthly charge for such electricity,
as Additional Rent. Tenant shall be solely resgaador retaining a bonded janitorial company toypde janitorial service to the Premises on
a regular basis as reasonably approved by Landlwid_andlord shall have no obligation to providdtjarial services to the Premises. Tenant
shall comply with all rules and regulations whicardlord may establish for the proper functioning protection of the common area air
conditioning, heating, elevator, electrical, ind@ling cabling and wiring and plumbing systemsndrd shall not be liable for, and there
shall be no rent abatement as a result of, anyatym reduction or interruption of any such sewicaused by governmental rules, regulations
or ordinances, riot, strike, labor disputes, breakas, accidents, necessary repairs or other ceusept as specifically provided in this
Article 11, Tenant agrees to pay for all utiliteesd other services utilized by Tenant and any awidit building services furnished to Tenant
which are not uniformly furnished to all tenantsloé Project, at the rate generally charged by laxddo tenants of the Project for such
utilities or services.

(b) Excess UsageTenant will not, without prior written consentlodndlord, use any apparatus or device in the Besnivhich will in
any way increase the amount of electricity
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or water usually furnished or supplied for useh& Premises as general office space; nor conng@@aratus, machine or devise with water
pipes or electric current (except through exisgiegtrical outlets in the Premises), for the puepokusing electric current or water.

(c) Additional Electrical ServicelF Tenant shall require electric current in excekthat which Landlord is obligated to furnisiden
Section 11(a) above, Tenant shall first obtainvihiten consent of Landlord, which Landlord mayus# in its reasonable discretion;
provided, however, that Tenant shall be respongdrléhe cost of any additional equipment requiredrder to provide such additional
electric current.

(d) HVYAC Balance If any lights, machines or equipment (including hot limited to computers and computer systenas an
appurtenances) are used by Tenant in the Premisé wiaterially affect the temperature otherwisentaned by the air conditioning system,
or generate substantially more heat in the Prentiiseswould be generated by the building standghdd and usual office equipment,
Landlord shall have the right to install any maemnand equipment which Landlord reasonably deesnessary to restore temperature
balance, including but not limited to modificatiatasthe standard air conditioning equipment, arddbst thereof, including the cost of
installation and any additional cost of operatiod anaintenance occasioned thereby, shall be paitthgnt to Landlord upon demand by
Landlord.

(e) TelecommunicationsUpon request from Tenant from time to time, LandIlwill provide Tenant with a listing of
telecommunications and media service providerssgthe Project, and Tenant shall have the rigltatract directly with the providers of
its choice. Landlord confirms to Tenant that SB@ aime Warner Telecom are currently providers sgnthe Project. If Tenant wishes to
contract with or obtain service from any providérieh does not currently serve the Project or wighesbtain from an existing carrier
services which will require the installation of &ézhal equipment, such provider must, prior to\pding service, enter into a written
agreement with Landlord setting forth the terms emditions of the access to be granted to suchigen In considering the installation of
any new or additional telecommunications cablingguipment at the Project, Landlord will considérelevant factors in a reasonable and
non-discriminatory manner, including, without limiion, the existing availability of services at #ject, the impact of the proposed
installations upon the Project and its operatiordthe available space and capacity for the prapwsgallations. Landlord may also consider
whether the proposed service may result in interfeg with or interruption of other services atRmeject or the business operations of other
tenants or occupants of the Project. In no evedit EaAndlord be obligated to incur any costs obilities in connection with the installation or
delivery of telecommunication services or facilti# the Project. All such installations shall bbjsct to Landlord’s prior approval and shall
be performed in accordance with the terms of Aetil If Landlord approves the proposed installaiionaccordance with the foregoing,
Landlord will deliver its standard form agreemepbn request and will use commercially reasonalitatsfto promptly enter into an
agreement on reasonable and non-discriminatorysterith a qualified, licensed and reputable cawc@firming the terms of installation and
operation of telecommunications equipment consistéth the foregoing.

(f) After-Hours Use If Tenant requires heating, ventilation and/ercainditioning during times other than the timesvided in
Section 11 (a) above, Tenant shall give Landlochsadvance notice as Landlord shall reasonablyiregud shall pay Landlord’s standard
charge for such after-hours use.

(g) Reasonable Chargekandlord may impose a reasonable charge for &lityes or services (other than electric currentl deating,
ventilation and/or air conditioning which shall peverned by Sections 11(c) and (f) above) utillzgd enant in excess of the amount of type
that Landlord reasonably determines is typicalfemeral office use.

(h) Sole Electrical Representativ&@enant agrees that Landlord shall be the solecanldisive representative with respect to, and shal
maintain exclusive control over, the receptionljzdtion and distribution of electrical power, redi@ss of point or means of origin, use or
generation. Tenant shall not have the right toremttdirectly with any provider of electrical powar services.

() Independent HVAC Unit Tenant shall be entitled to have Landlord instlan initial Improvement, a dedicated heatiegtiation
and air conditioning unit (Package Unit")
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within the Premises with specifications reasonaldiermined by Landlord and at Landl@dole cost and expense. If Tenant elects to irs
Package Unit within the Premises, Landlord shalb ahstall, at Landlord’s sole cost and expenseparate meter or at Landlord’s option,
submeter, in order to measure the amount of edétgtfurnished to such unit and Tenant shall bpoesible for Landlord’s actual cost of
supplying electricity to such unit as reflecteddagh meter or submeter, which amounts shall belgp@ygam a monthly basis as Additionally
Rent. Tenant shall be solely responsible for magmee and repair of the Package Unit and suctshalt, at Landlord option, be consider
to be a fixture within the Premises and shall remgdon the Premises upon the expiration or eadmnination of the Lease Term or any
applicable Option Term.

ARTICLE 12
RIGHTS OF LANDLORD

(a) Right ofEntry. Landlord and it agents shall have the rigtgnter the Premises at all reasonable times typemty-four (24) hours
prior notice (except that no notice shall be reggiin the case of an emergency) for the purpossarhining or inspecting the same, serving
or posting and keeping posted theron notices agded by law, or which Landlord deems necessaryHerprotection of Landlord or the
Project, showing the same to prospective tenanisn@ the last nine (9) months of the Lease Tetemgers or purchasers of the Project, in
the case of an emergency, and for making suchatittes, repairs, improvements or additions to thesri¥ses or to the Project as Landlord
may deem necessary or desirable. If Tenant shabbepersonally present to open and permit entoytime Premises at any time when suc
entry by Landlord is necessary or permitted hereuridandlord may enter by means of a master kesnayr forcibly enter in the case of an
emergency, in each even without liability to Tenand without affecting this Lease.

(b) Maintenance WorklLandlord reserves the right from time to timet fubject to payment by and/or reimbursement franaht as
otherwise provided herein: (i) to install, use, ntain, repair, replace, relocate and control fovise to the Premise and/or other parts of the
Project pipes, ducts, conduits, wires, cablinguaigmant fixtures, equipment spaces and mechasysééms, wherever located in the Pren
or the Project, (i) to alter, close, or relocaty &acility in the Premises or the common areastberwise conduct any of the above activities
for the purpose of complying with a general plamefire/life safety for the Project or otherwiseda(iii) to comply with any federal, state or
local law, rule or order. Landlord shall attempp&rform any such work with the least inconvenietoc&enant as is reasonably practicable,
but in no event shall Tenant be permitted to witthay reduce Basic Rental or other charges duaunder as a result of same, make any
claim for constructive eviction or otherwise makwy @&laim against Landlord for interruption or irfmence with Tenant’s business and/or
operations.

(c) Rooftop. If Tenant desires to use the rooftop of the Rtdj@r any purpose, including the installation ofrimunication equipment to
be used from the Premises, such rights will betgchim Landlord’s sole discretion and Tenant megjatiate the terms of any rooftop access
with Landlord or the rooftop management compankessee holding rights to the rooftop from timeitoet. Any rooftop access granted to
Tenant will be at prevailing rates and will be goed by the terms of a separate written agreenreant amendment to this Lease.

ARTICLE 13
INDEMNITY; EXEMPTION OF LANDLORD FROM LIABILITY

(a) Indemnity. Tenant shall indemnify, defend and hold Landl@mjen Realty, Inc., Arden Realty Limited Partnépshheir
subsidiaries, partners, affiliates and their reSpeofficers, directors, employees and contracfoodiectively, “Landlord Parties ") harmles
from any and all claims arising from Tenant's u¢he Premises or the Project or from the cond@idsdusiness or from any activity, work
or thing which may be permitted or suffered by Trena or about the Premises or the Project and &lréher indemnify, defend and hold
Landlord and the Landlord Parties harmless fromagainst any and all claims arising from any brearctiefault in the performance of any
obligation on Tenant’s part to be performed untiex Lease or arising from any negligence or wilthisconduct of Tenant or any of its
agents, contractors,
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employees or invitees, patrons, customers or mesribar about the Project and from any and alls;asdtorneys’ fees and costs, expenses
and liabilities incurred in the defense of any mlar any action or proceeding brought thereonuiiclg negotiations in connection therewith.
Tenant hereby assumes all risk of damage to pippeinjury to persons in or about the Premisemfemy cause, and Tenant hereby waives
all claims in respect thereof against Landlord #redLandlord Parties, excepting where the damagatused solely by the gross negligence or
willful misconduct of Landlord or the Landlord Piad.

(b) Exemption of Landlord from Liability Landlord and the Landlord Parties shall not bblé for injury to Tenang business, or loss
income therefrom, however occurring (including,heit limitation, from any failure or interruptiori services or utilities or as a result of
Landlord’s negligence), or, except in connectiothvdamage or injury resulting from the gross nesglice or willful misconduct of Landlord
or the Landlord Parties, for damage that may b&amexd by the person, goods, wares, merchandigeoperty of Tenant, its employees,
invitees, customers, agents, or contractors oro#imgr person in, on or about the Premises directlpdirectly caused by or resulting from i
cause whatsoever, including, but not limited tee,fsteam, electricity, gas, water, or rain whichyrteak or flow from or into any part of the
Premises, or from the breakage, leakage, obstruoti@ther defects of the pipes, sprinklers, wisggliances, plumbing, air conditioning,
light fixtures, or mechanical or electrical systemsfrom intrabuilding cabling or wiring, whethsuch damage or injury results from
conditions arising upon the Premises or upon gtbetions of the Project or from other sources acps and regardless of whether the cause
of such damage or injury or the means of repaitfiegsame in inaccessible to Tenant. Landlord aed.émdlord Parties shall not be liable to
Tenant for any damages arising from any willfuhegligent action or inaction of any other tenanthef Project.

(c) Security. Tenant acknowledges that Landlord’s election Wwaebr not to provide any type of mechanical sulamte or security
personnel whatsoever in the Project is solely withe Landlord’s discretion; Landlord and the LamdIParties shall have no liability in
connection with the provision, or lack, of suchvéezs, and Tenant hereby agrees to hold Landlodd_andlord Parties harmless with regard
to any such potential claim. Landlord and the LardiParties shall not be liable for losses dudédt vandalism, or like causes. Tenant shall
defend, indemnify, and hold Landlord and Landloadties harmless from and such claims made by amjog®e, licensee, invitee,
contractor, agent or other person whose presenom iar about the Premises or the Project is attetnith the business of Tenant.

ARTICLE 14
INSURANCE

(a) Tenaurits Insurance Tenant, shall at all times during the Term o§ théase, and at its own cost and expense, proodreaatinue in
force the following insurance coverage: (i) ComnarGeneral Liability Insurance, written on an ogeuce basis, with a combined single
limit for bodily injury and property damages of dess than Two Million Dollars ($2,000,000) per ogence and Three Million Dollars
($3,000,000) in the annual aggregate, includinglpets liability coverage if applicable, blanket tractual coverage including written
contracts, and personal injury coverage, covetiegperformance of Tenant of the indemnity and extemmf Landlord from liability
agreements set forth in Article 13 hereof; (ii)diqy of standard fire, extended coverage and spesitended coverage insurance (all risks),
including a vandalism and malicious mischief endorent and sprinkler leakage coverage where spriie provided in an amount equé
the full replacement value new without deductiondepreciation of all (A) Tenant Improvements, Adions, fixtures and other
improvements in the Premises, including but nottéohto all mechanical, plumbing, heating, venitilgt air conditioning, electrical
telecommunication and other equipment, systemdamilities, and (B) trade fixtures, furniture, egoient and other personal property
installed by or at the expense of Tenant; (iii) Wasts Compensation coverage as required by law;(@hdbusiness interruption, loss of
income and extra expense insurance covering alydair interruption of Tenant’s business equipm@muding, without limitation,
telecommunications equipment) and covering all opiegils, failures or interruptions in an amountot less than Five Hundred Thousand
Dollars ($500,000.00). Tenant shall carry and namtluring the entire Term (including any optiomipds, if applicable), at Tenant's sole
cost and expense, increased amounts of the insuraguired to be carried by Tenant pursuant toAhisle 14 and such
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other reasonable types of insurance coverage mraasonable amounts covering the Premises andhfgiogerations therein, as may be
reasonably required by Landlord, but Landlord shaly be entitled to require such increased amoamtgor other coverages if they are then
generally required by owners of comparable offingdings in the San Diego, California area.

(b) Forms of Policies The aforementioned minimum limits of policies arehant’s procurement and maintenance thereof shad
event limit the liability of Tenant hereunder. TBemmercial General Liability Insurance policy shaime Landlord, the Landlord Parties,
Landlord’s property manager, Landlord’s lender{s) auch other persons or firms as Landlord specif@m time to time, as additional
insureds with an appropriate endorsement to thieygs). All such insurance policies carried by Tehshall be with companies having a
rating of not less than A-VIII in Best's Insuran@eiide. Tenant shall furnish to Landlord, for theurance companies, or cause the insurance
companies to furnish, certificates of coverage shich policy shall be cancelable or subject to rédnof coverage or other modification or
cancellation except after thirty (30) days prioitten notice to Landlord by the insurer. All sudblipes shall be endorsed to agree that
Tenant’s policy is primary as to claims arisinghiritthe Premises and that any insurance carriddabglord is excess and not contributing
with any Tenant insurance requirement hereunderaieshall, at least twenty (20) days prior togkpiration of such policies, furnish
Landlord with renewals or binders. Tenant agreasifiTenant does not take out and maintain sustramce or furnish Landlord with
renewals or binders in a timely manner, upon ndticEenant and the expiration of a three (3) bissrday cure period, Landlord may (but
shall not be required to) procure said insuranc&@eamant’s behalf and charge Tenant the cost thendo€h amount shall be payable by
Tenant upon demand with interest (at the rateasahg in Section 20(e) below) from the date sughsare expended. Tenant shall have the
right to provide such insurance coverage pursumhtanket policies obtained by Tenant, providechstlanked policies expressly afford
coverage to the Premises and to Tenant as reduyjrédds Lease.

(c) Landlords Insurance Landlord may, as a cost to be included in OpegaBiosts, procure and maintain at all times dutfiegTerm ¢
this Lease, a policy or policies of insurance cowgloss or damage to the Project in the amouthefull replacement costs without
deduction for depreciation thereof, providing pobien against all perils included within the cldisition of fire and extended coverage,
vandalism coverage and malicious mischief, sprinldakage, water damage, and special extendedageen the building. Additionally,
Landlord may carry; (i) Bodily Injury and Propefamage Liability Insurance and/or Excess Liabilityverage Insurance; and
(if) Earthquake and/or Flood Damage Insurance;(@dRental Income Insurance’ and (iv) any otherrfis of insurance Landlord may deem
appropriate or any lender may require. Howevenyitbstanding the foregoing, Landlord shall eitharrg, or shall be deemed to have elected
to self-insure, the Bodily Injury and Property Daged.iability Insurance coverage described in sutisedi) of the immediately preceding
sentence, and if Landlord elects to sefure any or all of such coverage, Tenant shatldemed to be in the same position it would haes
in had Landlord actually purchased such insurarara fa third party carrier. The costs of all inswearried by Landlord shall be includec
Operating Costs.

(d) Waiver of SubrogationLandlord and Tenant each agree to require thspective insurers issuing the insurance desari&gctions
14(a)(ii), 14(a)(iv) and the first sentence of $mttl4(c), waive any rights to subrogation thatrsaompanies may have against the other
party. Tenant hereby waives any right that Tenaay have against Landlord and Landlord hereby waawgsright that Landlord may have
against Tenant as a result of any loss or damatietextent such loss or damage is insurable wwddr policies.

(e) Compliance with Law Tenant agrees that it will not, at any time, dgrihe Term of this Lease, carry any stock of gamds$o
anything in or about the Premises that will in argy tend to increase the insurance rates uponrtijed®. Tenant agrees to pay Landlord
forthwith upon demand the amount of any increaggémiums for insurance that may be carried duttiegTerm of this Lease, or the amount
of insurance to be carried by Landlord on the Rtajesulting from the foregoing, or from Tenantrapany act in or about the Premises that
does so increase the insurance rates, whethett dandlord shall have consented to such act opdneof Tenant. If Tenant installs upon the
Premises any electrical equipment which causevaniaad of electrical lines of the Premises, Tersduail| at its own cost and expense, in
accordance with all other Lease provisions (speadiff including, but not limited to, the
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provisions of Article 9, 10 and 11 hereof), makeatéver changes are necessary to comply with rageimés of the insurance underwriters
and any governmental authority having jurisdictisterloading. Tenant shall, at its own expense, dpmwjih all insurance requirements
applicable to the Premises including, without latiin, the installation of fire extinguishers oyautomatic dry chemical extinguishing
system.

ARTICLE 15
ASSIGNMENT AND SUBLETTING

Tenant shall have no power to, either voluntaiilypluntarily, by operation of law or otherwisellsassign, transfer or hypothecate this
Lease, or sublet the Premises or any part theoe@iermit the Premises or any part thereof to leel ws occupied by anyone other than Tel
or Tenant's employees without the prior written ®amt of Landlord, which consent shall not be uroeably withheld. If Tenant is a
corporation, unincorporated association, partnprehiimited liability company, the sale, assigntd¢ransfer or hypothecation of any clas:
stock or other ownership interest in such corporatassociation, partnership or limited liabilignapany in excess of twenty-five percent
(25%) in the aggregate shall be deemed a “Transgféhin the meaning and provisions of this Artidlg. Tenant may transfer its interest
pursuant to this Lease only upon the following esgrconditions, which conditions are agreed by loaddand Tenant to be reasonable:

(a) That the proposed Transferee (as hereaftanatifishall be subject to the prior written conséritandlord, which consent will not |
unreasonably withheld but, without limiting genéyabf the foregoing, it shall be reasonable fontbord to deny such consent if:

(i) The use to be made of the Premises by the gexpdransferee is (a) not generally consistent thighcharacter and nature of
other tenancies in the Project, or (b) a use wbariflicts with any so-called “exclusive” then invta of, or for any use which might
reasonably be expected to diminish the rent payalniguant to any percentage rent lease with ottmamt of the Project of any other buildii
which are in the same complex as the Project,)a (se which would be prohibited by any otheriparbf this Lease (including but not
limited to any Rules and Regulations then in ejfect

(ii) The financial responsibility of the proposedamsferee is not reasonably satisfactory to Laddborin any event not at least
equal to those which were possessed by Tenantths dfate of execution of this Lease;

(iii) The proposed Transferee is either a governaleagency or instrumentality thereof; or

(iv) Either the proposed Transferee or any persantity which directly or indirectly controls, ontrolled by or is under comm
control with the proposed Transferee (A) occuppcs in the Project at the time of the requestdémsent, or (B) is negotiating with
Landlord or has negotiated with Landlord during $he(6) month period immediately preceding theedaftthe proposed Transfer, to lease
space in the Project.

(b) Upon Tenant’'s submission of a request for Lardls consent to any such Transfer, Tenant shgltp&andlord Landlord’s then
standard processing fee and reasonable attorregs'and costs incurred in connection with the pegddransfer, which the parties hereby
stipulate to be $1,000.00, unless Landlord provtdeBenant evidence that Landlord has incurredtgreasts in connection with the propo
Transfer;

(c) That the proposed Transferee shall executeagrebment pursuant to which it shall agree to perfaithfully and be bound by all -
the terms, covenants, conditions, provisions amdeagents of this Lease applicable to that portiath® Premises so transferred; and

(d) That an executed duplicate original of saidggsaent and assumption agreement or other transfarform reasonably approved by
Landlord shall be delivered to Landlord within fi{® days after the execution therof, and that stensfer shall not be binding upon
Landlord until the deliver thereof to Landlord aheé execution and delivery of Landlord’s conseet¢to. It shall be a condition to
Landlord’'s consent to any subleasing, assignment or
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other transfer of part or all of Tenant’s interiesthe Premises (Transfer ”) that (i) upon Landlord’s consent to any Transfegnant shall

pay and continue to pay fifty percent (50%) of &hsansfer Premium” (defined below), received by @enhfrom the transferee; (ii) any
sublessee of part of all of Tenant's interest m Biemises shall agree that in the event Landleabguch sublessee notice that Tenant is in
default under this Lease, such sublessee shadldfter make all sublease or other payments dirézthyandlord, which will be received by
Landlord without any liability whether to honor teablease or otherwise (Except to credit such paysregainst sums due under this Lease),
and any sublessee shall agree to attorn to Landloitd successors and assigns at their requiaddithis Lease be terminated for any rea
except that in no event shall Landlord or its sesoes or assigns be obligated to accept such atéoriy (jii) any such Transfer and consent
shall be effected on forms supplied by Landlord/anis legal counsel; (iv) Landlord may requiratffenant not then be in default hereur

in any respect; and (v) Tenant or the proposecesalntt or assignee (collectivelyTtansferee”) shall agree to pay Landlord, upon demand,
as Additional Rent, a sum equal to the additiowals if any, incurred by Landlord for maintenaaod repair as a result of any change in the
nature of occupancy caused by such sublettingsigmsient. “Transfer Premium ” shall mean all rent, Additional Rent or other
consideration payable by Transferee in connectibim aTransfer in excess of the Basic Rental anddiCosts payable by Tenant under this
Lease during the term of the Transfer and if su@n3ter is for less than all of the Premises, ttan3fer Premium shall be calculated on a
rentable square foot basis. “Transfer Premium”Isdiab include, but not be limited to, key monegnbs money or other cash consideration
paid by a Transferee to Tenant in connection withsTransfer, and any payment in excess of faiketaralue for services rendered by
Tenant to the Transferee and any payment in exafdas market value for assets, fixtures, invegi@quipment, or furniture transferred by
Tenant to the Transferee in connection with su@n3ier. Any Transfer of this Lease which is nhot@mpliance with the provisions of this
Article 15 shall be voidable by written notice frarandlord and shall, at the option of Landlordmarate this Lease. In no event shall the
consent by Landlord to any Transfer be construgelas/ing Tenant or any Transferee from obtairtimg express written consent of Land|

to any further Transfer, or as releasing Tenamhfamy liability or obligation hereunder whethemat then accrued and Tenant shall continue
to be fully liable therefor. No collection or actapce of rent by Landlord from any person othenthanant shall be deemed a waiver of any
provision of this Article 15 or the acceptance 0§ dransferee hereunder, or a release or Tenaof @y Transferee of Tenant).
Notwithstanding anything to the contrary in thisake, if Tenant or any proposed Transferee claiatsLtfindlord has unreasonably withh

or delayed its consent under this Article 15 orotise has breached or acted unreasonably undeAtticle 15, their sole remedies shall t
declaratory judgment and an injunction for theefetiought without any monetary damages, and Tdrexreby waives all other remedies,
including, without limitation, any right at law equity to terminate this Lease, on its own behadf, do the extent permitted under all
applicable laws, on behalf of the proposed Traesfer

Notwithstanding anything to the contrary contaiirethis Article 15, if Tenant contemplates a Tramsthen Tenant shall give Landlord
notice (the “Intention to Transfer Notice ”) of such contemplated Transfer (whether or net¢bntemplated Transferee or the terms of such
contemplated Transfer have been determined). Tieetion to Transfer Notice shall specify the partaf and number of rentable square feet
of the Premises which Tenant intends to Transkfer {Contemplated Transfer Spac€) and the contemplated date of commencement of the
contemplated Transfer Contemplated Effective Dat€’). Thereafter, Landlord shall have the option,giving written notice to Tenant
within ten (10) business days after Landlord’s igicef the Intention to Transfer Notice, to terntmshis Lease as to the Contemplated
Transfer Space effective as of the ContemplatecE¥fe Date. If this Lease shall be so terminateith weéspect to less than the entire Premises,
the monthly Basic Rental reserved herein shallrbeaped on the basis of the number of rentablersgfieat retained by Tenant in proportion
to the number of rentable square feet containglddrentire Premises, and this Lease as so amehdidantinue thereafter in full force and
effect, and upon request of either party, the parthall execute written confirmation of the salineandlord declines, or fails to elect in a
timely manner to terminate this Lease as to thet@oplated Transfer Space under this Article 15 iwiuch ten (10) business day period,
then provided Landlord has consented to the prapdsansfer, Tenant shall be entitle to proceedaosfer the Contemplated Transfer Space
to a proposed Transferee and Landlord shall not laay right to recapture such Contemplated Trar&fece with respect to any Transfer
thereof consummated within a period of six (6) nher(the “Six Month Period ") commencing on the expiration of such ten (10)
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business day period; provided, however that ani Suansfer shall be subject to other terms of Mtgcle 15. If such a Transfer is not so
consummated within the Six Month Period (or if @afsfer is so consummated, then upon the expirafitine term of any Transfer of such
Contemplated Transfer Space consummated within SicMonth Period), Tenant shall again be requicesubmit a new Intention to
Transfer Notice to Landlord with respect to anyteomplated Transfer, as provided in this Article 15.

Notwithstanding anything to the contrary contaiirethis Article 15, an assignment or sublettingathfor a portion of the Premises to an
affiliate (“ Affiliate ") of Tenant (an entity which is controlled by, ¢amis, or is under common control with, Tenantialshot be deemed a
Transfer under this Article 15, provided that Teaatifies Landlord of any such assignment or safdeand promptly supplies Landlord with
any documents or information requested by Landlegarding such assignment or sublease or suctatgfiand further provided that such
assignment or sublease is not a subterfuge by Témawoid its obligations under this Lease. Angrsse of Tenant's entire interest in this
Lease pursuant to the immediately preceding seateray be referred to herein as aiffiliated Assignee.” “ Control ,” as used in this
Article 15, shall mean the ownership, directly mdirectly, of greater than fifty percent (50%) bé&tvoting securities of, or possession of the
right to vote, in the ordinary direction of its aiffs, of greater than fifty percent (50%) of theing interest in, an entity.

ARTICLE 16
DAMAGE OR DESTRUCTION

If the Project is damaged by fire or other insucadualty and the insurance proceeds have beenawailigble therefor by the holder or
holders of any mortgages or deeds of trust covetiad’remises or the Project, the damage sha#ifmred by Landlord to the extent such
insurance proceeds are available therefor and ggdvsuch repairs can, in Landlord’s sole opiniangbmpleted within two hundred seventy
(270) days after the necessity for repairs asuatreEsuch damage becomes known to Landlord, wittioe payment of overtime or other
premiums, and until such repairs are completedgieall be abated in proportion to the part of theniises which is unusable by Tenant in
conduct of its business (but there shall be nosgibant of rent by reason of any portion of the Psesior Project parking facility being
unusable for a period equal to one (1) day or léagthermore, if the Project parking facility iardaged by fire or other casualty and if
Landlord is unable to make arrangements for sulbstfiarking for Tenant’'s employees and to the é¢xtena result, Tenant does not utilize all
or a portion of the Premises which is not so ugedidnant’s business, Tenant’s rent shall be akatpdportion to the part of the Premises
which is not so used by Tenant, its employees, tageantractors, guests, invitees and the likegetshall be no abatement of rent, unless and
to the extent Landlord receives rental income iasoe proceeds. Within sixty (60) days after the daindlord learns of the necessity for
repairs as a result of damage, Landlord shallyad#hant (“Damage Repairs Estimaté) of Landlord’s estimated assessment of the period
of time in which the repairs will be completed. Wpthe occurrence of any damage to the Premisesyitshall assign to Landlord (or to any
party designated by Landlord) all insurance prosgmable to Tenant under Section 14(a)(ii)(A) & @vovided, however, that if the costs
of repair of improvements within the Premises bydlard exceeds the amount of insurance proceeés/sztby Landlord from Tenant’s
insurance carrier, as so assigned by Tenant, stegls® costs shall be paid by Tenant to Landlomt poi Landlord’s repair of such damage. If
repairs cannot, in Landlord’s opinion, be compleséithin two hundred seventy (270) days after therahe necessity for repairs as a result of
such damage becomes known to Landlord without dlyengnt of overtime or other premiums, Landlord nayis option, either (i) make su
repairs in a reasonable time and in such eventdase shall continue in effect and the rent dfatbated, if at all, in the manner provided in
this Article 16, or (ii) elect not to effect suabpairs and instead terminate this Lease, by nogfffienant in writing of such termination within
sixty (60) days after Landlord learns of the neitgder repairs as a result of damage, such ndatidaclude a termination date giving Tenant
sixty (60) days to vacate the Premises. In additi@mdlord may elect to terminate this Lease iffineject shall be damaged by fire or other
casualty or cause, whether or not the Premiseafteeted, if the damage is not fully covered, exdepdeductible amounts, by Landlord’s
insurance policies. However, if Landlord does neteto terminate this Lease pursuant to Landlotefmination rights as provided above,
and if the Damage Repair Estimate indicates thaire cannot be completed within two hundred sev€2it0) days after being commenced
and if such damage is not the result of the negtigeor willful misconduct of Tenant or Tenant’s dayges, agents or contractors, Tenant
may elect,
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not later than thirty (30) days after Tenant's iptef the Damage Repair Estimate, to terminate ltleiase by written notice to Landlord
effective as of the date specified in Tenant'semtFinally, if the Premises or the Project is dgethto any substantial extent during the last
twelve (12) months of the Term, then notwithstagdamything contained in this Article 16 to the gang, Landlord shall have the option to
terminate this Lease by giving written notice ton@st of the exercise of such option within sixt@)6lays after Landlord learns of the
necessity for repairs as the result of such danfagetal destruction of the Project shall autonmaticterminate this Lease. Except as provi
in this Article 16, there shall be no abatementeaft and no liability of Landlord by reason of danjury to or interference with Tenant’s
business or property arising from such damage straietion or the making of any repairs, alterationgmprovements in or to any portion of
the Project of the Premises or in or to fixturggwartenances and equipment therein. Tenant unddssthat Landlord will not carry insurance
of any kind on Tenant’s furniture, furnishings,desfixtures or equipment, and that Landlord shallbe obligated to repair any damage
thereto or replace the same. Tenant acknowledgéd émant shall have no right to any proceedssfremce carried by Landlord relating to
property damage. With respect to any damage whactdlord is obligated to repair or elects to repBémant, as a material inducement to
Landlord entering into this Lease, irrevocably veaivand releases its rights under the provisio@eofions 1932 and 1933 of the California
Civil Code.

ARTICLE 17
SUBORDINATION

This Lease is subject and subordinate to all graxrnehderlying leases, mortgages and deeds ofwhish affect the property or the
Project, including all renewals, modifications, solidations, replacements and extensions thereovjged, however, if the lessor under any
such lease or the holder or holders of any suchigage or deed of trust shall advise Landlord they tdesire or require this Lease to be prior
and superior thereto, upon written request of Lamtito Tenant, Tenant agrees to promptly execatey@vledge and deliver any and all
documents or instruments which Landlord or suckdgsholder or holders deem necessary or desifabprposes thereof. Landlord shall
have the right to cause this Lease to be and beamoheemain subject and subordinate to any argt@lind or underlying leases, mortgages
or deeds of trust which may hereafter be executgdring the Premises, the Project or the propargng renewals, modifications,
consolidations, replacements or extensions thefeothe full amount of all advances made or tartsgle thereunder and without regard tao
time or character of such advances, together withrést thereon and subject to all the terms aodgions thereof; provided, however, that
condition precedent to such subordination shathéLandlord obtains from the lender or otherypartquestion a commercially reasonable
non-disturbance agreement in favor of Tenant. Sulgethe foregoing, Tenant agrees, within ten @a@)s after Landlord’s written request
therefor, to execute, acknowledge and deliver upguest any and all documents or instruments réggidy Landlord or necessary or proper
to assure the subordination of this Lease to ank swortgages, deed of trust, or leasehold estatggmnt agrees that in the event of any
proceedings are brought for the foreclosure ofrapytgage or deed of trust in lieu thereof, to attmrthe purchaser or any successors thereto
upon any such foreclosure sale or deed in lieletifeas so requested to do so by such purchaseoaedognize such purchaser as the lessor
under this Lease; Tenant shall, within five (5) slafter request execute such further instrumerassurances as such purchaser may
reasonably deem necessary to evidence or confichn atiornment. Tenant agrees to provide copiesyhatices of Landlord’'s default under
this Lease to any mortgagee or deed of trust beiagefiwhose address has been provided to Tenaritamaht shall provide such mortgagee
or deed of trust beneficiary a commercially reagbméime after receipt of such notice within whiohcure any such default. Tenant waives
the provisions of any current or future statutée ar law which may give or purport to give Tenany right or election to terminate or
otherwise adversely affect this Lease and the atitigs of the Tenant hereunder in the event offargclosure proceeding or sale.
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ARTICLE 18
EMINENT DOMAIN

If the whole of the Premises or the Project or smimof the Premises or Project parking facilitt@sender the Premises (or the balance
thereof) unusable by Tenant shall be taken undeepof eminent domain, or is sold, transferredaneyed in lieu thereof, this Lease shall
automatically terminate as of the date of such eamthtion, or as of the date possession is takénebgondemning authority, at Landlord’s
option. No award for any partial or entire takirig be apportioned and Tenant hereby assignsrdlbed any award which may be made in
such taking or condemnation, together with anyahdghts of Tenant now or hereafter arising in@the same or any part thereof; provic
however, that nothing contained herein shall berdgkto give Landlord any interest in or to reqUiemant to assign to Landlord any award
made to Tenant for the taking of personal propang trade fixtures belonging to Tenant and remavhl Tenant at the expiration of the
Term hereof as provided hereunder or for the infgion of, or damage to, Tenant’s business. Irethent of a partial taking described in this
Article 18, or a sale, transfer or conveyanceen lhereof, which does not result in a terminatiothis Lease, the rent shall be apportioned
according to the ration that the part of the Presiremaining useable by Tenant bears to the taalaf the Premises. Tenant hereby waives
any and all rights it might otherwise have pursuarection 1265.130 of the California Code of ORifocedure.

ARTICLE 19
DEFAULT

Each of the following acts or omissions of Tenantfoany guarantor of Tenastperformance hereunder, or occurrences, shaltiage:
an “Event of Default™:

(a) Failure or refusal to pay Basic Rental, AddiibRent or any other amount to be paid by Termhanhdlord hereunder within three
(3) calendar days after notice that the same isodpayable hereunder; said three (3) day periadl bk in lieu of, and not in addition to, the
notice requirements of Section 1161 of the Calim@ode of Civil Procedure or any similar or suscedaw;

(b) Except as set forth in items (a) above andhie@ugh and including (f) below, failure to perfoomobserve any other covenant or
condition of this Lease to be performed or obsemwghin thirty (30) days following written notice fTenant of such failure; provided,
however, if the nature of such default is such thatsame cannot be reasonably cured within g tt8@) day period, Tenant shall not be
deemed to be in default if Tenant diligently comeesisuch cure within such period and thereaftegeditly proceeds to rectify and cure said
default. Such thirty (30) day notice shall be guliof, and not in addition to, any required undect®n 1161 of the California Code of Civil
Procedure or any similar or successor law;

(c) The taking in execution or by similar proces$aav (other than by eminent domain) of the estetieeby created,;

(d) The filing by Tenant or any guarantor hereurideany court pursuant to any statute of a petitiobankruptcy or insolvency or for
reorganization or arrangement for the appointméatreceiver of all or a portion of Tenant's prapethe filing against Tenant or any
guarantor hereunder of any such petition, or thrernencement or a proceeding for the appointmentiafstee, receiver or liquidator for
Tenant, or for any guarantor hereunder, or of drthe property of either, or a proceeding by anyegoamental authority for the dissolution or
liquidation of Tenant or any guarantor hereundesuch proceeding shall not be dismissed or trgsipediscontinued within thirty (30) days
after commencement of such proceeding or the appeint of such trustee or receiver; or the making &yant or any guarantor hereunder of
an assignment for the benefit of creditors. Tehaneby stipulates to the lifting of the automataysn effect and relief from such stay for
Landlord in the event Tenant files a petition unither United States Bankruptcy laws, for the purpaddeandlord pursuing its rights and
remedies against Tenant and/or a guarantor of #ase;

26



(e) Tenant's failure to cause to be released argharécs liens filed against the Premises or th@eBravithin twenty (20) days after the
date the same shall have been filed or recorded; or

(f) Tenant'’s failure to observe or perform accogdia the provisions of Articles 7, 14, 17 or 25hiit seven (7) business days after
notice from Landlord.

All defaults by Tenant of any covenant or conditadrthis Lease shall be deemed by the parties inéodie material.

ARTICLE 20
REMEDIES

(a) Upon the occurrence of an Event of Default undis Lease as provided in Article 19 hereof, Uandimay exercise all of its
remedies as may be permitted by law, includingnmtiimited to the remedy provided by Section 1@5if.the California Civil Code, and
including without limitation, terminating this Leasreentering the Premises and removing all perandsproperty therefrom, which property
may be stored by Landlord at a warehouse or els@andtehe risk, expense and for the account of efaLandlord elects to terminate this
Lease, Landlord shall be entitled to recover froemant the aggregate of all amounts permitted byileiuding but not limited to (i) the
worth at the time of award of the amount of anyaidpent which had been earned at the time of gerchination; plus (ii) the worth at the
time of award of the amount by which the unpaid meich would have been earned after terminatiai tire time of award exceeds the
amount of such rental loss that Tenant proves coal@ been reasonably avoided; plus (iii) the wattthe time of award of the amount by
which the unpaid rent for the balance of the Tefterdhe time of award exceeds the amount of sanbaf loss that Tenant proves could have
been reasonably avoided; plus (iv) any other ampaoéssary to compensate Landlord for all therdetit proximately caused by Tenant’s
failure to perform its obligations under this Leasevhich in the ordinary course of things wouldlizely to result therefrom; and (v) at
Landlord’s election, such other amounts in additmor in lieu of the foregoing as many be permlitter time to time by applicable law. The
term “rent” as used in this Section 20(a) shaltlbemed to be and to mean all sums of every nataréred to be paid by Tenant pursuant to
the terms of this Lease, whether to Landlord astt@rs. As used in items (i) and (i), above, therth at the time of award” shall be
computed by allowing interest at the rate set fortitem (e), below, but in no other case grediantthe maximum amount of such interest
permitted by law. As used in item (iii), above, theorth at the time of award” shall be computeddiscounting such amount at the discount
rate of the Federal Reserve Bank of San Francistteedime of award plus one percent (1%).

(b) Nothing in this Article 20 shall be deemed ffieet Landlord’s right to indemnification for liality or liabilities arising prior to the
termination of this Lease for personal injurieporperty damage under the indemnification clausgaurses contained in this Lease.

(c) Notwithstanding anything to the contrary saetHderein, Landlord’s re-entry to perform actsrdintenance or preservation of or in
connection with efforts to relet the Premises or portion thereof, or the appointment of a receiyeon Landlord’s initiative to protect
Landlord’s interest under this Lease shall not teate Tenant's right to possession of the Prenmosesy portion thereof and, until Landlord
does elect to terminate this Lease, this Leasé¢ ahiatinue in full force and effect and Landlordyrenforce all of Landlords’ rights and
remedies hereunder including, without limitatidme temedy described in California Civil Code Settl®51.4 (lessor may continue lease in
effect after lessee’s breach and abandonment aneecent as it becomes due, if lessee has thetagiublet or assign, subject only to
reasonable limitations). Accordingly, if Landlordes not elect to terminate this Lease on accouanhyfiefault by Tenant, Landlord may
from time to time, without terminating this Leasaforce all of its rights and remedies under thgade, including the right to recover all rent
as it becomes due.

(d) All rights, powers and remedies of Landlordeharder and under any other agreement now or heréaftorce between Landlord
and Tenant shall be cumulative and not alternatie shall be in addition to all rights, powers aghedies give to Landlord by law, and the
exercise of one or more rights or remedies shallmpair Landlord’s right to exercise any otherigr remedy.
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(e) Any amount due from Tenant to Landlord hereumdgch is not paid when due shall bear intereshatower of eighteen percent
(18%) per annum or the maximum lawful rate of iagtifrom the due date until paid, unless othersjmifically provided herein, gut the
payment of such interest shall not excuse or coyedafault by Tenant under this Lease. In additaauch interest: (i) if Basic Rental is not
paid on or before the fifth (8 ) day of the calenaenth for which the same is due, a late chargeleg ten percent (10%) of the amount
overdue or $100, whichever is greater shall be idiately due and owing and shall accrue for eachnzir month or part thereof until such
rental, including the late charge, is paid in fulhich late charge Tenant hereby agrees is a rabgoestimate of the damages Landlord shall
suffer as a result of Tenaatlate payment and (ii) an addition charge of $28Ide assessed for any check give to Landlordripn behalf o
Tenant which is not honored by the drawee themgbich damages include Landlord’s additional adntiaisve and other costs associated
with such late payment and unsatisfied checks laagarties agree that it would be impracticablextremely difficult to fix Landlord’s
actual damage in such event. Such charges foesttand late payments and unsatisfied checks pagate and cumulative and are in addi
to and shall not diminish or represent a substfiut@ny or all of Landlord’s rights or remediesden any other provision of this Lease.

ARTICLE 21
TRANSFER OF LANDLORD 'S INTEREST

In the event of any transfer or termination of Limnd's interest in the Premises or the Projectddg sassignment, transfer, foreclosure,
deed-in-lieu of foreclosure or otherwise whethduwmtary or involuntary, Landlord shall be automatig relieved of any and all obligations
and liabilities on the part of Landlord from andeafthe date of such transfer or termination toetktend such obligations are assumed by the
transferee by operation of law or otherwise, inzigdwvithout limitation, the obligation of Landloxchder Article 4 and California Civil Code
1950.7 above to return the security deposit, pedishid security deposit is transferred to saitsfexee. Tenant agrees to attorn to the
transferee upon any such transfer and to recognizle transferee as the lessor under this Leas€amaht shall, within five (5) days after
request, execute such further instruments or assesaas such transferee may reasonably deem ngcessgidence or confirm such
attornment.

ARTICLE 22
BROKER

In connection with this Lease, Landlord and Temneautrant and represent that they have had dealinigsagth firm(s) set forth in
Article 1.H. of Basic Lease Provisions (who shaldompensated by Landlord pursuant to a separe¢eragnt) and that they know of no
other person or entity who is or might be entitleé commission, finder’'s fee or other like paymientonnection herewith. Each party does
hereby indemnify and agree to hold the other arit tyents, members, partners, representativesedf affiliates, shareholders, employees,
successors and assigns harmless from and agaynahdrall loss, liability and expenses that mayniserred should such warranty and
representation prove incorrect, inaccurate or false

ARTICLE 23
PARKING

Tenant shall rent from Landlord, commencing on@oenmencement Date, the number of parking passésriein Article 1.1 of the
Basic Lease Provisions, which parking passes phdihin to the Project parking facility. Tenant ngdgct to have up to five (5) of such
parking passes designated for Termnse as reserved parking at locations mutuallgeabupon in good faith by Landlord and Tenant e
remainder of such parking passes shall be for enved parking. Unreserved parking shall be freehafrge throughout the initial Lease Term
and for Tenant’s reserved parking, Tenant shalltpdyandlord the prevailing rate charged from tiim¢ime at the location of such parking
passes for reserved parking, which rate is cusré§it00.00 per reserved parking pass per monthdditian, Tenant shall be responsible for
the full amount of any taxes imposed by any govemmial authority in connection with the
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renting of such parking passes by Tenant or thefidee parking facility by Tenant. Tenant’s contid right to use the parking passes is
conditioned upon Tenant abiding by all rules arglifations which are prescribed from time to timetfe orderly operation and use of the
parking facility where the parking passes are ledaincluding any sticker or other identificatiorsem established by Landlord, Tenant’s
cooperation in seeing that Tenant's employees @itbrs also comply with such rules and regulatj@rsl Tenant not being in default under
this Lease. Provided that Tenant continues to tia@arking to which it is entitled under this Leakandlord specifically reserves the right
to change the size, configuration, design, layodt @l other aspects of the Project parking facdit any time and Tenant acknowledges and
agrees that Landlord may, without incurring anbpilitsy to Tenant and without any abatement of nemder this Lease, from time to time,
close-off or restrict access to the Project parkawility for purposes of permitting or facilitairany such construction, alteration or
improvements. Landlord may, from time to time, oglte any reserved parking spaces (if any) rentéfelmant to another location in the
Project parking facility. Landlord may delegaterisponsibilities hereunder to a parking operata@ lessee of the parking facility in which
case such parking operator or lessee shall hatieeatights of control attributed hereby to the diand. The parking passes rented by Tenant
pursuant to this Article 23 are provided to Tergolely for use by Tenant’s own personnel and s@adsgs may not be transferred, assigned,
subleased or otherwise alienated by Tenant withantllord’s prior approval. Tenant may validate tasparking by such method or methods
as the Landlord may establish, at the validatidée filom time to time generally applicable to visiparking.

ARTICLE 24
WAIVER

No waiver by Landlord of any provision of this Leaghall be deemed to be a waiver of any other pi@vihere or of any subsequent
breach by Tenant of the same or any other providlonprovision of this Lease may be waived by Landl| except by an instrument in
writing executed by Landlord. Landlord’s consenbtapproval of any act by Tenant requiring Landl®iconsent or approval shall not be
deemed to render unnecessary the obtaining of badidlconsent to or approval of any subsequenvfatenant, whether or not similar to the
act so consented to or approved. No act or thimgdiy Landlord or Landlord’s agents during the Teffrthis Lease shall be deemed an
acceptance of a surrender of the Premises, andreeraent to accept such surrender shall be valessiin writing and signed by Landlord.
The subsequent acceptance of rent hereunder bydrdrshall not be deemed to be a waiver of anyqat# breach by Tenant of any Term,
convenient or condition of this Lease, other tHanftilure of Tenant to pay the particular renasoepted, regardless of Landlord’s
knowledge of such preceding breach at the timeoéptance of such rent. Any payment by Tenanta#ipé by Landlord of an amount less
than the total amount then due hereunder shalebendd to be in partial payment only thereof andaneaiver of the balance due or an ac
and satisfaction, notwithstanding any statememnoiorsement to the contrary on any check or argr atistrument delivered concurrently
therewith or in reference thereto. Accordingly, dbord may accept any such amount and negotiatesaety check without prejudice to
Landlord’s right to recover all balances due anéhgvand to pursue its other rights against Tenadeuthis Lease, regardless of whether
Landlord makes any notation on such instrumentghpent or otherwise notifies Tenant that such aeceg or negotiation is without
prejudice to Landlord’s rights.

ARTICLE 25
ESTOPPEL CERTIFICATE

Tenant shall, at any time and from time to timegrupot less than ten (10) days’ prior written netiom Landlord, execute,
acknowledge and deliver to Landlord a statementriting certifying the following information, (butot limited to the following information
in the event further information is requested bydlard): (i) that this Lease is unmodified an ifi farce and effect (or, if modified, stating
the nature of such modification and certifying tthas Lease, as modified, is in full force and effg(ii) the dates to which the rental and o
charges are paid in advance, if any; (iii) the amai Tenant’s security deposit, if any; and (ickaowledging that there are not, to Tenant’s
knowledge, any uncured defaults on the part of laddchereunder, and no events or conditions thexistence which, with the passage of
time or notice or both, would constitute a defawltthe part of Landlord hereunder, or specifyinghsdefaults, events or conditions, if any
claimed. It is expressly understood and
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agreed that any such statement may be relied upanyprospective purchaser or encumbrancer afirahy portion of the Real Property.
Tenants failure to deliver such statement within suchetishall constitute an admission by Tenant thattatements contained therein are
and correct. Tenant hereby irrevocably appointgdland as Tenant's attorney-in-fact and in Tensunime, place and stead to execute an
all documents described in this Article 25 if Tenfails to do so within the specified time period.

ARTICLE 26
LIABILITY OF LANDLORD

Notwithstanding anything in this Lease to the cantyany remedy of Tenant for the collection ofidgment (or other judicial process)
requiring the payment of money by Landlord in tieerg of any default by Landlord hereunder or amyna| cause of action or obligation, |
contractual, statutory or otherwise by Tenant agjdiandlord or the Landlord Parties concerningsiag out of or relating to any matter
relating to this Lease and all of the covenantsamtlitions or any obligations, contractual, statytor otherwise set forth herein, shall be
limited solely and exclusively to an amount whiskegual to the lesser of (i) the interest of Lardlia and to the Project, and (ii) the interest
Landlord would have in the Project if the Projeetravencumbered by third party debt in an amourdlggueight percent (80%) of the then
current value of the Project. No other propertassets of Landlord or any Landlord Party shalluigexct to levy, execution or other
enforcement procedure for the satisfaction of Téaaamedies under or with respect to this Leasadlord’s obligations to Tenant, whether
contractual, statutory or otherwise, the relatigmsti Landlord and Tenant hereunder, or Tenantésarsoccupancy of the Premises.

ARTICLE 27
INABILITY TO PERFORM

This Lease and the obligations of Tenant hereusidalt not be affected or impaired because Landkotahable to fulfill any of its
obligations hereunder or is delayed in doing seuih inability or delay is caused by reason of gmyention, delay, stoppage due to strikes,
lockouts, acts of God, or any other cause prewouslat such time, beyond the reasonable contrahticipation of Landlord (collectively, a
“ Force Majeure”) and Landlord’s obligations under this Lease khalforgiven and suspended by any such Force Majeu

ARTICLE 28
HAZARDOUS WASTE

(a) Tenant shall not cause or permit any Hazartitaterial (as defined in Section 28(c) below) tobpeught, kept or used in or about
the Project by Tenant, its agents, employees, aciairs, or invitees. Tenant indemnifies Landlord #re Landlord Parties from and against
any breach by Tenant of the obligations statetiénpreceding sentence, and agrees to defend asdl&odilord and the Landlord Parties
harmless from and against any and all claims, juglgs) damages, penalties, fines, costs, liabilitefosses (including, without limitation,
diminution in value of the Project, damages forlthes of restriction of use of rentable or usalplace or of any amenity of the Project,
damages arising from any adverse impact or maetirspace in the Project, and sums paid in sedtterof claims, attorneys’ fees and costs,
consultant fees, and expert fees) which arise dwirafter the Term of this Lease as a result ohdareach. This indemnification of Landlord
and the Landlord Parties by Tenant includes, withimitation, costs incurred in connection with anyestigation of site conditions or any
cleanup, remedial, removal, or restoration worluresgl by any federal, state, or local governmeaggncy or political subdivision because of
Hazardous Material present in the soil or grountewan or under the project. Without limiting therdgoing, if the presence of any
Hazardous Material on the Project caused or pexthlily Tenant results in any contamination of thaet, then subject to the provisions of
Articles 9, 10 and 11 hereof, Tenant shall promf#ke all actions at its sole expense as are ragessreturn the Project to the condition
existing prior to the introduction of any such Haltaus Material and the contractors to be used Imaiefor such work must be approved by
Landlord, which approval shall not be unreasonabtitheld so long as such actions would not potégtieave any material adverse long-
term or short-term effect on the Project and sg las such actions do not materially interfere \htih use and enjoyment of the Project by the
other tenants thereof;
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provided however, Landlord shall also have thetrigi written notice to Tenant, to directly undé&egany such mitigation efforts with regard
to Hazardous Materials in or about the ProjecttduBenant’s breach of its obligations pursuantte Section 28(a), and to charge Tenant as
Additional Rent, for the costs thereof.

(b) It shall not be unreasonable for Landlord tthiwold its consent to any proposed Transfer ifh@ proposed transferee’s anticipated
use of the Premises involves the generations,g#owese, treatment, or disposal of Hazardous Mdtéii) the proposed Transferee has been
required by any prior landlord, lender, or governtakauthority to take remedial action in connattiath Hazardous Material contaminating
a property if the contamination resulted from siichnsferee’s actions or use of the property in tioles; or (i) the proposed Transferee is
subject to an enforcement order issued by any govental authority in connection with the use, dsslpor storage of a Hazardous Material.

(c) As used herein, the ternHazardous Material ” means any hazardous or toxic substance, materiglaste which is or becomes
regulated by any local governmental authority,Stete of California or the United States Governm&he term “Hazardous Material”
includes, without limitation, any material or sudoste which is (i) defined as “Hazardous Waste, "tf&xely Hazardous Waste,” or
“Restricted Hazardous Waste” under Sections 2528517 or 25122.7, or listed pursuant to SectioMB5df the California Health and
Safety Code, Division 20, Chapter 6.5 (Hazardoust&/&ontrol Law), (ii) defined as a “Hazardous Sabse” under Section 25316 of the
California Health and Safety Code, Division 20, ftea 6.8 (Carpenter-Presley-Tanner Hazardous Sutestaccount Act), (iii) defined as a
“Hazardous Material,” “Hazardous Substance,” or Zei@ous Wastelinder Section 25501 of the California Health anfityaCode, Divisior
20, Chapter 6.95 (Hazardous Materials Release Resg@lans and Inventory), (iv) defined as a “HazasdSubstance” under Section 25281
of the California Health and Safety Code, Divisgh Chapter 6.7 (Underground Storage of Hazardabst8nces), (v) petroleum,

(vi) asbestos, (vii) listed under Article 9 of dedd as Hazardous or extremely hazardous pursuémtitte 11 of Title 22 of the California
Administrative Code, Division 4, Chapter 20, (vili¢signated as a “Hazardous Substance” pursu&@gdiion 311 of the Federal Water
Pollution Control Act (33 U.S.C. § 1317), (ix) dedd as a “Hazardous Waste” pursuant to Section @0 Federal Resource Conservation
and Recovery Act, 42 U.S.C. § 6901 et seq. (42Q).8.6903), or (x) defined as a “Hazardous Subsfaparsuant to Section 101 of the
Comprehensive Environmental Response, Compensatidhiability Act, 42 U.S.C. § 9601 et seq. (42 IS8 9601).

(d) As used herein, the ternLaws " means any applicable federal, state or local langinance, or regulation relating to any Hazardous
Material affecting the Project, including, withdiritation, the laws, ordinances, and regulaticefermred to in Section 28(c) above.
ARTICLE 29
SURRENDER OF PREMISES; REMOVAL OF PROPERTY

(a) The voluntary or other surrender of this Lelagd enant to Landlord, or a mutual termination bé&rehall not work a merger, and
shall at the option of Landlord, operated as aigasent to it of any or all subleases or subteremaifecting the Premises.

(b) Upon the expiration of the Term of this Leaseyupon any earlier termination of this Lease, Tersaall quit and surrender
possession of the Premises to Landlord in goodr@de condition, reasonable wear and tear andnepdiich are Landlord’s obligation
excepted, and shall, without expense to Landl@whave or case to be removed from the Premiseghifigdand rubbish, all furniture,
equipment, business and trade fixtures, free-stgnckbinet work, moveable partitioning, telephoneé data cabling and other articles of
personal property owned by Tenant or installedlacgd by Tenant at its own expense in the Premaseball similar articles of any other
persons claiming under Tenant (unless Landlordoise&s its option to have any subleases or subt@wassigned to it), and Tenant shall
repair all damage to the Premises resulting froerémoval of such items from the Premises.

(c) Whenever Landlord shall reenter the Premisge@gded in Article 20 hereof, or as otherwiseypded in this Lease, any property
Tenant not removed by Tenant upon the
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expiration of the Term of this Lease (or withintieeight (48) hours after a termination by reasbmenant’s default), as provided in this
Lease, shall be considered abandoned and Landlaydemove any or all of such items and disposé@tame in any manner or store the
same in a public warehouse or elsewhere for theust@nd at the expense and risk of Tenant, ahdrifint shall fail to pay the cost of stor
any such property after it has been stored formgef thirty (30) days or more, Landlord may satly or all of such property at public or
private sale, in such manner and at such timepkwas as Landlord, in its sole discretion, maymipeoper, without notice to or demand
upon Tenant, for the payment of all or any pagswth charges or the removal of any such propenty shall apply the proceeds of such sale
as follows; first, to the cost and expense of ssalk, including reasonable attorneys’ fees andsdostservices rendered; second, to the
payment of the cost of or charges for storing arghgroperty; third, to the payment of any othenswf money which may then or thereafter
be due to Landlord form Tenant under any of thensehereof; and forth, the balance, if any, to Ténan

(d) All fixtures, equipment, leasehold improvemertherations and/or appurtenances attached taitiribto the Premises prior to or
during the Term, whether by Landlord or Tenant ehéther at the expense of Landlord or Tenant, dwotif, shall be and remain part of the
Premises and shall not be removed by Tenant arttief the Term unless otherwise expressly provideth this Lease or unless such
removal is required by Landlord. Such fixtures,ipment, leasehold improvements, Alterations, add#j improvements and/or
appurtenances shall include but not be limiteaglicdloor coverings, drapes, paneling, built-in tediry, molding, doors, vaults (including
vault doors), plumbing systems, security systertestiécal systems, lighting systems, silencing pmeént, communication systems, all
fixtures and outlets for the systems mentioned aland for all telephone, radio, telegraph and tsiew purposes, and any special flooring or
ceiling installations.

ARTICLE 30
MISCELLANEOUS

(2) SEVERABILITY; ENTIRE AGREEMENT . ANY PROVISION OF THIS LEASE WHICH SHALL ROVETOB E
INVALID, VOID, OR ILLEGAL SHALL IN NO WAY AFFECT, | MPAIR OR INVALIDATE ANY OTHER PROVISION HEREOF
AND SUCH OTHER PROVISIONS SHALL REMAIN IN FULL LFOR CEAND EFFECT. THIS LEASE AND THE EXHIBITS AND
ANY ADDENDUM ATTACHED HERETO CONSTITUTE THE ENTIRE AGREEMENT BETWEEN THE PARTIES HERETO
WITH REGARD TO TENANT'S OCCUPANCEY OR USE OF ALL OR ANY PORTION OF THE PROJECT, AND NO PIOR
AGREEMENT OR UNDERSTANDING PERTAINING TO ANY SUCH M ATTER SHALL BE EFFECTIVE FOR ANY PURPOSE.
NO PROVISION OF THIS LEASE MAY BE AMENDED OR SUPPLE MENTED EXEPT BY AN AGREEMENT IN WRITING
SIGNED BY THE PARTIES HERETO OR THEIR SUCCESSOR IN INTEREST. THE PARTIES AGREE THAT ANY DELETION
OF LANGUAGE FROM THIS LEASE PRIOR TO ITS MUTUAL EXE CUITION BY LANDLORD AND TENANT SHALL NOT BE
CONSTRUED TO HAVE ANY PARTICULAR MEANING OR TO RAIS E ANY PRESUMPTION, CANON OF CONSTRUCTION
OR IMPLICATION INCLUDING, WITHOUT LIMITATION, ANY | MPLICATION THAT THE PARTIES INTEDED THERBY
TO STATE THE CONVERSE, OBVERSE OR OPPOSITE OF THE DELETED LANGUAGE.

(b) Attorneys Fees; Waiver of Jury Trial

(i) In any action to enforce the terms of this Lesaacluding any suite by Landlord for the recovefyent or possession of the
Premises, the losing party shall pay the succepsity a reasonable sum for attorneys’ fees ant$ @@such suit and attorneyfg'es and cos
shall be deemed to have accrued prior to the coroemeent of such action and shall be paid whethapbsuch action is prosecuted to
judgment.

(ii) Should Landlord, without fault on Landlord’saif, be make a party to any litigation institutgdTienant or by any third party against
Tenant, or by or against any person holding undeising the Premises by license of Tenant, orHferforeclosure of any lien for
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labor or material furnished to or for Tenant or @gh other person or otherwise arising out oksulting from any act or transaction of
Tenant or of any such other person, Tenant covernargave and hold Landlord harmless from any jugtgmendered against Landlord or the
Premises or any part thereof and from all costseapeéinses, including reasonable attornésess and costs incurred by Landlord in connec
with such litigation.

(iif) When legal services are rendered by an a#tpmat law who is an employee of a party, attoradges and costs incurred by t
party shall be deemed to include an amount based tlfg number of hours spent by such employee ommatters multiplied by an
appropriate billing rate determined by taking intmsideration the same factors, including but imaitéd by, the importance of the matter,
time applied, difficulty and results, as are copsidl when an attorney not in the employ of a pargngaged to render such service.

(iv) EACH PARTY HEREBY WAIVES ANY RIGHT TO ATRIAL BY JU RY IN ANY ACTION SEEKING SPECIFIC
PERFORMANCE OF ANY PROVISION OF THIS LEASE, FOR DAM AGES FOR ANY BREACH UNDER THIS LEASE, OR
OTHERWISE FOR ENFORECEMENT OF ANY RIGHT OR REMEDY H EREUNDER.

(c) Time of EssenceEach of Tenan$ covenants herein is a condition and time is efetbsence with respect to the performance of «
provision of this Lease.

(d) Headings; Joint and Severdlhe article headings contained in this Leasdareonvenience only and do not in any way limit or
amplify any term or provision hereof. The terms fidbord” and “Tenant” as used herein shall incluak plural as well as the singular, the
neuter shall include the masculine and femininedgehand the obligations herein imposed upon Testait be joint and several as to eac
the persons, firms or corporations of which Temaay be composed.

(e) Reserved AreaTenant hereby acknowledges and agrees that tagawalls of the Premises and the area betweerfitished
ceiling of the Premises and the slab of the flddhe project thereabove have not been demisediened the use thereof together with the
right to install, maintain, use, repair, and replages, ducts, conduits, wiring and cabling legdimough, under above the Premises or
throughout the Project in locations which will moaterially interfere with Tenant’s use of the Preasiand serving other parts of the Project
are hereby excepted and reserved unto Landlord.

() NO OPTION . THE SUBMISSION OF THIS LEASE BY LANDLORD, ITS AGE NT OR REPRESENTATIVE FOR
EXAMINATION OR EXECUTION BY TENANT DOES NOT CONSTIT UTE AN OPTION OR OFFER TO LEASE THE
PREMISES UPON THE TERMS AND CONDITIONS CONTAINED HE REIN OR A RESERVAITON OF THE PREMISES IN
FAVOR OF TENANT, IT BEING INTENDED HEREBY THAT THIS LEASE SHALL ONLY BECOME EFFECTIVE UPON THE
EXECUTION HEREOF BY LANDLORD AND TENANT AND DELIVER Y OF A FULLY EXECUTED LEASE TO TENANT.

(g) Use of Project Name; ImprovemeniBenant shall not be allowed to use the nameurgatr representation of the Project, or words
to that effect, in connection with any businessiedron in the Premises or otherwise (except asiiitshaddress) without the prior written
consent of Landlord. In the event that Landlordartekes any additional improvements on the Regdétty including but not limited to new
construction or renovation or additions to the gxgsimprovements, Landlord shall use commerciedigsonable efforts to avoid material
interference with Tenant’s business operations;éwar, Landlord shall not be liable to Tenant foy anise, dust, vibration or interference
with access to the Premises or disruption in Tésdmisiness caused thereby.

(h) Rules and Requlationg enant shall observe faithfully and comply styietith the Rules and Regulations attached toltkigse as
Exhibit “B” and made a part hereof, and such ofReles and Regulations as Landlord may from timiénte reasonably adopt for the safety,
care and cleanliness of the Project, the facilitieseof, or the preservation of good order thereamdlord shall not be liable to Tenant for
violation of any such Rules and Regulations, ottffierbreach of any covenant or condition in angdday any other tenant in the Project. A
waiver by Landlord of any Rule or Regulation foaiher tenant shall not constitute nor be deemediaer of the Rule or Regulation for
this Tenant.
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(i) Quiet PossessionUpon Tenant’s paying the Basic Rental, AdditioRaht and other sums provided hereunder and obgeavid
performing all of the covenants, conditions andvigions on Tenant’s part to be observed and peddrhereunder, Tenant shall have quiet
possession of the Premises for the entire Ternmohegebject to all of the provisions of this Lease.

()) Rent. All payments required to make hereunder to Lamt$hall be deemed to be rent, whether or not destas such.

(k) Successors and AssignSubject to the provisions of Article 15 heredffoh the covenants, conditions and provisionshi$ Lease
shall be binding upon and shall inure to the bemdfihe parties hereto and their respective hpessonal representatives, successors and
assigns.

() Notices. Any notice required or permitted to be given heder shall be in writing and may be given by peasservice evidenced
by a signed receipt or sent by registered or éedtifail, return receipt requested, or via overhigurier, and shall be effective upon proof of
delivery, addressed to Tenant at the Premisesr(#dte CEO/CFO) or to Landlord at the managemefit@ffor the Project, with a copy to
Landlord, c/o Arden Realty, Inc., 11601 WilshireuBsvard, Fourth Floor, Los Angeles, California 980Attn: Legal Department. Either
party may by notice to the other specify a différ@dress for notice purposes except that, upoariteantaking possession of the Premises,
the Premises shall constitute Tenant's addressdiice purposes. A copy of all notices to be giteehandlord hereunder shall be
concurrently transmitted by Tenant to such parteafter designated by notice from Landlord to TénA&ny notices sent by Landlord
regarding or relating to eviction procedures, idatig without limitation three day notices, may le@tsby regular mail.

(m) Persistent Delinguencie$n the event that Tenant shall be delinquent byenthan fifteen (15) days in the payment of renttoee
(3) separate occasions in any twelve (12) monttogekandlord shall have the right to terminatesthease by thirty (30) days written notice
given by Landlord to Tenant within thirty (30) dagfthe last such delinquency.

(n) Right of Landlord to PerformAll covenants and agreements to be performeddmaft under any of the terms of this Lease shall be
performed by Tenant at Tenant's sole cost and esgpand without any abatement of rent. If Tenanil &iiato pay any sum of money, other
than rent, required to be paid by it hereundetatlgail to perform any other act on its part ®frerformed hereunder, and such failure shall
continue beyond any applicable cure period sehforthis Lease, Landlord may, but shall not bagattéd to, without waiving or releasing
Tenant from any obligations of Tenant, make anynquayment or perform any such other act on Tenaat'sto be made or performed as is
in this Lease provided. All sums so paid by Landland all reasonable incidental costs, togethdr interest thereon at the rate of ten percent
(10%) per annum form the date of such payment mdload, shall be payable to Landlord on demandTemthnt covenants to pay any such
sums, and Landlord shall have (in addition to atimeoright or remedy of Landlord) the same rightd eemedies in the event of the
nonpayment thereof by Tenant as in the case ofildfg Tenant in the payment of the rent.

(o) Access, Changes in Project, Facilities, Name

(i) Every part of the Project except the insidgaces of all walls, windows and doors boundingRhemises (including exterior
building walls, the rooftop, core corridor wallsdadoors and any core corridor entrance), and aagesm or adjacent to the Premises or
within the Project used for shafts, stacks, pipesduits, fan rooms, ducts, electric or othertig#i, sinks or other building facilities, and the
sue thereof, as well as access thereto througRrdmaises for the purposes of operation, maintenalem®ration and repair, are reserved to
Landlord.

(ii) Tenant shall permit Landlord to install, usedamaintain pipes, ducts and conduits within thésiyaoclumns and ceilings of the
Premises and throughout the Project.
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(iif) Landlord reserves the right, without incumgimny liability to Tenant thereof, to make suchraes in or to the Project and the
fixtures and equipment thereof, as well as in dhtostreet entrances, halls, passages, elevatairsyays and other improvements thereof, as
it may deem necessary or desirable; provided, hemtiaat no such changes shall preclude Tenant &eassing the Premises and Landlord
shall use commercially reasonable efforts to anaéderial interference with Tenant's business ojpanat

(iv) Landlord may adopt any name for the Projeat handlord reserves the right, from time to tintechange the name and/or
address of the Project at any time.

(p) Sianing Authority. If Tenant is a corporation, partnership or lirditebility company, each individual executing thisase on beha
of said entity represents and warrants that héetisduly authorized to execute and deliver theskeon behalf of said entity in accordance
with: (i) if Tenant is a corporation, a duly adaptesolution of the Board of Directors of said agdion or in accordance with the Byws of
said corporation, (ii) if Tenant is a partnershig terms of the partnership agreement, andf(iiienant is a limited liability company, the
terms of its operating agreement, and that thiséémbinding upon said entity in accordance vigharms. Concurrently with Tenant’s
execution of this Lease, Tenant shall provide todlard a copy of: (i) if Tenant is a corporationch resolution of the Board of Directors
authorizing the execution of this Lease on behladfugh corporation, which copy of resolution shwedlduly certified by the secretary or an
assistant secretary of the corporation to be adopy of a resolution duly adopted by the Boar®wéctors of said corporation and shall bt
a form reasonably acceptable to Landlord, (ii)eh@nt is a partnership, a copy of the provisionthefpartnership agreement granting the
requisite authority to each individual executingg thease on behalf of said partnership, and fiiljeinant is a limited liability company, a cc
of the provisions of its operating agreement granthe requisite authority to each individual exewthis Lease on behalf of said limited
liability company. In the event Tenant fails to qagnwith the requirements set forth in this subgaaah (p), then each individual executing
this Lease shall be personally liable, jointly aederally along with Tenant, for all of Tenant’dightions in this Lease.

(q) Identification of Tenant

(i) If Tenant constitutes more than one personmntitye (A) each of the shall be jointly and sevéréibble for keeping, observing
and performing of all of the terms, covenants, dors and provisions of this Lease to be kepteobsd and performed by Tenant, (B) the
term “Tenant” as used in this Lease shall meanimeidde each of them jointly and severally, and &) act of or notice from, or notice or
refund to, or the signature of, any one or morthei, with respect to the tenancy of this Leasduifing, but not limited to, any renewal,
extension, expiration, termination or modificatioithis Lease, shall be binding upon each andfah®persons or entities executing this
Lease as Tenant with the same force and effeteaeh and all of them had so acted or so giveea@ived such notice or refund or so
signed.

(ii) If Tenant is a partnership (or is comprisedwb or more persons, individually and as co-pagié a partnership) or if
Tenant’s interest in this Lease shall be assigoedgartnership (or to two or more persons, indiglly and as co-partners of a partnership)
pursuant to Article 15 hereof (any such partnersinigh such person hereinafter referred to in thidi®@e 30(q)(ii) as “Partnership Tenant”),
the following provisions of this Lease shall aptiysuch Partnership Tenant:

(A) The liability of each of the parties comprisiR@rtnership Tenant shall be joint and several.

(B) Each of the parties comprising Partnership fiehareby consents in advance to, and agreeshiol® by, any writte
instrument which may hereafter be executed, changimodifying or discharging this Lease, in wholdropart, or surrendering all or any part
of the Premises to the Landlord, and by notices)atels, requests or other communication which magdfieer be given, by the individual or
individuals authorized to execute this Lease oralfedr Partnership Tenant under Subparagraph (@eb
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(C) Any bills, statements, notices, demands, reguasother communications given or rendered tén@eship Tenant or to
any of the parties comprising Partnership Tenaall fle deemed given or rendered to Partnershipritearal to all such parties and shall be
binding upon Partnership Tenant and all such partie

(D) If Partnership Tenant admits new partnersoffiuch new partners shall, by their admissionadrfership Tenant, be
deemed to have assumed performance of all of thesteeovenants and conditions of this Lease on fittspart to be observed and
performed.

(E) Partnership Tenant shall give prompt notickandlord of the admission of any such new partreand, upon demand
Landlord, shall cause each such new partner tousemnd deliver to Landlord an agreement in fortistsectory to Landlord, wherein each
such new partner shall assume performance of #fleoferms, covenants and conditions of this LeasBartnership Tenant’s part to be
observed and performed (but neither Landlord’sufailto requires any such agreement nor the failfiaey such new partner to execute or
deliver any such agreement to Landlord shall teateithe provisions of clause (D) of this Sectio(g3@) or relieve any such new partner of
its obligations thereunder).

(r) Intentionally Deleted

(s) Survival of Obligations Any obligations of Tenant occurring prior to thepiration or earlier termination of this Leaselsbarvive
such expiration or earlier termination.

(t) Confidentiality. Tenant acknowledges that the content of this ¢ @asl any related documents are confidential inddion. Tenant
shall keep such confidential information strictnéidential and shall not disclose such confidéntiformation to any person or entity other
than Tenant'’s financial, legal and space plannomgsaltants and anyproposed Transferees.

(u) Governing Law This Lease shall be governed by and construeddonrdance with the laws of the State of Califarhia conflicts o
law rules of any state or country (including, witihdimitation, California conflicts of law ruleshall be applied to result in the application of
any substantive or procedural laws of any statoantry other than California. All controversieRims, actions or causes of action arising
between the parties hereto and/or their respestigeessors and assigns, shall be brought, hearaldjudicated by the courts of the State of
California, with venue in the County of San Diegach of the parties hererto hereby consents topalgurisdiction by the courts of the Si
of California in connection with any such contrassgrclaim, action or cause of action, and eachefiarties hereto consents to service of
process by any means authorized by the Califomvieand consent to the enforcement of any judgntenbsained in the courts of the State
California on the same terms and conditions agahsontroversy, claim, action or cause of actiad been originally heard and adjudicated
to a final judgment in such courts. Each of thdiparereto further acknowledges that the lawscanudits of California were freely and
voluntarily chosen to govern this Lease and todidate any claims or disputes hereunder.

(v) Office or Foreign Assets Controlenant certifies to Landlord that Tenant is ndeéng into this Lease, nor acting, for or on bEha
of any person or entity named as a terrorist ogollanned or blocked person or entity pursuanbhydaw, order, rule or regulation of the
United States Treasury Department or the officEakign Assets Control. Tenant hereby agrees wnimify, defend and hold Landlord and
the Landlord Parties harmless from any and allr@$aarising from or related to any breach of thedoing certification.

(w) Einancial Statementdf Tenant is not then publicly traded on NASDA®Qaonationally recognized securities exchange,iwitén
(10) days after Tenant’s receipt of Landlord’s teritrequest, Tenant shall provide Landlord withrenir financial statements of Tenant and
financial statements for the two (2) calendar scdl years (if Tenant's fiscal year is other tharal@ndar year) prior to the current financial
statement year. Any such statements shall be méparaccordance with generally accepted accoumtimgiples and, if the normal practice
of Tenant, shall be audited by an independentfipublic accountant.
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(x) Exhibits. The Exhibits attached hereto are incorporatedihday this reference as if fully set forth herein.

(y) Independent Covenant3 his Lease shall be construed as though the emiemerein between Landlord and Tenant are indigmen
(and not dependent) and Tenant hereby expressiyew#ie benefit of any statute to the contraryagrées that if Landlord fails to perform
its obligations set forth herein, Tenant shall b@entitled to make any repairs or perform any heteunder at Landlord’s expense or to set
off of any of the rent or other amounts owing haagr against Landlord.

(z) Counterparts This Lease may be executed in counterparts, efachich shall be deemed an original, but such tenparts, when
taken together, shall constitute one agreement.

ARTICLE 31
OPTION TO EXTEND

(a) Option Right Landlord hereby grants the Tenant named in th&sk (the Original Tenant ) one (1) option (“Option ") to extent
the Term for the entire Premises for a perioda# {5) years Option Term ), which Option shall be exercisable only by weiitnotice
delivered by Tenant to Landlord as set forth bel®he right contained in this Article 31 shall begmal to the Original Tenant or an
Affiliated Assignee and may only be exercised by @riginal Tenant or an Affiliated Assignee (and any other transferee) if the Original
Tenant or Affiliated Assignee occupies the entirenfises as of the date of Tenant's Acceptancegfasad in Section 31(c) below).

(b) Option Rent The rent payable by Tenant during the Option T€r@ption Rent ") shall be equal to the “Market Rent” (defined
below). “Market Rent ” shall mean the applicable Monthly Basic Rentat|uding all escalations, Direct Costs, additiomait and other
charges at which tenants, as of the time of LaakBd'Option Rent Notice” (as defined below), ardering into leases for non-sublease, non-
encumbered, space comparable in size, locatiomaality to the Premises in renewal transactiongftarm comparable to the Option Term,
which comparable space is located in office buddicomparable to the Project in the immediate iticiof the Project, in San Diego,
California, taking into consideration the valuelo existing improvements in the Premises to Terntompared to the value of the existing
improvements in such comparable space, with sultlea be based upon the age, quality and layotiteofmprovements and the extent to
which the same could be utilized by Tenant withsideration given to the fact that the improvemexisting in the Premises are specifically
suitable to Tenant.

(c) Exercise of Option The Option shall be exercised by Tenant onhhafbllowing manner: (i) Tenant shall not be inaléf on the
delivery date of the Interest Notice and Tenantsdptance; (ii) Tenant shall deliver written notfténterest Notice”) to Landlord not mor:
than twelve (12) months nor less than nine (9) meptior to the expiration of the Term, statingtthanant is interested in exercising the
Option, (iii) within fifteen (15) business dayslodndlord’s receipt of Tenant’s written notice, Léord shall deliver notice (Option Rent
Notice”) to Tenant setting forth the Option Rent; and {fvTenant desires to exercise such Option, Teshall provide Landlord written
notice within fifteen (15) business days after iptef the Option Rent Notice (Tenant's Acceptance’). Tenant’s failure to deliver the
Interest Notice or Tenant’'s Acceptance on or befloeedates specified above shall be deemed toitdestenant’s election not to exercise
the Option. If Tenant timely and properly exercigeption, the Term shall be extended for thei@pTerm upon all of the terms and
conditions set forth in this Lease, except thatrére for the Option Term shall be as indicatethinOption Rent Notice.
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ARTICLE 32
SIGNAGE

Provided Tenant is not in default hereunder, Terarifenant’s sole cost and expense, shall havedahaxclusive right to install a strip
at a location designated by Landlord on the Prigextisting “monument” sign (Tenant’s Signage€’). Tenant's Signage shall be subject to
Landlord’s approval as to size, design, graphicenmals, colors and similar specifications andldi@consistent with the exterior design,
materials and appearance of the Project and ttjed?sosignage program and shall be further sulijeetl applicable local government laws,
rules, regulations, codes and Tenant's receipli geamits and other governmental approvals andagplicable covenants, conditions and
restrictions. Tenant’'s Signage rights may not tsgagd or transferred by Tenant to any other pess@mntity except that in connection with
any assignment of Tenant’s interest under this & éasin Affiliated Assignee, Tenant’'s Signage maybsigned to the assignee with
Landlord’s prior consent, which consent shall neunreasonably withheld by Landlord so long asémae of the assignee is not an
“Objectionable Name,” as that term is defined belobwaddition, should the name of the Original Trenghange, Tenant shall be entitle to
modify, at Tenant’s sole cost and expense, Ten&igsage to reflect Tenant’'s new name, but onfieifiant’'s new name in not an
“Objectionable Name.” The termObjectionable Name” shall mean any name that (i) relates to an ettia is of a character or reputation,
or is associated with a political orientation octfan that is materially inconsistent with the dtyabf the Project, or which would otherwise
reasonably offend a landlord of a building compbrab the Project, taking into consideration theeleand visibility of Tenant’s Signage, or
(i) conflicts with an covenants in other leasespé#ce in the Project. Landlord shall have thetright not the obligations, to oversee the
installation of Tenant’s Signage. The cost to nainand operate, if any, Tenant's Signage shatidie for by Tenant. Upon expiration of the
Term, or other earlier termination of this Leasendnt shall be responsible for any and all costscated with the removal of Tenant's
Signage, including, but not limited to, the costepair and restore the monument to its originaldétion, normal wear and tear excepted.

ARTICLE 33
TERMINATION OPTION

Provided Tenant fully and completely satisfies eaicthe conditions set forth in this Article 33,rfent shall have the on-going option (
Termination Option ") to terminate this Lease as of a date specifieddnant, which date (theTermination Date ") must be during the
initial Lease Term and after expiration of the thui@th ) Lease Year. In order to exercise the Teatdm Option, Tenant must fully and
completely satisfy each and every one of the falhguconditions: (a) Tenant must give Landlord veritinotice (“Termination Notice ") of
its exercise of the Termination Option, Which Teration Notice shall specify the Termination Datéigt date shall be writing the
parameters described in the immediately precedntesce) and which Termination Notice must be éedig to Landlord at least nine
(9) months prior to such Termination Date, (b)ha& time of the Termination Notice Tenant shall m@tin default under this Lease after
expiration of applicable cure periods, and (c) eorently with Tenant’s delivery of the Terminatidlotice to Landlord, Tenant shall pay to
Landlord a termination fee Termination Fee”) equal to the sum of (i) the unamortized balaraseof the Termination Date, of the
(A) amount expended by Landlord in connection ik design and construction of the Improvementsyant to the Tenant Work Letter,
and (B) brokerage commissions paid by Landlordoinnection with this Lease, plus (ii) Fifty-Five Tigand Seven Hundred Forty-Four and
50/100 Dollars ($55,744.50). Amortization pursunsubsection (i), above, shall be calculated sewen (7) year amortization schedule
commencing as of the Commencement Date based wu@h monthly payments of principal and interesthvimterest imputed on the
outstanding principal balance at the rate of tawqrd (10%) per annum. Upon written inquiry fronm@at, Landlord shall provide Tenant
with Landlord’s calculation of the Termination Fee.
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ARTICLE 34
COMMUNICATION EQUIPMENT

Subject to all governmental laws, rules and reguiat Tenant and Tenant’s contractors (which diralbe reasonably approved by
Landlord) shall have the right and access to ihstghair, replace, remove, operate and mainta@(&hso-called “satellite dish” or other
similar devise, such as antennae (collectivel@ptmmunication Equipment”) no greater than one (1) meter in diameter, togetvith
aesthetic screener designated by Landlord andblécwiring, conduits and related equipment, fier purpose of receiving and sending ra
television, computer, telephone or other commuitoatignals, at a location on the roof of the Rebiesignated by Landlord. Landlord shall
have the right to require Tenant to relocate then@anication Equipment, at Landlord’s expense, gttame to another location on the roof
of the Project reasonably approved by Tenant. Tiestaall retain Landlord’s designated roofing cootoato make any necessary penetrations
and associated repairs to the roof in order togovesLandlord’s roof warranty. Tenant's installatiand operation of the Communication
Equipment shall be governed by the following teand conditions:

(a) Tenant's right to install, replace, repair, @, operate and maintain the Communication Equiprsieall be subject to all
governmental laws, rules and regulations and Ladditakes no representation that such laws, rulésegulations permit such installation
and operation.

(b) All plans and specifications for the CommunigatEquipment shall be subject to Landlord’s readde approval.

(c) All Costs of installation, operation and mamaeace of the Communication Equipment and any nacgsslated equipment
(including, without limitation, costs of obtainiragny necessary permits and connections to the Pso@ectrical system) shall be borne by
Tenant.

(d) It is expressly understood that Landlord retdhre right to use the roof of the Project for anypose whatsoever provided that
Landlord shall not unduly interfere with Tenantsewf the Communication Equipment.

(e) Tenant shall use the Communication Equipmeiaissoot to cause any interference to other teriatit® Project or with any other
tenant’s Communication Equipment, and not to danthgd’roject or interfere with the normal operatidithe Project.

(f) Landlord shall not have any obligations witlspect to the Communication Equipment. Landlord maia representation that the
Communication Equipment will be able to receivéransmit communication signals without interferencelisturbance (whether or not by
reason of the installation or use of similar equépinby others on the roof of the Project) and Téagrees that Landlord shall not be liable to
Tenant therefor. Tenant shall not lease or oth@rwiake the Communication Equipment available tothingl party and the Communication
Equipment shall be only for Tenant’s use in conieactvith the conduct of Tenant’s Business in therfises.

(g) Tenant shall (i) be solely responsible for daynage caused as a result of the CommunicatiorpBeuit, (ii) promptly pay an tax,
license or permit fees charged pursuant to any tawsgulations in connection with the installatiomintenance or use of the Communice
Equipment and comply with all precautions and sa&eds recommended by all governmental authoritied,(iii) pay for all necessary
repairs, replacements to or maintenance of the Qamuation Equipment.

(h) The Communication Equipment shall remain the pooperty of Tenant. Tenant shall remove the Camination Equipment and
related equipment at Tenant’s sole cost and expguse the expiration or sooner termination of ttésse or upon the imposition of any
governmental law or regulation which may requinmogal, and shall repair the Project upon such reahtovthe extent required by such work
of removal. If Tenant fails to remove the Commutigra Equipment and repair the Project within fiftg@d5) days after the expiration or
earlier termination of this Lease, Landlord maysdaat Tenant's expense. The provisions of thisi@e&4(h) shall survive the expiration or
earlier termination of this Lease.

39



(i) The Communication Equipment shall be deemecbtustitute a portion of the Premises for purpo$efiicles 13 and 14 of this
Lease.

() Tenant agrees to execute a license agreemémtandlord’s rooftop management company regardieigant’s installation, use and
operation of the Communication Equipment, whicktise agreement should be in commercially reasofaileand shall incorporate the
terms and conditions of this Article 34. Tenantramkledges that such license agreement will reduargant to pay a ongme initial oversigh
fee to the rooftop management company in connegtitinthe installation of the Communication Equiprhe

(k) Prior to Tenant's installation of the Commurtioa Equipment, Tenant shall pay to Landlord or dland’s rooftop management
company, a one-time initial oversight fee in theoamt of Five Hundred Dollars ($500.00). Furthermdrenant shall be responsible for the
cost of any utilities provided to the Communicat®gquipment, which costs shall be billed to Tenartt payable by Tenant monthly, as
Additional Rent.
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IN WITNESS WHEREOF, the parties have executedlibise, consisting of the forgoing provisions antches, including all exhibits
and other attachments referenced therein, as afdateeof the first above written.

“LANDLORD” ARDEN REALTY FINANCE V, L.L.C.,
a Delaware limited liability compar

By: /s/ Robert C. Peddicord
Its: Robert C. Peddicord

“TENANT” MITEK SYSTEMS, INC.,
a Delaware corporatic

By: /s/ James B. DeBello
Printed Name¢James B. DeBello
Title: CEO

By: /sl Tesfaye Hailmichael
Printed Name¢ Tesfaye Hailmichael
Title: CFO
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EXHIBIT *“A”
PREMISES

This Exhibit “A” is provided for informational pugses only and is intended to be only an approxonaif the layout of the Premises and
shall not be deemed to constitute any representhtid_andlord as to the exact layout or configunatf the Premises.
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EXHIBIT “B”
RULES AND REGULATIONS

1. No sign, advertisement or notice shall be disgda printed or affixed on or to the Premises ahtoutside or inside of the Project or
so as to be visible from outside the Premises ojeBtrwithout Landlord’s prior written consent. ldhord shall have the right to remove any
non-approved sign, advertisement or notice, witmmtice to and at the expense of the Tenant, andlbed shall not be liable in damages for
such removal. All approved signs or lettering oomdaand walls shall be printed, painted, affixednscribed at the expense of Tenant by
Landlord or by a person selected by Landlord aralimanner and style acceptable to Landlord.

2. Tenant shall not obtain for use on the Prenmg®msvaxing, cleaning, interior glass polishingplish removal, towel or other similar
services, or accept barbering or bootblackeningpéfee cart services, mile, soft drinks or ottike kervices on the Premises, except from
person authorized by Landlord and at the hoursusuder regulations fixed by Landlord. Except foradnand soft drink vending machines for
use by Tenant's employees in the kitchen areaeoPtiemises, no vending machines or machines ofi@sgription shall be installed,
maintained or operation upon the Premises withaudlord’s prior written consent.

3. The sidewalks, halls, passages, exits, entraptmsators and stairways shall not be obstrucye@idmant or used for any purpose o
than for ingress and egress from Tenant's Premiiseger no circumstances is trash to be storeddrcdinridors. Notice must be given to
Landlord for nay large deliveries. Furniture, figignd other large or heavy articles, and all otlediverers may be brought into the project
only at times and in the manner designated by laaddbnd always at Tenant’s sole responsibility @skl Landlord may impose reasonable
charges for use of freight elevators after or teefasrmal business hours. All damage done to thig€rby moving or maintaining such
furniture, freight or articles shall be repairedltgndlord at Tenant’'s expense. Tenant shall na takpermit to be taken in or out of entrances
or passenger elevators of the Project, any itermally taken, or which Landlord otherwise reasonablyuires to be taken, in or out through
service doors or on freight elevators. Tenant shale all supplies, furniture and equipment as soreceived directly to the Premises, and
shall move all waste that is at any time being tiafkem the Premises directly to the areas desiginfatedisposal.

4. Toilet rooms, toilets, urinals, wash bowls atltko apparatus shall not be used for any purpdssr thian for which they were
constructed and no foreign substance of any kinatsdever shall be thrown therein.

5. Tenant shall not overload the floor of the Prsaior mark, drive nails, screw or drill into péotis, ceilings or floor or in any way
deface the Premises other than in connection vaitigimg normal artwork within the Premises. Ten&iallot place typed, handwritten or
computer generated sighs in the corridors or angratommon areas. Should there be a need for gddjtional to the Project standard
tenant placard, a written request shall be mademallord to obtain approval prior to any instathati All costs for said signage shall be
Tenant’s responsibility.

6. In no event shall Tenant place a load upon oy bf the Premises or portion of any such flograxceedinghe floor load per squa
foot of area for which such floor is designed targ@and which is allowed by law, or any machineryequipment which shall cause excessive
vibration to the Premises or noticeable vibratiomny other part of the Project. Prior to bringary heavy safes, vaults, or similarly heavy
equipment into the Project, Tenant shall informdland in writing of the dimensions and weights #@rand shall obtain Landlord’s
reasonable consent thereto. Such consent shalbnetitute a representation or warranty by Landtbed the safe, vault, or other equipment
complies, with regard to distribution of weight @&dvibration, with the provisions of this Rule 6rrrelieve Tenant from responsibility for 1
consequences of such noncompliance, and any steshvaalt or other equipment which Landlord deterasi to constitute a danger of dam
to the Project or a nuisance to other tenantsgeélone or in combination with other heavy andibrating objects and equipment, shall be
promptly removed by Tenant, at Tenant’s cost, upamdlord’s written notice of such determination aleand for removal thereof.
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7. Tenant shall not use or keep in the Premis@saject any kerosene, gasoline or inflammable,@stpé or combustible fluid or
material, or use any method of heating or air-chmaiing other than that supplied by Landlord.

8. Tenant shall not lay linoleum, tile, carpet thiey similar floor covering so that the same shalhffixed to the floor of the Premises in
any manner except as approved by Landlord.

9. Tenant shall not install or use any blinds, glsadwnings or screens in connection with any windodoor of the Premises and shall
not use any drape or window covering facing angmot glass surface other than the standard drafieds or other window covering
established by Landlord.

10. Tenant shall cooperate with Landlord in obtagninaximum effectiveness of the cooling systemlbging window coverings when
the sun’s rays fall directly on windows of the Pie@s. Tenant shall not obstruct, alter, or in amy Wnpair the efficient operation of
Landlord’s heating, ventilating and air-conditiogiaystem. Tenant shall not tamper with or changes#iting of any thermostats or control
valves.

11. The Premises shall not be used for manufacfumirior the storage of merchandise except as stachge may be incidental to the
permitted use of the Premises. Tenant shall ndhowt Landlord’s prior written consent, occupy ermit any portion of the Premises to be
occupied or used for the manufacture or sale obligpr tobacco in any form, or a barber or maniaiep, or as an employment bureau. The
Premises shall not be used for lodging or sleepirfgr any improper, objectionable or immoral puseoNo auction shall be conducted on
Premises.

12. Tenant shall not make, or permit to be madg uamseemly or disturbing noises, or disturb orriiete with occupants of Project or
neighboring buildings or premises or those haviagjitess with it by the use of any musical instrumeadio, phonographs or unusual noise,
or in any other way.

13. No bhicycles, vehicles or animals of any kindlshe brought into or kept in or about the Premissd no cooking shall be done or
permitted by any tenant in the Premises, excepthiggpreparation of coffee, tea, hot chocolatesandlar items for tenants, their employees
and visitors shall be permitted. No tenant shalkeaor permit any unusual or objectionable odotsetproduced in or permeate from or
throughout the Premises. The foregoing notwithstajydl enant shall have the right to use a micronawe to heat microwavable items
typically heated in an office. No hot plates, teasivens or similar open element cooking apparstiali be permitted in the Premises.

14. The sashes, sash doors, skylights, windowslaacs that reflect or admit light and air into thedls, passageways or other public
places in the Project shall not be covered or abstd by any tenant, nor shall any bottles, pametgher articles be placed on the window
sills.

15. No additional locks or bolts of any kind sHadl placed upon any of the doors or windows by angrit, nor shall any changes be
made in existing locks or the mechanisms therelgfsgriandlord is first notified thereof, gives weit approval, and is furnished a key
therefor. Each tenant must, upon the terminatidmi®tenancy, give to Landlord all keys and keydsasf stores, offices, or toilets or toilet
rooms, either furnished to, or otherwise procungdsinch tenant, and in the event of the loss ofkayg so furnished, such tenant shall pay
Landlord the cost of replacing the same or of chanthe lock or locks opened by such lost key ifidiard shall deem it necessary to make
such change. If more than two keys for one lockdasired, Landlord will provide them upon paymémrefor by Tenant. Tenant shall not
key or re-key any locks. All locks shall be keygdUandlord’s locksmith only.

16. Landlord shall have the right to prohibit amvertising by any tenant which, in Landlord’s opinj tends to impair the reputation of
the Project or its desirability as an office builgliand upon written notice from Landlord any tersrall refrain from and discontinue such
advertising.
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17. Landlord reserves the right to control acceshe Project by all persons after reasonable hoiugenerally recognized business d
and at all hours on Sundays and legal holidaysaanglat all times control access to the equipmerdasaof the Project outside the Premises.
Each tenant shall be responsible for all persons/fmm it requests after hours access and shéithble to Landlord for all acts of such
persons. Landlord shall have the right from timérwe to establish reasonable rules and chargésipieg to freight elevator usage, includi
the allocation and reservation of such usage foarits’ initial move-in to their premises, and fidajparture therefrom. Landlord may also
establish form time to time reasonable rules aragds for accessing the equipment areas of thed®rajcluding the risers, rooftops and
telephone closets.

18. Any person employed by any tenant to do jaisitevork shall, while in the Project and outsidettodé Premises, be subject to and
under the control and direction of the Office of fAroject or its designated representative suse@gity personnel (but not as an agent or
servant of Landlord, and the Tenant shall be resiptanfor all acts of such persons).

19. All doors opening on to public corridors shHagl kept closed, except when being used for ingredsgress. Tenant shall cooperate
and comply with any reasonable safety or securibgi@mmes, including fire drills and air raid drilisnd the appointment of “fire wardens”
developed by Landlord for the Project, or requivgdaw. Before leaving the Premises unattendedaieshall close and securely lock all
doors or other means of entry to the Premises landodf all lights and water faucets in the Premise

20. The requirements of tenants will be attendezhty upon application to the Office of the Project
21. Canvassing, soliciting and peddling in the &bjare prohibited and each tenant shall coopetatprevent the same.

22. All office equipment of any electrical or meof@al nature shall be placed by tenants in the Re&srin settings approved by
Landlord, to absorb or prevent any vibration, n@sannoyance.

23. No air-conditioning unit or other similar apgtus shall be installed or used by any tenant witktwe prior written consent of
Landlord. Tenant shall pay the cost of all eledriased for air-conditioning on the Premises ifls@lectrical consumption exceeds normal
office requirements, regardless of whether additi@pparatus is installed pursuant to the precesimgence.

24. There shall not be used in any space, or iptiic halls of the Project, either by any tenanbthers, any hand trucks except those
equipped with rubber tires and side guards.

25. All electrical ceiling fixtures hung in offices spaces along the perimeter of the Project imeidiuorescent and/or of a quality, type,
design, and bulb color approved by Landlord. Tesaatl not permit the consumption in the Premidenare than 2t § watts per net usable
square foot in the Premises in respect of offighting nor shall Tenant permit the consumptiorhig Premises of more thantl. / watts per
net usable square foot of space in the Premisespect of the power outlets therein, at any ane.tiN the event that such limits are
exceeded, Landlord shall have the right to requ@eant to remove lighting fixtures and equipmerntt/anto charge Tenant for the cost of the
additional electricity consumed.

26. Parking

(a) Project parking facility hours shall be 7:0thato 7:00 p.m., Monday through Friday, and closedveekends, state and
federal holidays excepted, as such hours may hgaeirom time to time by Landlord; however, subjeccasualty and repairs and
maintenance, Tenant's employees shall have accéle Project parking facility twenty-four (24) hswer day, seven (7) days per week.

(b) Automobiles must be parked entirely within #tall lines on the floor.

45



(c) All directional signs and arrows must be obsedtv
(d) The speed limit shall be 5 miles per hour.
(e) Parking is prohibited in areas not stripeddarking.

(f) Parking cards or any other device or form @itification supplied by Landlord (or its operatshell remain the
property of Landlord (or its operator). Such pagkidentification device must be displayed as retpteand may not be mutilated in any
manner. The serial number of the parking identificadevise may not be obliterated. Devices ardnamisferable or assignable and any
device in the possession of an unauthorized helilebe void. There will be a replacement chargéhte Tenant or person designated by
Tenant of $25.00 for loss of any parking card. Ershall be a security deposit of $25.00 due atissel for each card key issued to Tenant.

(9) The monthly rate for parking is payable oneribnth in advance and must be paid by the thirihless day of each
month. Failure to do so will automatically cancetking privileges and a charge at the prevailindgydate will be due. No deductions or
allowances from the monthly rate will be made faysi parker does not use the parking facilities.

(h) Tenant may validate visitor parking by such moet or methods as the Landlord may approve, atdhidation rate from
time to time generally applicable to visitor paiin

(i) Landlord (and its operator) may refuse to pefrmiy person who violates the within rules to parkhe Project parking
facility, and any violation of the rules shall setjthe automobile to removal from the project pagKacility at the parkes expense. In eith
of said events, Landlord (or its operator) shélimel a proratra portion of the current monthly pagkrate and they sticker or any other form
of identification supplied by Landlord (or its opéor) will be returned to Landlord (or its operator

(j) Project parking facility managers or attendaars not authorized to make or allow any excepttorthese Rules and
Regulations.

(k) All responsibility for any loss or damage td@mobiles or any personal property therein is agglby the parker.

() Loss or theft of parking identification devicEsm automobiles must be reported to the Projadktipg facility manager
immediately, and a lost or stolen report must lelfby the parker at that time.

(m) The parking facilities are for the sole purpo$garking one automobile per space. Washing, mgxileaning or
servicing of any vehicles by the parker or his agénprohibited.

(n) Landlord (and its operator) reserves the righefuse the issuance of monthly stickers or ofaeking identification
devices to any Tenant and/or its employees whaeetio comply with the above Rules and Regulatiowisedl City, State or Federal
ordinances, laws or agreements.

(o) Tenant agrees to acquaint all employees witka@Rule and Regulations.
(p) No vehicle shall be stored in the Project pagKiacility for a period of more than one (1) week.

27. The Project is a non-smoking Project. Smokingaorying lighted cigars or cigarettes in the Pisss or the Project, including
the elevators in the Project, is prohibited.
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28. Tenant shall not, without Landlord’s prior weit consent (which consent may be granted or withino_andlord’s absolute
discretion), allow any employee or agent to cany fype of gun or other firearm in or about anytref Premises, Building or Project.
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“EXHIBIT C”

NOTICE OF LEASE TERM DATES
AND TENANT PROPORTIONATE SHARE

TO: MITEK SYSTEMS, INC. DATE: December 9, 200
8911 Balboa Ave, Suite
San Diego, CA 9212

RE: Lease dated September 13, 2005 between ARDEALRE FINANCE V, L.L.C., a Delaware Limited Liabilit Company (“Landlord
"), and MITEK SYSTEMS, INC.,(“Tenant”), concerning Suite B located at, 8911 Balboa Avan Diego, CA 92123.

Ladies and Gentlemen:

In accordance with the Lease, Landlord wishes tasadand/or confirm the following:

1. That the Premises have been accepted herewttieblyenant as being substantially complete inmazowe with the Lease and that
there is no deficiency in construction.

2. That the Tenant has taken possession of theiggsmnd acknowledges that under the provisiotiseof ease the Term of said Lease
shall commence as of December 9, 2005 for a tersewdn (7) years ending on December 31, 2012.

3. That in accordance with the Lease, Basic Remt@menced to accrue on December 9, 2005.

4. If the Commencement Date of the Lease is ottaar the first day of the month, the first billingllveontain a prorata adjustment. E¢
billing thereafter shall be for the full amounttb& monthly installment as provided for in said $é&a

5. Rent is due and payable in advance on thedi@gtof each and every month during the Term of ka#@be. Your rent checks shoulc
made payable to:

ARDEN REALTY FINANCE V, L.L.C., at P.O. Box 31001825, Pasadena, California 91110-0815. Attn: Locki®k0815
6. The exact number of rentable square feet withénPremises is 15,927 rentable square feet.
7. Tenant's Proportionate Share as adjusted bgsmuthe exact number of rentable square feet witlérPremises is 22.79%.

AGREED AND ACCEPTED
TENANT:
MITEK SYSTEMS, INC.

By:
Its:
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EXHIBIT “D”
TENANT WORK LETTER

[MITEK SYSTEMS, INC.]

This Tenant Work Letter shall set forth the termd aonditions relating to the renovation of theat@rimprovements in the Premises.
This Tenant Work Letter is essentially organizetbablogically and addressees the issues of theremtion of the Premises, in sequence, as
such issues will arise.

SECTION 1
CONSTRUCTION DRAWINGS FOR THE PREMISES

Landlord shall construct the improvements in thenfises (the fmprovements™) pursuant to that certain plan prepared by Hurkes
Harris Design Associates dated July 15, 2005 asfiaddy the bulletins which are attached heret&elsedule 1 and made a part hereof
(collectively, the “Plans™ ). Unless specifically noted to the contrary on®hens, the Improvements shall be constructed WRingect-
standard quantities, specifications and matergldetermined by Landlord. Based upon the Plangjlbash shall cause the Architect to
prepare detailed plans and specifications for tlygrbvements (Working Drawings ”). Landlord shall then forward the Working Drawsg
to Tenant for Tenant’s approval. Tenant shall apprar reasonably disapprove any draft of the Waykdmawings within three (3) business
days after Tenarg'receipt thereof; provided, however, that (i) Trerghall not be entitle to disapprove any portcmponent or aspect of t
Working Drawings which are consistent with the Blanless Tenant agrees to pay for the additiorslresulting from such change in the
Plans as part of the Ovéttowance Amount pursuant to Section 2 below, @iy disapproval of the Working Drawings by Tanahall b
accompanies by a detailed written explanation efréasons for Tenant’s disapproval. Failure of fiet@mreasonably disapprove any draft of
the Working Drawings within said three (#) busindayg period shall be deemed to constitute Tenapfsoval thereof. The Working
Drawings, as approved by Landlord and Tenant, neaseferred to herein as thé\pproved Working Drawings .” Tenant shall make no
changes or modifications to the Plans or the Appdoworking Drawings without the prior written consef Landlord, which consent may
withheld in Landlord’s sole discretion if such clgaror modification would directly or indirectly @ the “Substantial Completion,” as that
term is defined in Section 5.1 of this Tenant Wbelter, of the Improvements in the Premises oraase the cost of designing or construc
the Improvements.

SECTION 2
OVER-ALLOWANCE AMOUNT

In the event any revisions, changes, or substitatare made with Tenant’s consent to the PlanseoApproved Working Drawings or
the Improvements, any additional costs which d@rismnnection with such revisions, changes or stitisins shall be considered to be an “
Over-Allowance Amount.” The Over-Allowance Amount shall be paid by TentanLandlord, as Additional Rent, within ten (Id3ys after
Tenant’s receipt of invoice therefor. The Over-Alince Amount shall be disbursed by Landlord paahe disbursement of any portion of
Landlord’s contribution to the construction of tingorovements.

SECTION 3

RETENTION OF CONTRACTOR;
WARRANTIES AND GUARANTIES

Landlord hereby assigns to Tenant all warrantiesqraranties by the contractor constructs the Ingments (the Contractor ”)
relating to the Improvements, and Tenant herebyegall claims against Landlord related to, oriagi®ut of the construction of, the
Improvements. The Contractor shall be designatddetained by Landlord to construct the Improveraent
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SECTION 4
TENANT'S COVENANTS

Tenant shall, at no cost to Tenant, cooperate kdtidlord and the space planner or architect retdialyelandlord (“Architect ") to
cause a Notice of Completion to be recorded iroffiee of the Recorder of the County of San Dieg@aécordance with Section 3093 of the
Civil Code of the State of California or any suamsstatute upon completion of construction oflthprovements.

SECTION 5
COMPLETION OF THE IMPROVEMENTS

5.1 Substantial CompletiarFor purposes of this LeaseSUbstantial Completion” of the improvements in the Premises shall occur
upon the completion of construction of the Improeers in the Premises pursuant to the Approved Wgrkirawings, with the exception of
any punch list items and any tenant fixtures, watdttons, built-in furniture, or equipment to betalled by Tenant.

5.2 Delay of the Substantial Completion of the Hseisi Except as provided in this Section 5.2, the Comrament Date shall occur as
set forth in the Lease. If there shall be a delathere are delays in the Substantial Completicth@fimprovements in the Premises as a result
of the following (collectively, “Tenant Delays”):

5.2.1 Tenant's failure to timely approve any mateguiring Tenant’s approval;
5.2.2 A breach by Tenant of the terms of this Téidark Letter or the Least;
5.2.3 Tenant’s request for changes in the Planskip Drawings or Approved Working Drawings;

5.2.4 Changes in any of the Plans, Working Drawimg&pproved Working Drawings because the samead@omply with
applicable laws;

5.2.5 Tenant’s requirement for materials, compamdirtishes or improvements which are not available commercially
reasonable time give the anticipated date of SnbataCompletion of the Improvements in the Premjs® which are different from, or not
included in, Landlord’s standard improvement paekigms for the Project;

5.2.6 Changes to the base, shell and core woitkeoPtoject required by the Approved Working Drawging any changes thereto;
or

5.2.7 Any other acts or omissions of Tenant, oagsnts, or employees;

then, notwithstanding anything to the contraryfeethe in the Lease or this Tenant Work Letter eaghrdless of the actual date of the
Substantial Completion of the Improvements in theniises, the date of Substantial Completion thesbalfl be deemed to be the date that
Substantial Completion would have occurred if nodre Delay or Delays, as set forth above, had oedur

5.3 Outside Dateln the event that the Substantial Completiorheflimprovements in the Premises has not occurreédebyOutside
Date,” which shall be January 15, 2006, as such Janl&r2006 date may be extended by the number & aayenant Delays and by the
number of days of “Force Majeure Delays” (as defibelow), then the sole remedy of Tenant shalheeright to deliver a notice to Landlord
(the “Outside Date Termination Notice") electing to terminate this Lease effective upeceipt of the Outside Date Termination Notice by
Landlord (the “Effective Date”). Except as provided hereinbelow, the OutsideeDiagrmination notice must be delivered by Tenant to
Landlord, if at all, not earlier than the Outsidat®and not later than five (5) business days #iteOutside Date. If Tenant delivers the
Outside Date Termination Notice to Landlord, themdlord shall have the right to suspend the Effediiate for a period ending thirty
(30) days after the original Effective Date. In@rdo suspend the
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Effective Date, Landlord must deliver to Tenantthivi five (5) business days after receipt of sucitsi@gle Date Termination Notice, a
certificate of the Contractor certifying that itdech Contractor’s best good faith judgment thdtsBantial Completion of the Improvements in
the Premises will occur within thirty (30) dayseafthe original Effective Date. If Substantial Cdatjmn of the Improvements in the Premises
occurs within said thirty (3) day suspension peribén the Outside Date Termination Notice shalbbeo further force and effect; if,
however, Substantial Completion of the Improveméntie Premises does not occur within said th{@)yday suspension period, then this
Lease shall terminate as of the date of expiratfosuch thirty (30) day period. If prior to the Qigte Date Landlord determines that
Substantial Completion of the Improvements in thenkises will not occur by the Outside Date, Landlisihall have the right to deliver a
written notice to Tenant stating Landlord’s opinasto the date by which Substantial Completiotheflmprovements in the Premises shall
occur and Tenant shall be required, within fivel{G}iness days after receipt for such notice,tteeedeliver the Outside Date Termination
Notice (which will mean that this Lease shall thgren terminate and shall be of no further force efifigict) or agree to extend the Outs

Date to that date which is set by Landlord. Failfr@enant to so respond in writing within saidefi(s) business day period shall be deemed
to constitute Tenant’'s agreement to extend thei@ui3ate to that date which is set by Landlordhé Outside Date is so extended,
Landlord’s right to request Tenant to elect to either teat@ror further extend the Outside Date shall reraathshall continue to remain, w
each of the notice periods and response periodersietabove, until the Substantial Completionlt# tmprovements in the Premises or until
this Lease is terminated. For purposes of thisi@eét 3, “Force Majeure Delays’ shall mean and refer to a period of delay or gela
encountered by Landlord affecting the work of camstion of the Improvements because of delays d@xtess time in obtaining
governmental permits or approvals beyond the tieréod normally required to obtain such permits mpravals for similar space, similarly
improved, in comparable office buildings in the i@danont area of San Diego, California; fire, earthke or other acts of God, acts of the
public enemy; riot, public unrest, insurrectionygmmental regulations of the sales of materialsupplies or the transportation thereof;
strikes or boycotts; shortages of material or ladraainy other cause beyond the reasonable corittoéd.andlord.

SECTION 6
MISCELLANEOUS

6.1 Tenaris RepresentativeTenant has designated Tesfaye Hailemichael asl#srepresentative with respect to the matteérfosé in
this Tenant Work Letter, who, until further notitweLandlord, shall have full authority and respabilgy to act on behalf of the Tenant as
required in this Tenant Work Letter.

6.2 Landlords RepresentativePrior to commencement of construction of the lovpments, Landlord shall designate a representative
with respect to the matters set forth in this Teéneork Letter, who, until further notice to Tenashall have full authority and responsibility
to act on behalf of the Landlord as required is fhenant Work Letter.

6.3 Time of the Essence in This Tenant Work Letténless otherwise indicated, all references haem“number of days” shall mean
and refer to calendar days.

6.4. Punch List Concurrently with Landlord’s deliver of the Presm$ to Tenant, a representative of Landlord amgesentative of
Tenant shall perform a walk-through inspectionha Premises to identify any “punchlist” items ie fimprovements (i.e. minor defects or
conditions in such Improvements that do not impainant’s ability to utilize the Premises for thepases permitted hereunder) and any
“punchlist” items regarding the systems of the 8cbgerving the Premises pursuant to Landlord’gatibns under the first sentence of
Article 8 of the Lease, which items Landlord shiapair or correct no later than thirty (30) dayerthe date of such walk-through (unless the
nature of such repair or correction is such thatentioan thirty (30) days are required for completio which case Landlord shall commence
such repair or correction work within such thir80} day period and diligently prosecute the sanmotapletion).
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SCHEDULE 1
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FIRST AMENDMENT TO LEASE

This First Amendment to Lease (th&itst Amendment”) is entered into as of thissl day of February02®y and between The
Realty Associates Fund VIII, L.P., a Delaware lexditpartnership (Landlord "), and Mitek Systems, Inc., a Delaware corporatiofienant
"), with reference to the following recitals.

RECITALS:

A. On or about September 13, 2005, Arden Realtarfiée V, L.L.C. (“Arden ") and Tenant entered into a Standard Office Léts="
Lease”) for that certain premises commonly known as &#it(the “Premises”), 8911 Balboa Avenue, San Diego, California (tHuilding
). Landlord purchased the Building from Arden dadhow the landlord under the lease.

B. Tenant has requested that a portion of the nipBtsic Rental due from February 1, 2009 throught&mber 30, 2009 be deferred
and repaid commencing on October 1, 2009.

C. Landlord and Tenant wish to amend the Leas@é®merms and conditions set forth below.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which is herebiremvledged, the parties
hereto agree as follows:

1. Deferred Basic RentaSubject to the limitations set forth below, Laordl hereby agrees to defer the payment of $13,53.¢he
Basic Rental due for the months of February thraBgptember 2009 (theDeferral Period "), for a total deferment of Basic Rental in the
amount of $108,303.60 (theDeferred Basic Rental’). On the first day of each calendar month duting Deferral Period Tenant shall
continue to pay Basic Rental in the amount of $38,85. The Deferred Basic Rental shall be repaldatadlord with interest at the rate of six
percent (6%) per annum in equal monthly installeerfit$18, 785.93 payable on the first day of eadarmar month commencing October 1,
2009 and continuing through March 1, 2010 (a tegphyment with interest of $115,181.06). In thengvleat Tenant commits a default as
defined in Article 19 of the Lease, there shalhbedeferment of Basic Rental due for any month feord after the date of the default, and all
Basic Rental previously deferred by Landlord shalimmediately due and payable by Tenant withotite@r demand. No amounts due
under the Lease other than the Deferred Basic Remid be deferred by Landlord and all other antsyrayable by Tenant under the Lease
including, but not limited to, Direct Costs, shadl due and payable in accordance with the termsamditions of the Lease.

2. Termination Option Article 33 of the Lease is hereby deleted irefiirety and shall be of no force or effect.

3. Conflict. If there is a conflict between the terms and @dorts of this First Amendment and the terms anaditions of the Lease, tl
terms and conditions of this First Amendment sbatfitrol. Except as modified by this First Amendméhné terms and conditions of the Le
shall remain in full force and effect. Capitalizetms included in this First Amendment shall hdvetame meaning as capitalized terms in
the Lease unless otherwise defined herein. Terabytacknowledges and agrees that the Leaseud fiofce and effect, Landlord is not
currently in default under the Lease, and, to tst bf Tenant's knowledge, no event has occurradhykwith the gibing of notice or the
passage of time, or both, would ripen into Landdkfault under the Lease.

4. Authority. The persons executing this First Amendment oralbeli the parties hereto represent and warraritttiey have the
authority to execute this First Amendment on bebfHaid parties and that said parties have aughtrienter into this First Amendment.

5. Brokers. Tenant and Landlord each represent and warrahetother that neither has had any dealings @redtnto any
agreements with any person, entity, broker or fircdeer than SENTRE Partners, who has exclusivayasented Landlord, in connection
with the negotiation of this First Amendment, amdather broker, person, or entity is entitle to anynmission or finder’s fee in connection
with the negotiation of this First Amendment, areh@nt and Landlord each agree to indemnify, defandhold the other harmless from and
against any claims, damages, costs, expenses)attofees or liability by reason of any dealingstions or agreements of the indemnifying

party.
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6. Confidentiality. Tenant acknowledges and agrees that the terhésdfirst Amendment are confidential and congitut
proprietary information of Landlord. Disclosuretbe terms hereof could adversely affect the abiftizandlord to negotiate other leases with
respe4ct to the property and may impair Landlorelationship with other tenants of the propertyndie agrees that it and its partners,
officers, directors, employees, brokers, and adgsnif any, shall not disclose the terms and dwrd of this First Amendment to any other
person or entity without the prior written conseht.andlord which may be given or withheld by Lamdl, in Landlord’s sole discretion. It is
understood and agreed that damages alone would ipeadequate remedy for the breach of this promibip Tenant, and Landlord shall also
have the right to seek specific performance of pisvision and to seek injunctive relief to previgtbreach or continued breach.

7. Counterparts This First Amendment may be executed in countgspiach counterpart shall be deemed an origamal all
counterparts shall be deemed the same instrumémnthé same effect as if all parties hereto hadesighe same signature page.

8. Delivery of AmendmentPreparation of this First Amendment by Landlord.andlord’s agent and submission of same to Tenant
shall not be deemed an offer by Landlord to emttr this First Amendment. This First Amendment khatome binding upon Landlord only
when fully executed by all parties and when Landlloas delivered a fully executed original of thisFAmendment to Tenant. The delivery
of this First Amendment to Tenant shall not congtitan agreement by Landlord to negotiate in gadt,fand Landlord expressly disclaims
any legal obligation to negotiate in good faith.

9. Notices. All notices provided by Tenant to Landlord punsue the Lease shall be sent to the following adses:

The Realty Associates Fund VIII, L.P.

c/o TA Associates Realty

1301 Dove Street, Suite 860

Newport Beach, California 92660

Attention: Asset Manager/Balboa Corporate Center

and

The Realty Associates Fund VIII, L.P.

c/o TA Associates Realty

28 State Street, Tenth Floor

Boston, Massachusetts 02109

Attention: Asset Manager/Balboa Corporate Center

and

SENTRE Partners

9474 Kearny Villa Road, Suite 103

San Diego, CA 92126

Attention: Property Manager/Balboa Corporate Center

IN WITNESS WHEREOF, the parties hereby execute Thisd Amendment as of the date first written ahove

LANDLORD:

The Realty Associates Fund VIII, L.P.,
a Delaware limited partnersh

By: Realty Associates Fund VIII LL!
a Massachusetts limited liability company, General
Partner
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By: Realty Associates Advisors LLC, a Delaware
limited liability company, Manage

By: Realty Associates Advisors Trust, a
Massachusetts business trust, Mani

By: /s/ Scott W. Amling
Officer

TENANT*:
Mitek Systems, Inc., a Delaware corporat

By: /s/ James DeBello

James DeBello

(print name’
Its: President, CEO
(print title)
By:
(print name’
Its:
(print title)

* Authorized officers must sign on behalf of themoration and indicate the capacity in which they signing. The amendment must be
executed by the president or vice presidentthadecretary or assistant secretary, urleseylaws or a resolution of the board of direstor

shall otherwise provide, in which event, the bylaws certified copy of the resolution, as the aasg be, must be attached to this
amendment
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SECOND AMENDMENT TO LEASE

This Second Amendment to Lease (tHgecond Amendment) is entered into as of this 8 day of SeptemB609 by and between
The Realty Associates Fund VIII, L.P., a Delawamgted partnership (Landlord "), and Mitek Systems, Inc., a Delaware corporafion
Tenant”), with reference to the following recitals.

RECITALS:

A. On or about September 13, 2005, Arden Realtarfiée V, L.L.C. (“Arden ") and Tenant entered into a Standard Office Léts="
Lease”) for that certain premises commonly known as &#it(the “Premises”), 8911 Balboa Avenue, San Diego, California (tHuilding
"). Landlord purchased the Building from Arden d@sdhow the landlord under the lease. On or abohtugy 1, 2009, Landlord and Tenant
entered into a First Amendment to Lease (tké&st Amendment”). The Original Lease as modified by the First Ardment is hereinafter
referred to as thellease”. The term of the Lease expires on December 31220

B. Tenant now desires to reduce the size of theiBes by returning to Landlord the portion of therRises which is depicted on
Exhibit A attached hereto (theRelinquished Space). The Relinquished Space contains approximatél?a rentable square feet.

C. Landlord is willing to reduce the size of theRises by the Relinquished Space provided thatidabtle Box, Inc. (‘Jack in the Box
"), an adjacent tenant, agrees to amend its léhsée Jack in the Box Leas€) to lease the Relinquished Space.

D. Landlord and Tenant wish to amend the Leasd&enerms and conditions set forth below.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which is herebiremvledged, the parties
hereto agree as follows:

1. Amendment of Jack in the Box Leadeandlord’s obligations under this Second Amendiaga contingent and conditioned upon
Jack in the Box agreeing to amend the Jack in thelase to lease the Relinquished Space (daK in the Box Amendment’). The
terms and conditions of the Jack in the Box Amemurshall be satisfactory to Landlord in Landlordtde and absolute discretion. Landlord
makes no representation or warranty to Tenantahatcceptable Jack in the Box Amendment will berextinto by Landlord and Jack in the
Box. If a Jack in the Box Amendment is not entarged on or before October 31, 2009, Landlord shalle the right, in Landlord’s sole
discretion, to elect upon written notice to Tentnterminate this Second Amendment. If a JackéBbx Amendment has not been entered
into with Jack in the Box by October 31, 2009, Trrehall thereafter have the option, in Tenantle smd absolute discretion, to elect upon
written notice to Landlord (aTermination Notice ") to terminate this Second Amendment; providedyéeer, in no event shall Tenant have
the right to give a Termination Notice prior to @oér 31, 2009. If Landlord notifies Tenant thdias entered into a Jack in the Box
Amendment prior to the date Tenant gives a Terrunatiotice, this Second Amendment shall remairuihférce and effect. In the event tt
Landlord or Tenant elects to terminate this Secm#ndment in accordance with the forgoing requineisiefor and after the date of
Landlord’s or Tenant's delivery of the TerminatiNitice, this Second Amendment shall terminate, lenddand Tenant shall thereafter have
no further liability to each other under this Set@dmendment and the Lease shall remain in fulldand effect as if this Second Amendn
had never been entered into by Landlord and Tenant.

2. Return of Relinquished SpacaAs of the Effective Date (as defined below), Tretrtzereby agrees to return to Landlord and Landlord
hereby agrees to accept from Tenant the RelingdiSipace. From and after the Effective Date, tha tentable area of the Premises shall be
14,205 square feet and all references in the Lisaite “Premises” shall not include the Relinqui®pace, and Tenant shall no longer have
the right to use of occupy the Relinquished Spkoe purposes of this Second Amendment, tEéféctive Date” shall mean the date that is
five (5) days after Landlord provides written netio Tenant that it desires to obtain possessidheoRelinquished Space.

3. Failure to Return Relinquished SpadETenant fails to vacate the Relinquished Spmueto deliver the Relinquished Space to
Landlord in the condition required by Section 2tba Effective Date, time being of the essenceddfiteon to all other rights and remedies
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Landlord may have as a result of such failure, Tieshall pay the Landlord $146.37 for each day ftbeEffective Date until the date that
Tenant delivers the Relinquished Space to Landtottle condition required by Section 2Rer Diem Rent”). The Per Diem Rent shall be
paid to Landlord within ten (10) days after writ@@mand. For example, if Tenant delivers possesstitiie Relinquished Space to Landlord
until ten (10) days after the Effective Date, ind#idn to any other remedies Landlord may have utitke Lease or this Second Amendment,
Tenant shall pay to Landlord within then (10) dafter written demand Per Diem Rent in the amouritlgf63.70. Tenant hereby
acknowledges that its failure to deliver the Raliished Space to Landlord on the Effective Date edlise Landlord to incur damages
including, but not limited to, lost rental inconad the exact amount of the damages Landlord mdgllii will be extremely difficult to
ascertain. The receipt of the Per Diem Rent id aodlord’s exclusive remedy for Tenant's failuredigliver possession of the Relinquished
Space to Landlord on the Effective Date. By wagxdmple, and not limitation, Landlord shall alsed¢éhe immediate right to commence an
unlawful detainer proceeding or other legal prodaegthb obtain possession of the Relinquished Sgabenant does not deliver possession of
the Relinquished Space to Landlord on the Effedbate.

4. Construction of Demising ImprovementBrior to the Effective Date, Tenant shall caustha furniture, fixtures, files, books,
equipment and other personal property of any tgpated in the Relinquished Space (tHetsonal Property”) to be removed from the
Relinquished Space, time being of the essencenytime from and after the Effective date, Tenasrehy grants Landlord and its contrac
the right to enter the Premises in order to consthe improvements that are necessary in ordegparate the Relinquished Space from the
remainder of the Premises (thémiprovements ™). Landlord shall paint the portion of the Impraowents facing the interior of the Premises
with building standard paint to match the existpaint in the Premises. Tenant acknowledges thadlbadgiis contractors will construct the
Improvements while Tenant occupies the Premiseghaidhe construction of the Improvements mayrfate with Tenant’'s use of portions
of the Premises from time to time. Tenant acknogésdand agrees that it shall have no right to dayeanent of rent or to recover any other
damages from Landlord due to its inability to usetipns of the Premises while the Improvementsaiag completed or due to interference
with its business operations caused by such carigiru Landlord and Tenant shall work togethernreéfort to minimize disruption to
Tenant’s business operations caused by the cotistiuaf the Improvements, but Landlord shall haweobligation to pay overtime expenses
or other extraordinary costs.

5. Basic Rental Prior to the Effective Date, Tenant shall conéinia pay the monthly Basic Rental required by thade.
Notwithstanding anything to the contrary contaiirethe Lease, from and after the Effective Dateyarg shall pay the following month
Basic Rental:

Effective Date through December 31, 2( $24,148.5;;
January 1, 2010 through December 31, 2 $24,858.7};
January 1, 2011 through December 31, 2 $25,569.0(; and
January 1, 2012 through December 31, 2 $26,279.2!

Base Rent shall be prorated on a per diem basanfppartial month.

6. Deferred Basic RentaNothing contained herein shall reduce or modiénadnt’s obligation to pay the Deferred Basic Ref#al
defined in the First Amendment), and Tenant shalitioue to be obligated to pay the Deferred Bagint® described in the First Amendment
following the delivery of the Relinquished Spacd.amdlord.

7. Tenarnits Share For periods accruing prior to Effective Date, @Btis Proportionate Share of Direct Costs shaltiooe to be
22.79%. Notwithstanding anything to the contrarptained in the Lease for periods accruing from after Effective Date, Tenant’s
Proportionate Share of Direct Costs shall be dsegfrom 22.79% to 20.39%.

8. Parking From and after Effective Date, notwithstandingtaimg to the contrary contained in the Lease, Tieshall be entitled to
use a total of fifty five (55) unreserved parkirggspes.

9. Conflict. If there is a conflict between the terms and @dorts of this Second Amendment and the terms amdlitions of the Lease,
the terms and conditions of this Second Amendmieait sontrol. Except as modified by this Second Adrment, the terms and conditions of
the Lease shall remain in full force and effectpi@ized terms included in this
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Second Amendment shall have the same meaning #alizag terms in the Lease unless otherwise ddfirerein. Tenant hereby
acknowledges and agrees that the Lease is inoiéfand effect, Landlord is not currently in ddfamder the Lease, and, to the best of
Tenant’s knowledge, no event has occurred whicth thie giving of notice or the passage of timehath, would ripen into Landlord'defaul
under the Lease.

10. Authority. The persons executing this Second Amendment balfbef the parties hereto represent and warraattttiey have the
authority to execute this Second Amendment on lhetialaid parties and that said parties have aitthtar enter into this Second Amendme

11. Brokers Tenant and Landlord each represent and warrahetother that neither has had any dealings ereditnto any
agreements with any person, entity, broker or fircdeer than SENTRE Partners, who has exclusivagyasented Landlord, in connection
with the negotiation of this Second Amendment, aodther broker, person, or entity is entitledng aommission or finder's fee in
connection with the negotiation of this Second Admaent, and Tenant and Landlord each agree to infgndefend and hold the other
harmless from and against any claims, damagess,@gienses, attornayfees or liability for compensation or chargesclhinay be claime
by any such unnamed broker, finder or other singibaty by reason of any dealings, actions or agee¢snof the indemnifying party.

12. Confidentiality. Tenant acknowledges and agrees that the terthisddecond Amendment are confidential and cortstitu
proprietary information of Landlord. Disclosuretbe terms hereof could adversely affect the abidftizandlord to negotiate other leases with
respect to the property and may impair Landlemlationship with other tenants of the propefgnant agrees that it and its partners, offi
directors, employees, brokers, and attorneys,)if amall not disclose the terms and conditionisf 8econd Amendment to any other person
or entity without prior written consent of Landlonchich may be given or withheld by Landlord, in lddord’s sole discretion. It is understood
and agreed that damages alone would be an ina@egumédy for the breach of this provision by Tenant Landlord shall also have the
right to seek specific performance of this provwisamd to seek injunctive relief to prevent its lotear continued breach.

13. CounterpartsThis Second Amendment may be executed in couatistgEach counterpart shall be deemed an origandl all
counterparts shall be deemed the same instrumémnthé same effect as if all parties hereto hadesighe same signature page.

14. Delivery of AmendmentPreparation of this Second Amendment by Landtwridandlord’s agent and submission of same to Tenan
shall not be deemed an offer by Landlord to emtter this Second Amendment. This Second Amendmeitlsbcome binding upon which
Landlord only when fully executed by all partieslamhen Landlord has delivered a fully executedingbof this Second Amendment to
Tenant. The delivery of this Second Amendment toah¢ shall not constitute an agreement by Landlmmkgotiate in good faith, and
Landlord expressly disclaims any legal obligatiomégotiate in good faith.

IN WITNESS WHEREOF, the parties hereby execute $itisond Amendment as of the date first written abov
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LANDLORD:

The Realty Associates Fund VIII, L.P.,
a Delaware limited partnersh

By: Realty Associates Fund VIII LL!
a Massachusetts limited liability company, General
Partner

By: Realty Associates Advisors LLC, a Delaware
limited liability company, Manage

By: Realty Associates Advisors Trust, a
Massachusetts business trust, Mani

By: /s/ Scott W. Amling
Officer

TENANT*:
Mitek Systems, Inc., a Delaware corporat

By: /s/ James DeBello

James DeBello

(print name’

Its: President, CEO

(print title)

By: /s/ J. M. Thornton
J. M. Thornton

(print name’

Its: Chairman

(print title)

* Authorized officers must sign on behalf of theoration and indicate the capacity in which they signing. The amendment must be
executed by the president or vice presidentthadecretary or assistant secretary, urlesgylaws or a resolution of the board of direstor

shall otherwise provide, in which event, the bylaws certified copy of the resolution, as the aasg be, must be attached to this
amendment
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THIRD AMENDMENT TO LEASE

This Third Amendment to Lease (th@hird Amendment ") is entered into as of this 24 day of Februa@12 by and between The
Realty Associates Fund VIII, L.P., a Delaware lexditpartnership (Landlord "), and Mitek Systems, Inc., a Delaware corporatiofienant
"), with reference to the following recitals.

RECITALS:

A. On or about September 13, 2005, Arden Realtarfiée V, L.L.C. (“Arden ") and Tenant entered into a Standard Office Léts="
Original Lease”) for that certain premises commonly known as &#it(the “Original Premises”), 8911 Balboa Avenue, San Diego,
California (the “Building ”). The Original Premises contained approximate&dy927 rentable square feet. Landlord purchase@tiiding
from Arden and is now the landlord under the Le&seor about February 1, 2009, Landlord and Teaatdred into a First Amendment to
Lease (the First Amendment”). In or about September of 2009, Landlord andargrentered into a Second Amendment to Lease (the
Second Amendment) and pursuant to the Second Amendment Tenamtqeished to Landlord 1,722 rentable square fegieDriginal
Premises. The Premises now contains approximafeB05 rentable square feet (thEXisting Premises’). The Original Lease as modified
by the First Amendment and the Second Amendmédmrisinafter referred to as thé.&ase”. The term of the Lease expires on Decembe
2012.

B. Tenant now desires to lease additional space frandlord in the Building which is commonly knowas Suite 100 and which is
depicted on Exhibit A attached hereto (thexpansion Spac€). The Expansion Space contains approximately By@dtable square feet.

C. Landlord and Tenant wish to amend the Leasé®mnerms and conditions set forth below.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which is herebiremvledged, the parties
hereto agree as follows:

1. Lease of Expansion Space

(a) Effective Date Commencing April 1, 2012 (theEffective Date”), Landlord shall lease to Tenant and Tenant dbalie from
Landlord the Expansion Space. Except as provid€d)ibelow, Tenant accepts the Expansion Spads flas is"condition and Landlord sh:
have no obligation to improve or alter the Expans$pace.

(b) Condition of Expansion Spacéandlord represents and warrants to Tenant lieaH\VAC, plumbing, mechanical and electrical
facilities and installations servicing the Expams&pace will be in good working condition on théeefive Date. In the event that it is
determined that the foregoing representation andanty is untrue, Landlord shall not be in defaultler this Lease if after Landlord receives
written notice from Tenant describing how the repreation or warranty is untrue, Landlord prompdlyes the actions necessary to remedy
the breach of the representation or warranty.

(c) Expansion Space Improvemeni&enant shall not alter or make improvements éolkpansion Space, and when Tenant’s lease of
the Expansion Space terminates, Tenant shall deheeExpansion Space to Landlord in the same tiondt was in when it was delivered
Landlord to Tenant, ordinary wear and tear excepted

(d) Early Access Tenant shall have the right to enter the ExpanSipace prior to April 1, 2012 for the sole purpokmstalling
furniture, equipment, data cabling and similar iseaind Tenant shall have no obligation to begiriqgaBasic Rental or other charges based
solely on its installation of these items. Tendralkbe liable for any damages caused by Tenantigitees at the Expansion Space. Tenant
shall coordinate such entry with Landlord’s builglimanager, and such entry shall be made in congaliaith all terms and conditions of the
Lease.
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2. Term.

(a) Generally Subject to Section 2(b) below, Tenant's leasthefExpansion Space shall commence on April 1, 20tPshall end on
December 31, 2012. If Tenant does not vacate tipafsion Space and deliver possession of the Exgragiace to Landlord on or prior to
December 31, 2012 (or, if applicable, the Termoradate (as defined below)), from and after JandaB013 (or the Termination Date, if
applicable), Tenant shall lease the Expansion Spa@month-to-month basis terminable by Landlar@enant for any reason or no reason
on thirty (30) days advance written notice to tkieeo party. References in this Third Amendmenh®“tExpansion Space Ternt shall
mean the period during which Tenant leases the iSipa Space. Article 31 of the Original Lease isebg deleted in its entirety and shall be
of no force or effect.

(b) Early Termination Tenant shall have the right at any time uponless than thirty (30) days advance written noticeandlord (a “
Termination Notice ") to elect to terminate its lease of the Expansipace (the Termination Option ”). The Termination Notice shall
specify the date Tenant desires to terminate itseef the Expansion Space (thEefmination Date ”); provided, however, in no event shall
the Termination Date be a date prior to SeptembeR@12. If Tenant timely and properly exercisesTermination Option, (i) all Basic
Rental attributable to the Expansion Space shatlaig through and apportioned as of the Termindiiate; (i) Tenant shall pay all electric
costs and janitorial costs applicable to the ExjganSpace through the Termination Date, (iii) oa Trermination Date, Tenant shall no lon
have the right to use the Expansion Space Parkiages, (iv) Tenant shall surrender and vacate xpartSion Space and deliver possession
thereof to Landlord on or before the Terminatioridbia the same condition it was in when it waswdgkd by Landlord to Tenant, ordinary
wear and tear excepted; (v) from and after the tateTenant delivers possession of the Expangiaeéto Landlord in the condition
described above, the Expansion Space shall no lmugsstitute a part of the “Premises” and (vi) ahtllords option, Tenant shall enter int
written agreement reflecting the termination of tlease of the Expansion Space upon the terms madva herein, which agreement shall be
executed within thirty (30) days after Tenant eis&s the Termination Option. The Lease, as modbiethe foregoing, shall remain in full
force and effect after the Termination Date.

3. Basic Rental Prior to the Effective Date, Tenant shall conéinia pay the monthly Basic Rental required by thade.
Notwithstanding anything to the contrary contaiimethe Lease, from and after the Effective Date dmdng the Expansion Space Term
addition to the monthly Basic Rental payable punstiathe Lease for the Existing Premises, Tenlaall pay additional monthly Basic Ren
for the Expansion Space in the amount of $10,50pe00nonth.

4. Direct Costs Tenant shall continue to pay Direct Costs wittpeet to the Existing Premises as required by dasé. Tenant
shall not pay any Direct Costs with respect toEkpansion Space.

5. Utilities and Janitorial Pursuant to Article 11(a) of the Original Leaenant shall be obligated to pay for all electyicised in
the Expansion Space. In addition, pursuant to krtld (a) Tenant shall retain a bonded janitori@mhpany to perform janitorial services in the
Expansion Space at Tenant's sole cost and expense.

6. Security DepositPursuant to Section F of Article 1 of the Oridihaase, Tenant originally provided to Landlordegsrity
deposit in the amount of $79,635.00. Pursuant telard of the Original Lease, the security depwesit reduced to $29,464.95. Concurrently
with the execution of this Second Amendment by TénBenant shall pay to Landlord an additional si¢deposit in the amount of
$10,500.00 (the Additional Deposit ). After Landlord receives the Additional Deposignant’s total security deposit shall be $39,964.9

7. Parking During the Expansion Space Term, Tenant shadintéled to use an additional thirty-two (32) ureegd parking passes
(the “ Expansion Space Parking Space3. The Expansion Space Parking Spaces are iniaddi the fifty-five (55) unreserved parking
spaces Tenant is entitled to use pursuant to thed.e

8. Exclusive Negotiation Periad andlord and Tenant are discussing the possilfifTenant leasing additional space in the Bugdin
which is commonly known as Suite 150 and whichuigently leased to Jack in the BoxJuite 150”). Landlord agrees not to enter into
Active Negotiations (as defined below) with a thiakty for the lease of Suite 150 between the thetethis Third Amendment is executed
and delivered by Landlord and Tenant and March 31,
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2012 (the “Exclusive Negotiation Period’). “Active Negotiations” shall mean that Landlogproviding or commenting on written letters of
intent with the third party tenant. Tenant acknalgles that Landlord may receive unsolicited promoaim third party tenants during the
Exclusive Negotiation Period, and Landlord’s reteifpsuch proposals shall not be a violation ofdland’s obligations under this Section.
This Section shall not apply to Landlord’s attentptéease Suite 150 after the last day of the EBtetuNegotiation Period, and Landlord shall
have the right to enter into negotiations for thaske of Suite 150 with any person or entity afterlast day of the Exclusive Negotiation
Period. Landlord and Tenant acknowledge and afpagenpthing in this Section shall be interpretedm®bligation by Landlord to lease St
150 to Tenant or an obligation by Tenant to leasiteeS50 from Landlord. Any agreement concernirgl#fase of Suite 150 shall be
acceptable to Landlord and Tenant in each of $we and absolute discretions. This Section doesorstitute an agreement to negotiate,
and it is the intention of Landlord and Tenant thitier of them shall have the right to elect at time for any reason or no reason not to
proceed with further negotiations concerning tlaséeof Suite 150. The parties expressly disclaiylegal obligation to negotiate in good
faith. Landlord and Tenant each acknowledge andeatirat they may incur substantial transactionso@sy., attorneys fees, lost opportunity
costs etc.) (the “Costs”) if the other party teratgs negotiations for the lease of Suite 150. laddhnd Tenant agree that under no
circumstances will either party be liable to thiestparty for Costs due to that parties electioetminate the negotiations.

9. Conflict. If there is a conflict between the terms and diorts of this Third Amendment and the terms andditions of the Lease,
the terms and conditions of this Third Amendmeratistontrol. Except as modified by this Third Amenmeint, the terms and conditions of the
Lease shall remain in full force and effect. Cdjatal terms included in this Third Amendment shwale the same meaning as capitalized
terms in the Lease unless otherwise defined hefeimant hereby acknowledges and agrees that trselieén full force and effect, Landlord
is not currently in default under the Lease, aadhe best of Tenargt’knowledge, no event has occurred which, withgikieg of notice or th
passage of time, or both, would ripen into Landdkfault under the Lease.

10. Authority. The persons executing this Third Amendment oralieti the parties hereto represent and warrartttiey have the
authority to execute this Third Amendment on beb&Kaid parties and that said parties have aughtarienter into this Third Amendment.

11. Brokers Tenant and Landlord each represent and warrghetother that neither has had any dealings eredtinto any
agreements with any person, entity, broker or firedeer than CB Richard Ellis, Inc., who has exslely represented Landlord, and Colliers
International (Ron Miller), who has exclusively repented Tenant, in connection with the negotiadifathhis Third Amendment, and no other
broker, person, or entity is entitled to any consiuos or finder’s fee in connection with the negtitia of this Third Amendment, and Tenant
and Landlord each agree to indemnify, defend ahd the other harmless from and against any claitasjages, costs, expenses, attorneys’
fees or liability for compensation or charges whichy be claimed by any such unnamed broker, findether similar party by reason of any
dealings, actions or agreements of the indemnifpiudy.

12. CounterpartsThis Third Amendment may be executed in counttsp&ach counterpart shall be deemed an origamal,all
counterparts shall be deemed the same instrumémthe same effect as if all parties hereto hadesighe same signature page.

13. Delivery of AmendmentPreparation of this Third Amendment by Landlord.andlord’s agent and submission of same to Tenant
shall not be deemed an offer by Landlord to emttr this Third Amendment. This Third Amendment sbacome binding upon Landlord
only when fully executed by all parties and whemdlard has delivered a fully executed originaltaétThird Amendment to Tenant. The
delivery of this Third Amendment to Tenant shalt nonstitute an agreement by Landlord to negotiatmod faith, and Landlord expressly
disclaims any legal obligation to negotiate in gdaith.
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IN WITNESS WHEREOF, the parties hereby execute Thisd Amendment as of the date first written ahove
LANDLORD:

The Realty Associates Fund VIII, L.P.,
a Delaware limited partnersh

By: Realty Associates Fund VIII LL!
a Massachusetts limited liability company, General
Partne!

By: Realty Associates Advisors LLC, a Delaware
limited liability company, Manage

By: Realty Associates Advisors Trust
Massachusetts business trust, Mani

By: /s/ Scott W. Amling
Officer

TENANT*:
Mitek Systems, Inc., a Delaware corporat

By: /s/ James B. DeBello

James B. DeBello

(print name’
Its: President, CEO

(print title)
By: /s/ R. C. Clark

R. C. Clark

(print name’
Its: Chief Financial Officer

(print title)

* Authorized officers must sign on behalf of theoration and indicate the capacity in which they signing. The amendment must be
executed by the president or vice presidentthadecretary or assistant secretary, urlesgylaws or a resolution of the board of direstor

shall otherwise provide, in which event, the bylaws certified copy of the resolution, as the aasg be, must be attached to this
amendmenti
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FOURTH AMENDMENT TO LEASE

This Fourth Amendment to Lease (thEdurth Amendment”) is entered into as of this'8 day of July, 201t (“ Execution Date”)
by and between The Realty Associates Fund VI, lafelaware limited partnershipl(andlord "), as successor in interest to Arden Re
Finance V, L.L.C. ("Original Landlord "), and Mitek Systems, Inc., a Delaware corporatioenant”), with reference to the following
recitals:

RECITALS

A. On or about September 13, 2005, Original Lartllmd Tenant entered into a Standard Office Lahse’ Original Lease”) for that
certain premises commonly known as Suite Biite B"), containing approximately 15,927 rentable squfast located on the first floor of
the building commonly known as 8911 Balboa Averem Diego, California (theBuilding ”). Subsequent to the Original Lease, Landlord
purchased the Building from Original Landlord, amdor about February 1, 2009, Landlord and Tenargred into a First Amendment to
Lease (the First Amendment ") providing for a deferral of certain rent obligats of Tenant in consideration of the cancellabbienant’s
termination option set forth in Article 33 of thei@inal Lease. In or about September of 2009, Lardind Tenant entered into a Second
Amendment to Lease (theSecond Amendment), pursuant to which Tenant relinquished to Lamdlapproximately 1,722 rentable square
feet of Suite B (the Relinquished Space” as more particularly described in the Second Admeent), resulting in the Suite B comprising
approximately 14,205 rentable square feet. On oueBebruary 27, 2012, Landlord and Tenant enterteca Third Amendment to Lease (!
“ Third Amendment "), pursuant to which Tenant leased from Landlatditional space on the first floor of the Buildirapmprising
approximately 9,807 rentable square feet commonbmi as Suite 100 (defined as thExpansion Premises in the Third Amendment),
and resulting in the premises leased by Tenanupuatdo the Original Lease, as modified by thetFArmendment, the Second Amendment
and the Third Amendment (thd_ease”), consisting of Suite B and the Expansion Premjiséhich contain approximately 24,012 rentable
square feet). The term of the Lease is currentigduled to expire on December 31, 2012. Capitalieeds used herein without definition
shall have the meanings defined for such termkar_ease.

B. Pursuant to that certain Lease Termination Ages® and Release entered into as of June 12, B§Xhd between Landlord and
Jack in the Box, Inc. (Jack in the Box”), Landlord and Jack in the Box have agreed tmieate the Jack in the Box Lease (as defined in the
Second Amendment) on July 31, 2012 subject to laadddntering into a new lease of those certain Eesncomprising approximately 8,318
rentable square feet adjacent to the Premisesediirsh floor of the Building, which are commonipdwn as Suite 150 (as depictedExhibit
A attached hereto and incorporated hereBuite 150").

C. Tenant desires to (i) lease Suite 150 from Lawadfollowing the surrender thereof by Jack in Bu, (ii) surrender the Expansion
Premises in accordance with the Third Amendmernt, (&) extend the term of the Lease with respedhiose certain premises comprised of
Suite B and Suite 150 for a Term commencing ondagni, 2013 and expiring on June 30, 2019 (thstended Term™).

D. As a result of Landlord’s delivery of possessifrSuite 150 to Tenant, and Tenant’'s agreemeleiase Suite 150, and the work of
modifications and improvements to be performed bgant pursuant to this Fourth Amendment (as marticpkarly described in Exhibit E
attached hereto and incorporated herein, therfant’'s Work "), Tenant shall continue to pay Basic Rental oiteSB and Suite 100, but
Tenant’s Proportionate Share of Direct Costs pursteathe Lease shall be limited to Direct Costslattable to Suite B only, as more
particularly set forth in this Fourth Amendment.

E. Landlord and Tenant wish to amend the Leas@é®merms and conditions set forth below.
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NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which is herebiremvledged, the parties
hereto agree as follows:

1. Lease of Suite B and Suite 150

(a) Generally Commencing on January 1, 2013 (tHextended Term Commencement Daté), and for the duration of the
Extended Term, Landlord hereby agrees to leasemarit and Tenant hereby agrees to lease from Lah@aite B and Suite 150
(collectively, as of the Extended Term Commencendaig, the ‘Premises”), comprising approximately 22,523 rentable squfast as
depicted on Exhibit Aattached hereto and incorporated herein; providadfor the duration of the Expansion Space Tesrdéined in the
Third Amendment), the Premises shall also inclindeExpansion Premises.

(b) Delivery of Suite 150 Landlord shall use commercially reasonable effaytdeliver Suite 150 to Tenant in vacant conditio
without any of Jack in the Box’s personal propétie “ Suite 150 Delivery Condition”) on August 1, 2012. If Landlord does not deliver
Suite 150 to Tenant in the Suite 150 Delivery Ctadion or before August 15, 2012, for each daynfridugust 16, 2012 until the date that
Landlord does deliver Suite 150 to Tenant in thieSL60 Delivery Condition (the Suite 150 Delivery Date’), Tenant shall receive a per
diem credit in an amount equal to $859.64 (t!8uite 150 Credit”) to be applied against the first Basic Rentalgidg by Tenant under the
Lease as hereby amended. For example, if LandisedsoT enant possession of Suite 150 on Augus2@6? in the Suite 150 Delivery
Condition, Tenant shall receive a Suite 150 Crigdiie applied to the first Basic Rental due unterltease, as hereby amended, after the
Suite 150 Delivery Date in the amount of $3,500¢nhant shall receive the Suite 150 Credit in aoldito any the abatement provided in
Section 4 below.

2. Term. The term of the Lease is hereby extended fronkEtiended Term Commencement Date though June 39, @ “Extended
Term "), and June 30, 2019 is hereinafter referred tthas Expiration Date ”.

3. Basic Rental

(a) Prior to the Extended Term Commencement DRtem March 1, 2012 through December 31, 2012ameshall pay
$34,648.50 per month in Basic Rental for its uspasfions of Suite B, Suite 150 and the Expansi@nses, which amount shall reflect
$24,148.50 per month in Basic Rental currently pésyfor Suite B, $10,500.00 per month in Basic Refadr the Expansion Premises as
provided in the Third Amendment, and no Basic ReotaSuite 150, with such amounts agreed to beBsic Rental payable by Tenant for
its use and occupancy of the Premises prior t&ettended Term Commencement Date, even though Temantot be able to occupy and
use all of Suite B due to the construction of tlemdnt's Work therein during such period.

(b) After the Extended Term Commencement Déetwithstanding anything to the contrary contdimethe Lease, from and
after the Extended Term Commencement Date, Tehalitgay the following monthly Basic Rental for tReemises (provided that if the
Expansion Space Term expires after the Extendesh Gmmmencement Date, Tenant shall continue to £8y5$0 per month in Basic Ren
for the Expansion Premises, in addition to the @&&ntal for the remainder of the Premises seh foelow, until the Expansion Premises are
effectively surrendered to Landlord in accordandh the terms and conditions of the Third Amendment

Portion of Extended Teri Basic Renta
January 1, 2013 — February 28, 2013 38,289.1(

$ ($1.70/rs) t
March 1, 2013 — February 28, 2014 39,437.71

$ ($1.75/rs) t
March 1, 201+ February 28, 201 $40,620.91 ($1.80/r)
March 1, 2015 February 29, 201 $41,839.53 ($1.86/r)
March 1, 201¢ February 28, 201 $43,094.72 ($1.91/r)
March 1, 201 February 28, 201 $44,387.56 ($1.97/r)
March 1, 201¢& February 28, 201 $45,719.19 ($2.03/r)
March 1, 201< June 30, 201 $47,090.76 ($2.09/r)

f Subject to Conditional Basic Rent Abatement asipiex)/in Section 4 belov

(c) Suite B OverpaymentFrom March 1, 2012 through the Execution Date (tBverpayment Period”), Tenant has continued
to make monthly Basic Rental payments in the amoti$i26,279.25 per month, which exceeds the ampaydble pursuant to Section 3(a)
above for Suite B by $2,130.75 per month (Basict®graid by Tenant in excess monthly Basic Reraghple pursuant to Section 3(a)
above). Consequently, as of the Execution Dateaftiewill have overpaid Basic Rental for its us&afte B during the Overpayment Period
in the total collective amount of $8,523.00 (headter the “Suite B Overpayment”). Landlord shall credit the Suite B Overpaymemthe
Basic Rental payment due after the Execution Date.
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4. Conditional Abatement of Basic Rent&Vithout affecting the abatement and reductioBagic Rent prior to the Extended Term
Commencement Date, Landlord hereby agrees to ¢ondily waive the Basic Rental payments applicablthe Premises following the
Extended Term Commencement Date and otherwisertlipayable pursuant to Section 3(b) above for ¢ioersd (2¢ ) through the seventh
(7 ™) full calendar months of the Extended Term (tl@onditional Basic Rent Abatement Period’); provided, however, that
notwithstanding the Conditional Basic Rent Abateti®eriod, if the Expansion Space Term expires dffteicommencement of the
Conditional Basic Rent Abatement Period, then migridfasic Rental payments for the Expansion Prensbe#l not be abated during that
portion of the Expansion Space Term occurring withie Conditional Basic Rent Abatement Periodhindvent an Event of Default (as
defined in Article 19 of the Original Lease) occpr&or to the expiration of the Conditional BasierRRal Abatement Period, Basic Rental
coming due thereafter shall not be waived, andsifa result of such Event of Default Landlord eiseits right to terminate the Lease
pursuant to Section 20(a) of the Original Lease uhamortized amount of the Conditional Base Rdyatément that Landlord conditionally
waived in the past (which shall amortize on a gtraline basis over the remainder of the Extendehi) shall be included in the aggregate
amount that Landlord is permitted to recover froemdnt as its damages as permitted by applicablelfidine Lease expires in accordance
with its terms, and does not terminate as a re$ah Event of Default by Tenant, Landlord agreepdrmanently waive the Basic Rental
amount that would have otherwise accrued duringthreditional Basic Rent Abatement Period.

5. Direct Costs

(a) Prior to Extended Term Commencement D&em March 1, 2012 through December 31, 2012ameshall pay, as Tenant’s
Proportionate Share of Direct Costs for its use@uipancy of all or portions of Suite B, Suite H@l the Expansion Premises, 20.32% of
Direct Costs (using the 2006 Base Year under thgi@l Lease) as Tenant's Proportionate Share oddDiCosts. Tenant shall pay such
percentage of Direct Costs as Tenant’'s Proporti8atre of Direct Costs during this period evenighoTenant is unable to use all or part of
Suite B and/or Suite 150 due to the constructiothefTenant’s Work therein.

(b) Tenanits Proportionate Share for Extended Tefinom and after the Extended Term Commencemerg, Dahant’s
Proportionate Share of Direct Costs shall be irsgddo 32.23%.

(c) Base Year For periods accruing from and after the Extentiedn Commencement Date, for purposes of calculdterant’s
Proportionate Share of Direct Costs, the Base ¥kall be 2013 calendar year.

(d) First Twelve Months Notwithstanding anything to the contrary contditerein, Tenant shall not be obligated to pay mégsa
Proportionate Share of Direct Costs for the fingtlve (12) full calendar months after the Exten@iedn Commencement Date.

(e) Limitation on Increases in Ten&Proportionate Share of Operating Codthe second full paragraph of Article 3(c)(ii) 8ha
have no further force or effect for periods acoguirom and after the Extended Term Commencemerd.Odtis Section shall not apply to ¢
Operating Costs payable by Tenant for periods @ugnorior to the Extended Term Commencement Daden@encing with the Operating
Costs due for the 2014 calendar year, Tenant shalbe obligated to pay to Landlord its share oféases in Controllable Operating Costs
defined below) to the extent that such increasesaxksix percent (6%) of the previous calendarsy€antrollable Operating Costs. “
Controllable Operating Costs” shall mean all Operating Costs except utilitytspisurance costs and Tax Costs. The foregainiggliion
shall be applied separately during each calendar g@mmencing with the 2014 calendar year on a tatiwa and compounded basis (with
such annual limit for any partial calendar year in
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which the Expiration Date or earlier terminatiortloé Lease occurs to be reduced to a proportiarataint of such six percent (6%) annual
limit on increases). If Landlord has increased @allatble Operating Costs by less than six perc@¥t)(during any calendar year after the
2013 calendar year, the difference between theabparcentage increase imposed in the previousidateyear and six percent (6%) may be
added to any future increases in Controllable Qper&osts (e.g., if the Controllable Operating Batid not increase during 2014 and
increased by twelve percent (12%) in 2015, in 20&Bant would be obligated to pay increases in @tatrle Operating Costs that do not
exceed twelve percent (12%)). For example, asshatatie Controllable Operating Costs of the Prajecalendar year 2013 were $100 and
that the Controllable Operating Costs in the caerygar 2014 were $105: A six percent (6%) incré@%e of $100 is $6) would permit
Landlord to increase Controllable Operating Cast$106, which would exceed the actual 5% incregsglb so that for purposes of
calculating Tenant's Proportionate Share of inaeas Controllable Operating Costs in 2015, Cordlbdé Operating Costs could increase by
$7 to reflect the 6% annual increase limit plus$tieof permitted annual increase that was notzetiliin 2014. As a further example, assume
that the Controllable Operating Costs of the Ptajecalendar year 2013 were $100 and that therGltaitle Operating Costs in the calendar
year 2014 were $107. A six percent (6%) increa%e ¢6$100 is $6) would increase Controllable Opeta€osts to $106 and the act
increase of $7 would exceed a 6% increase by $hidrevent, for purposes of calculating Tenantspertionate Share of increases in
Controllable Operating Costs in 2015, ControllaBjgerating Costs in 2014 would be deemed to be &héncrease in Controllable
Operating Costs during 2015 would be limited toZ&IThe limitation on Operating Costs increasesa#h in this Section shall not apply to
increases in Operating Costs during the term oEtktension Option (as defined below), and the OppegaCosts payable by Tenant during
term of the Extension Option shall not be limitgdthis Section.

(f) Equitable Adjustment to Base Year Direct CodBperating Expenses for the Base Year shall mbdidie cost increases due to
extraordinary circumstances, including, but notitéd to, Force Majeure boycotts, strikes, consémmaturcharges, embargoes or shortages. I
Landlord, in any calendar year following the Bassal, begins providing any new services (or obtamsnew type of insurance coverage
generally maintained by prudent landlords of simiilaildings in the Mira Mesa area during the Basay, then for such period of time in
which such new services or coverage apply, Opey&ipenses for the Base Year shall be increaséidebgmount that Landlord reasonably
determines it would have incurred had Landlord mted such new service during the same period & tioring the Base Year as such new
service was provided during such subsequent calgmda. If Landlord, in any calendar year after Base Year, discontinues any service (or
ceases to maintain the coverage of any insurariagypoaintained by Landlord during the Base Yethgn for such period of time in which
such services are discontinued, Operating Expdnséise Base Year shall be decreased by the antbantandlord reasonably determines it
incurred for such service throughout the Base Year.

6. Proposition 8 Notwithstanding anything to the contrary setHart the Lease, the amount of Tax Costs for the8Zdse Year shall
be calculated without taking into account any dases in Tax Costs obtained in connection with Fsibjpa 8 in the 2013 Base Year or any
year prior to the 2013 Base Year, and, therefbie Tiax Costs in the 2013 Base Year may be grdadarthose actually incurred by Landlc
in the 2013 Base Year; provided that: (a) any fit@ductions in the amount of the Tax Costs for@aigndar year following the Base Year
which may be obtained in connection with Propogriiashall be applied to Tax Costs (but not Opegafinsts) for purposes of determining
Tenant's Proportionate Share of Tax Costs in exobd®e 2013 Base Year Tax Costs; (b) any reaser@ists and expenses incurred by
Landlord in securing any Proposition 8 reductio &x Costs accruing under this Lease after the Base shall be included in Tax Costs for
purposes of the Lease in the year in which sucts@w expenses are paid by Landlord, providedTtbaant’s liability therefor shall not
exceed Tenant’s Proportionate Share of the amduhedProposition 8 reduction and/or tax refundlieggpas credit to Tax Costs for the
applicable calendar year; and (c) tax refunds uRdeposition 8 for the 2013 Base Year or any calegéar prior thereto shall not be
deducted from 2013 Tax Costs nor refunded to Tetantrather shall be the sole property of Landlér any calendar year following the
Base Year, any tax refund obtained by Landlordriamx Costs to which Tenant has contributed Tendhportionate Share thereof shall be
credited to Tenant to the extent of Tenant’s cbation to Tax Costs (including, without limitatioie costs and expenses incurred in
obtaining such refund), and shall be offset agdilesiant’s Proportionate Share of Tax Costs in exoéthe Base Year Tax Costs until
Tenant’s
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Proportionate Share of such refund is fully cretliteandlord and Tenant acknowledge that the pregesintence is not intended to in any
way: (i) affect the inclusion in Tax Costs of thatatory two percent (2.0%) annual increase in Casts (as such statutory increase may be
modified by subsequent legislation); or (ii) afféhoe inclusion or exclusion of Tax Costs pursuarthe terms of Proposition 13; or (iii) perr
Tenant to receive a credit against Basic Rent@marating Costs because the reduction in Tax @Gogtsexcess of Tenant’'s Proportionate
Share of the aggregate amount of Tax Costs fo2@18 Base Year. There shall be excluded from Tast$;all excess profits taxes, franchise
taxes, gift taxes, capital stock taxes, inheritegmog succession taxes, estate taxes, federal @edrstome taxes, and other taxes to the extent
applicable to Landlord’s general or net incomeqp@gosed to rents, receipts or income attributabeperations at the Project). All
assessments included in Tax Costs shall be paldibglord in the maximum number of installments piged by law and shall not be

included as Tax Costs except in the year in whiehassessment installment is actually paid.

7. Utilities and Janitorial

(a) Prior to Extended Term Commencement D&gor to the Extended Term Commencement Datesyaunt to Article 11(a) of
the Original Lease, Tenant shall, at Tenant’s sokt and expense, continue to (A) pay for all eleity used in Suite B and Suite 100 and
(B) retain a bonded janitorial company to perfoemiforial services in Suite B and Suite 100. Fraom after January 1, 2013, pursuant to
Article 11(a) of the Original Lease, at Tenant'¢estost and expense: (a) Tenant shall be obligatedy for all electricity used in Suite 150
and (b) Tenant shall retain a bonded janitorial pany to perform janitorial services in Suite 150lénant occupies Suite 150 prior to
January 1, 2013, Landlord shall have no obligatioprovide janitorial services to Suite 150.

(b) After Extended Term Commencement Daieom and after the Extended Term Commencemerg, Patsuant to Article 11(:
of the Original Lease, at Tenasisole cost and expense: (a) Tenant shall be obdiga pay for all electricity used in the entireRises (Suit
B and Suite 150), including, but not limited td, electricity used to power HVAC units providing A to the Premises during the Extended
Term, and (b) Tenant shall retain a bonded jarit@dmpany to perform janitorial services in thérenPremises.

8. Security DepositPursuant to the Lease, Tenant has provided tdlbetha security deposit in the amount of US $39,95, and this
security deposit shall continue to be held by Lardipursuant to Article 4 of the Original Leaseidgrthe Extended Term.

9. Letter of Credit

(a) Delivery of Letter of CreditWithin five (5) business days following Tenantsecution and delivery of this Fourth
Amendment, and as a condition to Landlord’s obiayeg under this Fourth Amendment (and the Leaseaiified hereby), Tenant covenants
and agrees to deliver to Landlord at Tenant’s sol and expense an irrevocable standby lettereditqthe “L/C ) in the form of, and upc
all of the terms and conditions contained in, ExHbattached hereto and incorporated herein by referérfte L/C shall be issued by Silicon
Valley Bank (hereinafter theOriginal Issuing Bank ) or by another state or national bank charteretien tnited States that is acceptabl
Landlord in Landlord’s sole and absolute discretimaving a place of business where the L/C carrésepted for payment in the State of
California (along with the Original Issuing Bank ‘alssuing Bank”). The L/C shall provide for one (1) or more dralysLandlord or its
transferee up to the aggregate amount of US $20@O0Gthe “L/C Amount ") on the terms and conditions of Exhibit B

(b) Renewal of L/C Tenant shall, at Tenant’s sole cost and expenamtain the L/C in effect from the date of Tenargkecution
of this Fourth Amendment until that date whichiixtys(60) days after the expiration of the Extendexm (said period is hereinafter referred
to as the 'L/C Term ); and provided that Tenant is not in default unte Lease, beyond the applicable cure periodcéso with such
default, as of the commencement of the Option T@sdefined Section 17 of this Fourth Amendmehg,lt/C shall not be required to be
maintained by Tenant as a condition of, and attemg during, such Option Term, and upon the comrasrant of the Option Term, the L/C
shall be surrendered by Landlord to Tenant (and beaterminated by the notwithstanding anythindhdontrary in this Section 9(b)). If the
expiration date of the L/C (or any renewal or replaent L/C provided pursuant to this Section) ogquior to the end of the L/C Term, then
Tenant shall deliver to Landlord a renewal of tH€ br a replacement L/C meeting all of the termd eonditions of this Section, not later
than
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sixty (60) days prior to the then-applicable exjiina date. Each L/C provided pursuant to this ®ecshall have an expiration date which is at
least one (1) year from such L/C’s date of issuzepkwhere the then-applicable expiration datdefLt/C is less than one (1) year from the
end of the L/C Term, in which case the renewakptacement L/C shall be for such lesser period.|$6@ing Bank's failure to place an
automatic renewal provision in the L/C, as requipaedsuant to said Exhibit Bor its notice to Landlord of the non-renewallué L/C,
notwithstanding such an automatic renewal provisibtie L/C, shall not relieve or release Tenaolrfits obligation to provide a renewal or
replacement L/C on the terms hereinabove statéeijnig understood that such automatic renewal piaviof the L/C (and any failure of the
Issuing Bank to comply with such automatic reneggahmitment) is an independent obligation of theliapple Issuing Bank to Tenant, and
as between Landlord and Tenant, the failure ofgheing Bank to comply with the automatic reneveairts of this Section 9 shall not excuse
Tenant from satisfying Tenant’s obligation to maintthe L/C in effect throughout the Extended Telfrifenant fails to provide a
replacement L/C not later than thirty (30) days$owing Landlord’s receipt of a notice of non-renéwhthe L/C from the Issuing Bank (and
in any event, prior to the expiration of the L/@aedless of when such notice of non-renewal isivedefrom the Issuing Bank by Landlord),
such failure shall be a default by Tenant, and Landdshall have the right, without notice or demamil one or more occasions, to draw upon
all or any part of the remaining proceeds of th,lwhich proceeds shall be held as part of the l@gddeposit in accordance with the
applicable terms and conditions of the Lease snth time as Tenant’s default is timely cured biyvdey to Landlord of a replacement L/C
from an Issuing Bank, in which event the unapppeaceeds of the L/C shall be promptly refunded eodnt.

(c) Draw on Letter of CreditLandlord may elect from time to time, in Landl@rdole discretion, without notice or demand to
Tenant, to draw upon all or any part of the renmjrproceeds of the L/C upon Tenant’s failure toetinture any default by Tenant under the
Lease, as hereby amended (including, but not ldrtibeits obligations under this Section), withie tapplicable cure period, if any, provided
under the Lease, as hereby amended (includingputifimitation, (i) any assignment made by Tenantthe benefit of creditors, or (ii) if
Tenant files for bankruptcy (in which case no netic Tenant shall be required), or (iii) the filiagainst Tenant of any petition in bankruptcy
or insolvency, of for reorganization of Tenantfarthe appointment of a receiver of all or a pmtdf Tenant’s property, or a proceeding by
any governmental authority for the dissolutioniquidation of Tenant, if any such proceeding is distissed, or if any such trusteeship is
discontinued, within sixty (60) days after commeaneat of such proceeding, or the appointment of $suddiee or receiver, as applicable
(collectively, a “Bankruptcy Event ).

(d) Application of L/C Proceedd andlord may elect, from time to time, upon veiittnotice to Tenant, in Landlord’s sole
discretion, to draw on the L/C in the following ammbs and in one or more of the following mannejd.4ndlord may draw such amounts as
are reasonably required to compensate Landlorgdiore or all of the unpaid Basic Rental, Direct €astother amounts owed by Tenant
under the Lease, as hereby amended, which areduwjthin the applicable cure period associated witbh failure, (ii) Landlord may draw
such amount as Landlord is entitled to receiveymamsto Section 20(a) of the Lease as paymeniimesor all of the future amounts of or
Basic Rental, Direct Costs as Landlord is permibigdaw to receive upon Landlord’s termination loé i_ease following an Event of Default,
(iii) as payment for some or all of the damage Lardimay suffer as a result of Tenant's failurgpésform its obligations under the Lease, as
hereby amended, as permitted by the terms andtommzlof Article 20 of the Lease, and/or (iv) inyasther manner permitted by the Lease¢
hereby amended, or by applicable law. Landlord maie one or more partial draws under the L/C agired to compensate Landlord as
permitted by this Section 9(d), and shall haveritjlet, upon written notice to Tenant, to treat edcdw or a portion thereof in one or more of
the ways described in the previous sentence. T@eahd its proceeds shall not be treated as a sedeposit within the meaning of
Section 1950.7 of the California Civil Code, anch@st hereby waives Section 1950.7 of the Califo@iial Code and any other law or
regulation that may be inconsistent with the teamd conditions of this Section. Tenant acknowledgebsagrees that Tenant has no interest
in any L/C proceeds received by Landlord and appbg Landlord as compensation for Landlord’s darsageler the Lease as permitted by
this Section 9(d), provided that any proceeds gfdmaw made by Landlord against the L/C, in exa#ghe amounts to which Landlord is
entitled by the Lease, and by applicable law, dmalpromptly reimbursed to Tenant by Landlord.
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(e) Enforcement Tenant’s obligation to furnish the L/C shall het released, modified or affected by any failurdeay on the
part of Landlord to enforce or assert any of igghts or remedies under the Lease, as hereby amentether pursuant to the terms thereof or
at law or in equity. Landlord’s right to draw upthe L/C shall be without prejudice or limitationltandlord’s right to draw upon any secur
deposit provided by Tenant to Landlord or to aitaélf of any other rights or remedies availabléémdlord under the Lease, as hereby
amended, or at law or equity.

(f) Deterioration of Financial Condition of Initid¢suing Bank The Capital Ratios (as defined below) of the DagIssuing Bank
on the date the L/C is first issued are hereinaftfnrred to as thelhitial Capital Ratios . If following the issuance of the L/C, (i) eithef
the Initial Capital Ratios decrease by more thanpercent (10%) or (ii) any other measure of chpitaolvency of the Original Issuing Bank
falls below the minimum requirements of the goveental regulatory agencies with jurisdiction oves tbriginal Issuing Bank, at Landlord’s
option, Landlord may require Tenant to replaceakisting L/C with a new L/C (theNew L/C ") from a new Issuing Bank (theNew Bank
"). The New Bank’s Capital Ratios shall be the sambetter than the Initial Capital Ratios and e Bank shall be in compliance with all
other capital and solvency requirements of the gowental regulatory agencies with jurisdiction otler New Bank. Tenant shall replace the
existing L/C with a New L/C substantially in therfio of Exhibit Bwithin thirty (30) days after Landlord’s writtenqeest setting forth, in
reasonable detail, the basis for Landlord’s rightetquire a New L/C pursuant to this Section Hfijpject to the accuracy and veracity of
Landlord’s information relating to the financialrwtition of the Original Issuing Bank. For purposéshis Section, ‘Capital Ratios ” shall
mean the Tier &nd Tier 2 capital ratios calculated by a bankdtednine if the bank satisfies certain capital negments of the governmen
regulatory agencies with jurisdiction over the hapéir example, assume that the Tier 1 capital Htibe Original Issuing Bank was 10% ¢
it decreases to 8.9%. In this event the Landlordld/bave the right to require Tenant to provideeav\L/C to replace the L/C issued by the
Original Issuing Bank.

(9) Event of Default Tenant's failure to perform its obligations undieis Section (time being of the essence), whiatotscured
by Tenant within three (3) business days followmagice from Landlord of such failure shall congtitan additional Event of Default under
Article 19 of the Lease, as hereby amended, antiestiétle Landlord to immediately exercise allitsf rights and remedies under the Leas:
hereby amended, (including, but not limited to tighnd remedies under this Section) or at law eqinty, in accordance with the terms and
conditions of Article 20 of the Lease.

10. Parking Notwithstanding anything to the contrary contdimethe Lease, from and after the Extended Termmi@encement Date,
Tenant shall be entitled to use (a) eighty-eigB) (8rreserved parking passes (thérreserved Parking Space$) and (b) six (6) reserved
parking passes (theReserved Parking Space¥. The location of Tenant's Reserved Parking Spaselepicted on Exhibit ttached
hereto, and Landlord shall have the right, frometitm time, to equitably relocate the Reserved Rgrpaces (such that no other tenant of the
Project shall be granted the Reserved Parking Sgasuant to such relocation rights of Landlolid)landlord relocates the Reserved
Spaces, Landlord shall endeavor to provide newtilmes for the Reserved Spaces that are as convdaidenant as the original Reserved
Parking Spaces. Tenant shall have no obligatigrayoany parking charges for its use of the UnreseéRarking Spaces and the Reserved
Parking Spaces during the Extended Term, and,riifieexercises the Extension Option (as defineaWjelTenant shall have no obligatior
pay any parking charges for its use of the UnreskRarking Spaces and the Reserved Parking Spaieg the term of the Extension
Option. Accordingly, Article 23 of the Original Lea is hereby modified to exclude the Reserved Rgtpaces from the Tenant’s obligation
to pay for reserved parking at the Project. Lardikirall act reasonably in the event Tenant providesllord with written notice of Tenant's
determination that the parking facilities of th@ject are becoming overburdened by excessive uged?roject parking areas by other
tenants of the Project or the general public; &tlgel overburdening of the parking facilities oétRroject adversely affects Tenant’s ability to
use the Unreserved Parking Spaces or the Researkihd Spaces (or both), then Landlord shall reaBlyncooperate with Tenant’s requests
for the institution of a parking management progfanoch as vehicle stickers and temporary visit@spa) in order to alleviate the
overburdening of the parking areas by tenantseBthilding or their visitors, or by the unauthodzase of the Project parking facilities by
general public.
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11. Limitations on Tenaig Use.

(a) Parking ControlsLandlord shall have the right to implement readia controls on the use of the Project’s parkiegas, and
Tenant shall comply with any rules and regulatiadspted by Landlord to reasonably implement sucitrots. By way of example and not
limitation, Landlord shall have the right at anyé, in Landlord’s sole discretion, to require ththbf Tenant's employees using the Project’s
parking area display in the window of their vehialparking sticker or other device showing thairttaehicle is authorized to park in the
Project’s parking area. In addition, by way of exéerand not limitation, at Landlord’s option, Laadi shall have the right at any time to
install parking gates or other devices that cordomess to and from the Project’s parking areadnamt’s employees (with parking area
accessibility as reasonably required to accommaatatess to the Premises by Termmendors, contractors and visitors as permitteibuthe
Lease) and Tenant shall comply with any requiresiezasonably imposed by Landlord with respect th @ontrols. If a vehicle of one of
Tenant’s employees, agents, contractors or augohisitors (“Tenant’s Permitted Users”) is parked in the Project’s parking area in
violation of the requirements of the Lease, theeR@nd Regulations attached to the Original Leagexhibit B (the “Rules”) or this Sectior
then Landlord shall have the right, following tédepic notice to Tenant during Normal Building Ho(as defined in Section 11(c) below)
(but without any notice upon the second violatigrthe same vehicle in any twelve (12) month periodaddition to such other rights and
remedies that it may have under the Lease, to rernotow away the vehicle involved and Tenant steathburse Landlord for the actual
towing charge paid by Landlord within thirty (30 after written notice from Landlord to Tenansath amount.

(b) Failure to Comply with Parking RequirementsTenant or any of the Tenant’s Permitted Udails to remedy any violation of any
of the parking requirements contained in the LetimeRules or this Section (collectively, thBdrking Requirements”), within a reasonab
period (not to exceed one (1) business day) follgwlienant's receipt of notice of such violatiorf @arking Violation ), such failure shall
constitute a default by Tenant under Article 19h&f Original Lease. In the event that Tenant or@mlenant’s Permitted Users causes a
Parking Violation on more than three (3) occasiorsny calendar year, then in addition to any otights and remedies Landlord may have
under this Lease, for each and every Parking aidty Tenant or any of the Tenant's Permitted Bsdter the third Parking Violation in
any calendar year, and notwithstanding Tenant’sl§imemedy of such Parking Violation (each, Runitive Violation ,” which shall be
subject to Landlord’s obligation to provide notimiesuch Punitive Violation to Tenant before a PagkCharge, as hereinafter defined, shall
commence to accrue), Tenant shall pay to Landlaticimthirty (30) days after written demand a separcharge of $500.00 for the day on
which the Punitive Violation occurs and for eacly tieereafter that such Punitive Violation remainswred (the ‘Parking Charge ). For
purposes of determining if a Punitive Violation leegurred, a Parking Violation shall be deemedaeehoccurred even though the violation
of the Parking Requirements giving rise to the PayKiolation is cured by Tenant after it receivestice of the Parking Violation from
Landlord. Tenant hereby acknowledges that the tiaiaof the Parking Requirements by Tenant or dtyh@ Tenant's Permitted Users will
cause Landlord to incur costs not contemplatedhisyltease, the exact amount of which will be ex&bndifficult to ascertain. Such costs
may include, but are not limited to, (i) additioralsts incurred to monitor and enforce Tenant'sBeghnt’s Permitted Users’ compliance
with the Parking Requirements, (i) liability tohetr tenants of Project if Tenant's and Tenant'sriféed users’ violations of the Parking
Requirements adversely affect their use of theipgriirea and (iii) making it more difficult or impsible for Landlord to lease vacant spac
the Project or to lease vacant space at fair maekeal rates as a result of Tenant’s and Ten&witaitted users’ violations of the Parking
Requirements. The parties hereby agree that tHeéngaCharge represents a fair and reasonable dstiofizthe costs Landlord will incur by
reason of each day during which a Punitive Viokatiemains uncured. Acceptance of the Parking Chaydeandlord shall in no event
constitute a waiver of Tenant’'s default with reggeclenants failure to timely cure such default, nor previeandlord from exercising any
the other rights and remedies granted hereundbrresgipect to such a Tenant default, includingnotifimited to, Landlord’s rights under
Article 19 of the Original Lease.

(c) Parking AttendantIn addition to Landlord’s rights under Sectioi ébove, if Tenant’s liability to Landlord for Pank Charges in
any calendar year exceeds $1,500, then for theviolh twelve (12) month period (theMonitoring Period "), in addition to any other rights
and remedies Landlord may have under this Leati@oEection, Landlord shall have the
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right to employ a parking attendant to monitor fragkin the Project’s parking areas (thP&drking Attendant ") from 8:00 a.m. to 6:00 p.m.
Monday through Friday, excluding local and natiomalidays (“Normal Building Hours ). In the event a Parking Attendant is employed by
Landlord pursuant to this Section 11(c) solely assalt of Tenant's accumulated Parking Charges) #il costs reasonably incurred by
Landlord to employ the Parking Attendant (thearking Attendant Costs™) during the Monitoring Period shall be paid byrbat as
Additional Rent. Parking Attendant Costs shall iriel, but are not limited to, labor costs, insuraswsis and the cost of fringe benefits for
similar employees engaged to provide similar sewio the Kearny Mesa market. In the event Tersaobligated to reimburse Landlord for
Parking Attendant Costs as Additional Rent, Landlkinall periodically notify Tenant of the monthlgrRing Attendant Costs, and Tenant
shall be solely responsible for the payment of fRiatking Attendant Costs in accordance with thistiSe 11(c). Landlord shall, from time to
time, estimate what the Parking Attendant Costklvei] and the same shall be payable by Tenant ryoditining the Lease term, on the same
day as the Base Rent is due hereunder, subjeut tadtice requirements for Additional Rent paymestare set forth in the Lease. Landlord
may modify its estimate of the Parking Attendanstsdrom time to time, to reasonably reflect chanigehe actual Parking Attendant Costs,
during the Monitoring Period, and Tenant shall fmizandlord the most recent estimated cost.

(d) Tenanits Parking Plan Tenant acknowledges and agrees that at no tithenaie than eighty-eight (88) of Tenant'’s
Permitted Users (theMaximum Number of Users”) have the right to use TenastUnreserved Parking Spaces and Reserved Parkaup!
at the Project during Normal Building Hours. Ifaaty time more than the Maximum Number of Userscareurrently occupying, or
otherwise provided with access to, the PremiseBdmant, Tenant shall: (i) arrange for each of T€adermitted Users over the Maximum
Number of Users to travel to the Project by carpowss transit or to park ¢site (the “Alternative Travel Arrangements "); (ii) assist the
Tenant Permitted Users making Alternative TravabAgements in doing so; and (iii) monitor the pessaho are obligated to use Alterna
Travel Arrangements to ensure that they are indaittg Alternative Travel Arrangements, and keepiato date record of the name of each
person occupying the Premises (and Tenant's aa#buisitors), indicating whether that person istlen to park at the Project, and if not,
what Alternative Travel Arrangement that persoalifigated to use (collectively,Parking Records”). If any of Tenant’s Permitted Users
park off-site pursuant to their occupancy of, ondiet-authorized access to, the Premises, theydhalb in compliance with all laws and
regulations, in compliance with any requirementpased by governmental agencies on Landlord’s ugieedProject and in a manner that
does not create a parking shortage in the resalargighborhoods surrounding the Project. If angmiienant is required to maintain Parking
Records pursuant to this Section 11(d), Landloadl $tave the right at any time and from time todito review and to audit Tenant’s Parking
Records, and Landlord’s audit may include intervigwl enant’'s Permitted Users and other personspyiieg or provided with Tenant-
authorized access to the Premises during NormadliBgiHours concerning their use of the parkingpaséthe Project and any Alternative
Travel Arrangements. Landlord shall provide to Trenand Tenant shall at all times post inside tferises in a prominent location, a cop
the Parking Requirements.

12. Emergency GeneratoBubject to Landlord’s approval, which shall netunreasonably withheld or delayed, and subjetttdéderms
and conditions of Article 9 and Article 11 of thei@nal Lease, Tenant may install, for Tenant’s avge and at Tenant’s sole cost and
expense, but without the payment of any Rent arems$e or similar fee or charge an emergency badfenerator (the Generator "), with
an associated above ground fuel storage tank @wnerator Unit ”) and an electrical line from the Generator to fvemises (the Line "),
all at Tenant's sole cost and expense (all sucipetgnt defined collectively as theGenerator Equipment”). The Generator shall be
located on the pad depicted on Exhibiaftached hereto. The physical appearance andzb@fthe location housing the Generator
Equipment shall be subject to Landlord’s reasonapf@oval, and Landlord may require Tenant to ipocate improvements surrounding
such Generator Equipment area, at Tenant’s soteacdsexpense, as reasonably required by Landl@miant shall maintain such Generator
Equipment, at Tenant's sole cost and expenseelevlent Tenant elects to exercise its right talhstich Generator Equipment, then Tenant
shall give Landlord no less than fifteen (15) besgdays’ prior written notice thereof. Tenant lsteahove such Generator Equipment upon
the expiration or earlier termination of the Lease shall repair any damage to the Project
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caused by such removal and return the affectedopoof the Project to the condition existing priorthe installation of such Generator
Equipment, reasonable wear and tear excepted. Gewbrator Equipment shall be installed pursuaptans and specifications approved by
Landlord, which approval will not be unreasonabighiveld. Such Generator Equipment shall, in altanses, comply with all applicable
governmental laws, codes, rules and regulationadtfition, Tenant shall not have the right to tlehetween the Premises and the Generator
Equipment. Tenant shall be entitled to use the @toefor the sole purpose of providing electrigalver to the Premises in the event of a
power outage. If it is customary to obtain speiialrance for the Generator, Landlord shall haeerigiht to require Tenant to obtain such
special insurance at Tenant's sole expense anchTehall name Landlord and its property managedattional insureds on such insurance
policy. Tenant’s use of the Generator shall couigti use of the Premises under Article 13(a) ®lL#mase. Tenant shall perform all Generator
testing in accordance with applicable laws and@bkeerator manufacturer’'s recommended maintenast@iations, and Tenant shall act
reasonably not to interfere with or disturb otharants quiet use and enjoyment of their premis#iseifProject in performing such testing, and
in the event that Tenant is in default of the faiag testing requirements, Landlord shall haverifiat to require Tenant to stop using the
Generator and to remove the Generator from theeBtoj

13. Tenant ImprovementsTenant shall make improvements to the Suite BRuite 150 pursuant to the Work Letter attachedtoeas
Exhibit E, subject to Landlord’s obligations relating to fheyment of the Improvement Allowance and perforoeanf the Landlord’s Work,
as set forth therein. Notwithstanding anythinghte ¢ontrary contained in the Lease, Tenant sha# ha obligation to remove upon the
termination of the Lease any of the Improvemergsi@ined in the Work Letter) or any of the Sepaitd/ AC Units.

14. ADA Madifications to Common Arealf as a result of the construction of the Impnmeats by Tenant, the City of San Diego
requires that portions of the Common Areas be nexdtiib comply with the Americans With Disabilitiést (* ADA "), Landlord shall make
such modifications at Landlord’s sole cost and espeas part of the Landlord’s Work (as definechanWork Letter), and the cost of such
modifications shall not be deducted from the Imgment Allowance. Except as expressly providedimBourth Amendment or the Work
Letter Agreement attached hereto to the contrdinrARA modifications made to the Premises as pathe Improvements shall be paid from
the Improvement Allowance.

15. Replacement of HYAC UnitsNotwithstanding anything to the contrary contdiirethe Lease, if one or more of the HVAC units
servicing the Building (other than a Separate HVA@t, as defined below, and each, bandlord HVAC Unit ") is “In Need of
Replacement” (as hereinafter defined), Landlordlisbplace such Landlord HVAC Unit and the cossath replacement shall not be
included in Direct Costs or deducted from the Inweraent Allowance. For purposes of this Sectionalbandlord HVAC Unit shall be “In
Need of Replaceme” if, in the reasonable determination of a thirdtpadVAC contractor reasonably acceptable to Lardiend Tenant (the
“ HVAC Contractor ), the cost of maintaining such Landlord HVAC Unitgaod operation condition over the first (5) yedrthe Extende
Term is likely to exceed the cost of replacemerguath Landlord HVAC Unit amortized over the sameqakof time (based on a straight-line
amortization over a 15 year useful life). No latean August 30, 2012, Landlord shall cause the H\@dtractor to perform and deliver, to
Landlord and Tenant concurrently, a full reporttioe condition and scheduled maintenance of, ancha&istd annual cost of maintenance,
replacements and repairs to, each of the LandI&AEiUnits, which shall be certified to both Landlioand Tenant by the HVAC Contractor
(the “Landlord HVAC Report "). To the extent that the Landlord HVAC Reportitates that any of the Landlord HVAC Units are eed
of replacement, Landlord shall cause such replantsre be performed promptly following the deliverfythe Landlord HVAC Report as pi
of Landlord’s Work (as defined in the Work LettdExcept as provided in Section 16 below, Landlord sl have no obligation to
maintain, repair and/or replace any Separate HVAC Uhit.

16. Separate HVAC Units

(a) Generally. The Premises presently contains dedicated HVAIEG tm provide cooling to Tenant’s server room agldted areas
(the “Separate HVAC Units”). Tenant accepts the Separate HVAC Units in thasris” condition as of the Execution Date,

73



except that Landlord agrees to perform or repaiitdms listed as necessary repairs/concerns fol itD24 Package Unit #2 and 11-025
Package Unit #3 as specified in the report issyefl® Reed on or about June 22, 2012, at the timieantllord’s next regularly scheduled
maintenance of the HVAC systems. Tenant shall pggJenant’s sole cost and expense the entire fosaimtaining, repairing and, when
necessary, replacing any Separate HVAC Unit. Stigethe requirements of the Work Letter, Tenany mse the Improvement Allowance to
replace a Separate HVAC Unit.

(b) Separate HVAC Unit(s) in Suite 150he Landlord HVAC Report shall evaluate the ctindiof any Separate HVAC Unit(s)
located on the Execution Date in Suite 150, if @y Suite 150 Separate HVAC Unit'). If a Suite 150 Separate HVAC Unit is In Need of
Replacement, Landlord shall replace the Suite Egafate HVAC Unit that is In Need of Replacemerihwi new unit of the same capacity,
and the cost of such replacement shall not bedieclun Direct Costs or deducted from the Improvenddlowance. To the extent that the
Landlord HVAC Report indicates that any of the 8Uib0 Separate HVAC Units are in need of replacénhamdlord shall cause such
replacements to be performed promptly following dieéivery of the Landlord HVAC Report as part ofidbord’s Work (as defined in the
Work Letter). If Tenant desires to replace a Su@ Separate HVAC Unit that is In Need of Replaceiméth a HVAC unit of a different
capacity or of a different type, Landlord shall Baw obligation to replace the Suite 150 Separ&@EiUnit, and subject to the requirements
of the Work Letter, Tenant may use the Improvenddiawance to replace the Separate HVAC Unit.

17. After Hours HVAC. Pursuant to Article 11(f) of the Original Leakandlord has the right to charge Tenant for aftarrh HVAC
use of the Landlord HVAC Units (theAfter Hours HVAC Use ”). During the Extended Term, the cost to Tenamiftér Hours HVAC Use
shall be $30.00 per hour (theAfter Hours HVAC Charge ). Tenant shall pay one After Hours HVAC Chargehait respect to the area of
the Premises being provided After Hours HVAC Usarfrone or more of the Landlord HVAC Units (e.g.Té@nant is providing After Hours
HVAC Use to the entire Premises, the charge slea#i3D.00 per hour and if Tenant is providing Afterurs HVAC Use to one office in the
Premises, the charge shall be $30.00 per hourarfeshall not incur any After Hours HVAC Charge @rse of any of the Separate HVAC
Units. The After Hours HVAC Charge does not incldlde cost of electricity used by any Landlord HVAGits operated by Tenant for the
After Hours HVAC Use, and Tenant shall pay foradctricity used by such Landlord HVAC Units in &dth to the After Hours HVAC
Charge.

18. Option to ExtendLandlord hereby grants to Tenant the option temdk the term of the Lease (th&xtension Option”) for one
(1) five (5)-year period (th®ption Term ") commencing on the day after the Expiration Dgten each and all of the following terms and
conditions:

(a) On a date which is prior to the date that thigom period would commence (if exercised) by astdwo hundred seventy
(270) days and not more than three hundred six@9)(8ays, Landlord shall have received from Temantitten notice of the exercise of the
Extension Option to extend the Lease for the Opfierm (an “Exercise Notice"), time being of the essence. If the Exercise diots not so
given and received, the Extension Option shallmatically expire, Tenant shall no longer have igatrto give an Exercise Notice and this
Section shall be of no further force or effect. @etshall give the Exercise Notice using certifiedl return receipt requested or some other
method where the person delivering the packageatung the Exercise Notice obtains a signaturdefiierson accepting the package
containing the Exercise Notice (e.g., by FedEx i requirement that the FedEx delivery personiol# signature from the person
accepting the package). It shall be the obligatibfienant to prove that Landlord received the Eserblotice in a timely manner.

(b) All of the terms and conditions of the Leaseept where specifically modified by this Sectiomlshpply. The Extension
Option is personal to the original Tenant (i.e.féiSystems, Inc.) or an Affiliated Assignee (aBrdel in Article 15(d) of the Original Leas
and may be exercised only by the original TenararoAffiliate while it occupies not less than 190@ntable square feet of the Premises and
may not be exercised or be assigned, voluntariipasluntarily, by or to any person or entity otliean the original Tenant or an Affiliate,
including, without limitation, any assignee approymirsuant to Article 15 of the Original Leaseatthe time the Extension Option is
exercisable by Tenant, the Lease has been
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assigned to a person or entity other than an Afélior a sublease exists as to 19,000 rentabdesépet of the Premises to any person or
entity other than an Affiliate, the Extension Optishall be deemed null and void. Tenant shall mvaght to exercise the Extension Option
(i) during the time commencing from the date Landlgives to Tenant a notice of default and contiguintil the noncompliance alleged in
said notice of default is cured, or (ii) if Tenasin default of any of the terms, covenants orditions of the Lease. The period of time within
which the Extension Option may be exercised shatlbe extended or enlarged by reason of Tenardlslity to exercise the Extension
Option due to the circumstances described in theipus sentence.

(c) The monthly Basic Rental payable during thei@pTerm shall be the Market Rate on the date gi®o term commences.

(d) The term “‘Market Rate " shall mean the annual amount per rentable sqfoatahat a willing, comparable renewal tenant
would pay and a willing, comparable landlord ofraitar office building would accept at arm’s lendgtir similar space for a lease term equal
to the Option Term, giving appropriate consideratio the following matters: (i) annual rental rapes rentable square foot; (ii) the type of
escalation clauses (including, but without limibati operating expense, real estate taxes, andaBBIthe extent of liability under the
escalation clauses (i.ewhether determined on a “net lease” basis onbgeiases over a particular base year or base doflaunt); (iii) rent
abatement provisions reflecting free rent and/orem during the lease term; (iv) size and locatbpremises being leased; and (v) other
generally applicable terms and conditions of tegdoc similar space; provided, however, TenantIshatl be entitled to any tenant
improvement allowance. If renewal tenants exergisimilar market rate extension options are reogid tenant improvement allowance, !
fact shall be taken into consideration in determgrthe Market Rate. The Market Rate may also daségperiodic rental increases and similar
economic adjustments.

(e) If Tenant exercises the Extension Option, Lardlkhall determine the Market Rate by using itsdyfaith judgment. Landlord
shall provide Tenant with written notice of suchaamt on or before the date that is ninety (90) daia to the date that the term of the
Extension Option will commence. Tenant shall haftedn (15) days (Tenant’s Review Period”) after receipt of Landlord’s notice of the
new rental within which to accept such rental.Ha event Tenant fails to accept in writing suchakproposal by Landlord, then such
proposal shall be deemed rejected, and Landlordrandnt shall attempt to agree upon such Market,Raing their best good faith efforts
Landlord and Tenant fail to reach agreement witifiieen (15) days following Tenant's Review PerigdOutside Agreement Dat€’), then
each party shall place in a separate sealed erevétepr final proposal as to the Market Rate, archsletermination shall be submitted to
arbitration in accordance with subsections (i) tigto (v) below.

(i) Landlord and Tenant shall meet with each othighin five (5) business days after the Outsideefgmnent Date and
exchange their sealed envelopes and then opereswelopes in each othempresence. If Landlord and Tenant do not mutwghge upon th
Market Rate within one (1) business day of the erge and opening of envelopes, then, within tehl§li8iness days of the exchange and
opening of envelopes, Landlord and Tenant sha#@gpon and jointly appoint a single arbitrator vghall by profession be a real estate
broker or agent who shall have been active ovefiteg5) year period ending on the date of sughoamtment in the leasing of similar
buildings in the geographical area of the PremiNe#ther Landlord nor Tenant shall consult withtsiacoker or agent as to his or her opinion
as to the Market Rate prior to the appointment. détermination of the arbitrator shall be limitediedy to the issue of whether Landlord’s or
Tenant's submitted Market Rate for the Premiséisésclosest to the actual Market Rate for the Psemias determined by the arbitrator,
taking into account the requirements for deterngjriiarket Rate set forth herein. Such arbitrator imalg such hearings and require such
briefs as the arbitrator, in his or her sole diBorg determines is necessary. In addition, LartmrTenant may submit to the arbitrator wit
copy to the other party within five (5) businesgslafter the appointment of the arbitrator any retidata and additional information such
party deems relevant to the determination of thekitaRate (“MR Data "), and the other party may submit a reply in vagtiwithin five
(5) business days after receipt of such MR Data.
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(i) The arbitrator shall, within thirty (30) days his or her appointment, reach a decision ashetker the parties shall use
Landlord’s or Tenant's submitted Market Rate anallsiotify Landlord and Tenant of such determinatio

(iii) The decision of the arbitrator shall be firaid binding upon Landlord and Tenant.

(iv) If Landlord and Tenant fail to agree upon apgoint an arbitrator, then the appointment ofatmtrator shall be made
by the presiding judge of the Superior Court fa tounty in which the Premises is located, oreibhshe refuses to act, by any judge having
jurisdiction over the partie:

(v) The cost of the arbitration shall be paid byd#rd and Tenant equally.

(vi) Landlord shall have the right to require Tenemexecute and to deliver to Landlord an amendrttethe Lease that
accurately sets forth the extended term of the & @asl the new Basic Rental and other economic téfiasy. Within ten (10) days after
Landlord provides the amendment to Tenant, Terfalt execute the amendment and deliver the amendimé&mandlord. Landlord’s election
not to require Tenant to execute an amendment sbalhvalidate Tenant's exercise of the Extengignion.

19. Right of Refusal
(a) The SpaceFor purposes of this Section, thRight of Refusal Space shall mean any leasable space in the Building.

(b) Election Notice In the event that at any time between the Exenuliate and the last day of the Extended Term, loadd
receives an offer from a third party to lease afpart of the Right of Refusal Space (a@ffer "), Landlord shall deliver to Tenant a written
notice that it has received the Offer (Right of Refusal Notice”) and Tenant shall have seven (7) business dags r&iceiving the Right of
Refusal Notice to irrevocably elect upon writtertio® to Landlord (the Election Notice”) to lease the Right of Refusal Space that is the
subject of the Offer (but not more or less spaea ik described in the Offer). The “Offer” shakéahe form of a nonbinding letter of intent
executed by Landlord containing the Basic Busife=ssns (as defined below). For purposes of thisi®ect Basic Business Term$ shall
mean the rent due under the lease, the term dédse, the amount of any tenant improvement alleedeing provided by Landlord, the
estimated commencement date of the lease, andrting tind conditions of any renewal, extension apdrmsion rights granted pursuant to
the proposed lease. Landlord may, at its optiod,veithout any obligation to Tenant, include addiabterms and conditions of the proposed
lease in the Offer, and if Landlord does includehsadditional terms and conditions in the Offemadiet shall be obligated to lease the Right
of Refusal Space subject to such additional temmascanditions.

(c) If Tenant Does Not Give Election Notic# Tenant does not give Landlord an Election Ketwithin the seven (7) business
period, time being of the essence, Tenant shaleleened to have waived its right to lease the sgaseribed in the Right of Refusal Notice
and Landlord may proceed to lease such space kopgrson or entity on any terms and conditionsrddddy Landlord (whether or not the
terms and conditions are similar to those containgtle Offer). If Tenant does not elect to leastight of Refusal Space, and Landlord does
not enter into a lease with the tenant describaldarOffer, Tenant’s right to lease such spaceyauntsto this Section shall apply to any later
Offer received by Landlord from a new prospectimeant.

(d) If Tenant Gives An Election Noticdf Tenant gives the Election Notice it shall bevocable and Tenant shall lease the Right
of Refusal Space described in the Offer on thedeand conditions set forth in the Offer. If the @ffloes not include all of the Business
Terms (as defined below), or if the Business Tesnasnot clear from the Offer, Landlord and Tenduatlsagree on the Business Terms, in
each of their sole and absolute discretions, within(10) days after Tenant delivers to LandloscEkection Notice. Business Terms' shall
mean the Basic Business Terms and (i) the modidiest if any, to the Right of Refusal Space, (j}ions to extend, (iii) signage, (iv) parking
rights and (v) other economic terms. If Landlord 8enant are unable to agree on the Business Twitinis such ten (10) day period, time
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being of the essence, Tenant's right to lease thktRf Refusal Space shall automatically expird &rnant shall have no further right to
lease the Right of Refusal Space, and Landlord pnageed to lease the Right of Refusal Space tthttetparty Tenant on any terms and
conditions desired by Landlord (whether or nottdrens and conditions are similar to those containdle Offer).

(e) Option Term This Right of Refusal shall be of no force oreeffduring the term of the Extension Option, andaire shall
have no right to exercise its Right of Refusal dgtihe term of the Extension Option.

(f) Subject to Existing RightsThis right of offer shall be subject to (i) theqw and existing rights of the other tenants ia Broject to
lease the Additional Premises (including, but imaited to, the rights of DriveCam, Inc.) as of theecution Date, and (ii) Landlord’s right, in
Landlord’s sole discretion, to elect to renew dteex the lease of any tenant currently occupyiegAtiditional Premises, whether or not such
tenant has the legal right or option to renew deed its lease.

(g) Additional Limitations. This Right of Refusal is personal to the origifiehant (i.e., Mitek Systems, Inc.) and its Affita and
may be exercised only by the original Tenant oAHitiate while it occupies not less than 19,000ta&ble square feet of the Premises and
not be exercised or be assigned, voluntarily oolumtarily, by or to any person or entity otherrtibe original Tenant or an Affiliate,
including, without limitation, any assignee apprayrirsuant to Article 15 of the Original Leaseatthe time this Right of Refusal is
exercisable by Tenant, the Lease has been asdigegerson or entity other than an Affiliate, @anant or an Affiliate is occupying less than
19,000 rentable square feet of the Premise, thyjktRif Refusal shall be deemed null and void. Téshall have no right to exercise this Ri
of Refusal (i) during the time commencing from ttate Landlord gives to Tenant a notice of defawdt eontinuing until the noncompliance
alleged in said notice of default is cured, orifiifenant is in default of any of the terms, coamlts or conditions of the Lease. The period of
time within which this Right of Refusal may be ecised shall not be extended or enlarged by rea®rrant’s inability to exercise this
Right of Refusal due to the circumstances desciiibélte previous sentence.

(h) Lease Amendment_andlord shall prepare an amendment to the Laddang the Right of Refusal Space to the Premibes’(
Amendment”). The terms of the Amendment (other than the egngpon Business Terms) shall be satisfactory tmlload and Tenant in
each of their sole and absolute discretions. Theeamsequence of Landlord and Tenant not being talbédgree on the terms and condition
the Amendment shall be that Landlord shall havéuniher obligation to lease the Right of Refusah&pto Tenant and Tenant shall have no
further obligation to lease the Right of Refusad&pfrom Landlord pursuant to this Section. Tesaall execute and deliver the Amendment
to Landlord within five (5) business days aftesitlelivered to Tenant. At Landlord’s option, ifriat does not execute and deliver to
Landlord the Amendment within the five (5) businday period, time being of the essence, Tenargtt to lease the Right of Refusal Space
shall immediately terminate, and Tenant shall hawéurther right to lease the Right of Refusal $pac

20. Building Signage Subject to the following terms and conditionsndkrd shall permit Tenant to install, at Tenastde cost and
expense, one (1) exterior building sign on thedbihe Building in the location depicted on Exhibiattached hereto and incorporated herein
by reference (the Building Sign ") containing Tenant’s name; provided that if théy®@f San Diego or any other governmental or quasi
governmental authority whose permission is requioedhe Building Sign, requires the location of tBuilding Sign at a different location on
the Building, such different location shall be asnutually-agreed to by Tenant and Landlord, aatéagonably and in good faith to provide
Tenant with reasonably similar Building signage):

(a) The cost of designing, fabricating, installangd obtaining governmental approvals for the Bogdsign shall be paid by
Tenant, at Tenant’s sole cost and expense. Landlatil have the right to approve the contractor ithetalls the Building Sign and the
contractor shall comply with all of Landlord’s paits and procedures relating to construction pevéar at the Project (e.g., insurance, safety
etc.);
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(b) Tenant shall maintain the Building Sign in gawder and repair, at Tenant’s sole cost and expens

(c) Tenant’s right to install the Building Signsabject to Tenant obtaining all required governmakapprovals and permits for the
installation of the Building Sign. Landlord makes representation or warranty that Tenant will bke &b obtain the required approvals and
permits for the installation of the Building Sigand Tenant’s obligations under this Lease are ownditioned upon Tenant’s ability to obtain
the approvals and permits or upon Tenant's altititinstall the Building Sign or any other sign;

(d) Any modification of the Building Sign shall lbensidered to be an “Alteration” within the meanofdArticle 9(c) of the
Original Lease, and shall be governed by the prawssthereof. Notwithstanding anything to the cantrcontained in Article (c), any
modification or alteration of the Building Sign $h@quire Landlord’s prior approval, which may geen or withheld by Landlord in
Landlord’s sole discretion, except that in the éxedran assignment of this Lease to an AffiliateTehant as permitted under the Lease, as
modified hereby, the name of the Affiliate in thaeilling Sign location shall not require Landlordgproval, as long as the replacement
Building Sign satisfies all of the other requirertgeof this Section 20;

(e) The Building Sign shall be considered a usthefPremises pursuant to Article 13 of the Origlredse, and Tenant shall
defend and indemnify Landlord to the extent prodidesaid Article 13;

(f) Tenant shall remove the Building Sign and repay damage to the Project caused by such remavaEnant’s sole cost and
expense, upon the termination or expiration ofltbase term;

(g) The insurance purchased by Tenant pursuantticlé@14 of the Original Lease shall apply to Bglding Sign;

(h) Should the Building Sign be electrically illumaited, Tenant agrees to pay to Landlord, upon deénthe costs of such power
determined by persons skilled in the field, antiagtithose estimates in billing Tenant for the ppw@nsumed; however, Tenant shall also
have the right to install, at Tenant’s sole cost arpense, electrical meters which shall meas@rad¢tual amount of power consumed;

(i) If at any time Tenant has assigned this Leaseperson or entity other than an Affiliate or bableased more than twenty five
percent (25%) of the usable square feet in the Bea=nto a person or entity other than an Affiliatendlord shall have the right, at Landlord’s
option, at any time, upon not less than ninety (#3)s advance written notice to Tenant, to reqléeant to permanently remove the Build
Sign and to repair any damage to the Building cdibbyesuch removal, at Tenant’s sole cost and expéfrsm and after the date of such
removal, Tenant shall no longer have the rightlt@g@the Building Sign on the Building, and excigptTenant’s obligation to remove the
Building Sign and to repair any damage to the Bagdthis Section shall be of no further force tieet;

()) If Tenant has not installed the Building Sigm@r before the first anniversary of the Extended™ Commencement Date,
Tenant’s shall no longer have the right to insaaBuilding Sign, and this Section shall be of ndtfar force or effect, provided that delays
attributable to any local signage moratorium or ather event of Force Majeure (as defined in Agti2¥ of the Lease) shall suspend such one
year period for the duration of such event of Fdvizgeure; anc

(k) Landlord shall continue to have the right tetall one or more additional signs on the extesfahe Building (but without any
loss of Tenant's signage rights, or obligation eh@nt to relocate modify the Building Sign, purduarLandlords exercise of such right), a
no exclusive sign rights have been granted hereunde

() Tenant's right to install the Building Sign shiae in addition to, and shall not affect, Tenarffignage right on the Project’s
existing monument sign, pursuant to Article 32h& Original Lease.
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21. Security SystemTenant shall have the right to install its ownws#y system inside the Premises provided thdbds not interfere
with Landlord’s security systems in the Buildingdashoes not create other problems in the operatidmzanagement of the Building. No
portion of Tenant’'s security system may be locatettie Common Areas (e.g., security cameras). laddihall have the right to approve any
security system Tenant desires to install pridtsanstallation, in Landlord’s reasonable disavatilf due to an emergency Landlord forces its
way into the Premises, Tenant shall be pay theafastpairing any damages caused by Landlord’ssfibentry at Tenant’s sole cost and
expense. Tenant shall install and maintain its $igcsystem, at Tenant’s sole cost and expens¢hédend of the term of the Lease, Tenant
shall remove the security system, repair any damagsed by such removal and return the area whergecurity system was installed to the
same condition it was in prior to the installatmirthe security system. At Landlord’s request, Terehnall provide the Building’s manager
with access codes, keys or other devices so teatilding’s manager may gain access to the Preniiisaccordance with the terms and
conditions of Article 12 of the Original Lease.

22. Holding Over Provided that Tenant has previously waived ghtrto exercise the Extension Option (in the evieartant exercises the
Holdover Option upon the expiration of the Extendedm), Landlord hereby grants to Tenant the ome tiight to extend the term of the
Lease for thirty (30), sixty (60) or ninety (90)ydathe “Holdover Period ") commencing on the first day after the Expiratdate upon the
following terms and conditions (the-foldover Option ”):

(a) On a date which is at least one hundred ei(ft&9) days prior to the Expiration Date (as the samay be extended by the Extension
Option), Landlord shall have received from Tenanireevocable written notice of the exercise of H@dover Option (the Exercise Notice
"), time being of the essence. If the Exercise dts not so given and received, the Holdover @ptitall automatically expire, Tenant shall
no longer have the right to give an Exercise Natigd this Section shall be of no further forceféea. Tenant shall give the Exercise Notice
using certified mail return receipt requested anemther method where the person delivering th&agge containing the Exercise Notice
obtains a signature of the person accepting thiegggccontaining the Exercise Notice (e.g., by Fedk the requirement that the FedEx
delivery person obtain a signature from the peesmepting the package). It shall be the obligatibhenant to prove that Landlord received
the Exercise Notice in a timely manner.

(b) In the Exercise Notice Tenant shall elect tlbwer for thirty (30) days, sixty (60) days or efp (90) days. Tenant’s election of a
Holdover Period shall be irrevocable.

(c) During the Holdover Period, Tenant shall pagiBé&ental equal to one hundred twenty-five per¢&25%) of the Basic Rental
payable during the last month of the Extended Term.

(d) All of the terms and conditions of the Leaseept where specifically modified by this Sectiomlshpply during the Holdover
Period.

23. Madifications. The following modifications are made to the Leasef the Execution Date:

(a) Article 15(d) of the Original Lease is modifitaprovided that an entity into or with which Teth#& merged or consolidated,
to which all or substantially all of Tenant’'s stazkassets are transferred shall also be considerédffiliate” for purposes of the permitted
assignment and rights of an Affiliated Assigneeanttie Lease.

(b) Article 30(m) of the Original Lease is herelslated.

(c) The rules and regulations limiting Tenant usthe parking facilities of the Building to the hswf 7:00 a.m. to 7:00 p.m.,
Monday through Friday, and providing that such payKacilities will be closed on weekends and hajicind during such other hours as
Landlord may elect is hereby deleted. Tenant $taale the right to use its parking rights of thejésbon a 24 hours per day, 7 days per week
basis, subject to Landlord’s right to temporarilgse the parking areas as reasonably required &mtemance, alterations and repairs upon
reasonable advance notice to Tenant of such closing

(d) Article 30(t) of the Original Lease, Sectiom®the First Amendment and Section 12 of the Se&améndment are hereby
modified to provide that Tenant may disclose

79



the terms and conditions of the Lease as requiredmply with by law (including filing the Origindlease or any amendment thereto in
connection with any filing by the Tenant with theSUSecurities and Exchange Commission) or to atisercomply with the law.

24. Conflict. If there is a conflict between the terms and @ik of this Fourth Amendment and the terms amatditions of the Lease,
the terms and conditions of this Fourth Amendmaéationtrol. Except as modified by this Fourth Ardenent, the terms and conditions of
the Lease shall remain in full force and effectpi@dized terms included in this Fourth Amendmédrdlshave the same meaning as
capitalized terms in the Lease unless otherwisme@herein. Tenant hereby acknowledges and atitaethe Lease is in full force and eff
Landlord is not currently in default under the Lexaand, to the best of Tenant's knowledge, no elvastoccurred which, with the giving of
notice or the passage of time, or both, would rijpém Landlord’s default under the Lease.

25. Authority. The persons executing this Fourth Amendment dralbef the parties hereto represent and warrattttiey have the
authority to execute this Fourth Amendment on Hedfadaid parties and that said parties have aitthtor enter into this Fourth Amendment.

26. Brokers Tenant and Landlord each represent and warrahetother that neither has had any dealings eredtnto any
agreements with any person, entity, broker or firalker than CB Richard Ellis, Inc., who has exidely represented Landlord, and Colliers
International (Ron Miller), who has exclusively repented Tenant, in connection with the negotiatifothis Fourth Amendment, and no ot
broker, person, or entity is entitled to any consiuis or finder’s fee in connection with the negtitia of this Fourth Amendment, and Tenant
and Landlord each agree to indemnify, defend ahd the other harmless from and against any claitasjages, costs, expenses, attorneys’
fees or liability for compensation or charges whichy be claimed by any such unnamed broker, findether similar party by reason of any
dealings, actions or agreements of the indemnifpaudy.

27. CounterpartsThis Fourth Amendment may be executed in couatéspEach counterpart shall be deemed an origandl all
counterparts shall be deemed the same instrumémnthé same effect as if all parties hereto hadesighe same signature page.

28. Delivery of AmendmentPreparation of this Fourth Amendment by Landiard.andlord’s agent and submission of same to Tenan
shall not be deemed an offer by Landlord to emttr this Fourth Amendment. This Fourth Amendmeatldbecome binding upon Landlord
only when fully executed by all parties and whemdlard has delivered a fully executed originaltogtFourth Amendment to Tenant. The
delivery of this Fourth Amendment to Tenant shall constitute an agreement by Landlord to negotragmod faith, and Landlord expressly
disclaims any legal obligation to negotiate in gdaith.

[ signature page follow$
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IN WITNESS WHEREOF, the parties hereby executeFoisrth Amendment as of the date first written abov
LANDLORD:

The Realty Associates Fund VIII, L.P., a Delaware
limited partnershiy

By: Realty Associates Fund VIII LL!
a Massachusetts limited liability company, General
Partne!

By: Realty Associates Advisors LLC, a Delaware
limited liability company, Manage

By: Realty Associates Advisors Trust, a
Massachusetts business trust, Mani

By: /s/ Scott W. Amling
Officer

TENANT*:

Mitek Systems, Inc., a Delaware corporat

By: /s/ R. C. Clark
R. C. Clark

(print name’

Its: CFO

(print title)
By: /s/ James B. DeBello

James B. DeBello

(print name’
Its: President, CEO

(print title)

* Authorized officers must sign on behalf of theoration and indicate the capacity in which they signing. The amendment must be
executed by the president or vice presidentthadecretary or assistant secretary, urlesgylaws or a resolution of the board of direstor
shall otherwise provide, in which event, the bylaws certified copy of the resolution, as the aasg be, must be attached to this
amendmenti
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Exhibit B
Letter of Credit

THIS DRAFT IS FOR DISCUSSION PURPOSES ONLY
IT WILL BECOME AN INTEGRAL PART OF AND MUST BE ATTACHED TO
SILICON VALLEY BANK APPLICATION FOR STANDBY LETTER OF CREDIT WHEN APPRED FOR ISSUANCE BY
APPLICANT: MITEK SYSTEMS, INC.

IRREVOCABLE STANDBY LETTER OF CREDIT NOSVBSF
DATED: 20

BENEFICIARY:

THE REALTY ASSOCIATED FUND VI, L.P.
C/O TA ASSOCIATES REALTY

28 STATE STREET, 100 FLOOR
BOSTON, MA 02109

ATTN: ASSET MANAGEMENT DEPARTMENT
AS “LANDLORD”

APPLICANT:

MITEK SYSTEMS, INC.

8911 BALBOA AVE., SUITE B
SAN DIEGO, CA 92123

AS “TENANT”

AMOUNT: US$210,000.00 (TWO HUNDRED TEN THOUSAND AND NO/1Q0S. DOLLARS)
EXPIRATION DATE: , 2013

LOCATION:  SANTA CLARA, CALIFORNIA
LADIES AND GENTLEMEN:

WE HEREBY ESTABLISH OUR IRREVOCABLE STANDBY LETTE®F CREDIT NO. SVBSF IN YOUR FAVOR. THIS LEER
OF CREDIT IS AVAILABLE BY SIGHT PAYMENT WITH OURSEIVES ONLY AGAINST PRESENTATION AT THIS OFFICE OF
THE FOLLOWING DOCUMENTS:

1. THE ORIGINAL OF THIS LETTER OF CREDIT AND ALL AMENIMENT (S), IF ANY.
2.  YOUR SIGHT DRAFT DRAWN ON US IN THE FORM ATTACHED BHRETO AS EXHIBIT*A".

3. A DATED CERTIFICATION PURPORTEDLY SIGNED BY AN BTHORIZED OFFICER OR REPRESENTATIVE OF THE
BENEFICIARY, FOLLOWED BY HIS/HER PRINTED NAME AND EBSIGNATED TITLE, STATING THAT SUCH PERSOI
IS YOUR DULY AUTHORIZED REPRESENTATIVE, AND THAT BEEFICIARY IS ENTITLED TO DRAW UPON THIS
LETTER OF CREDIT PURSUANT TO THE TERMS AND CONDITNS OF THE LEASE AGREEMENT BETWEEN
LANDLORD AND TENANT.

THE LEASE AGREEMENT MENTIONED ABOVE IS FOR IDENTIKIATION PURPOSES ONLY AND IT IS NOT INTENDED
THAT SAID LEASE AGREEMENT BE INCORPORATED HEREIN ORORM PART OF THIS LETTER OF CREDIT.

PAGE 1 OF 6
DRAFT LANGUAGE APPROVED FOR ISSUANCE BWIITEK SYSTEMS, INC.

C LIENT’ SSIGNATURE (' S) DATE
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THIS DRAFT IS FOR DISCUSSION PURPOSES ONLY
IT WILL BECOME AN INTEGRAL PART OF AND MUST BE ATTACHED TO
SILICON VALLEY BANK APPLICATION FOR STANDBY LETTER OF CREDIT WHEN APPRED FOR ISSUANCE BY
APPLICANT: MITEK SYSTEMS, INC.

IRREVOCABLE STANDBY LETTER OF CREDIT NOSVBSF
DATED: 20

PARTIAL AND MULTIPLE DRAWINGS ARE ALLOWED. THIS LETTER OF CREDIT MUST ACCOMPANY ANY DRAWINGS
HEREUNDER FOR ENDORSEMENT OF THE DRAWING AMOUNT ANW/ILL BE RETURNED TO THE BENEFICIARY UNLESS |
IS FULLY UTILIZED.

WE AGREE THAT WE SHALL HAVE NO DUTY OR RIGHT TO INQIRE AS TO THE BASIS UPON WHICH BENEFICIARY HAS
DETERMINED THAT THE AMOUNT IS DUE AND OWING OR HADETERMINED TO PRESENT TO US ANY DRAFT UNDER
THIS LETTER OF CREDIT, AND THE PRESENTATION OF SUAPRAFT IN STRICT COMPLIANCE WITH THE TERMS AND
CONDITIONS OF THIS LETTER OF CREDIT, SHALL AUTOMATALLY RESULT IN PAYMENT TO THE BENEFICIARY.

THIS LETTER OF CREDIT SHALL BE AUTOMATICALLY EXTENCED FOR AN ADDITIONAL PERIOD OF ONE YEAR, WITHOUT
AMENDMENT, FROM THE PRESENT OR EACH FUTURE EXPIRA®ON DATE UNLESS AT LEAST SIXTY (60) DAYS PRIOR TO
THE THEN CURRENT EXPIRATION DATE WE SEND YOU A NOTE BY REGISTERED MAIL/OVERNIGHT COURIER SERVICE
AT THE ABOVE ADDRESS THAT THIS LETTER OF CREDIT WILNOT BE EXTENDED BEYOND THE CURRENT EXPIRATION
DATE. IN NO EVENT SHALL THIS LETTER OF CREDIT BE AUOMATICALLY EXTENDED BEYOND AUGUST 30, 2019, WHICH
SHALL BE THE FINAL EXPIRATION DATE OF THIS LETTER ® CREDIT.

THE DATE THIS LETTER OF CREDIT EXPIRES IN ACCORDANEWITH THE ABOVE PROVISION IS THE “FINAL EXPIRATION
DATE”. UPON THE OCCURRENCE OF THE FINAL EXPIRATIORATE THIS LETTER OF CREDIT SHALL FULLY AND FINALLY
EXPIRE AND NO PRESENTATIONS MADE UNDER THIS LETTE®F CREDIT AFTER SUCH DATE WILL BE HONORED.

THIS LETTER OF CREDIT MAY ALSO BE CANCELED PRIOR T&NY PRESENT OR FUTURE EXPIRATION DATE, UPON
RECEIPT BY SILICON VALLEY BANK BY OVERNIGHT COURIEROR REGISTERED MAIL (RETURN RECEIPT REQUESTED) OF
THE ORIGINAL LETTER OF CREDIT AND ALL AMENDMENTS (F ANY) FROM THE BENEFICIARY TOGETHER WITH A
STATEMENT SIGNED BY AN AUTHORIZED REPRESENTATIVE OFHE BENEFICIARY ON COMPANY LETTERHEAD STATIN(
THAT THE LETTER OF CREDIT IS NO LONGER REQUIRED ANI3 BEING RETURNED FOR CANCELLATION.

THIS LETTER OF CREDIT IS TRANSFERABLE ONE OR MORHMES, BUT IN EACH INSTANCE ONLY TO A SINGLE
BENEFICIARY AS TRANSFEREE AND ONLY UP TO THE THENVWAILABLE AMOUNT IN FAVOR OF ANY NOMINATED
TRANSFEREE THAT IS THE SUCCESSOR IN INTEREST TO BENCIARY (“TRANSFEREE"), ASSUMING SUCH TRANSFER TO
SUCH TRANSFEREE WOULD BE IN COMPLIANCE WITH THEN ARLICABLE LAW AND REGULATION, INCLUDING BUT NOT
LIMITED TO THE REGULATIONS OF THE U. S. DEPARTMENDF TREASURY AND U. S. DEPARTMENT OF COMMERCE. AT
THE TIME OF TRANSFER, THE ORIGINAL LETTER OF CREDIAND ORIGINAL AMENDMENT(S), IF ANY, MUST BE
SURRENDERED TO US AT OUR ADDRESS INDICATED IN THIEETTER OF CREDIT
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THIS DRAFT IS FOR DISCUSSION PURPOSES ONLY
IT WILL BECOME AN INTEGRAL PART OF AND MUST BE ATTACHED TO
SILICON VALLEY BANK APPLICATION FOR STANDBY LETTER OF CREDIT WHEN APPRED FOR ISSUANCE BY
APPLICANT: MITEK SYSTEMS, INC.

IRREVOCABLE STANDBY LETTER OF CREDIT NOSVBSF
DATED: 20

TOGETHER WITH OUR LETTER OF TRANSFER DOCUMENTATIOAS PER ATTACHED EXHIBIT “B” DULY EXECUTED AND
ACCOMPANIED BY THE ORIGINAL LETTER OF CREDIT AND AL AMENDMENTS), IF ANY. THE CORRECTNESS OF THE
SIGNATURE AND TITLE OF THE PERSON SIGNING THE TRANER FORM MUST BE VERIFIED BY BENEFICIARY'S BANK
APPLICANT SHALL PAY OUR TRANSFER FEE OF 4OF 1% OF THE TRANSFER AMOUNT (MINIMUM US$250.00) UNER THIS
LETTER OF CREDIT. ANY REQUEST FOR TRANSFER WILL BEFFECTED BY US SUBJECT TO THE ABOVE CONDITIONS.
HOWEVER, ANY REQUEST FOR TRANSFER IS NOT CONTINGENJPON APPLICANT'S ABILITY TO PAY OUR TRANSFER
FEE. ANY TRANSFER OF THIS LETTER OF CREDIT MAY NOCHANGE THE PLACE OR DATE OF EXPIRATION OF THE
LETTER OF CREDIT FROM OUR ABOVE SPECIFIED OFFICEAEH TRANSFER SHALL BE EVIDENCED BY OUR
ENDORSEMENT ON THE REVERSE OF THE LETTER OF CREDAND WE SHALL FORWARD THE ORIGINAL OF THE LETTER
OF CREDIT SO ENDORSED TO THE TRANSFEREE.

DRAFT(S) AND DOCUMENTS MUST INDICATE THE NUMBER ANDDATE OF THIS LETTER OF CREDIT.

WE HEREBY AGREE THAT DRAFTS DRAWN UNDER AND IN ACCRDANCE WITH THE TERMS AND CONDITIONS OF THIS
LETTER OF CREDIT SHALL BE DULY HONORED UPON PRESENTION TO: SILICON VALLEY BANK, 3003 TASMAN DRIVE,
2NP FLOOR, MAIL SORT HF210, SANTA CLARA, CALIFORNIAB054, ATTENTION: GLOBAL FINANCIAL SERVICES —
STANDBY LETTER OF CREDIT DEPARTMENT (THE “BANK’S OFICE"). PRESENTATIONS MAY BE MADE IN PERSON OR BY
OVERNIGHT COURIER DELIVERY SERVICE OR BY FACSIMILEON OR BEFORE OUR CLOSE OF BUSINESS ON OR BEFORE
THE EXPIRATION DATE OF THIS CREDIT.

SHOULD BENEFICIARY WISH TO MAKE PRESENTATIONS UNDERHIS LETTER OF CREDIT ENTIRELY BY FACSIMILE
TRANSMISSION (IT NEED NOT TRANSMIT THE LETTER OF GEODIT). IT MAY DO SO IN LIEU OF PRESENTING THE
PHYSICAL DOCUMENTS OTHERWISE REQUIRED FOR PRESENTI®ON UNDER THE TERMS OF THIS LETTER OF CREDIT.
PROVIDED HOWEVER, SHOULD IT ELECT TO DO SO, EACH S FACSIMILE TRANSMISSION SHALL BE MADE ON A
BUSINESS DAY AT FAX NO. (408) 496-2418 OR (408) 96910; AND SIMULTANEOUSLY UNDER TELEPHONE ADVICE TO
(408) 654-6274 OR (408) 654-7127 OR (408) 654-T@R6(408) 654-3035 AND, ON THE DAY OF SUCH TRANSMIES\, BE
IMMEDIATELY FOLLOWED BY BENEFICIARY’S SENDING TO USALL OF THE ORIGINALS OF SUCH FAXED DOCUMENTS
TOGETHER WITH THE ORIGINAL OF THIS LETTER OF CREDIBY OVERNIGHT MAIL OR COURIER SERVICE TO THE
BANK’ S OFFICE AS DESCRIBED ABOVE. PROVIDED FURTHER, HOWER, WE WILL DETERMINE TO HONOR OR DISHONO
ANY SUCH FACSIMILE PRESENTATION PURELY ON THE BASISF OUR EXAMINATION OF SUCH FACSIMILE
PRESENTATION, AND WILL NOT EXAMINE THE ORIGINALS.

PAYMENT AGAINST CONFORMING PRESENTATIONS HEREUNDERRIOR TO 10:00 A.M. CALIFORNIA TIME, ON A BUSINES
DAY SHALL BE MADE BY BANK DURING NORMAL BUSINESS HQJRS OF THE BANK’S OFFICE ON THE NEXT SUCCEEDING
BUSINESS DAY.
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IRREVOCABLE STANDBY LETTER OF CREDIT NOSVBSF
DATED: 20

PAYMENT AGAINST CONFORMING PRESENTATIONS HEREUNDERFTER 10:00 AM. CALIFORNIA TIME, ON A BUSINESS
DAY SHALL BE MADE BY BANK DURING NORMAL BUSINESS HQURS OF THE BANK’S OFFICE ON THE SECOND
SUCCEEDING BUSINESS DAY.

AS USED HEREIN, THE TERM “BUSINESS DAY” MEANS A DAYON WHICH WE ARE OPEN AT OUR ABOVE ADDRESS IN
SANTA CLARA, CALIFORNIA TO CONDUCT OUR LETTER OF CBDIT BUSINESS. NOTWITHSTANDING ANY PROVISION TO
THE CONTRARY IN THE ISP98 (AS HEREINAFTER DEFINED); THE EXPIRATION DATE OR THE FINAL EXPIRATION DAE
IS NOT A BUSINESS DAY THEN SUCH DATE SHALL BE AUTOMTICALLY EXTENDED TO THE NEXT SUCCEEDING DATE
WHICH IS A BUSINESS DAY.

WE HEREBY ENGAGE WITH YOU THAT DRAFT(S) DRAWN AND/@® DOCUMENTS PRESENTED UNDER AND IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THIS LETER OF CREDIT SHALL BE DULY HONORED UPON
PRESENTATION TO SILICON VALLEY BANK, IF PRESENTED ® OR BEFORE THE EXPIRATION DATE OF THIS CREDIT.

IF ANY INSTRUCTIONS ACCOMPANYING A DRAWING UNDER THS LETTER OF CREDIT REQUEST THAT PAYMENT IS TO
BE MADE BY TRANSFER TO YOUR ACCOUNT WITH ANOTHER BRK, WE WILL ONLY EFFECT SUCH PAYMENT BY FED
WIRE TO A U.S. REGULATED BANK, AND WE AND/OR SUCH THER BANK MAY RELY ON AN ACCOUNT NUMBER
SPECIFIED IN SUCH INSTRUCTIONS EVEN IF THE NUMBEBRENTIFIES A PERSON OR ENTITY DIFFERENT FROM THE
INTENDED PAYEE.

THIS LETTER OF CREDIT IS SUBJECT TO THE INTERNATIGYL STANDBY PRACTICES 1998 (“ISP98”), INTERNATIONAL
CHAMBER OF COMMERCE, PUBLICATION NO. 590.

SILICON VALLEY BANK,

(FOR S V BANK USE ONLY) (FOR S V BANK USE ONLY)

AUTHORIZED SIGNATURE AUTHORIZED SIGNATURE
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EXHIBIT “A”
SIGHT DRAFT/BILL OF EXCHANGE

DATE: REF. NO.
AT SIGHT OF THIS BILL OF EXCHANGE

PAY TO THE ORDER O USst
US DOLLARS

“DRAWN UNDER SILICON VALLEY BANK , SANTA CLARA, CALIFORNIA, IRREVOCABLE STANDBY LETTER OF CREDIT
NUMBER NO.SVBSF DATED , 20 7

TO: SILICON VALLEY BANK
3003 TASMAN DRIVE (INSERT NAME OF BENEFICIARY)
SANTA CLARA, CA 95054

Authorized Signature

GUIDELINES TO PREPARE THE SIGHT DRAFT OR BILL OF EX CHANGE:

1. DATE INSERT ISSUANCE DATE ORRAFT OR BILL OF EXCHANGE.

2.  REF.NO. INSERT YOUR REFERENCE NUMBER INX.

3. PAY TO THE ORDER OF: INSERT N OF BENEFICIARY

4. US$ INSERT AMOUNT OF DRAWING IN NUMERAS/FIGURES.

5. U.S. DOLLARS INSERT AMOUNT OF DRAWIN®N WORDS.

6. LETTER OF CREDIT NUMBER INSERT THE LAST DIGITSFOOUR STANDBY L/C NUMBER THAT PERTAINS TO THE
DRAWING.

7. DATED INSERT THE ISSUANCE DATEF OUR STANDBY L/C.

NOTE: BENEFICIARY SHOULD ENDORSE THE BACK OF THE SIGHT D&FT OR BILL OF EXCHANGE AS YOU WOULD A
CHECK.

IF YOU NEED FURTHER ASSISTANCE IN COMPLETING THISSGHT DRAFT OR BILL OF EXCHANGE, PLEASE CALL OUR L/C
PAYMENT SECTION AT (408) 654-6274 OR (408) 654-71QR (408) 654-3035 OR (408) 654-7716 OR (408) 6528/
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EXHIBIT “B”

DATE:

TO: SILICON VALLEY BANK
3003 TASMAN DRIVE
SANTA CLARA, CA 95054

ATTN: GLOBAL. FINANCIAL SERVICES
STANDBY LETTERS OF CREDIT

RE: SILICON VALLEY BANK IRREVOCABLE STANDBY LETTER OF REDIT NO.

GENTLEMEN:
FOR VALUE RECEIVED, THE UNDERSIGNED BENEFICIARY HEEBY IRREVOCABLY TRANSFERS TO:

(NAME OF TRANSFEREE)

(ADDRESS)

ALL RIGHTS OF THE UNDERSIGNED BENEFICIARY TO DRAW NDER THE ABOVE LETTER OF CREDIT UP TO ITS
AVAILABLE AMOUNT AS SHOWN ABOVE AS OF THE DATE OF HIS TRANSFER.

BY THIS TRANSFER, ALL RIGHTS OF THE UNDERSIGNED BENFICIARY IN SUCH LETTER OF CREDIT ARE TRANSFERRED

TO THE TRANSFEREE TRANSFEREE SHALL HAVE THE SOLE®HTS AS BENEFICIARY THEREOF, INCLUDING SOLE
RIGHTS RELATING TO ANY AMENDMENTS, WHETHER INCREASE OR EXTENSIONS OR OTHER AMENDMENTS, AND

WHETHER NOW EXISTING OR HEREAFTER MADE ALL AMENDMENS ARE TO BE ADVISED DIRECT TO THE TRANSFEREE

WITHOUT NECESSITY OF ANY CONSENT OF OR NOTICE TO BHUNDERSIGNED BENEFICIARY.

THE ORIGINAL OF SUCH LETTER OF CREDIT IS RETURNEDEBREWITH, AND WE ASK YOU TO ENDORSE THE TRANSFER
ON THE REVERSE THEREOF, AND FORWARD IT DIRECTLY TOHE TRANSFEREE WITH YOUR CUSTOMARY NOTICE OF

TRANSFER.
SINCERELY,
SIGNATURE AUTHENTICATED
(BENEFICIARY’'S NAME) THE NAME(S) TITLE(S), AND SIGNATURE(S) CONFORM TO
THAT/THOSE ON FILE WITH US FOR THE COMPANY AND THE
(SIGNATURE OF BENEFICIARY) SIGNATURE(S) IS/ARE AUTHORIZED TO EXECUTE THIS
INSTRUMENT.
PRINTED NAME AND TITLE) WE FURTHER CONFIRM THAT THE COMPANY HAS BEEN

IDENTIFIED APPLYING THE APPROPRIATE DUE DILIGENCE

AND ENHANCED DUE DILIGENCE AS REQUIRED BY THE
BANK SECRECY ACT AND ALL ITS SUBSEQUENT
AMENDMENTS.

(NAME OF BANK)

(ADDRESS OF BANK)

(CITY, STATE, ZIP CODE]



(AUTHORIZED SIGNATURE)

(PRINTED NAME AND TITLE)

(TELEPHONE NUMBER)
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Exhibit C

(Location of Reserved Parking Spaces)
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Mitek Reserved Parking
(6 Spaces)

Generator Location
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Exhibit D

(Location of Generator)
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Mitek Reserved Parking
(6 Spaces)

Generator Location
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Exhibit E
WORK LETTER AGREEMENT

This Work Letter Agreement (Work Letter Agreement ") is attached to a Fourth Amendment to Lease ‘{tReurth
Amendment”) entered into between The Realty Associates RiclL.P., a Delaware limited partnership [(andlord "), and Mitek
Systems, Inc., a Delaware corporatiom€hant”), covering certain premises (thétemises’) more particularly described in the Fourth
Amendment, and is incorporated into the Fourth Admeent by this reference.

1. Tenant Improvements and LandladVork.

1.1 Tenant Improvementd-or purposes of this Work Letter Agreement, theprovements” shall mean the
improvements to the Premises described on the Eioastruction Drawings (as defined below). All Ilmpements made to the Premises shall
be performed by Tenant. Subject to the reimburseéiimaitations set forth in Section 2.2 below, tmegdrovements shall be reimbursed by
Landlord from the Improvement Allowance (as defilbetow) or shall be paid for by Tenant, at Tenastk cost and expense. The
Improvements to be constructed by Tenant shallighe| but shall not be limited to, demolition, carterwork, iron work, rough and finish
carpentry, insulation, sheet metal, glass and igdpzdoors, door frames and hardware, dry wall, siical ceiling, flooring, painting and wall
coverings, accessories and partitions, kitchenpeaent, fire extinguishers and cabinets, window dogs, plumbing, Tenant's Separate
HVAC Units and related ducting and wiring, any tenmodifications to the existing ducting and plersunfithe Premises associated with the
Landlord HVAC Units, relocation of existing and ialiation of new fire sprinkler heads, electrigadefabricated partitions, telephone and
security systems, cabling systems, final cleanngblabor, miscellaneous specialties, planning, reging, plan checking, permitting,
architectural and other design costs, general aotar and subcontractor general conditions, overlaea profit, moving and insurance costs
and the cost of the TenastProject Manager; provided, however, that in nenéghall the Improvements or the cost of the Imeneents to b
paid by Tenant (or reimbursed by Landlord from ltherovement Allowance) include the cost of replgcamy of the Landlord HVAC Units
that are In Need of Replacement (as determineddardance with Section 14 of the Fourth Amendmety, cost of bringing the Building
structure, or any of the common areas of the Bugdir Project, into compliance with any buildingdecor municipal, state or federal laws,
which compliance is required as a condition of Teisarequested permits for the Improvements gehgr@hd not as a result of the particular
design or specifications of the Improvements. As/ted in Section 13 of the Fourth Amendment, & élwvent any of the Common Areas of
the Project are not in compliance with the ADA oy ather handicap regulations, and as a conditi@ny permit required for the
construction of the Improvements in the Premides applicable permitting authority requires that partion of the common areas of the
Project or the common area bathrooms servicingei5H0 be brought into compliance with such handregpilations, Landlord shall cause
such compliance obligations to be satisfied at L@ cost and expense (which may be includedined Costs to the extent permitted
under the Lease), and not as part of the coste fmaldl by Tenant or reimbursed from the Improvemdiotvance. If, however, in constructi
the Improvements in the Premises, any existing @avgments within the Premises (other than thosedsd in the Landlord Work, as
hereinafter defined) are required to be brought aampliance with such handicap regulations, thencbst of such compliance shall be
included in the cost of the Improvements, and dhalbaid for by Tenant subject to reimbursemeritdnydlord from the Improvement
Allowance (not to exceed such amount).

1.2 Landlords Work. The costs and expenses of ADA compliance of émencon area bathrooms servicing Suite 150, and
of the common areas of the Project, and the cost®gpenses of the Landlord HYAC Report and thé&aogment of any Landlord HVAC
Units in need of replacement as recommended bi¥&C Contractor who prepares the Landlord HVAC Regoollectively, the *

Landlord’s Work "), shall be performed by Landlord at its sole carstl expense and shall not be included in theafdstprovements to the
Premises to be funded from the Improvement Alloveapecovided, however, that Landlord may arrangéaatdlord’s option, for the
Landlord’'s Work inside the Premises, including, bat limited to, ADA compliance of the bathroomsSxfite 150 to be designed by Tenant’s
Architect and constructed by Tenant’'s Contractoaraslternative bid included in the Contractor'sgal contract, but subject to a separate
payment agreement with Landlord for the direct pagtfor such Landlord’s Work in the Premises.
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2. Tenant Improvement Allowance

2.1 Use.

(a) Initial Allowance. Tenant shall be entitled to an Improvement Alloe& (the “Improvement Allowance”) in a total
amount equal to $675,690.00. The Improvement Alloveashall be used, subject to the limitations aehfin this section and Section 2.2
below, to reimburse Tenant for the actual out-ofi®t costs it pays to unrelated third parties lier initial design and construction of the
Improvements. In no event shall Landlord be obédab make disbursements for the Improvementspypaido this Work Letter Agreement,
in a total amount which exceeds the Improvemerawdince.

(b) Unused Allowance Any portion of the Improvement Allowance that e been expended on or before the first
anniversary of the Extended Term Commencement §iatlh be retained by Landlord, and Tenant shalehavfurther right to the use of st
unused portion of the Improvement Allowance for anypose.

2.2 Disbursement of the Tenant Improvement Alloveanc

(a) Tenant Improvement Allowance ItemEhe Improvement Allowance shall be disbursed agdlord only for the
following items and costs (collectively thérfiprovement Allowance Items”):

(i) Payment of the fees of the “Architect,” the ‘@ineers,” and the “Tenant’s Project Manager,” aséiterms are
defined in Section 3 of this Work Letter Agreement;

(i) The payment of plan check, permit and licefesss relating to construction of the Improvements;

(iii) The cost of the construction of the Improveme including, without limitation, testing and pestion costs, trash
removal costs, and contractors’ fees and generalittons; provided, however, in no event shall iin@rovement Allowance be used to pay
any cost associated with the design, purchasimgstallation of furniture, fixtures or equipmenbllectively, “ FF&E ), and all costs of
Tenant’s FF&E shall be paid by Tenant, at Tenastle expense;

(iv) The cost of any changes to the Final ConstoadDrawings (as that term is defined in Sectidhd.this Work
Letter Agreement) or Improvements required by amyegnmental agency; and

(v) Sales and use taxes and Title 24 fees.

(b) DisbursementDuring the construction of the Improvements, Uandishall make disbursements of the Improvement
Allowance for Improvement Allowance Items and shelease monies as follows:

(i) Disbursements Not more often than once in any thirty (30) dayipd, Landlord shall disburse to Tenant monies
from the Improvement Allowance. Prior to Landlordkimg a disbursement, Tenant shall deliver to Lamt|(A) a request for payment,
approved by Tenant, in a form which is reasonabbeptable to Landlord which shows the percentagmoipletion by trade of the
Improvements; (B) invoices from all of Tenant’'s Age (as defined below), for services provided, taleadered, materials delivered and the
related Contractor’s fee, along with general cdad# and overhead amounts, and the Project Markagewith respect to such payment
request in an amount not less than the amountaditiprovement Allowance Tenant has requested babraised; (C) a copy of an executed
unconditional mechanic’s lien releases from Tersa@bntractor (as hereinafter defined), complyinthwhe appropriate provisions of
California Civil Code Section 3262(d)(2), and capié conditional mechanic’s lien releases fronoélTenant’s subcontractors and
materialmen which shall comply with the appropriatevisions of California Civil Code Section 326%(J for the amounts invoiced by
Contractor in the applicable payment request; @pjes of unconditional mechanic’s lien releasemfadl of Tenant’s subcontractors and
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materialmen, which shall comply with the appropiptovisions of California Civil Code Section 326#@), for those amounts invoiced by
Contractor for payment to such subcontractors derr@men in the previous payment request; anda(lEjther information reasonably
requested by Landlord in advance of such requiestf@iregoing request and related materials arartadter sometimes hereinafter referred to
as the “‘Reimbursement Packagé). Within fifteen (15) days after Landlord has e@eed the Reimbursement Package including all ®f th
required information set forth above, Landlord kbaliver a check to Tenant in an amount equahéoactual monies paid by Tenant to
Tenants Agents with respect to such payment request. Mwttanding the foregoing, Landlord shall not béigdied to disburse to Tenant
last ten percent (10%) of the Improvement Allowannél the requirements of Section 2.2(b)(ii) haatisfied and Tenant has received a
certificate of occupancy for the Premises (ttt@rfal Reimbursement”).

(i) Einal Completion. Within thirty (30) days after the Improvementvédeen completed, Tenant shall deliver to
Landlord (A) properly executed mechanics lien redesain compliance with California Civil Code Sent®262(d)(4); and (B) a certificate
from the Architect, in a form reasonably acceptableandlord, certifying that the construction bétimprovements in the Premises has been
substantially completed. Within fifteen (15) day®eareceiving the foregoing information, Landlahlall reimburse to Tenant any additional
costs of constructing the Improvements to the éxtehpreviously paid for in accordance with (ipab.

3. Space Plan and Construction Drawings

3.1 Space Plan; TenastProject ManagerAttached hereto as Exhibitid a space plan that has been prepared by M. MBgem
Studio Interiors (the Architect "), which is acceptable to Landlord and Tenant (tlspace Plan’). Without limiting any future payments to
Architect for the work of designing the improvengnienant may use up to $20,270.70 of the unusempof the Improvement Allowance
to reimburse Architect for the Space Plan immedjidtdlowing the full execution of the Fourth Amement. Tenant shall provide to Landli
bills, invoices and other information reasonablgeptable to Landlord to document monies paid byafieto the Architect from time to time
during the design and construction of the ImprovetshieAdditionally, Tenant has retained Ron Sutifintegrated Project Management, LLC
as Tenant’s construction project manager for therévements, who shall receive a construction mamagéfee of three percent (3%) of the
cost of the Improvements (thé*toject Manager Fee,” provided that the Project Manager Fee that malmhursed from the Improveme
Allowance shall not exceed three percent (3%) eflthprovement Allowance). The Project Manager Hedl $e reimbursed from the
Improvement Allowance in the amount of three per¢8%o) of all other amounts invoiced to Tenantetsferth in each Reimbursement
Package, as provided in Section 2.2(b) above.

3.2 Construction DrawingsTenant shall retain engineering consultants‘(thagineers”) that are reasonably acceptable to
Landlord to prepare all plans and engineering digwirelating to the structural, mechanical, eleatriplumbing, HVAC, life safety, and
sprinkler work in the Premises (exclusive of thedlard’s Work). The plans and specifications tgbepared by Architect and the Engineers
hereunder shall be known collectively as tHedhstruction Drawings.” Tenant and Architect shall verify, in the fielthe dimensions of the
Premises and the conditions at the Premises, amaint@and Architect shall be solely responsibletliersame, and Landlord shall have no
responsibility in connection therewith. Landlorcaithave the right to approve the Construction Drgs in Landlords reasonable discretia
provided that Landlord shall either approve or oeably disapprove and provide the reasons for gigaal in writing to Tenant within ten
(10) business days of receiving the Constructioamidmgs for Landlord’s approval, and Landlord’s fiaé to timely deliver such written
response to Tenant with either Landlord’s appravals reasons for disapproval shall be deemedaamthat Landlord approves the
Construction Drawings without modification. Landlts review of the Construction Drawings are forstde benefit and Landlord shall have
no liability to Tenant or Tenant’'s Agents arisingt of or based on Landlord’s review. Accordinglptwithstanding that any Construction
Drawings are reviewed by Landlord or its space mpdaparchitect, engineers and consultants, andithsttanding any advice or assistance
which may be rendered to Tenant or Tenant’'s Ageytsandlord or Landlord’s space planner, architengineers and consultants, Landlord
shall have no liability whatsoever in connectioartwith and shall not be responsible for any omissbr errors arising therefrom.
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3.3 Preparation of Final Construction Drawind®nant shall promptly cause the Architect and&hgineers to complete the
Construction Drawings which shall be comprised bflly coordinated set of architectural, structyrakechanical, electrical and plumbing
working drawings in a form which will allow Tenatat obtain all applicable permits (collectively, th€inal Construction Drawings ") and
shall submit three (3) copies of the Final CongtamcDrawings to Landlord for Landlord’s approvadhich shall not be unreasonably
withheld, conditioned or delayed. Landlord shaliad Tenant in writing, within ten (10) businesyslafter Landlord’s receipt of the Final
Construction Drawings for the Improvements, if Haene are unsatisfactory or incomplete in any réspetthe reasons for such
determination and changes required to obtain Ladl@pproval of the Final Construction DrawingsTénant is so advised, Tenant shall
promptly revise the Final Construction Drawingsefiect Landlord’s comments. Landlord’s failuretimely deliver Landlord’s written
disapproval of the Final Construction Drawings glavith its reasons for such disapproval and thengba required for Landlord’s approval
shall be deemed to mean that Landlord approveBitted Construction Drawings without modification

3.4 Permits and Change¥he Final Construction Drawings shall be approwgd.andlord prior to the commencement of
construction of the Improvements. After approvallaydlord of the Final Construction Drawings, Tenstmall submit the same to the
appropriate governmental agencies in order to olathiapplicable building permits. Tenant herebyeag that neither Landlord nor Landlard’
consultants shall be responsible for obtaining launiding permits or a certificate of occupancy floe Premises except as required for
Landlord’'s Work, and that except as required ferlthndlord’s Work, obtaining the same shall be T¢'’sasole responsibility; provided,
however, that Landlord shall cooperate with Tenmam®ixecuting permit applications and performingestiinisterial acts reasonably neces
to enable Tenant to obtain any such permits officaite of occupancy. Except as required to satisé/permit requirements of the City of ¢
Diego, no changes, modifications or alterationthaFinal Construction Drawings may be made withibatprior written consent of Landloi
which consent shall not be unreasonably withheldetayed.

4, Construction of Tenant Improvements

4.1 Tenaris Selection of Contractors

(a) Tenant shall select a qualified general cohtrdor the Construction of the Improvements (tHédhtractor ). The
Contractor shall be experienced in the construatictenant improvements similar to the Improvemeémtsimilar buildings under similar
circumstances. In addition, the Contractor shalitencially solvent and, if reasonably requestgd.andlord, shall provide a completion
bond for the construction of the Improvements.dhtlord requests a completion bond, such bondbeipaid by the Landlord at its sole cost
and expense, and not from the Improvement Allowabaadlord shall have the right to approve the @agtbor, in Landlord’s reasonable
discretion; provided that if Tenant requests Lardibbconsent to a list of one or more Contractor&bhom Tenant intends to submit the
Construction Drawings as part of Tenant’s requiestproposals or solicitation of negotiated bidse(t Contractor List "), then Tenant may
rely upon Landlord’s pre-approval of any of the waators set forth in such Landlord-approved (@rded approved) Contractor List in
retaining the Contractor from such list without aegte Landlord approval of the Contractor so setedf Landlord fails to approve or
disapprove any of the contractors on Contractarwithin five (5) business days after Tenant pregiduch list to Landlord, with all of the
information Landlord has reasonably requested amitog one or more of the contractors listed onGoatractor List, Landlord shall be
deemed to have approved all of the contractorsagoed on such list from whom the Contractor magdlected by Tenant.

(b) Tenanits Agents All subcontractors, laborers, materialmen, arp$iars used by Tenant (such subcontractors, laby
materialmen, and suppliers, along with the Archjt&@enant’s Project Manager, Engineers and the@otar to be known collectively as “
Tenant’'s Agents”) shall be subject to Tenant’s selection as phitsaegotiations with the prospective Contradtorthe cost of
Improvements. Notwithstanding the forgoing, Landlghall have the right to designate, at the timeasfdliord’s approval of the Contractor
List those subcontractors which may perform angrattons to the Building’s existing electrical, plhing, life, fire and safety systems and
any alterations to the roof (thd.andlord Designated Subcontractors’). All of Tenant’s Agents shall be properly licatsby the state of
California and shall be experienced in performimg work they have agreed to perform in similar
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buildings. If Landlord does not designate a peisoantity as one of the Landlord Designated Sulbvestdrs within five (5)business days a
Tenant provides the Contractor List to Landlor@rtthandlord shall not later designate such persamtity as a Landlord Designated
Subcontractor.

4.2 Construction of Tenant Improvements by TersAgents

(a) C_onstruction ContractPrior to Tenant's execution of the constructiontcact with Contractor (theContract "),
Tenant shall submit the Contract to Landlord ferapproval, which approval shall not be unreasgnaiihheld. Landlord shall approve the
Contract, or provide its reasons for disapprovahefContract, in writing to Tenant within five (Bysiness days after Landlord receives the
Contract from Tenant. Landlord’s failure to timelgliver its reasons for disapproving the Contrackénant shall be deemed to mean that
Landlord approves the Contract without modification

(b) Tenanits Agents

() Indemnity. Tenant’s indemnification set forth in the Leaa® amended by the Fourth Amendment, shall alsyappl
with respect to any and all damages, cost, logxpense (including attorneys fees) related in aay t@ any act or omission of Tenant or
Tenant’s Agents, or anyone directly or indirectiymoyed by any of them, or in connection with Tefmnon-payment of any amount arising
out of the Improvements. By way of example, andlinotation, Tenant shall indemnify and defend LEmd from any Damages to the
Premises caused by the actions of the personsraotisy the Improvements (subject however, to thadlord’s waiver of subrogation and
loss or damages covered by landlord’s insurandeipsicontained in Section 14(d) of the Lease).

(i) Warranty. Each of Tenan$ Agents shall guarantee to Tenant and for theflberfid.andlord that the portion of ti
Improvements for which it is responsible shall teeffrom any defects in workmanship and mater@igfperiod of not less than one (1) year
from the completion of the Improvements. The cdiogcof any defective work shall include, withoutditional charge, all additional
expenses and damages incurred in connection wéthethoval or replacement of all or any part oflthprovements, and/or any other
Building improvements that may be damaged or digtdrthereby. All such warranties or guaranteed beatontained in the Contract or
applicable subcontract and shall inure to the beaeboth Landlord and Tenant. Tenant covenantgive to Landlord any assignment or
other assurances which may be necessary to effeletright of direct enforcement.

(iii) Insurance Requirements

(A) General CoveragesAll of Tenant’'s Agents shall carry worker's conmgation insurance covering all of
their respective employees, and shall also carbfipliability insurance, including property damagdl with limits, in form and with
companies as are reasonably acceptable to Landlerdint’'s Agents shall not be entitled to satibBirtinsurance obligations through self-
insurance.

(B) Special CoveragesTenant shall carry “Builder’s All Risk” insurand@ an amount approved by Landlord
covering the construction of the Improvements, sunch other insurance as Landlord may reasonablyreedt being understood and agreed
that the Improvements shall be insured by Tenarihduhe construction period and throughout thentef the Lease, as amended by the
Fourth Amendment. Such insurance shall be in ansoamd shall include such extended coverage endergsras may be reasonably requ
by Landlord. Such insurance shall be subject tmbersement by Landlord from the Improvement Allogan

(C) General TermsCertificates for all insurance carried pursuanthis section shall be delivered to Landlord
before the commencement of construction of the am@ments and before any equipment is moved ontsitdieAll such policies of insuran
shall name Landlord and its property manager additional insured and must contain a provision tha company writing the policy will
give Landlord thirty (30) days prior written notioéany cancellation or lapse of the effective datany reduction in the amounts of such
insurance. In the event that the Improvements aneagied by any cause during the course of the catistn thereof, Tenant shall
immediately repair the same at Tenant's sole audtexpense. Tenant's Agents shall maintain alhefforegoing insurance coverage in force
until all of the Improvements are fully completédl insurance, except Worker's
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Compensation, maintained by Tenant's Agents shatfipde subrogation claims by the insurer agaiasidlord or Tenant. Such insurance
shall provide that it is primary insurance as retpéandlord and that any other insurance mainteimelLandlord is excess and
noncontributing with the insurance required hereund@he requirements for the foregoing insuranedl siot limit Tenant’s indemnification
obligations under this Work Letter Agreement.

(c) Compliance With Laws and Other Landlord Requigats. The Improvements shall comply in all respectdhie
following: (i) all applicable building codes, lawwsid regulations; (ii) applicable standards of tmeefican Insurance Association (formerly,
National Board of Fire Underwriters); and (iii) lling material manufactur's specifications. In addition, Tenant's Agentslsbamply with
all of Landlord’s rules, regulations and proceduwescerning the construction of improvements inBédding and access to the Building as
set forth on Exhibit 20 this Work Letter (collectively, theConstruction Procedures”), and if any Tenant Agent fails to comply witheth
Construction Procedures after Landlord has provitedrenant Agent with written notice of its nomualiance, Landlord shall have the right
to prohibit such Tenant Agent from performing aoyttfier work in the Building until such non-compléanis remedied to Landlord’s
reasonable satisfaction, and Landlord shall haviabdity to Tenant due to any interruption of tlienant’s work caused by such prohibition.
Tenant's Agents shall not perform any constructi@mk that might reasonably be expected to distagbtanant on the second floor of the
Building during the Normal Building Hours. TenamidaTenant’s Agents shall not have the right, attang, to disrupt any Building service
(e.g., HVAC, electrical, plumbing etc.) to the CommmAreas or to another tenant’s premises. TenahfTanant’'s Agents shall only store
construction materials inside the Premises and fittmAgents shall not dispose of their refuse arstaiction materials in the Project’s trash
receptacles. Tenant and Tenant's Agents shallddegever precautions Landlord may reasonably pitesto protect the Project from
damages due to such activities. Tenant shall reisgbluandlord for the cost of repairing any damagghé Project caused by the movement of
construction materials and FF&E into the Buildirgg(, damage to carpet, walls, doors, elevatork etc

(d) Inspection by LandlordLandlord shall have the right to inspect the layements at all reasonable times, with advance
notice to Tenant and without interfering with thegress of the Tenant’s construction work; providledvever, that Landlord’s inspection of
the Improvements shall not constitute Landlord’prapal of the Improvements unless Landlord failsineely disapprove of the
Improvements following such inspection. Should Landl reasonably disapprove any portion of the Improents, Landlord shall notify
Tenant in writing of such disapproval no later tlige (5) days following the Landlord’s inspectionwhich such disapproved condition is
first disclosed to Landlord, and shall specifyéasonable detail the items disapproved. Any defadte Improvements timely disapproved
by Landlord pursuant to this Section 4.2(d) shalléctified by Tenant at no expense to Landlord;amy Improvements that Landlord does
not timely disapprove following any Landlord instien shall be deemed approved. Neither Landlordamgrof its employees or agents, nor
any property manager, shall have the right to vecany compensation, fee or reimbursement forossscperforming any inspections of the
Improvements or in providing any approvals or dgapals of the Improvements hereunder, or otherassa result of the Tenant’s
construction of the Improvements or the Landlomksformance of the Landlord’s Work.

(e) Notice of NorResponsibility. Not less than ten (10) days prior to the dateahemtends to first commence construc
of the Improvements (and not more than ten (105 dditer Landlord’s approval or deemed approvahef@ontract), Landlord shall have the
right to post a notice of non-responsibility at remises; provided that Landlord’s failure to deshall not delay Tenastcommencement
the Improvements.

4.3 Notice of Completion; Copy of Record Set ofrRlawithin thirty (30) business days after completafrconstruction of the
Improvements, and as a condition to Landlord’s HReimbursement of the Improvement Allowance, Tersiall cause a Notice of
Completion to be recorded in the office of the GguRecorder for the County in which the Premisdséated in accordance with
Section 3093 of the Civil Code of the State of f@afiia or any successor statute, and shall furaisbpy thereof to Landlord upon such
recordation. If Tenant fails to do so, Landlord nexgcute and file the same on behalf of Tenaneasiit's agent for such purpose, at
Tenant’s sole cost and expense. At the concludi@omstruction, and as a condition to Landlord’'safiReimbursement of the Improvement
Allowance, (a) Tenant shall cause the Architect @odtractor (i) to update the Final Constructiom®ings as necessary to
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reflect all changes made to the Final Construdioewings during the course of construction, (iictatify to the best of their knowledge that
the “record-set” of as-built drawings are true aondect and (iii) to deliver to Landlord two (2)tsef copies of such record set of drawings,
and (b) Tenant shall deliver to Landlord a copwlbfvarranties, guaranties, and operating manualsr&#ormation relating to the
improvements, equipment, and systems in the Pramise

5. Completion Subject to the performance by Landlord of itdgdtions with respect to the funding of the Impnment Allowance, Tenant
agrees to cause the Improvements to be paid fdermnt’'s sole cost and expense. Tenant shallibeply obligated to complete the
construction of the Improvements, and the failudr&éenant’'s Agents to perform their obligations wigspect to the construction of the
Improvements shall not relieve Tenant of its oliligato complete the construction of the Improvetaemenant acknowledges and agrees
that its obligation to pay Basic Rental, Direct Gaand other amounts due under the Lease, as athbypdlee Fourth Amendment, as of the
Extended Term Commencement Date is not conditieme@enant’s completion of the Improvements priothte Extended Term
Commencement Date or at any other time. Consequdghant shall be obligated to pay Basic Rentakdd Costs, utilities and other
amounts due under the Lease, as amended by théhFFouendment, from and after the Extended Term Cenmsament Date, even though
Tenant is unable to occupy or use the PremiseseBExtended Term Commencement Date due to itgdaitucomplete the Improvements on
or before the Extended Term Commencement Date.rfex&nowledges that Tenant’s Agents will constthetimprovements while Tenant
occupies the Premises, that the construction ofntipgovements will prevent Tenant from using alpairt of the Premises from time to time
and that the construction of the Improvements evilate noise dust and debris that will interferhwienant’s use of the Premises. Tenant
acknowledges and agrees that it shall have no tigaiy abatement of rent or to recover any othenates from Landlord due to its inability
to use the all or portions of the Premises whiilthprovements are being completed or due to ertenice with its business operations ca
by such construction.

6. Miscellaneous

6.1 Tenaris RepresentativeTenant has designated the Tenant's Project Marzegiés sole representative with respect to the
matters set forth in this Work Letter Agreement),amtil further notice to Landlord, Tenant's regpgatative shall have full authority and
responsibility to act on behalf of the Tenant apineed in this Work Letter Agreement.

6.2 Landlords Representativel andlord has designated Sandy Shelton as itssptesentative with respect to the matters set
forth in this Work Letter Agreement, and until foer notice to Tenant, Landlord’s representativel $tzve full authority and responsibility to
act on behalf of the Landlord as required in thisrkM_etter Agreement.

6.3 Time of the Essence&Jnless otherwise indicated, all references herem" number of days” shall mean and refer to calen
days. If any item requiring approval is timely gipeoved by Landlord, the procedure for preparatibthe document and approval thereof
shall be repeated until the document is approvedamylord.

6.4 Tenaris Default. Notwithstanding any provision to the contrary &amed in the Lease, as amended by the Fourth Ament
if Tenant commits a default as defined in ArticBdf the Original Lease, and fails to cure suctadifduring the applicable cure period, if
any, then, in addition to all other rights and reies granted to Landlord pursuant to the Leasedload shall have the right to withhold
payment of all or any portion of the Improvemenioilance, and (b) Landlord shall have no other @igns under the terms of this Work
Letter Agreement, until such time as such defauttired pursuant to the terms of the Lease. Thedaof Tenant to perform any of its
obligations under this Work Letter Agreement skalstitute a default under Article 19(b) of thedral Lease.

6.5 Incorporation Unless otherwise defined herein, capitalized $eimoluded in this Work Letter Agreement shall h#ve same
meaning as capitalized terms included in the Lease.
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Exhibit 1 to Work Letter Agreement
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Exhibit 2 to Work Letter Agreement
(Construction Procedures)
Balboa Corporate Center
Construction Rules & Regulations
1 Contractor and all Subcontractors shall abidéhkege Owner’s Construction Rules & Regulationdlainaes.

2 When performing any construction activities, Caator will be responsible for its Subcontractand/ar vendors actions and will reimburse
Owner for any damage caused by Contractor’s vendors

3 Contractor and its Subcontractors and vendodssbld valid state and local licenses for the tygevork to be done. Evidence of such shall
be provided to the Owner upon request.

4 Contractor and all its Subcontractors and Vendurst be pre-approved by Owner prior to commenamgconstruction activities.

5 Contractor must provide a valid insurance cedift in accordance with Owner’s insurance requirgsngrior to commencing any
construction activities.

6 Design Build Subcontractor, Space Planner, Emginand Consultants must provide Owner and ManaigleProfessional Liability errors
and omissions insurance with a limit not less th&y/900,000 prior to commencing any design actiwif@rchitect policy shall have a limit of
not less than $250,000).

7 Within three days of notice to proceed, Contrastmll submit a detailed construction scheduléwithaddress principal categories of wc
the order the work is being done and the commenearal completion dates for each category.

8 Work involving fire sprinklers, fire alarm systspelectric panel construction, plumbing connedj@udmittance to telephone room,
electrical rooms or entrance to tenant suites $teatloordinated through the Management Office.

9 Contractor shall be responsible for replacing exigting ceiling tile removed to facilitate Conttar’s construction of the Work.

10 Construction materials shall only be moved &md out of the Premises and debris shall only moved from the Premises using the back
exterior entrances to the Premises. (not throughdlbby or any interior common areas.)

11 Utmost consideration will be given to the builgltenants. Any activities that promote dust, odwor®ud noises such as pounding, core
drilling, stud shooting, etc., which becomes disngpto any tenant must be performed only betweerhburs of 5:00 pm and 8:00 am
Monday through Friday and anytime Saturday and 8ynd

12 The common area corridors, lobbies, and restsagimall be kept clean at all times. Any constructiglated dirt, dust, paint, spackle, spills
or damage shall be cleaned up immediately. Eledtand telephone rooms shall not be used for stoohgnaterials or for discarding any
debris. All electrical and telephone rooms areddépt locked at all times. Construction areas| &lgainaintained in safe working order. Tr
shall be gathered daily and removed from the presnigse of the building’s or other contractor'skraontainers are not allowed without
prior permission. The location of trash contaimmevided by contractor shall require prior approval
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13 Use of radios, walkman, cigarette smoking, drsgyand profanity is strictly prohibited at all &m
14 Contractors will be provided parking in specdieas of the property.
15 Restricted parking zones at or around the mgldnust be observed.

16 Contractor must guarantee all materials andpeggemt to be new (unless specified otherwise), toflgmod workmanship and quality, free
of faults and defects for one year from the datsutfstantial completion.

17 All roof penetrations must be repaired by airapSubcontractor, pre-qualified and approved byn@wor Manager. Owner hereby
approves the use of Owner’s roofing contractor.

18 Contractor shall not post any signage on thielimgi or at the project. Any notices pursuant tguieements of a governmental agency or
Contractor’s site policies and Safety Informatibialsbe posted within the area under construction.
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Exhibit F

(Building Sign Location)
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Exhibit A
(Depiction of Expansion Space)
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

As independent registered public accountants, weblyeconsent to the incorporation by referenceegi&ration Statement Nos. 333-80567,
333-58032, 333-106843, 333-133765, 333-172810,132B11, 333-178527 and 333-179942 on Form S-8 agisRation Statement

No. 333177965 on Form S3-of our report dated December 7, 2012, relatinfpédfinancial statements of Mitek Systems, Incofaand for thi
year ended September 30, 2012, included in thisuAhReport on Form ~K for the year ended September 30, 2012.

/sl Mayer Hoffman McCann P.(
San Diego, California
December 7, 201




Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Pursuant to Rule 13a-14(a) adopted pursuant to Seéoh 302 of the Sarbanes-Oxley Act of 2002

I, James B. DeBello, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Mitek Systems, Inc.

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr or caused such internal control over finaheaorting to be designed uni
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldlave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: December 7, 2012 /s James B. DeBell

James B. DeBello, Chief Executive Officer
(Principal Executive Officer



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
Pursuant to Rule 13a-14(a) adopted pursuant to Seéoh 302 of the Sarbanes-Oxley Act of 2002

I, Russell C. Clark, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Mitek Systems, Inc.

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant including its consolidasetbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr or caused such internal control over finaheaorting to be designed uni
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldlave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: December 7, 2012 /s/ Russell C. Clar

Russell C. Clark, Chief Financial Officer
(Principal Financial Officer



Exhibit 32.1

CERTIFICATIONS
PURSUANT TO SECTION 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Each of the undersigned, in his capacity as thecjpal executive officer and principal financiafioér of Mitek Systems, Inc. (the
“Company”), as the case may be, hereby certifiessyant to the requirement set forth in Rule 13gp)df the Securities Exchange Act of
1934, as amended (the “Exchange Act”) and Sectd&i® bf Chapter 63 of Title 18 of the United Sta@esle (18 U.S.C. §1350), that, to the
best of his knowledge:

1.  This Annual Report on Form 10-K for the perioaled September 30, 2012 (this “Annual Report")yfalbmplies with the requirements
of Section 13(a) or 15(d) of the Exchange Act;

2.  Theinformation contained in this Annual Refaitly presents, in all material respects, thefiicial condition and results of operations
of the Company for the period covered by this Adrfeport.

Date: December 7, 2012 /s/ James B. DeBell
James B. DeBello
Chief Executive Officer
(Principal Executive Officer

Date: December 7, 2012 /s/ Russell C. Clar
Russell C. Clark
Chief Financial Officer
(Principal Financial and Accounting Office

A signed original of this written statement reqdit®y Section 906 of the Sarbanes-Oxley Act of 2082 been provided to the Company and
will be retained by the Company and furnished o $iecurities and Exchange Commission (“SEC”) ostaf upon request.

This certification accompanies the Form 10-K toabhit relates, is not deemed filed with the SEC immibt to be incorporated by reference
into any filing of the Company under the Securities of 1933, as amended, or the Exchange Act (mdrehade before or after the date of
this Annual Report), irrespective of any generabiporation language contained in such fili



