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In this Annual Report on Form 10-K (“Form 10-K")nless the context indicates otherwise, the termigei\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 welaasumptions that, if they never
materialize or prove incorrect, could cause ouultedo 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€ahdition and Results of Operations,” but appesyughout this Form 10-K. Forward-
looking statements may include, but are not limtgdstatements relating to our outlook or expémhatfor earnings, revenues, expenses, asst
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 Itém-1Risk Factors,” important factors could causeuattresults to differ materially from
our expectations. These factors include, but atdimded to:

+ adverse economic conditior

e general decreases in demand for our products anit&s

» changes in timing of introducing new products itite market

* intense competition (including entry of new comjmes), including among competitors with substalfytigreater resources than |
* increased or adverse federal, state and local gmast 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 gtaand

» the loss of key employees and executi'

All forward-looking statements included in this Fof0-K speak only as of the date of this Form 18Ad you are cautioned not to place
undue reliance on any such forward-looking stateéméfxcept as required by law, we undertake na@atibn to publicly update or release any
revisions to these forward-looking statements fleceany events or circumstances that arise #itedate of this Form 10-K or to reflect the
occurrence of unanticipated events. The abovéslisdt intended to be exhaustive and there maythoer éactors that could preclude us from
realizing the predictions made in the forward-leowkstatements. We operate in a continually changirsiness environment and new factors

emerge from time to time. We cannot predict suchoid or assess the impact, if any, of such faaiorsur financial position or results of
operations.

(0



Table of Contents

PART |

ITEM 1. BUSINESS.
Overview

Mitek Systems, Inc. is a mobile solutions providagaged in the development, sale and service pfdfzrietary software solutions
related to mobile imaging.

We apply our patented technology in image captorection and intelligent data extraction in thehife financial and business
applications markets. Our technology allows userginotely deposit checks, pay bills, transfer treatd balances, open accounts and get
insurance quotes by taking pictures of various dumts with their camera-equipped smartphones dteltsainstead of using the device
keyboard. Our products use advanced algorithmer@ct image distortion, extract relevant datafedamages to their desired location and
process transactions through users’ financialtiutstns. As of November 21, 2013, we have beentgthh8 patents and have an additional 21
patent applications pending.

Our Mobile Deposi® product is software that allowgers to remotely deposit a check using their caraquipped smartphone or tablet.
As of September 30, 2013, 1,420 financial institosi have signed agreements to deploy Mobile Defgsind 805 of these financial
institutions have deployed Mobile Depd8it to thmistomers, including all the top ten U.S. retailksaand more than two-thirds of the top 50
U.S. retail banks and payment processing compaasenked by SNL Financial for the second quaftealendar 2013. Other mobile imag
software solutions we offer include Mobile Photdl Bay®, a mobile bill payment product that allows userpag their bills using their
camera-equipped smartphone or tablet, Mobile Baldmansfer™, a product that allows credit card issuers to prewd offer to users and
transfer an existing credit card balance by captuain image of the user’s current credit card state, Mobile Photo Account Opening,"a
product that enables users to open a checkingagsar credit card account by capturing an imagaefront and back of their driver’s license
with their cameraquipped smartphone or tablet, and Mobile Photcti@Qg®”, a product that enables users to receiveamae quotes by usir
their camera-equipped smartphone or tablet toaghkieture of their driver’s license and insuranaedc Our mobile imaging software solutions
can be accessed by smartphones and tablets ussngnéAndroid operating systems.

We market and sell our mobile imaging software soiis through channel partners or directly to earise customers that typically
purchase licenses based on the number of transaaticsubscribers that use our mobile software.fabile imaging software solutions are
often embedded in other mobile banking or entegpajgplications developed by banks, insurance corepan their partners, and marketed
under their own proprietary brands.

We are headquartered in San Diego, California agiewicorporated in the state of Delaware on Mayl1286.

Product and Technology Overview

Our suite of mobile imaging solutions is providedaasoftware platform. During the fiscal year en8eg@tember 30, 2013, we had only
one operating segment: the development, sale andes®f our proprietary software solutions relateanobile imaging.

Our technology processes images of documents ity mags, including quality analysis, image repagcdment identification and the
extraction of hand-printed and machine-printed.t&xr capabilities can be deployed on any backeffindustrial or desktop scanner, or on
camera-equipped smartphones or tablets, to optiarideextract data from any scanned or photographeck, bill or other financial document.
Our capabilities include mobile document capturgge recognition, repair and optimization, dynadsta extraction and several document-
specific capabilities, such as courtesy amountgeition, legal amount recognition, and reading afdodes.
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Our mobile imaging solutions are able to read atithet data from an image of financial and identibcuments, in essence turning
camera-equipped smartphones and tablets into stamning devices.

Our proprietary, patented technology combines ove character recognition technology with advanoetile image processing
capabilities that transform a four-color photograpla document into a digital image that is equéwmalin size and resolution to scanned
documents. Unlike scanned documents, mobile phapdgrof documents captured by smartphones andgaskeexposed to variable lighting
conditions and various angles and focal distariRas photos of documents taken by a smartphonébtattaay be of an unknown size and
resolution and are often geometrically distorté@yged or warped. As a result, the “raw” mobile doemt image is virtually unusable without
our technology. Our technology uses advanced dlgos designed to identify and correct geometric gptital distortions and automatically
correct each mobile document image.

Mobile Imaging Solutions

The majority of our revenue in the fiscal yearseth&eptember 30, 2013, 2012 and 2011 was gendratma Mobile Deposi® product,
which we sell to channel partners in the finans&bices industry. Our other mobile imaging soluiovhich include Mobile Photo Bill P&y
Mobile Balance Transfer™, Mobile Photo Account OpgiV, and Mobile Photo Quoting™, are primarily sdidectly to enterprise custome

Mobile Deposif®

As of September 30, 2013, 1,420 financial institusi have signed agreements to deploy Mobile Defgsind 805 of these financial
institutions have deployed Mobile Depd8it to thmistomers, including all of the top 10 U.S. relbaihks and more than two-thirds of the top
50 U.S. retail banks and payment processing corapaas ranked by SNL Financial for the second quaftcalendar 2013. Our Mobile
Deposit® product was the first to utilize our mobiteaging analytics and character recognition safévta allow financial institutions to accept
check deposits via images of checks taken with caregquipped smartphones and tablets. Mobile Depadlibws users to make deposits by
photographing the front and back of a check andnitting the image electronically to their bank wstheir smartphone or tablet. We began
selling Mobile Deposi® in the second fiscal quadER008, and received our first patent issuedHis product in August 2010.

Mobile Photo Bill Pay?

Mobile Photo Bill Pay? provides a new level of seevand convenience for customers who want to gdisyusiing their smartphone or
tablet. Mobile Photo Bill Pa§ connects to existorgine bill pay systems and allows users to pag by taking pictures with their camera-
equipped smartphone or tablet camera. The coreoémdly of Mobile Photo Bill Pa§ , for which we halieen granted two patents, enables
this process by correcting image distortion, regdeievant data and processing the data into @dyinent form. With Mobile Photo Bill Pay
®, users can submit electronic payments from thearphones or tablets without having to write clsedduy stamps, visit a payment location
or even use their personal computers. As of Sepest 2013, 14 financial institutions have sigagdeements to deploy Mobile Photo Bill
Pay® and nine of these have deployed Mobile Phdtd®By to their customers, including the fifth lagg U.S. commercial bank.

Mobile Balance Transfer™

Mobile Balance Transfer™ is a new, cost-effectivayvior financial institutions to acquire new crechird customers. Mobile Balance
Transfer™ accurately and securely extracts necgsisaa from an image of the user’s credit carcestaint to create a balance transfer offer.
The customer can accept the offer with a singlehaf a button and the bank can then automatitadlysfer the balance and establish a new
credit card account. We were granted a patent fobild Balance Transfer™ in July 2013.
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Mobile Photo Account Opening™

Mobile Photo Account Opening™ was launched in Oetd)13 and was awarded Best of Show at the nafionavate conference in
2013. Mobile Photo Account Opening™ makes it comeinand easy for customers to open a new accaimg their camera-equipped
smartphone or tablet by capturing an image of thetfand back of their driver’s license. Our tedogy extracts data from the driver’s license
and automatically populates an account informafom; thereby eliminating errors associated witmoe account opening processes. Mobile
Photo Account Opening™ can be used to open a newkaiy, savings or credit card account with a foiahinstitution, retailer, or other
organization with account opening needs. This meoan be extended to capture the image of a chkbawjng immediate funding of the
newly-created account.

Mobile Photo Quoting™

Mobile Photo Quoting™ enables property and casuastyrance companies to provide an insurance dagietential customers using
their camera-equipped smartphone or tablet. Ralfaer requiring the user to manually complete a fdviobile Photo Quoting™ extracts the
data from the user’s driver’s license and insuraraze to provide a quote via a smartphone or taMebile Photo Quoting™ allows customers
to receive a quote simply, quickly, and without elvaving to step foot in a store, call or compkateonline application. As of September 30,
2013, two of the top five insurance carriers hagaed agreements to deploy Mobile Photo Quoting ® @me of these has deployed Mobile
Photo Quoting™ to its customers.

Maintenance and Support

We provide ongoing software support services tsaear customers with the use and maintenanceio$aftware. We have a customer
service department that handles installation aniater@ance requirements. The majority of the inggifive receive are handled by telephone
and electronic mail. We maintain our customerstwgafe largely through releases that provide outacusrs with technology enhancements
and updated features. Substantially all of ourarasts purchase post-contract support from us. Témséces are a significant source of
recurring revenue and are typically contractedmarnual basis.

Customers with maintenance agreements receive a@tupdates from us on an if-and-when-availabléstmady. Technical support is
provided by telephone as well as by on-site teciniisits, if necessary.

Maintenance and support service fees are defemgdezognized over the contract period on a sttdigl basis. Costs incurred by us to
provide maintenance and support services are othdogeost of revenue as incurred.

Intellectual Property

Our success depends in large part upon our prapyiegchnology. We attempt to protect our inteli@tproperty rights primarily through
patents, copyrights, trademarks, trade secretslogres and third party nondisclosure agreementoéimel measures. If we are unable to prc
our intellectual property or we infringe on theeiléctual property rights of a third party, our ogténg results could be adversely affected.

As of November 12, 2013, the U.S. Patent and Trade®ffice (the “PTO”) had issued 18 patents t@aod we have filed for 21
additional domestic and international patents. \&et25 registered trademarks and will continueveduate the registration of additional
trademarks as appropriate. We claim common laweptiain for, and may seek to register, other tradksan addition, we generally enter into
confidentiality agreements with our employees.

Sales and Marketing

We market our products and services through chgraréhers as well as through our internal, diragsorganization. We have an
internal marketing group that develops corporaté@oduct marketing strategies and

3



Table of Contents

executes marketing plans with the support of edlemsources as needed. We employ a technicatipted sales force with management
assistance to identify the needs of existing angdpective customers. Our indirect sales strateggertrates on OEMs, systems integrators,
distributors, and software solution companies thabelieve are key users and designers of autondaimdnent processing systems for high
performance, large volume applications. Our disad¢s strategy concentrates on large, financittutisns, non-bank financial services firms,
and other large corporations that want to delimapivative mobile services to their customers. Tdlessprocess is supported by a broad range
of marketing programs, including trade shows, dinearketing, public relations and advertising.

For the fiscal year ended September 30, 2013, weedkrevenue of $3,607,417, or 24% of our totakreie, from one customer,
compared to revenue of $3,787,730 from three custenvith such customers accounting for 15%, 158618%6, respectively, of our total
revenue for the fiscal year ended September 3@.20dr the fiscal year ended September 30, 201 Hexiged revenue of $3,384,788 from 1
customers, with such customers accounting for 288614.%, respectively, of our total revenue.

International sales accounted for 3%, 5% and 12%uototal revenue for the fiscal years ended $aipéz 30, 2013, 2012 and 2011,
respectively. We sell our products in U.S. curreaoly.

Market Opportunities, Challenges and Risks

The increase in the acceptance of mobile bankininaycial institutions and their customers hagpbdldrive our recent growth in
revenue. In the past year, we experienced a signifincrease in the number of financial instimsidghat have integrated and launched our
mobile applications, particularly our Mobile Depgsproduct, as part of their offering of mobile barkchoices for their customers. We
believe that financial institutions see our patdrgelutions as a way to provide an enhanced custerperience in mobile banking.

To sustain our growth in 2014 and beyond, we belise must continue to offer imaging technologyrfarbile applications that addres
growing market for mobile banking and mobile imagsolutions sold into other vertical markets. Festdversely affecting the pricing of or
demand for our mobile applications, such as cortipetfrom other products or technologies, any dexin the demand for mobile applicatic
or negative publicity or obsolescence of the sofénenvironments in which our products operate,atoesgult in lower revenues or gross
margins. Further, because substantially all ofreuenues are from a single type of technology poaduct concentration may make us
especially vulnerable to market demand and conipetitom other technologies, which could reduce rwenues.

The implementation cycles for our software andises/by our channel partners and customers cagrigghly, often a minimum of three
to six months and sometimes longer for larger eusts, and require significant investments. For eanas of September 30, 2013, we
executed agreements indirectly through channehpestor directly with customers covering 1,420 MelReposit® customers, 805 of whom
have completed implementation and launched Mobdpd3it® to their customers. If implementation of ptmducts by our channel partners
and customers is delayed or otherwise not completatbusiness, financial condition and resultspdrations may be adversely affected.

We derive revenue predominately from the saleagiises to use the products covered by our patéstkdologies, such as our Mobile
Deposit® product, and to a lesser extent by progidiraintenance and professional services for theymts we offer. The revenue we derive
from the sale of such licenses is primarily derifreen the sale to our channel partners of licensell the applications we offer. Revenues
related to most of our licenses for mobile prodactsrequired to be recognized up front upon satiifn of all applicable revenue recognition
criteria. The recognition of future revenues frdrage licenses is dependent upon a number of faatohsding, but not limited to, the term of
our license agreements, the timing of implementadibour products by our channel partners and custe and the timing of any re-orders of
additional licenses and/or license renewals bycbannel partners and customers.
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During each of the last few years, sales of licets@ne or more channel partners have comprisgghéicant part of our revenue each
year. This is attributable to the timing of renesvat purchases of licenses and does not represimieandence on any channel partner. I
were to lose a channel partner relationship, waatdelieve such a loss would adversely affectoparations because either we or another
channel partner could sell our products to the esets that purchased products from the channeigrante lost. However, in that case, we or
another channel partner must establish a relatipingith the end-users, which could take time toalep, if it develops at all.

We have numerous competitors in the mobile paymiadtsstry, many of which have greater financiathteical, marketing and other
resources than we do. However, we believe our peddmaging and analytics technology, our growingfplio of products for the financial
services industry and our position as a pure plaile payments company provides us with a competaidvantage. To remain competitive,
we must be able to continue to offer products #natattractive to the ultimate end-user and ttasacure, accurate and convenient. We inten
to continue to further strengthen our portfoligpodducts through research and development to letprmaain competitive. We may have
difficulty adapting to changing market conditiomsladeveloping enhancements to our software apfitabn a timely basis in order to
maintain our competitive advantage. Our continueavth will ultimately depend upon our ability to\ddop additional applications and attract
strategic alliances to sell such technologies.

Competition

Our mobile imaging products address a new markahf®use of camera-equipped smartphones andsabidttherefore face emerging
competition. We believe our products are amonditeesmartphone and tablet solutions of their kindt we anticipate growing competition
the market matures.

The market for mobile image processing softwarelpets is intensely competitive, subject to rapidride, and significantly affected by
new product introductions and other market actegif 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. @incipal competition comes from:

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

It is also possible that we will face competitioarh new industry participants or alternative tedbgies. Moreover, as the market for
automated document processing, image recognitfeglkcimaging and fraud detection software develapgymber of companies with
significantly greater resources than we have cattlempt to enter or increase their presence inmulwstry, either independently or by
acquiring or forming strategic alliances with oompetitors, or otherwise increase their focus enitlustry. In addition, current and potential
competitors have established or may establish catipe relationships among themselves or with thadies to increase the ability of their
products to address the needs of our current arehipal 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 compsgitadvantages 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 configui
for new products, thereby allowing our softwardé&easily upgraded.

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

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

Internal research and development allows us to taiaicloser technical control over our products givés us the ability to designate
which modifications and enhancements are most itappband when they should be implemented to ertherproper functioning of our
software products. We intend to expand our exigpirmgluct offerings and introduce new mobile imagecpssing software solutions that meet
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 echeay the performance, quality and utility of allaur products. In addition to research anc
development, our engineering staff provides custde@hnical support on an as-needed basis.

Our research and development organization incladéisiare engineers and scientists, many of whone laalvanced degrees, as well as
additional personnel in quality assurance andedldisciplines. All of our software engineers areoived in applications development,
including our mobile imaging platforms and produetth solutions for mobile image capture; mobileeck deposits; mobile bill payments;
form identification; image quality analysis; deieotfor signatures; and quality assurance.

Our research and development expenses for the grdesl September 30, 2013, 2012 and 2011 were381/4 $6,664,030 and
$2,996,109, respectively. We expect research avelalement expenses during fiscal year 2014 to nem&atively consistent with those
incurred in fiscal year 2013 as we continue our pesduct research and development efforts.

Employees and Labor Relations

As of September 30, 2013, we had 65 full-time eypds, consisting of 22 in sales and marketing aafégsional services, 33 in
research and development, product management apdrsuand 10 in executive, finance, network adstiation and other capacities. In
addition, we engaged various consultants in thasaoé research and development, product developrieatce and marketing during fiscal
year 2013. We have never had a work stoppage amel afoour employees are represented by a labon@ag#on. We consider our relatio
with our employees to be good.

Available Information

Our principal offices are located at 8911 Balboa& A%uite B, San Diego, CA 92123 and our telepmmaber is (858) 309700. We ar
subject to the reporting requirements of the S&esrExchange Act of 1934, as amended (the “Exoba@wy”’). Consequently, we are required
to file reports and information with the Securitaasd Exchange Commission (the “SEC”), includingorépon the following forms: annual
reports on Form 10-K, quarterly reports on FormQ@,Gzurrent reports on FormiB-and amendments to those reports filed or furrdghesuan
to Section 13(a) or 15(d) of the Exchange Act. Eheports and other information concerning us negdressed, free of charge, through the
SEC’s website avww.sec.goand our website atww.miteksystems.carhese reports are placed on our website as somaaonably
practicable after they are filed with the SEC. nfiation contained in, or that can be accessed gicour website is not incorporated by
reference into, nor is it in any way a part ofstRorm 10-K.
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ITEM 1A. RISK FACTORS.

The following risk factors and other informatiorcinded in this Form 10-K should be carefully coms@ll. The risks and uncertainties
described below are not the only ones we face.tibddi risks and uncertainties not presently kndemis 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, cash flows, projected results and ®ifprospects could be materially and adversely &#tkdn these circumstances, the market
price of our common stock could decline, and yaud:tse all or part of your investment or intere

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 $7,275,%0839,996 and $125,057 for the years ended ®épte30, 2013, 2012 and 2011,
respectively. We have a history of losses and neagirtue to incur significant losses for the foregae future. As of September 30, 2013, we
had an accumulated deficit of $30,735,097. Ourrtuprofitability depends upon many factors, inchgiseveral that 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 effectivelya@lep, introduce and market new products, senédcesproduct enhancements in a
timely manner; ani

» the timing of recognition of revenu

In addition, we incur significant legal, accountjnd other expenses related to being a public aognpAs a result of these expenditures
we will have to generate and sustain increasedchtev® achieve and maintain future profitability.

We may need to raise additional capital to fund t¢ioniing operations and an inability to raise the nessary capital or to do so on accepte
terms could threaten the success of our business.

We currently anticipate that our available capitelources and operating cash flows will be sufficte meet our expected working
capital and capital expenditure requirements fdeast the next 12 months. However, such resounagsnot be sufficient to fund the lotgrm
growth of our business. If we determine that iésessary to raise additional funds, we may chtinde so through strategic collaborations,
licensing arrangements, public or private equitgelot financing, a bank line of credit, or othelmagements. We cannot be sure that any
additional funding, if needed, will be available t@nms favorable to us or at all. Furthermore, adgitional equity or equity-related financing
may be dilutive to our stockholders, new equityusiies may have rights, preferences or privileggsior to those of existing holders of our
shares of common stock, and debt or equity finandfravailable, may subject us to restrictive auaets and significant interest costs. If we
obtain funding through a strategic collaboratioti@gnsing arrangement, we may be required togalsh our rights to certain of our
technologies, products or marketing territoriesvéf are unable to obtain the financing necessasypgort our operations, we may be requirec
to defer, reduce or eliminate certain planned edjteres or significantly curtail our operations.

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

Federal and state tax laws impose restrictionfienutilization of net operating loss (“NOL”) andteredit carryforwards in the event of
an “ownership change” as defined by Section 38hefinternal Revenue Code of
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1986, as amended (“Section 382"). Generally, anawship change occurs if the percentage of the \@fltige stock that is owned by one or
more direct or indirect “five percent shareholdérgreases by more than 50% over their lowest oghipmpercentage at any time during the
applicable testing period (typically, three yeatdder Section 382, if a corporation undergoesamership change,” the corporation’s ability
to use its pre-change NOL carryforwards and otherghange tax attributes to offset its post-changeme may be limited. We have not
completed a study to assess whether an “ownerslipge” has occurred or whether there have beenpteuttwnership changes since we
became a “loss corporation” as defined in Sect&® Future changes in our stock ownership, which beaoutside of our control, may trigger
an “ownership change.” In addition, future equiffedngs or acquisitions that have equity as a congmt of the purchase price could result in
an “ownership change.” If an “ownership change” besurred or does occur in the future, utilizatidrihe NOL carryforwards or other tax
attributes may be limited, which could potentialgult in increased future tax liability to us.

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

We currently derive substantially all of our protdtevenues from licenses and sales of softwareyatedo 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 prigiof or demand for our products and services, ssatompetition from other products
or technologies, any decline in the demand for medbiage processing, negative publicity or obs@ase of the software environments in
which our products operate could adversely affectmusiness, financial condition and results ofrapens.

If economic or other factors negatively affect tisenall and mediur-sized business sector, our customers may becomellimg or unable to
purchase our products and services, which could sawur revenue to declin

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 negativéfgcathe 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 miolélging software market. Competition in this mamey increase as a result of a
number of factors, such as the entrance of newarget competitors or alternative technologies. €rmsnpetitors may have greater financial,
technical, marketing and public relations resourtager client bases and greater brand or nanognéton than we do. These competitors
could, among other things:

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

We may be unable to compete successfully agaimstusrent 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.
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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 alidityeet changing market conditic
and develop enhancements to our products on aytinaesis in order to maintain our competitive adaget Rapidly advancing technology and
rapidly changing user preferences characterizenémixets for products incorporating mobile imagin§ware technology and products. Our
continued growth will ultimately depend upon ouilioto develop additional technologies and attrsicategic alliances for related or separate
products. There can be no assurance that we walibeessful in developing and marketing producaanbments and additional technologies,
that we will not experience difficulties that couldlay or prevent the successful development,dioittion and marketing of these products, or
that our new products and product enhancementadaituately meet the requirements of the marketpiaid be of acceptable quality, or will
achieve market acceptance.

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 hathdrpast and may in the future fluctuate signifigadepending on factors including the
timing of customer projects and purchase ordens, preduct announcements and releases by us andooimpanies, gain or loss of significant
customers, price discounting of our products, ittnéng of expenditures, customer product deliveiquieements, availability and cost of
components or labor and economic conditions, géigeead in the information technology market, sfieally. Revenues related to our
licenses for mobile imaging software products aguired to be recognized upon satisfaction ofglliaable revenue recognition criteria. The
recognition of future revenues from these licensekependent on a number of factors, including nottimited to, the terms of our license
agreements, the timing of implementation of ourdpieis by our channel partners and customers artihiivey of any re-orders of additional
licenses and/or license renewals by our channéhg@arand customers.

In fiscal years 2013, 2012 and 2011, sales of §iesrio channel partners has comprised a signifp@hbf our revenue. This is
attributable to the timing of the purchase or realesf licenses and does not represent a dependenaey channel partner. If we were to lose
channel partner relationship, we do not believénsutbss would adversely affect our operations bse@ither we or another channel partner
could sell our products to the end-users that @setl products from the channel partner we lost.@¥ew in that case, we or another channel
partner must establish a relationship with the eseks, which could take time to develop, if it deps at all.

Any unfavorable change in these or other factotdccbave a material adverse effect on our operasglts 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
analysts’ forecasts for us, the price of our commstock may decline.

Historically, a significant portion of our salesviearesulted 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 revenue.
As a result, we expect our expense levels to laively fixed in the short term. Any concentratiminsales at the end of the quarter may limit
our ability to plan or adjust operating expenséger&fore, if anticipated shipments in any quartendt occur or are delayed, expenditure le
could be disproportionately high as a percentagsalsfs, and our operating results for that quarterdd be adversely affected. As a result, we
believe that period-to-period comparisons of osuhs of operations are not and will not necesg®eé meaningful, and you should not rely
upon them as an indication of future performantceut operating results for a quarter are belowetkigectations of public market analysts and
investors, the price of our common stock may beenedty adversely affected.
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Defects or malfunctions in our products could huour reputation, sales and profitability

Our business and the level of customer acceptainmer @roducts depend upon the continuous, effeaiwd reliable operation of our
products. Our products are extremely complex aactantinually being modified and improved, andashsmay contain undetected defects or
errors when first introduced or as new versions@esased. To the extent that defects or errorsecaur 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 for defects and malfunctions of third party techgglpartners and others with whom our
products and services are integrated.

In addition, our products are typically intended dise in applications that are critical to a custombusiness. As a result, we believe tha
our customers and potential customers have a grsatsitivity to product defects than the marketsiaftware products in general. There ca
no assurance that, despite our testing, errorswilbe found in new products or releases aftemeentement of commercial shipments,
resulting in loss of revenues or delay in markeeatance, diversion of development resources, darwagur reputation, adverse litigation, or
increased service and warranty costs, any of wivimhld have a material adverse effect upon our lessinoperating results and financial
condition.

We face risks related to the storage of our custoeshand their end users’ confidential and proprietg information.

Our products are designed to maintain the confiditytand security of our customers’ and their eiseérs’ confidential and proprietary
information that is stored on our systems, whicly inalude sensitive financial data. However, angidental or willful security breaches or
other unauthorized access to this data could expese liability for the loss of such informatidime-consuming and expensive litigation and
other possible liabilities as well as negative mityl. Techniques used to obtain unauthorized acoeso sabotage systems change frequently
and generally are difficult to recognize and raactWe may be unable to anticipate these techniguasimplement adequate preventative or
reactionary measures

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 ingroducts, including Mobile Deposit
We rely on trademark, trade secret, copyright aatemt law, as well as a combination of non-disalesoonfidentiality and other contractual
arrangements to protect our technology and rigihdsvever, these legal means afford only limited @ctibn and may not adequately protect
rights or permit us to gain or maintain any contpetiadvantage. In addition, we cannot be assuradany of our pending patent applications
will result in the issuance of a patent to us. PA® may deny or require significant narrowing @iis in our pending patent applications, ant
patents issued as a result of the pending pat@fitafons, if any, may not provide us with signédnt commercial protection or may not be
issued in a form that is advantageous to us. Wkl@so incur substantial costs in proceedingsteetite PTO. Our issued and licensed paten
and those that may be issued or licensed in theeuthay expire or may be challenged, invalidatedreumvented, which could limit our
ability to stop competitors from marketing relatedhnologies. Additionally, upon expiration of dssued or licensed patents, we may lose
some of our rights to exclude others from makirging, selling or importing products using the temlbgy based on the expired patents. We
also must rely on contractual provisions with thiedt parties that license technology to us and dhéigate these third parties to protect our
rights in the technology licensed to us. Thereoignarantee that these third parties would be sgéddn attempting to protect our rights in .
such licensed technology. There is no assurantednapetitors will not be able to design around atents or other intellectual property or
any intellectual property or technology licensediso We also rely on unpatented proprietary teauylWe cannot
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assure you that we can meaningfully protect allrights in our unpatented proprietary technologyhait others will not independently develop
substantially equivalent proprietary products argeisses or otherwise gain access to our unpatpriapdetary technology.

We seek to protect our know-how and other unpadepteprietary technology with confidentiality agneents and intellectual property
assignment agreements with our employees, conssilfgartners, and customers. However, such agréemey not be enforceable or may no
provide meaningful protection for our proprietanjormation in the event of unauthorized use orldsare or other breaches of the agreement
or in the event that our competitors discover dejpendently develop similar or identical designstber proprietary information. In addition,
we rely on the use of registered and common lagetraarks with respect to the brand names of somergbroducts. Common law trademarks
provide less protection than registered trademéarbss of rights in our trademarks could adverséfigch our business, financial condition and
results of operations.

Furthermore, the laws of foreign countries mayprotect our intellectual property rights to the saextent as the laws of the U.S. If we
fail to apply for intellectual property protection if we cannot adequately protect our intellecpralperty rights in these foreign countries, our
competitors may be able to compete more effectimghinst us, which could adversely affect our cditipe position, as well as our business,
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 frasalling products, forced to pay damages, and defagdinst litigation.

In the past, third parties have asserted claimscirgain technologies incorporated in our prodirdisnge on their patent rights. Althou
we have resolved past claims, there is currenthaian pending against us by United Services Autoileohssociation ("USAA”) that we have
utilized their proprietary information in our paterand Mobile Deposft product and that they mayehao+inventorship rights to such patents,
and there can be no assurance that we will notveotices in the future from parties assertirigeadly or indirectly through our customers,
that our products infringe, or may infringe, onithetellectual property rights, or otherwise w#itheir proprietary information. If our
technology and products are found to infringe upootherwise utilize the proprietary rights of atlparties, we could incur substantial costs
and we may have to:

» obtain licenses, which may not be available on cencrally 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 prsdoactechnology to avoid infringemel
« discontinue the use and sale of infringing prodt
e pay substantial damages; ¢

» defend litigation or administrative proceedings efthinay be costly whether we win or lose, and wiciohld result in a substantial
diversion of our valuable management resourcedianidour exclusive rights to the technology we baleveloped

Furthermore, we may, as we have with the USAA céaéimd our current claims against Top Image Systédisdescribed elsewhere in
this Form 10K, initiate claims or litigation against parties fafringement of our proprietary rights or to ddish the validity of our proprieta
rights. Litigation, either as plaintiff or defendanould result in significant expense to us, wketbr not such litigation is resolved in our favor.
Even if we were to prevail, any litigation could tastly and time-consuming and would divert thergtbn of our management and key
personnel from our business operations. As a resalfpatent infringement or other intellectualgeaty suit brought against us or our channel
partners or licensees, we or our channel partrrdisemsees may be forced to stop or delay devietpphanufacturing or selling technologie:
potential products that are claimed to infringeaathird party’s intellectual property rights unldbat party grants us or our channel partners ol
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licensees rights to use its intellectual propddfyimately, we may be unable to develop some ofteahnologies or potential products or may
have to discontinue development of a product caxtdidr cease some of our business operationsessilh of patent infringement or other
intellectual property claims, which could severeirm 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 involved
in the ongoing developments required to refineteannologies and to introduce future applicatiensritical to our success. We may be unabl
to attract, assimilate and retain qualified persbmm acceptable terms given the competition withehigh technology industry. We do not
have any employment agreements providing for aipéerm of employment with any member of our sennanagement. We do not maint
“key man” insurance policies on any of our officersemployees.

We plan to grant stock options or other forms afiggawards in the future as a method of attracind retaining employees, motivating
performance and aligning the interests of employg#sthose of our stockholders. As of November 2®1 3, we had 371,503 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 sufficiecgiritives, we may be unable to retain our exisimgloyees and attract additional qualified
candidates. If we are unable to retain our existimgployees, including qualified technical personael attract additional qualified candidates
our business and results of operations could beradly 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 loawbusiness 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 prospecustomers’ activities, as well as their expeetes 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.

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'gnd various other new regulations promulgated bySEC and rules promulgated by the national séesigixchange

The Dodd-Frank Act, enacted in July 2010, expaadsifal regulation of corporate governance matteisraposes requirements on
publicly-held companies, including us, to, amongeotthings, provide stockholders
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with a periodic advisory vote on executive compénsaand also adds compensation committee reformdseahanced pay-for-performance
disclosures. While some provisions of the Dodd-kraat are effective upon enactment, others wilirnplemented upon the SE€adoption ¢
related rules and regulations. The scope and timirnige adoption of such rules and regulationsisentain and accordingly, the cost of
compliance with the Dodd-Frank Act is also uncertai

In addition, Sarbanes-Oxley specifically requirsong other things, that we maintain effectiverimicontrol over financial reporting
and disclosure of controls and procedures. In @a#i, we must perform system and process evaluatid testing of our internal control over
financial reporting to allow management to reportloe effectiveness of our internal control ovagficial reporting, as required by Section
of Sarbanes-Oxley Act (“Section 404”), and our ipeledent registered public accounting firm is regghito attest to our internal control over
financial reporting. Our testing, or the subsequesting by our independent registered public astiog firm may reveal deficiencies in our
internal control over financial reporting that aeemed to be material weaknesses. Our compliartbeSgction 404 will require that we incur
substantial accounting expense and expend signifrnanagement efforts. We currently have limitadrinal audit capabilities and will need to
hire additional accounting and financial staff wappropriate public company experience and techammunting knowledge. Moreover, if we
are not able to comply with the requirements ofti8act04 in a timely manner, or if we or our indegent registered public accounting firm
identifies deficiencies in our internal control o¥imancial reporting that are deemed to be mdtergaknesses, the market price of our stock
could decline, and we could be subject to sanctiwrigvestigations by the SEC or other regulatartharities, which would require additional
financial and management resources.

These and other new or changed laws, rules, régudaand standards are, or will be, subject toimgrinterpretations in many cases due
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 highsts necessitated by ongoing revisions
to disclosure and governance practices. Our effort®@mply with evolving laws, regulations and stards are likely to continue to result in
increased general and administrative expenses diveigsion of management time and attention fromenele-generating activities to
compliance activities. Further, compliance with reavd existing laws, rules, regulations and starslaray make it more difficult and expens
for us to maintain director and officer liabilitgsurance, and we may be required to accept redumatage or incur substantially higher costs
to obtain coverage. Members of our board of dinecémd our principal executive officer and printifi@ancial officer could face an increased
risk of personal liability in connection with thegformance of their duties. As a result, we mayehaifficulty attracting and retaining qualified
directors and executive officers, which could hawum business. We continually evaluate and monégulatory developments and cannot
estimate the timing or magnitude of additional sasé may incur as a result.

Our restated certificate of incorporation and ameed and restated bylaws provide for indemnificatiohofficers and directors at our
expense and limits their liability, which may reguh 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 fiduciary duty, excepti&bility (i) for any breach of the director’s
duty of loyalty to the corporation or its stockheitd; (ii) for acts or omissions not in good faitttlat involve intentional misconduct or a
knowing violation of law; (iii) under Section 174 the Delaware General Corporation Law (the “DGCILd) (iv) for any transaction from
which the director derived an improper personakien

We have entered into a separate Indemnificatiore&mient (the “Indemnification Agreement”) with eadlour 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 bynor o
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behalf of such director in connection with any tlaj proceedings or other actions brought agairtt divrector as a result of the director’s
service to us, provided that the director (i) adtedood faith; (ii) reasonably believed the actwas in our best interest; and (iii) in criminal
proceedings, reasonably believed the conduct wiagmawful. Additionally, the Indemnification Agreeent entitles each director to
contribution of expenses from us in any proceedinghich we are jointly liable with such directdat for which indemnification is not
otherwise available. The Indemnification Agreemasb entitles each director to advancement of esggimcurred by such director in
connection with any claim, proceeding or otherattn advance of the final adjudication of any salgim, proceeding or other action,
provided the director agrees to reimburse us f@wh advances if it shall ultimately be deterrditigat 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 be expended foeniedit of officers and/or directors.

From time-totime our board of directors explores and considstgategic alternatives, including financings, stegic alliances, acquisition
or the possible sale of the Company. Our board iwédtors may not be able to identify or completeyasuitable strategic alternatives and a
such alternatives that are completed could haveimpact on our operations or stock pric

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 immvagreements or commitments to engage i
any specific strategic transactions, and we caasstire you that our exploration of various stratefernatives will result in any specific
action or transaction. If we determine to engage $trategic transaction, we cannot predict theatchthat such strategic transaction might t
on our operations or stock price. We do not intenprovide updates or make further comments reggritie evaluation of strategic
alternatives, unless otherwise required by law.

Risks Related to Our Common Stock

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

As of November 29, 2013: (i) the Chairman of ouatabof directors and his spouse, who is also a meemifour board of directors,
beneficially owned approximately 8% of our outstiaigdcommon stock; and (ii) our directors and exeeubfficers as a group beneficially
owned approximately 15% of our outstanding comntonks Subject to any fiduciary duties owed to otiven 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 sumpopiosals and actions with which you
may disagree. The concentration of ownership cdaldy or prevent a change in control of the Compamtherwise 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.

Future sales of our common stock by our insiders ynzause our stock price to decline.

A significant portion of our outstanding shares laetd by directors and executive officers. Resafes substantial number of shares of
stock by these stockholders, announcements ofrtipoped resale of substantial amounts of our stotke perception that substantial resales
may be made by such stockholders, could advemsgipdt the market price of our stock. Some of otgadors and executive officers have
entered

14



Table of Contents

into Rule 10b5-1 trading plans pursuant to whiaythave arranged to sell shares of our stock fioma to time in the future. Actual or
potential sales by these insiders, including thos#er a pre-arranged Rule 10b5-1 trading plandcbalinterpreted by the market as an
indication that the insider has lost confidenceun stock and adversely impact the market priceuofstock.

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 Securifes of 1933, as amended (the “Securities Adf"a large number of these shares are sold i
public market, the sales could adversely impactréuding price of our stock.

Future sales of our common stock could cause therkad price of our common stock to decline.

We cannot predict the effect, if any, that markaés of shares of our common stock or the avaitglaf shares of our common stock for
sale will have on the market price of our commatktprevailing from time to time. On November 1812, we filed a universal shelf
registration statement on Form S-3 (File No. 333965), which provides for the potential issuancstares of our common stock, preferred
stock, debt securities, warrants and units up taggregate amount of $100,000,000 and the resalesoés of our common stock up to an
aggregate amount of 800,000 shares. Following titigoffering of shares of our common stock tHased on June 28, 2013, including the
exercise of the overallotment option (the “Offefingve can potentially issue up to approximatel? $&0,000 in equity and debt securities
pursuant to such registration statement. Saleslisitantial amounts of shares of our common stotkerpublic market, or the perception that
those sales could occur, may cause the market giricer common stock to decline.

The shares of common stock issued in connectidm tivét Offering are freely tradable without restdntor further registrations under the
Securities Act.

Our corporate documents and Delaware law contairopisions that could discourage, delay or preventta@nge in control of our company,
prevent attempts to replace or remove current magagnt and reduce the market price of our sto

Provisions in our restated certificate of incorgimaand amended and restated bylaws may discoutlatgy or prevent a merger or
acquisition involving us that our stockholders ncaysider favorable. For example, our restatedfamte of incorporation authorizes our bo
of directors to issue up to one million shareskhk check” preferred stock. As a result, withfuther stockholder approval, the board of
directors has the authority to attach special sigimcluding voting and dividend rights, to thigfarred stock. With these rights, preferred
stockholders could make it more difficult for arthparty to acquire us.

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

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

The market price of our common stock has experiggsanificant price and volume fluctuations. Foample, during the two year period
ended September 30, 2013, the closing price o€ommmon stock ranged from $1.98 to $12.58. In adldjtihe stock market has from time to
time experienced significant price and volume fliations that have particularly affected the magkates for the common stock of technology
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companies and that have often been unrelated topteating performance of particular companies s€hwoad market fluctuations may
adversely affect the market price of our commoulstdyou may not be able to resell your shares abowe the price you paid for them due to
fluctuations in the market price of our stock calibg changes in our operating performance or pisgnd 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 our 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, guidantegpretations or principle

e 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 economiditions;

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

» changes in stock market analyst recommendatioramings estimates regarding our stock, other coabfEacompanies 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 dexpsct to pay any dividends in the foreseeabledutiis a result, the success of an
investment in our common stock will depend entinghpn any future appreciation in its value. Therao guarantee that our common stock
appreciate in value or even maintain the pricetdthvit was purchased.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
None.

ITEM 2. PROPERTIES.

Our principal executive offices, as well as oureggsh and development facility, are located in apipnately 22,523 square feet of office
space in San Diego, California. The term of theéefr our offices continues through June 30, 20h@. annual base rent under the lease is
approximately $471,000 per year and is subjechtwal increases of approximately 3% per year. Utlteterms of the lease, we issued a
standby letter of credit to the landlord that akofer one or more draws of up to $210,000 ovetéhm of the lease. We believe our existing
properties are in good condition and are sufficamd suitable for the conduct of our business.
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ITEM 3. LEGAL PROCEEDINGS.
USAA

On March 29, 2012, USAA filed a complaint in theSUDistrict Court for the Western District of Tex@an Antonio Division against us
seeking, among other things, a declaratory judgniettUSAA does not infringe certain of our patemetsiting 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 Depdsit pratdn an unspecified manner. USAA seeks damagesnguntttive relief. USAA
subsequently amended its pleadings to assertra @baifalse 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 orbiteodevices, breached the parties’ license agraemeusing our products beyond the scope
of the agreed-upon license terms and breachedatties license agreement by disclosing confidémtiezing and other confidential
information for our legacy product installationtire lawsuit USAA filed in Texas.

The courts consolidated the foregoing cases ittBe 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 actind filed a counterclaim against
USAA for violation of the Lanham Act. On February, 2013, the court granted our motion and dismiss®4A’s Lanham Act claim.

We believe that USAA’s claims are without merit anténd to vigorously defend against those claings pursue our claims against
USAA. We do not believe that the results of USA&Igims 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 patené$ating to image capture on mobile devices.
We are seeking damages against TISA and injunogiNef to prevent them from selling their mobileaging products.

On January 7, 2013, TISA answered our complairddrying the allegations and raising several affimeadefenses. On January 11,
2013, we amended our complaint to add our sixtemiatvhich had recently been issued and also eetatenage capture on mobile devices.
January 28, 2013, TISA responded to our amendegledmh by again denying the allegations and raishegsame affirmative defenses that
they raised in their answer to our initial comptain

Other Legal Matters

In addition to the foregoing, we are subject taaas claims and legal proceedings arising in tltenary course of our business. While
any legal proceeding has an element of uncertaiveyhelieve that the disposition of such mattershe aggregate, will not have a material
effect on our financial condition or results of ogtons.

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
Our common stock trades on the NASDAQ Capital Madkaler the ticker symbol “MITK.” The closing salgsce of our common stock
on November 29, 2013 was $6.99.

The following table sets forth, for the fiscal pmtiindicated, the high and low closing sales prim&sshare of our common stock as
reported on the NASDAQ Capital Market.

High Low

FISCAL YEAR ENDED SEPTEMBER 30, 2013

Fourth Quarte $ 5.92 $4.9C

Third Quartel 7.3¢€ 4.0C

Second Quarte 4.97 3.3C

First Quarte! 3.61 2.0t
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(

Holders
As of November 29, 2012, there were 340 sharehsloferecord of our common stock and an undetermimedber 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 foreseeable future.

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 2014 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 303.20

Sales of Equity Securities During the Period

All equity securities that we sold during the pdriamvered by this Form 10-K that were not registereder the Securities Act have been
previously reported in our quarterly reports onrrdi0-Q or on our current reports on Form 8-K.

18



Table of Contents

Performance Graph

The following information shall not be deemed tdfded” with the SEC nor shall such information be incomted by reference into a
future filing under the Securities Act or the Exeba Act, except to the extent that we specifidadigrporate it by reference into such futt
filing.

The following graph and table compare the cumutatdtal stockholder return data for our commonlisfoam September 30, 2008
through September 30, 2013 to the cumulative ratuar such period of (i) a broad market index,NASDAQ Composite Index and (ii) an
industry index, the NASDAQ-100 Technology Sectatdr. The graph and table assume that $100 wasté@a/gsour common stock at $0.28

per share on September 30, 2008, and in each oétlienced indices, and assumes reinvestment divadends. The stock price performance
on the following graph and table is not necessantijcative of future stock price performance.

Comparison of 5 Year Cumulative Total Return
Among Mitek Systems, Inc., the NASDAQ Compositedrnénd the NASDAQ-100 Technology Sector Index

43, 5040.00
53 (K00
S SHL00
S 00000
$1, 504000
S O0H0.00

F500.000)

200 ROENEN 2001 2012 213
e MITE  ceckes= NASDAQ Composite = = 3NASDACQ-T00 Technology Sector Index

The graph above reflects the following values:

2008 2009 2010 2011 2012 2013

MITK $100.0C  $350.0¢ $635.7: $3,303.5  $1,153.5° $1,842.8!
NASDAQ Composite $100.0C $101.4¢ $113.2¢ $ 11547 $ 148,97 $ 180.2¢
NASDAQ-100 Technology Sector Indt $100.0C $118.0¢ $139.1¢ $ 1342( $ 159.47 $ 200.5¢
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ITEM 6. SELECTED FINANCIAL DATA.

The following selected financial data has beenvaerirom our audited financial statements. Thisddiould be read in conjunction with
ltem 7— “Management’s Discussion and Analysis ofdficial Condition and Results of Operations” andfmancial statements and related
notes thereto included elsewhere in this Form 1@ historical results are not necessarily indveabf operating results to be expected in the
future.

Selected Financial Data
(In Thousands, Except Per Share Data)

Year Ended September 30

2013 2012 2011 2010 2009
Income Statement Data

Revenue $14,80: $ 9,09t $10,26¢ $5,11¢ $ 3,61¢
Operating (loss) incom $(7,300 $(7,88) $ 25¢ $(384)  $(1,320
Net (loss) incom $(7,27¢)  $(7,840 $ (125 $ (682  $(1,32)
Net loss per sha—basic and dilute $ (0260 $ (0.3)) $ (0.0) $(0.09 $ (0.0¢
Balance Sheet Dat:

Working capital $25,36: $11,00: $17,34¢ $1,42( $ (280
Total asset $32,85: $16,72: $19,85: $3,00¢ $ 1,601
Long-term debt $ — $ — $ — $ 68C $ —
Stockholder' equity $25,72¢ $13,557 $18,05¢ $1,001 $ 12€
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ITEM 7. 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 1K
The following discussion may contain predictiorsgineates and other forward-looking statements timablve a number of risks and
uncertainties, including those discussed under iéw"Risk Factors” and elsewhere in this Form 107Kese risks could cause our actual
results to differ materially from any future penfioance suggested below. Please see “Important NmbetAorward—Looking Statements” at
the beginning of this Form 10-K.

Overview

Mitek Systems, Inc. is a mobile solutions providagaged in the development, sale and service pfdfzrietary software solutions
related to mobile imaging.

We apply our patented technology in image captogection and intelligent data extraction in thelite financial and business
applications markets. Our technology allows userginotely deposit checks, pay bills, transfer treatd balances, open accounts and get
insurance quotes by taking pictures of various dumts with their camera-equipped smartphones dteltsainstead of using the device
keyboard. Our products use advanced algorithmer@ct image distortion, extract relevant datafedmages to their desired location and
process transactions through users’ financialtutgins. As of November 21, 2013, we have beentgthh8 patents and have an additional 21
patent applications pending.

Our Mobile Deposi® product is software that allowgers to remotely deposit a check using their caraquipped smartphone or tablet.
As of September 30, 2013, 1,420 financial institosi have signed agreements to deploy Mobile Defgsind 805 of these financial
institutions have deployed Mobile Depd8it to thmistomers, including all of the top ten U.S. reaihks and more than two-thirds of the top
50 U.S. retail banks and payment processing corapaas ranked by SNL Financial for the second quaftcalendar 2013. Other mobile
imaging software solutions we offer include Moli#lboto Bill Pay®, a mobile bill payment product that allows userpag their bills using
their camera-equipped smartphone or tablet, Mdslance Transfer™a product that allows credit card issuers to prewd offer to users
and transfer an existing credit card balance byuraqy an image of the user’s current credit caaiesnent, Mobile Photo Account Opening™
a product that enables users to open a checkimmggsaor credit card account by capturing an imafgie front and back of their driver’s
license with their camera-equipped smartphoneldetaand Mobile Photo Quoting™, a product that®¥es users to receive insurance quotes
by using their camera-equipped smartphone or tabletke a picture of their driver’s license anslurance card. Our mobile imaging software
solutions can be accessed by smartphones andstabiag iOS and Android operating systems.

We market and sell our mobile imaging software sohs through channel partners or directly to earise customers that typically
purchase licenses based on the number of transaaiicsubscribers that use our mobile software.fabile imaging software solutions are
often embedded in other mobile banking or entegpajgplications developed by banks, insurance corepan their partners, and marketed
under their own proprietary brands.

Market Opportunities, Challenges and Risks

The increase in the acceptance of mobile bankininaycial institutions and their customers hagpbdldrive our recent growth in
revenue. In the past year, we experienced a sigmifincrease in the number of financial institnsidchat have integrated and launched our
mobile applications, particularly our Mobile Depdsproduct, as part of their offering of mobile barkchoices for their customers. We
believe that financial institutions see our patdrgelutions as a way to provide an enhanced custerperience in mobile banking.
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To sustain our growth in 2014 and beyond, we beli®e must continue to offer imaging technologyrfmbile applications that addres
growing market for mobile banking and mobile imapsolutions sold into other vertical markets. Festversely affecting the pricing of or
demand for our mobile applications, such as cortipetfrom other products or technologies, any dexin the demand for mobile applicatic
or negative publicity or obsolescence of the saftwenvironments in which our products operate,dogesult in lower revenues or gross
margins. Further, because most of our revenuearea single type of technology, our product conication may make us especially
vulnerable to market demand and competition froneiotechnologies, which could reduce our revenues.

The implementation cycles for our software andises/by our channel partners and customers caenigghly, often a minimum of three
to six months and sometimes longer for larger austs, and require significant investments. For gdamas of September 30, 2013, we
executed agreements indirectly through channehpestor directly with customers covering 1,420 Meleposit® customers, 805 of whom
have completed implementation and launched Mobdpd3it® to their customers. If implementation of ptwducts by our channel partners
and customers is delayed or otherwise not completatbusiness, financial condition and resultspdrations may be adversely affected.

We derive revenue predominately from the saleagfises to use the products covered by our pateatbdologies, such as our Mobile
Deposit® product, and to a lesser extent by progidimaintenance and professional services for theéyats we offer. The revenue we derive
from the sale of such licenses is primarily derifr@an the sale to our channel partners of licengesll the applications we offer. Revenues
related to most of our licenses for mobile prodactsrequired to be recognized up front upon satiifn of all applicable revenue recognition
criteria. The recognition of future revenues frdrage licenses is dependent upon a number of fagtolsding, but not limited to, the term of
our license agreements, the timing of implementadibour products by our channel partners and ousts and the timing of any re-orders of
additional licenses and/or license renewals bycbannel partners and customers.

During each of the last few years, sales of licete@ne or more channel partners have comprisgghdicant part of our revenue each
year. This is attributable to the timing of renesvai purchases a license and does not represepeadence on any channel partner. If we\
to lose a channel partner relationship, we do eiebe such a loss would adversely affect our djmera because either we or another channel
partner could sell our products to the end-usdrghechased products from the channel partner ate Htowever, in that case, we or another
channel partner must establish a relationship thighend-users, which could take time to develop,dévelops at all.

We have numerous competitors in the mobile paymiadtsstry, many of which have greater financiathteical, marketing and other
resources than we do. However, we believe our peddmaging and analytics technology, our growingfplio of products for the financial
services industry and our position as a pure plapila payments company provides us with a competidvantage. To remain competitive,
we must be able to continue to offer products #natattractive to the ultimate end-user and trasacure, accurate and convenient. We inten
to continue to further strengthen our portfoligpodducts through research and development to letprmain competitive. We may have
difficulty adapting to changing market conditiomsladeveloping enhancements to our software apfitabn a timely basis in order to
maintain our competitive advantage. Our continuexvth will ultimately depend upon our ability towd#op additional applications and attract
strategic alliances to sell such technologies.
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Results of Operations
Comparison of the Year Ended September 30, 2013 ar2)12

The following table summarizes certain aspectsuofresults of operations for the year ended Septerdb, 2013 compared to the year
ended September 30, 201 ¢housands, except percentades

2013 2012 Change ¢ Change %

Revenue

Software $10,71¢ $6,387 $4,32¢ 68%

Maintenance and professional servi 4,08 2,70¢ 1,381 51%

Total revenue $14,80: $9,09: $5,71C 63%
Cost of revenu $ 1,60/ $1,26¢ $ 34C 27%
% of revenue 11% 14%
Selling and marketin $ 5,852 $3,45( $ 2,402 70%
% of revenue 40% 38%
Research and developme $ 6,79¢ $6,66< $ 12¢ 2%
% of revenue 46% 73%
General and administrati $ 7,85 $5,59¢ $ 2,25 40%
% of revenue 53% 62%
Other income (expense), r $ 25 $ 37 $ (12 (329%)
% of revenue 0% 0%
Revenue

Total revenue increased $5,710,502, or 63%, to88B4185 in 2013 compared to $9,092,683 in 2012.ifitrease was primarily due to
an increase in sales of software licenses of $41330 or 68%, to $10,716,505 in 2013 compared {88361 in 2012. The increase in
software license revenue primarily relates to iasess in sales of our Mobile Depdit product duentincrease in the number of large
software licenses purchased by partners and cussaame the timing of license renewals in 2013 caegbdéo 2012. Maintenance and
professional services revenue increased $1,380¢8%58,%, to $4,086,680 in 2013 compared to $2, 2168 2012 primarily due to the sale of
additional software license arrangements, whiclicglly include recurring maintenance contracts.

Cost of Revenue

Cost of revenue includes the costs of royaltiesHod party products embedded in our productsctiet of reproduction of compact dis
and other media devices and shipping costs, arsbpeel costs related to software support and héllpfessional services engagements.
of revenue increased $339,679, or 27%, to $1,603/52013 compared to $1,263,920 in 2012. The as@eén cost of revenue is primarily due
to the increase in revenue and increased profeaslsenvices activity on billable engagements. Agecentage of revenue, cost of revenue
decreased to 11% in 2013 compared to 14% in 20&Raply due to a larger mix of higher margin mohileducts.

Selling and Marketing Expense

Selling and marketing expenses include payroll,leyge benefits and other headcount-related costxiged with sales and marketing
personnel, non-billable time for professional seegi personnel and advertising, promotions, tradevshseminars and other programs. Selling
and marketing expenses increased
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$2,402,394, or 70%, to $5,852,448 in 2013 comptrekB,450,054 in 2012. As a percentage of reveseléng and marketing expenses
increased to 40% in 2013 compared to 38% in 20h2.ificrease is primarily due to increased perseraiated costs, including stock-based
and other incentive compensation expense and tiegy@eosts, totaling $2,026,832 related to an iaseein headcount associated with the
growth of our business, as well as increased texeénses of $199,085 and depreciation of $69,349.

Research and Development Expen:

Research and development expenses include pagmgiloyee benefits, consultant expenses and otlagicbant-related costs associated
with software engineering, mobile imaging scierang] product management and support. These costscareed 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 also empdggarch personnel, whose efforts are instrumaneaisuring product development from
current technologies to anticipated future genenatiof products within our markets.

Research and development expenses increased $220r38%, to $6,793,412 in 2013 compared to $6(@®4in 2012. The increase is
primarily due to higher personnel-related costsluding stock-based and other incentive compensatkpense and recruiting costs, totaling
$378,201 related to an increase in headcount aedawith the growth of our business, partiallyseffby a decrease in outside contract
services of $278,350. As a percentage of reversearch and development expenses decreased tm48%3, compared to 73% in 2012,
primarily due to the increase in revenue.

General and Administrative Expenses

General and administrative expenses include pawwiployee benefits, and other headcount-relatsts @ssociated with finance,
administration and information technology, as veslllegal, accounting, and other administrative.f€eseral and administrative expenses
increased $2,257,421, or 40%, to $7,853,264 in 20b3pared to $5,595,843 in 2012. The increasdnsgpily due to an increase in legal fees
of $1,711,461 related to intellectual propertygktiion and patent prosecution activity, as welhaseased personnel-related costs of $562,702
including stock-based and other incentive compémsaixpenses related to an increase in headcosotiased with the growth of our business
As a percentage of revenue, general and adminngtraxpenses decreased to 53% in 2013 compare24dr62012, primarily due to the
increase in revenue.

Other Income (Expense), Net

Interest and other expense, net was $6,862 in 20itpared to $7,224 in 2012, a decrease of $3@&%wprimarily related to capital
lease interest. Interest income was $31,770 in 20h3ared to $44,384 in 2012, a decrease of $1208128%, due to lower cash balances
prior to the Offering and a decrease in investmeturns during 2013.
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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 Septerdb, 2012 compared to the year
ended September 30, 201ih ¢housands, except percentades

2012 2011 Change ¢ Change %
Revenue
Software $6,387 $ 8,12: $(1,736) (21%)
Maintenance and professional servi 2,70¢ 2,14: 568 26%
Total revenue $9,09: $10,26¢ $(1,177) (11%)
Cost of revenu $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 $6,66< $ 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%083 in 2012 compared to $10,265,975 in 2011.deweease was primarily due to
a decrease in sales of software licenses of $38360r 21%, to $6,386,361 in 2012 compared toZB7/M44 in 2011. The decrease in software
license revenue primarily relates to decreasealesf our Mobile Deposft products due to fewegdasoftware licenses by partners and
customers in 2012, compared to 2011. Maintenandgeofessional services revenue increased $5630026%, to $2,706,322 in 2012
compared to $2,143,231 in 2011 primarily due tdnanease in recurring maintenance contracts, akaseldditional software product sales
during 2012.

Cost of Revenue

Cost of revenue increased $92,186, or 8%, to $19263n 2012 compared to $1,171,734 in 2011. Asragntage of revenue, cost of
revenue increased to 14% in 2012 compared to 112014 primarily due to a smaller mix of higher marmobile products. The increase is
primarily due to an increase in personnel costaedlto software support due to additional headcand increased professional services
activity on billable engagements.

Selling and Marketing Expense

Selling and marketing expenses increased $1,039¢848%, to $3,450,054 in 2012 compared to $2.410jn 2011. As a percentage of
revenue, selling and marketing expenses increas88% in 2012 compared to 23% in 2011. The incréesapeamarily due to increased
personnel-related costs, including stock-basedodimel incentive compensation expense, totaling $8Prelated to an increase in headcount
associated with the growth of our business, as aglhcreased marketing program expenses totadihg, $09.
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Research and Development Expen:

Research and development expenses increased $266@r 122%, to $6,664,030 in 2012 compared t6¥2109 in 2011. As a
percentage of revenue, research and developmeangapincreased to 73% in 2012 compared to 29%lih.Zhe increase is primarily due to
higher personnel-related costs, including stocletiad other incentive compensation expense,ngtéR, 671,638 related to an increase in
headcount associated with the growth of our busireswell as an increase in outside contracteesof $961,020.

General and Administrative Expenses

General and administrative expenses increased 434®, or 63%, to $5,595,843 in 2012 compared t4343023 in 2011. As a
percentage of revenue, general and administrakiperees increased to 62% in 2012 compared to 33lifh. The increase is primarily due
increased personnel-related costs, including sbasded and other incentive compensation expensabngp$1,254,414 related to an increas
headcount associated with the growth of our busireasd an increase in legal fees of $747,133 cktatentellectual property litigation and
patent prosecution activity.

Other Income (Expense), Net

Interest and other expense, net was $7,224 in 20tared to $389,494 in 2011, a decrease of $382(2P8%. During 2011, we
incurred expenses associated with the accretidimeadiscount on our convertible debentures anduaccinterest on the principal amount of
those convertible debentures, including the remgininamortized discount of $319,836 related tdoireeficial conversion feature at the time
of the conversion of the debentures. These expelidemt recur in 2012. Interest income was $44,882012 compared to $10,531 in 2011,
an increase of $33,853 due to higher cash balamztselated investment returns during 2012.

Liquidity and Capital Resources

On September 30, 2013, we had $29,025,328 in cablash equivalents and investments compared t6&$1817 on September 30,
2012, an increase of $14,418,011, or 99%. The &serén cash and cash equivalents and investmestpnmaarily due to an increase in cash
provided by investing and financing activities. Digr June 2013, we sold 2,857,142 shares of our comstock at a price of $5.25 per share in
the Offering and received $13,877,447 in net prdseafter deducting underwriting discounts and c@saions and other offering expenses of
$1,122,549. Under the terms of the underwritingagrent for the Offering, we granted the underwet80-day option to purchase an
additional 428,571 shares of our common stock te@icoverallotments. The underwriter exercised visrallotment option during June 2013
and the closing of the sale of shares of our comstock pursuant to such option occurred during 2008/3, resulting in $2,127,350 in
additional net proceeds to us.

Credit Facility

In January 2011, we entered into a loan and sgcgiteement with our primary operating bank (thedh Agreement”). The Loan
Agreement permitted us to borrow, repay and redvorrp to $400,000 from time to time until Januaty 2013, subject to the terms and
conditions of the Loan Agreement. The Loan Agreedneapired on January 31, 2013, at which time tlezee no borrowings outstanding.

Net Cash Used in Operating Activitie

Net cash used in operating activities during fifl3 was $615,061 and resulted primarily fromnigiradditional personnel and other
investments in the business. The net loss wasafipntiffset by increased cash provided by workiagital of $2,110,612, and increases in the
non-current portion of deferred revenue of $511,428 other long-term liabilities of $731,457. Themary non-cash adjustments to operating
activities
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were stock-based compensation expense, deprecattbamortization, and accretion and amortizatiodebt securities totaling $2,791,862,
$323,383, and $182,162, respectively.

During fiscal 2012, net cash used in operatingviies was $1,778,764, which resulted primarilynfrbiring additional personnel and
other investments in the business. The primarycasi adjustments to operating activities were shaded compensation expense, accretion
and amortization on debt securities, and depreciatnd amortization totaling $2,599,858, $261,398 $231,981, respectively. These change
in cash used in operating activities were partiaffget by a decrease in accounts receivable &6®1555 associated with decreased sales anc
the timing of customer billings and receipt of pants and an increase in deferred revenue of $758,85

Net Cash Provided by Investing Activiti
Net cash provided by investing activities was $888,during fiscal 2013, which consisted of $6,08@,7elated to the sale and maturity
of investments, partially offset by investment$df058,975, and $1,460,871 related to the purchiadesale of property and equipment.

During fiscal 2012, net cash provided by investiagjvities was $2,107,767, which consisted of $38,605 related to the sale and
maturity of investments, partially offset by invesnts of $12,187,523, and $339,715 related to thehpse of property and equipment.

Net Cash Provided by Financing Activitie

Net cash provided by financing activities was $86,639 during fiscal 2013, which included net pexteof $16,004,797 from the
Offering and net proceeds of $648,656 from the @gerof stock options, partially offset by prindipayments on capital lease obligations of
$16,914.

During fiscal 2012, net cash provided by financangvities was $717,371, which included net proseefd$732,287 from the exercise of
stock options partially offset by principal paym&ph capital lease obligations of $14,916.

Other Liquidity Matters

On September 30, 2013, we had investments of $8730designated 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’ edhlitgecurities 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, 2013, all of our available-foressgcurities were classified as current. At Sepéerb, 2012, we had $5,819,537 of our
available-for-sale securities classified as curesmt $2,085,690 classified as long-term.

We had working capital of $25,363,197 at Septen30e2013, compared to $11,001,447 at Septemb&(A(.

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.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements as defirleem 304(a)(4)(ii) of Regulation S-K.
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Contractual Obligations
The following table summarizes our contractual gédgions as of September 30, 2018 thousandy:

Contractual More that

obligations by period Less than

as of September 30, 20 1 year 1-3 years 3-5 years 5 years Total
Operating lease obligations $481,53! $1,006,84; $1,485,11. $ — $2,973,49!
Capital lease obligatior 28,71t 54,95¢ — — 83,67:
Purchase obligatior 245,00( 675,00( — — 920,00(
Total $755,25( $1,736,80! $1,485,11. $ — $3,977,16

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 téett e reported amounts of assets,
liabilities, stockholders’ equity, revenue, expenaad related disclosure of contingent assetsiabitities. Management regularly evaluates its
estimates and assumptions. These estimates and@gsws are based on historical experience andadpus other factors that are believed to
be reasonable under the circumstances, and forimasie for making management’s most difficult, eahbjye or complex judgments, often as a
result of the need to make estimates about theteféd matters that are inherently uncertain. Alctesults could vary from those estimates
under different assumptions or conditions. Quicaitaccounting policies include revenue recognitiallowance for accounts receivable,
investments, fair value of equity instruments, actting for income taxes and capitalized softwanestigppment costs.

Revenue Recognitio
We enter into contractual arrangements with integsaresellers and directly with our customers thay include licensing of our
software products, product support and maintenaaoéces, consulting services or various combinatibereof, including the sale of such
products or services separately. Our accountinigipslregarding the recognition of revenue for ¢hesntractual arrangements is fully
described in Note 1 to our financial statementtuihed 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 segvas occurrec
* The fees are fixed or determinak
e Collection of the contractual fee is probable; .
» Vendor-specific objective evidence of the fair vahf undelivered elements or other appropriate atktf revenue allocation
exists.

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 caso. Management is required to make judgments daygathe 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 andafdication of the standards, especially with eesppo complex or new types of transactions
could have a material adverse effect on our futewenues and operating results.
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Accounts Receivabl

We consistently monitor collections from our cuséwmand maintain a provision for estimated crexisés that is based on historical
experience and on specific customer collectiondssWhile such credit losses have historically b&ighin our expectations and the provisions
established, we cannot guarantee that we will nastto experience the same credit loss rates thdiawe in the past. Since our revenue
recognition policy requires customers to be deeaneditworthy, our accounts receivable are basecusipmers whose payment is reasonably
assured. Our accounts receivable are derived fedes $o a wide variety of customers. We do notevelia change in liquidity of any one
customer or our inability to collect from any onestomer would have a material adverse impact orficancial 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 transi
liability (an exit price) in the principal or moatlvantageous market for the asset or liabilitynmederly transaction between market
participants on the measurement date. Valuatidmigoes used to measure fair value maximize thetisbservable inputs and minimize the
use of unobservable inputs. We use a fair valuehiby with three levels of inputs, of which thesfitwo are considered observable and the
unobservable, to measure fair value:

* Level 7—Quoted prices in active markets for identical assetiabilities;

* Level 2—Inputs other than Level 1 that are obsdejadither directly or indirectly, such as quotettes 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 tesets or liabilities; ar

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

In using this fair value hierarchy, management ipayequired to make assumptions about pricing bk@dgarticipants and assumptic
about risk, specifically when using unobservabfriis to determine fair value. These assumptionswctive in nature and may significar
affect our results of operations.

Fair Value of Equity Instruments

The valuation of certain items, including valuatmfrwarrants, 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 assumgpti

Deferred Income Taxe

Deferred income taxes reflect the net tax effettermporary differences between the carrying anmohessets and liabilities for
financial reporting purposes and the amounts useohfome tax purposes. We maintain a valuatiomnalhce against deferred tax assets di
uncertainty regarding the future realization basedhistorical taxable income, projected future ldeancome, and the expected timing of the
reversals of existing temporary differences. Usitith time as we can demonstrate that we will ngdoimcur losses or if we are unable to
generate sufficient future taxable income, we canddequired to maintain the valuation allowancairg our deferred tax assets.
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Capitalized Software Development Costs

Research and development costs are charged tosxpsrincurred. Costs incurred for the developmeadbmputer software that will be
sold, leased or otherwise marketed are capitalizezh technological feasibility has been establisiégse capitalized costs are subject to an
ongoing assessment of recoverability based onipated future revenues and changes in hardwarsafhdare technologies. Costs that are
capitalized include direct labor and related ovathéo such costs were capitalized during the lfigears ended September 30, 2013 and 2

Amortization of capitalized software developmenstsdbegins when product sales commence. Amortizéiprovided 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.

The primary objective of our investment activitisgo preserve principal while at the same time im&ing after-tax yields without
significantly increasing risk. To achieve this atijee, we maintain our investment portfolio of castuivalents and marketable securities in a
variety of securities, including corporate debts#@es, commercial paper and certificates of dép@ge have not used derivative financial
instruments in our investment portfolio, and nohewr investments are held for trading or specwafiurposes. Short-term and long-term
marketable securities are generally classifiedvafiable-for-sale and consequently are recordetheralance sheet at fair value with
unrealized gains or losses reported as a separaiponent of accumulated other comprehensive incoeteyf estimated tax. Marketable
securities as of September 30, 2013 had remainatgrities between approximately one and eight mer@hur shorterm marketable securiti
had a fair market value of $5,730,872 at Septer@beR013, representing approximately 17% of owltassets.

The fair value of our cash equivalents and marketsdcurities is subject to change as a resulhafges in market interest rates and
investment risk related to the issuers’ credit Wimess. We do not utilize financial contracts tanange our investment portfolio’s exposure to
changes in market interest rates. A hypothetic@lldakis point increase or decrease in market sttemées would not have a material impact ot
the fair value of our cash equivalents and marketsbcurities due to the relatively short matusitié these investments. While changes in
market interest rates may affect the fair valuewfinvestment portfolio, any gains or losses wit be recognized in our results of operations
until the investment is sold or if the reductiorfair value was determined to be an other-than-taany impairment.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

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

ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE.

None.

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

We maintain disclosure controls and proceduresuab term is defined in Rules 13a-15(e) and 15@) under the Exchange Act, that
designed to provide reasonable assurance thatmatan required to be disclosed by us in the repibidt we file or submit under the Exchai
Act is recorded, processed, summarized and repaitbdh the time periods specified in the SEC rudes forms, and that such information is
accumulated and communicated to our managemehiding our principal executive officer and prindipa
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financial officer, as appropriate, to allow timelgcisions regarding required financial disclosutésder the supervision and with the
participation of our management, including our pifal executive officer and principal financial icfr, we conducted an evaluation of our
disclosure controls and procedures as of the ettiegberiod covered by this Form 10-K. We recogtiizg any controls and procedures, no
matter how well designed and operated, can prasidie reasonable assurance of achieving their dbgcind management necessarily ap)
its judgment in evaluating the cost-benefit relasioip of possible controls and procedures. Basdtisrevaluation, our principal executive
officer and principal financial officer concludeubt our disclosure controls and procedures weee®fte as of September 30, 2013.

Management’s Report on Internal Control over Finangal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as such term is defined
in Rules 13a-15(f) and 15d-15(f) under the Exchahge All internal control systems, no matter howlindesigned, have inherent limitations.
Therefore, even those systems determined to betig#ecan provide only reasonable assurance wipee 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 evalnati
our management concluded that our internal cowtret financial reporting was effective as of Sefdien0, 2013.

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, 2013.

Changes in Internal Control over Financial Reportirg

There has been no change in our internal contret imancial reporting during the quarter endedtSmber 30, 2013 that has materially
affected, or is reasonably likely to materiallyeaff, our internal control over financial reporting.

ITEM9B. OTHER INFORMATION.

On November 5, 2012, our Board of Directors (thedBl"), based in part on input from managementr@amu our executive bonus
program for the 2013 fiscal year ending SeptembefB13 (the “2013 Plan”). Pursuant to the termthef2013 Plan, our executives will be
eligible to earn an annual cash bonus for theitrdmutions to the achievement of corporate goalinduthe fiscal year. This Plan is intended to
ensure a competitive total compensation opportuanity to foster a team effort in the attainmentavporate goals.

Under the 2013 Plan, annual cash bonuses are cethpsita percentage of the participant’s annuatiataty earned during the 2013
fiscal year. Our Chief Executive Officer's (“CEQWpnus target is equal to 80% of his annualizedgalde bonus target for our Chief
Financial Officer, Chief Technology Officer, andi€hMarketing Officer is equal to 40% of their restive annualized salaries. The bonus
target for our Chief Scientific Officer is 20% ofhannualized salary.

Half of the annual cash bonus will be paid basetherachievement of a minimum percentage of the@mevenue plan as approved by
the Board, and the remaining half paid on the agmeent of a minimum percentage of individual perfance goals determined by our CEC
in the case of our CEQO’s bonus, at the discretfdh® Compensation Committee of the Board.

The foregoing description is intended only as arsany of the material terms of the executive bormagyam for the 2013 fiscal year and
is qualified in its entirety by reference to thd 2013 Plan, a copy of which is attached as ExHibBi22 to this Form 10-K and is incorporated
herein by reference.
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PART IlI

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

The information required by this item is incorpaaby reference to our definitive proxy statemdatifin connection with our 2014
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, 2013.

ITEM 11. EXECUTIVE COMPENSATION.

The information required by this item is incorpecby reference to our definitive proxy statemdatlfin connection with our 2014
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, 2013.

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by this item is incorpaaby reference to our definitive proxy statemdatifin connection with our 2014
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, 2013.

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 2014
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, 2013.

ITEM 14, PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information required by this item is incorp@cby reference to our definitive proxy statemdéatlfin connection with our 2014
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, 2013.
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PART IV

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

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

(a)(2) Financial Statement Schedules

These schedules have been omitted because theacbinformation is included in the financial statsits or notes thereto or because
are not applicable or not required.

(a)(3) Exhibits

Incorporated by
Reference from

Exhibit No. Description Document
3.1 Restated Certificate of Incorporation of Mitek Syss, Inc. Q)
3.2 Certificate of Amendment of the Restated Certitcaft Incorporation of Mitek Systems, Ir 2
3.3 Amended and Restated Bylaws of Mitek Systems, 3)
4.1 Form of debenture issued on December 10, 2 (4)
4.2 Form of warrant issued on December 10, 2( (4)

10.1 Mitek Systems, Inc. 2000 Stock Option Pl (5)

10.2 Mitek Systems, Inc. 2002 Stock Option PI (6)

10.3 Mitek Systems, Inc. 2006 Stock Option PI (7

10.4 Mitek Systems, Inc. 2010 Stock Option PI (8)

10.5 Mitek Systems, Inc. 2012 Incentive Pl 9)

10.6 Mitek Systems, Inc. Director Restricted Stock UPIen. (20)

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

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

Systems, Inc., as amend: (12)

10.9 Form of Securities Purchase Agreement, dated Deeettl) 2009, between Mitek Systems,

Inc. and certain accredited investc 4)

10.10 Form of Security Agreement dated, December 10, 2068veen Mitek Systems, Inc. and

certain secured partie 4)

10.11 Form of Securities Purchase Agreement, dated Séete®®, 2010, between Mitek Systems,

Inc. and certain accredited investc (12)

10.12 Form of Securities Purchase Agreement, dated M2@5], between Mitek Systems, Inc. and

certain accredited investol (13)

10.13 Underwriting Agreement, dated June 25, 2013, batvwditek Systems, Inc. and William Ble

& Company, L.L.C. (14)
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Exhibit No.
10.14

10.15
10.16

10.17
10.18
10.19
10.20
10.21
10.22
10.23

23.1
24.1
311

31.2

32.1

101

* Filed herewith

Description

Executive Severance and Change of Control Plaeddatbruary 28, 2011, by and between
Systems, Inc. and James B. DeBe

Offer Letter, dated October 3, 2011, by and betwd#ak Systems, Inc. and Russell C. Cle

Executive Severance and Change of Control Plarddattober 11, 2011, by and between Mitek

Systems, Inc. and Russell C. Cle

Offer Letter, dated June 6, 2012, by and betwedelBystems, Inc. and Michael Diamol
Offer Letter, dated June 11, 2012, by and betwegeak\Bystems, Inc. and Michael Stran
Offer Letter, dated May 10, 2013, by and betweetekMBystems, Inc. and Scott Can
Form of Executive Severance and Change of Contaul.

Form of Indemnification Agreemer

Mitek Systems, Inc. Executive Bonus Program Fi¥@ar 201%

Lease, dated September 13, 2005, by and betweenARdalty Finance V, L.L.C. and Mitek
Systems, Inc., as amend:

Consent of Mayer Hoffman McCann P
Power of Attorney (included on the signature pa

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

Certification of Chief Financial Officer PursuantRule 13at4(a) of the Securities Exchange .
of 1934.

Certification Chief Executive Officer and Chief Rimcial Officer Pursuant to Section 906 of the
Sarbane-Oxley Act of 2002

Financial statements from the Annual Report on FborK of Mitek Systems, Inc. for the year
ended September 30, 2013, formatted in XBRL: @)Balance Sheets, (ii) the Statements of
Operations and Other Comprehensive Loss, (iii)3tadements of Stockholders’ Equity, (iv) the
Statements of Cash Flows, (v) the Notes to therf€iah Statement:

Incorporated by
Reference from
Document

(15)
(16)

(16)

*
*

*

(15)
(15)

17

(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 Current Report on Forn-K filed with the SEC on February 14, 20:

(3) Incorporated by reference to the Comg's Annual Report on Form -K for the fiscal year ended September 30, 1!
(4) Incorporated by reference to the Comg's Current Report on Forn-K filed with the SEC on December 16, 20

(5) Incorporated by reference to the exhibits to thenGany s Registration Statement on Fori-8 filed with the SEC on March 30, 20(
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(6)
(7)
(8)
(9)
(10)
(11)

(12)

(13)
(14)
(15)
(16)
(17)

Incorporated by reference to the exhibits to thenfany s Registration Statement on Fori-8 filed with the SEC on July 7, 20C
Incorporated by reference to the exhibits to thenBany' s Registration Statement on Fori-8 filed with the SEC on May 3, 200
Incorporated by reference to the exhibits to thenfany s Registration Statement on Fori-8 filed with the SEC on March 14, 201
Incorporated by reference to the exhibits to thenffany s Registration Statement on Fori-8 filed with the SEC on March 7, 201
Incorporated by reference to Appendix A to the Cany's Definitive Proxy Statement filed with the SECJamuary 18, 201:
Incorporated by reference to the Company’suahiReport on Form 18-for the fiscal year ended September 30, 2014 filith the SEC
on December 15, 201

Incorporated by reference to the Company’suahiReport on Form 10-K for the fiscal year endegt&mber, 30, 2010 filed with the
SEC on November 16, 201

Incorporated by reference to the Com(’'s Current Report on Forn-K filed with the SEC on May 9, 201

Incorporated by reference to the Comy’'s Current Report on Forn-K filed with the SEC on June 25, 20:

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

Incorporated by reference to the Com’s Current Report on Forn-K filed with the SEC on October 13, 20:

Incorporated by reference to the Company’suahiReport on Form 18-for the fiscal year ended September 30, 2013 filith the SEC
on December 7, 201
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be

SIGNATURES

signed on its behalf by the undersigned, theredatyp authorized.

December 12, 201

POWER OF ATTORNEY

MITEK SYSTEMS, INC.

/s/ James B. DeBello

James B. DeBell
President and Chief Executive Offic
(Principal Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each permshose 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 capacitiesigitopany and all amendments to this report, an
to file the same, with all exhibits thereto, andestdocuments in connection therewith, with the @ossion, granting unto said attorney-in-fact

full power and authority to do and perform each anery act and thing requisite or necessary fallglt intents and purposes as he or she r

or could do in person, hereby ratifying and coniirgnall that said attorney-in-fact and agent ordrikier substitute or substitutes, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf

of the registrant and in the capacities and ord#tes indicated.

/sl James B. DeBello

James B. DeBell

/s/ Russell C. Clark

Russell C. Clarl

/s/ John M. Thornton

John M. Thorntor

/s/ Vinton P. Cunningham

Vinton P. Cunninghar

/s/ Gerald I. Farmer

Gerald I. Farme

/s/ Bruce E. Hansen

Bruce E. Hanse

/sl Alex W. Hart

Alex W. Hart

/sl Sally B. Thornton

Sally B. Thorntor

President and Chief Executive Officer and Director
(Principal Executive Officer)

Chief Financial Officer

(Principal Financial and Accounting Officer)

Chairman of the Board of Directors and Director

Director

Director

Director

Director

Director
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Stockholders of
Mitek Systems, Inc.

We have audited the accompanying balance shedtal Systems, Inc. as of September 30, 2013 ai@,24nd the related statements of
operations and other comprehensive loss, stockisldquity and cash flows for each of the threeyéathe period ended September 30,
2013. These financial statements are the respditsitfithe Company’s management. Our responsibititto express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the finataieiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenenelaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedts, financial position of Mitek Systems, Inc. as
of September 30, 2013 and 2012, and the resuits operations and its cash flows for each of tred years in the period ended Septembe
2013, in conformity with accounting principles geally accepted in the United States of America.

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, 2013, based on criteria estadalighinternal Control—Integrated
Frameworkissued by the Committee of Sponsoring Organizatifrtee Treadway Commission (COSO), and our regattd December 12,
2013 expressed an unqualified opinion.

/sl Mayer Hoffman McCann P.(
San Diego, Californi
December 12, 201
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Stockholders of
Mitek Systems, Inc.

We have audited Mitek Systems, Inc.’s internal oardver financial reporting as of September 3@ 2Mmased on criteria established in
Internal Contro—Integrated Frameworissued by the Committee of Sponsoring Organizatidribe Treadway Commission (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 Managemenégpdrt on Internal Control over Financial
Reporting. Our responsibility is to express an mpiron the Company’s internal control over finahe&porting based on our audit.

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversighti8d&/nited States). Those standards
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 control
over financial reporting, assessing the risk thataderial weakness exists, and testing and evafygtie 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 financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftajmeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsafdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureb®ttbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabsurance regarding prevention or timely detectfainauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial 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 inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Mitek Systems, Inc. maintainedalhmaterial respects, effective internal contreéofinancial reporting as of September 30,
2013, based on criteria establishedniternal Control—Integrated Frameworgsued by the Committee of Sponsoring Organizatifrike
Treadway Commission (COSO).

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the balance sheets
and the related statements of operations and otimeprehensive loss, stockholders’ equity, and 8asls of Mitek Systems, Inc., and our
report dated December 12, 2013 expressed an ufigdalpinion.

/sl Mayer Hoffman McCann P.(
San Diego, Californi
December 12, 201
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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 assel
Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY

Current liabilities:
Accounts payabl
Accrued payroll and related tax
Deferred revenue, current porti
Other current liabilitie:

Total current liabilities

Deferred revenue, n-current portior
Other nor-current liabilities

Total liabilities

Stockholder equity

Preferred stock, $0.001 par value, 1,000,000 stearg®rized, none issued and outstani
Common stock, $0.001 par value, 60,000,000 andd®M000 shares authorized, respectively;

MITEK SYSTEMS, INC.
BALANCE SHEETS

30,361,442 and 25,995,216 issued and outstandiagectively

Additional paic-in capital

Accumulated other comprehensive gain (I¢

Accumulated defici
Total stockholder equity
Total liabilities and stockholde’ equity

September 30

2013 2012

$ 23,294,45 $ 6,702,091
5,730,87. 5,819,53
1,494,62 1,097,31
661,70 485, 16!
31,181,66 14,104,10
— 2,085,69
1,629,66- 491,07¢
42,04¢ 42,04

$ 32,853,37. $16,722,92
$ 1,875,90! $ 711,95
1,455,48 726,96
2,335,53; 1,632,08!
151,53 31,65¢
5,818,46. 3,102,65

511,12 —
795,04 63,58
7,124,63; 3,166,24.
30,36 25,99
56,431,64 36,990,69
1,83¢ (61€)
(30,735,09) (23,459,39)
25,728,74 13,556,67
$ 32,853,37. $16,722,92

The accompanying notes form an integral part afetfenancial statements.
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MITEK SYSTEMS, INC.
STATEMENTS OF OPERATIONS AND OTHER COMPREHENSIVE LO SS

Revenue
Software
Maintenance and professional servi
Total revenue
Operating costs and expen:
Cost of revent-software
Cost of revenL-maintenance and professional servi
Selling and marketin
Research and developmt
General and administrati

Total costs and expens
Operating (loss) incom

Other income (expense), r
Interest and other expen
Interest incom

Total other income (expense), |

Loss before income taxi
Income tax provision (benefi
Net loss

Net loss per sha—basic and dilute:
Shares used in calculating net loss per <—basic and dilute:

Other comprehensive los

Net loss

Unrealized gain (loss) on investme
Other comprehensive lo

For the years ended September 3l

2013 2012 2011
$10,716,50  $ 6,386,36.  $ 8,122,74.
4,086,68 2,706,32; 2,143,23
14,803,18 9,092,68: 10,265,97
744,84 540,32 662,08
858,75 723,59 509,65
5,852,44: 3,450,05. 2,410,71
6,793,41; 6,664,03! 2,996,10!
7,853,26. 5,595,84: 3,431,02:
22,102,72 16,973,84 10,009,57
(7,299,53) (7,881,16) 256,39
(6,862) (7,224) (389,49
31,77( 44,38 10,53:
24,90¢ 37,16( (378,96
(7,274,63) (7,844,00) (122,561
1,07¢ (4,006) 2,49;
$(7,275,70)  $(7,839,99) $ (125,05)
$ (020 $  (03) $  (0.09)
27,492,67 25,124,17 21,506,50
$(7,275,70)  $(7,839,99) $ (125,05)
2,45¢ 9,23¢ (9,85¢)
$(7,273,25)  $(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 stock, net of issuanc
costs of $1,154,63
Exercise of stock optior
Exercise of warrant
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
Exercise of warrant
Stocl-based compensation expel
Components of other comprehensive incc
Net loss
Change in unrealized gain on
investment:
Total other comprehensive lo

Balance, September 30, 20
Issuance of common stock, net of issuance
costs of $1,245,19
Exercise of stock optior
Settlement of restricted stock un
Stoclk-based compensation expel
Components of other comprehensive incc
Net loss
Change in unrealized gain on
investment:
Total other comprehensive lo

Balance, September 30, 20

MITEK SYSTEMS, INC.
STATEMENTS OF STOCKHOLDERS'’ EQUITY
For the years ended September 30, 2013, 2012 and 20

Common Stock

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
895,28 894 219,40: — — 220,29°
657,11 65¢ 37,25¢ — — 37,91%
— — 1,271,23i — — 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
1,739,92. 1,74( 730,54° — — 732,28
110,92t 111 (112) — — —
— — 2,599,85! — — 2,599,85!
— — — (7,839,99) — (7,839,99)
— — — — 9,23¢ 9,23¢
(7,830,75)
25,99521 $25,99* $36,990,69 $(23,459,39) $ (61€) $13,556,67
3,285,711 3,28¢ 16,001,51 — — 16,004,79
1,042,87. 1,04: 713,42¢ — — 714,46¢
37,64: 37 (65,850 — — (65,81%)
— — 2,791,86: — — 2,791,86:
— — — (7,275,70) — (7,275,70)
— — — — 2,45¢ 2,45¢
(7,273,25)
30,361,44 $30,36. $56,431,64 $(30,735,09) $ 1,83¢ $25,728,74

The accompanying notes form an integral part afetfenancial statements.
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MITEK SYSTEMS, INC.

STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES
Net loss

Adjustments to reconcile net loss to net cash (irgeprovided by operating

activities:

Stocl-based compensation expel

Depreciation and amortizatic

Accretion and amortization on debt securi

Provision for bad det

Gain on sale of property and equipm

Non-cash interest expense on convertible (

Amortization of capitalized debt issuance cc
Changes in assets and liabiliti

Accounts receivabl

Other asset

Accounts payabl

Accrued payroll and related tax

Deferred revenu

Other liabilities

Net cash (used in) provided by operating activi

INVESTING ACTIVITIES
Purchases of investmer
Sales and maturities of investme
Purchases of property and equipir
Sale of property and equipme
Net cash provided by (used in) investing activi
FINANCING ACTIVITIES
Proceeds from the issuance of common stock, rissoénce costs of
$1,245,196, $0 and $1,154,634, respecti
Proceeds from exercise of warrants and stock op
Principal payments on capital lease obligati

Net cash provided by financing activiti

NET INCREASE IN CASH AND CASH EQUIVALENT¢
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOI

CASH AND CASH EQUIVALENTS AT END OF PERIOI

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATIO
Cash paid for intere:

Cash paid for income taxi

NON-CASH FINANCING AND INVESTING ACTIVITIES
Unrealized holding gain (loss) on available foresavestment

Cashless exercise of option and warri
Cashless settlement of restricted stock L
Capital lease obligatior

Conversion of debt to common stc

For the years ended September 3!

2013

$(7,275,70i)

2,791,86:
323,38
182,16:

(5,779
(1,097

(391,54))
(213,65))
1,163,95'
728,52
1,214,57;
868,25
615,06

(4,058,97)
6,090,73.
(1,497,49)
36,62
570,88t

16,004,79
648,65t
(16,919

16,636,53
16,592,36
6,702,091
$23,294,45

&

8,09¢
1,07¢

&

2,45¢
12t
32

AP ||B||e ||

2012

2011

$(7,839,99) $ (125,05)
2,599,85: 1,271,23
231,98 179,29:
261,39 —
(3,57)) 15,34(

— 384,12

— 53,94t
1,862,55! (1,750,03)
(180,36 (181,87)
353,04 130,39:
230,95t 299,47
758,85t 41,85¢
(53,476) (2,539)
(1,778,76) 316,16t
(12,187,52) (10,614,72)
14,635,00 —
(339,71 (204,35¢)
2,107,76 (10,819,08)
— 14,595,36
732,28 258,21
(14,916 —
717,37 14,853,58
1,046,37. 4,350,66
5,655, 71 1,305,04'
$ 6,702,09 $ 565571
$ 10,39 $ 5,33:
$ 80C $ 2,49.
$ 9,23¢ $ (9,859
$ 41¢ $ 85¢
$ — $ —
$ 9538 $ —
$ — $ 1,063,92

The accompanying notes form an integral part ofetfenancial statements.
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MITEK SYSTEMS, INC.
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED SEPTEMBER 30, 2013, 2012 AND 211

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

Mitek Systems, Inc. (the “Company”) is a mobilewtans provider engaged in the development, salesarvice of its proprietary
software solutions.

The Company applies its patented technology in er@pture, correction and intelligent data exteercin the mobile financial and
business services markets. The Company’s technallbayys users to remotely deposit checks, pay,litssfer credit card balances, open
accounts and get insurance quotes by taking petfrearious documents with their camera-equippeargohones and tablets instead of using
the device keyboard. The Company’s products usaraahd algorithms to correct image distortion, ettralevant data, route images to their
desired location and process transactions throaghsufinancial institutions. As of November 21,130the Company’s has been granted 18
patents and it has an additional 21 patent apfitaipending.

The Company’s Mobile Deposit product is softwarat thllows users to remotely deposit a check ugiaig tamera-equipped
smartphone or tablet. As of September 30, 201201fihancial institutions have signed agreementiefaioy Mobile Deposi® , and 805 of
these financial institutions have deployed MobilepDsit® to their customers, including all of the tep U.S. retail banks and more than two-
thirds of the top 50 U.S. retail banks and paynpeatessing companies, as ranked by SNL Finandiah®second quarter of calendar 2013.
Other mobile imaging software solutions offerediiy Company include Mobile Photo Bill PAya mobile bill payment product that allows
users to pay their bills using their camera-equipg@artphone or tablet, Mobile Balance Transfeid'hroduct that allows credit card issuer
provide an offer to users and transfer an existieglit card balance by capturing an image of tleg’sigurrent credit card statement, Mobile
Photo Account Opening™a product that enables users to open a checkiagpgsaor credit card account by capturing an imafgthe front
and back of their driver’s license with their caaxequipped smartphone or tablet, and Mobile PhatotiQg™, a 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 carabeessed by smartphones and tablets using iOS raahdiél operating systems.

The Company markets and sells its mobile imagirityvswe solutions through channel partners or diyectenterprise customers that
typically purchase licenses based on of the nurobansactions or subscribers that use our malifevare. The Company’s mobile imaging
software solutions are often embedded in other ladiainking or enterprise applications developebtdnyks, insurance companies or their
partners, and marketed under their own propridteands.

Basis of Presentation

The financial statements are prepared under thenEial Accounting Standards Board (“FASB”) AccougtiStandards Codification
(“ASC”) Topic 105-10,Generally Accepted Accounting Principleis accordance with accounting principles gengraticepted in the U.S.
(“GAAP").

Reclassifications

Certain prior period amounts have been reclassifiesbnform to the current period presentation.seh@classifications do not impact
reported net loss and do not have a material impatie presentation of the overall financial staats.
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Use of Estimates

The preparation of financial statements in confeymiith GAAP requires management to make estimatesassumptions that affect the
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.

Net Loss Per Share

The Company calculates net income (loss) per shaecordance with FASB ASC Topic 2@8arnings Per ShareBasic net income
(loss) per share is based on the weighted averagber of common shares outstanding during the geBiduted net income (loss) per share
also gives effect to all potentially dilutive seitieés outstanding during the period, such as ogti@rarrants and restricted stock units (“RSUs”)
if dilutive. In a period with a net loss positigmtentially dilutive securities are not includediire computation of diluted net loss because to d
so would be antidilutive, and the number of shaisesd to calculate basic and diluted net loss isdnee.

At September 30, 2013, 2012 and 2011, the followpiogentially dilutive common shares were excludedfthe net loss per share
calculation, as they would have been antidilutive:

2013 2012 2011
Stock options 2,824,96: 3,512,28I 4,553,90
Warrants 6,667 6,661 132,18¢
Restricted stock unit 692,50: 515,83: 300,00(
Total potentially dilutive common shares outstanc 3,524,13! 4,034,78 4,986,09.

The computation of basic and diluted net loss paresfor the fiscal years ended September 30, 2812 and 2011 is as follows:

2013 2012 2011
Net loss $(7,275,70) $(7,839,99) $ (125,05)
Weighte-average common shares and share equivalents alitg—basic 27,492,67 25,124,17 21,506,50
Effect of dilutive stock option — — —
Weightec-average common shares and share equivalents alitg—diluted 27,492,67 25,124,17 21,506,50
Net loss per shar
Basic $ (0.2¢) $ (0.3)) $ (0.0
Diluted $ (0.2¢) $ (0.3)) $ (0.03)

Revenue Recognition

Revenue from sales of software licenses sold thraliigect and indirect channels is recognized ugpnsent of the related product, if 1
requirements of FASB ASC Topic 985-6gftware Revenue RecognitiPASC 985-605") are met, including evidence of araagement,
delivery, fixed or determinable fee, collectabilégd vendor specific objective evidence (“VSOE"}ué fair value of the undelivered element.
If the requirements of ASC 985-605 are not mehatdate of shipment, revenue is not recognized sunth elements are known or resolved.
Revenue from customer support services, or maintmeevenue, includes post-contract support andghés to unspecified upgrades and
enhancements. VSOE of fair value for customer
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support services is determined by reference tptive the customer pays for such element whensapdrately; that is, the renewal rate off
to customers. In those instances when objectiveaiable evidence of fair value exists for the elinered items but not for the delivered
items, the residual method is used to allocatathengement consideration. Under the residual ndethe amount of arrangement
consideration allocated to the delivered items ki total arrangement consideration less theeg@gde fair value of the undelivered items.
Revenue from post-contract customer support isgi@ized ratably over the term of the contract. Gertastomers have agreements that
provide for usage fees above fixed minimums. Fixégimum transaction fees are recognized as reveatably over the term of the
arrangement. Usage fees above fixed minimums aognézed as revenue when such amounts are reagasdiphable and billable. Revenue
from professional services is recognized when sechices are delivered. When a software salesgeraant requires professional services
related to significant production, modificationeustomization of software, or when a customer awmrsi professional services essential to the
functionality of the software product, revenuedsagnized based on predetermined milestone obgsctequired to complete the project, as
those milestone objectives are deemed to be subvgtam relation to the work performed. Any expettesses on contracts in progress are
recorded in the period in which the losses becorobagble and reasonably estimable.

Cash and Cash Equivalents

Cash and cash equivalents are defined as highlidlfinancial instruments with original maturitieSthree months or less. A substantial
portion of the Company’s cash is deposited with fimencial institution. The Company monitors theaincial 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 bomdisceammercial paper. The Company classifies investasias available-for-sale at the
time of purchase and reevaluates such classifitasoof each balance sheet date. All investmeatseaprded at estimated fair value.
Unrealized gains and losses for available-for-safaurities are included in accumulated other cohrgarsive 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 recgwadrits cost basis. Realized gains and lossedanlines in value judged to be other-than-
temporary are determined based on the specifidifaeion method and are reported in other incdeense), net in the Statements of
Operations. No other-than-temporary impairment géamwere recognized in the fiscal years ended Béyete30, 2013, 2012 and 2011.

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

Fair Value Measurements

The carrying amounts of cash equivalents, investsaagcounts receivable, accounts payable and atlvevned liabilities are considered
representative of their respective fair values bseaf the short-term nature of those instruments.
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Accounts Receivable and Allowance for Doubtful Aot®
Accounts receivable, net, is as follows (in thowsgn

September 3 September 3(

2013 2012
Accounts receivable $1,506,62' $1,115,08:
Less: Allowance for doubtful accour (12,000 (17,777
Accounts receivable, n $1,494,62 $1,097,31.

Trade accounts receivable are recorded at thenweice value and are not interest bearing. The Gamgonsiders receivables past due
based on the contractual payment terms. Allowafaredoubtful accounts are established based owafactors including credit profiles of
the Company’s customers, contractual terms anditionsl, historical payments, and current econom@onds. The Company reviews its
allowances by assessing individual accounts rebevaver a specific aging and amount. Accountsivabée are written off on a case-by-case
basis, net of any amounts that may be collected.ddmpany had no write-offs of the allowance foulatéul accounts for the years ended
September 30, 2013 and 2012, respectively.

Deferred Maintenance Fees

Deferred maintenance fees consist of capitalizetscassociated with software maintenance feestpaiendors who supply licenses and
maintenance for software embedded in the Compangducts that it sells to customers. These softwaimtenance fees, which are included
in other current assets on the balance sheetypigally billed annually to the Company and are amed to cost of revenue-maintenance and
professional services in the Statements of Opersitiwer the maintenance period, which is typicailg year.

Property and Equipment
Property and equipment are carried at cost. THewolg is a summary of property and equipment aSegtember 30, 2013 and 2012:

2013 2012
Property and equipme—at cost;
Equipment $1,054,86! $ 684,55.
Furniture and fixture 227,18¢ 130,55¢
Leasehold improvemen 975,83t 65,227
2,257,89! 880,33¢
Less: accumulated depreciation and amortize (628,23)) (460,22)
Construction in progres — 70,96¢
Total property and equipment, t $1,629,66- $ 491,07¢

Depreciation and amortization of property and emgpt are provided using the straight-line methoer @stimated useful lives ranging
from three to five years. Leasehold improvemengsaanortized over the lease term. Depreciation amattézation of property and equipment
totaled $323,383, $140,146 and $42,133 for thalffigears ended September 30, 2013, 2012 and 284dectively. Included in property and
equipment as of September 30, 2013 and 2012 itabie above is equipment of $95,388 purchased umdapital lease. There were no fixed
assets acquired under capital leases at Septei@pb2@Bl. Depreciation expense related to the eqempmurchased under the capital lease wa
$19,078 and $17,488 in the fiscal years ended 8dye30, 2013 and 2012, respectively, and accusdidpreciation was $36,566 and
$17,488 at September 30, 2013 and 2012, respectieé Company recorded no depreciation expenagerketo capital leases in the fiscal y
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ended September 30, 2011, nor was there any redateanulated depreciation at September 30, 201dertdtures for repairs and mainteng
are charged to operations. Total repairs and maaniee expenses were $97,532, $57,815 and $43, A fleféiscal years ended September 30,
2013, 2012 and 2011, respectively.

Long-Lived Assets

The Company evaluates the carrying value of longdiassets, including license agreements and wttaegible assets, when events and
circumstances indicate that these assets may karigdpor in order to determine whether any revismthe related amortization periods shc
be made. This evaluation is based on managemeamnjactions of the undiscounted future cash flowsoamted with each product or asset. If
management’s evaluation indicates that the carryalges of these intangible assets were impaihedintpairment to be recognized is
measured by the amount by which the carrying amotlitite assets exceeds the fair value of the asdssCompany did not record any
impairment for the fiscal years ended Septembe303, 2012 and 2011.

Capitalized Software Development Costs

Costs incurred for the development of software #ilitbe sold, leased, or otherwise marketed apitabized when technological
feasibility has been established. Software devetyroosts consist primarily of compensation of dmwment personnel and related overhead
incurred to develop new products and upgrade ahdrere the Company’s current products, as welles paid to outside consultants.
Capitalization of software development costs ceasdsamortization of capitalized software developho®sts commences when the products
are available for general release. For the fisealy ended September 30, 2013 and 2012, no softiwaetopment costs were capitalized
because the time period and cost incurred betwesdmmological feasibility and general release fosaftware product releases were not
material.

The Company evaluates its capitalized software ldpweent costs at each balance sheet date to detihithe 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 idergifi Determining net realizable value, as define@A$B ASC Topic 985-20Accounting for th
Costs of Software to Be Sold, Leased or Otherwimékdded, requires making estimates and judgments in giyargithe appropriate amount
write off, if any. Actual amounts realized from theftware products could differ from those estimatdso, any future changes to the
Company’s product portfolio could result in sigo#nt increases to its cost of license revenuerasudt of the write-off of capitalized software
development costs.

The Company recorded no amortization of softwakelbgpment costs for the fiscal year ended Septe@®e?013. The Company
recorded amortization of software development cos$91,438 and $137,157 for the fiscal years ergktember 30, 2012 and 2011,
respectively. The Company records amortizatioroftixsare development costs as cost of revenue-sodtimathe Statements of Operations.

Deferred Revenue

Deferred revenues represent advance paymentdingbifor software licenses, professional servamed maintenance billed in advanct
the time we recognize the related revenues. Defen@ntenance revenue represents customer billraid,up front, generally annually at the
beginning of each maintenance period, with reveraegnized ratably over such period. For certdieolicensing arrangements, revenue
attributable to undelivered elements, includingtgmsitract customer support which typically inclutidephone support and the right to rec
unspecified upgrades and enhancements of softweaenhen-and-if-available basis, is based uporsdfes price of those elements when sold
separately and is recognized ratably on a strdightbasis over the term of the arrangement.
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Guarantees

In the ordinary course of business, the Compampisubject to potential obligations under guaresitbat fall within the scope of FASB
ASC Topic 460Guaranteeg“ASC 460"), except for standard indemnificatiordamarranty provisions that are contained within gnahthe
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 anc
certain supplier agreements are generally consiatithn those prevalent in the Company’s industriyeTTompany has not historically incurred
significant obligations under customer indemnifigcator warranty provisions and does not expechowii significant obligations in the future.
Accordingly, the Company does not maintain accrt@potential customer indemnification or warrangyated obligations.

Income Taxes

The Company accounts for income taxes in accordaitbeFASB ASC Topic 740income Taxe§'ASC 740"). Deferred tax assets and
liabilities arise from temporary differences betwdle tax bases of assets and liabilities and thpmrted amounts in the financial statements
that will result in taxable or deductible amoumtduture years.

Management evaluates the available evidence abtureftaxable income and other possible sourcesatization of deferred tax assets.
The valuation allowance reduces deferred tax agsets amount that represents management’s basaéstof the amount of such deferred tax
assets that more likely than not will be realizéde 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. Thebnefit is measured based on the largest
benefit that has a greater than 50% likelihoodedfigy realized upon ultimate settlement. The Companggnizes interest and penalties relatec
to income tax matters in income tax expense. See Bléor additional details.

Stock-Based Compensation

The Company records stock-based compensation ardenece with FASB ASC Topic 718ompensation-Stock Compensat{ohSC
718"). The Company estimates the fair value oflstations using the Black-Scholes option pricingd@lo The fair value of stock options
granted is recognized as an expense over the regsisvice period. Stock-based compensation expmsall share-based payment awards is
recognized using the straight-line single-optiorthod.

The Black-Scholes option pricing model requiregsttive assumptions, including future stock priodatility and expected time to
exercise, which greatly affect the calculated vallde expected term of options granted is derik@d historical data on employee exercises
and post-vesting employment termination behavibe fisk-free rate selected to value any particgitant is based on the U.S. Treasury rate
that corresponds to the expected life of the geffiective 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.

Advertising Expense

Advertising costs are expensed as incurred antktb$123,905, $72,053 and $76,026 during the figeals ended September 30, 2013,
2012 and 2011, respectively.
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Research and Development
Research and development costs are expensedpettiog incurred.

Leases

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

Segment Reporting

FASB ASC Topic 280Segment Reportingrequires the use of a management approach itifiglag segments of an enterprise. During
the fiscal year ended September 30, 2013, manadetatarmined that the Company has only one opegratigment: the development, sale
service of our proprietary software solutions mtbto mobile imaging.

Comprehensive Loss

Comprehensive loss consists of net loss and umeshiains and losses on available-for-sale seesiritihe following table summarizes
the components of comprehensive loss for the figeats ended September 30, 2013, 2012 and 2011:

2013 2012 2011
Net loss $(7,275,70)) $(7,839,99) $(125,05))
Other comprehensive los
Change in unrealized gains (losses) on marketable
securities 2,45¢ 9,23¢ (9,85
Total comprehensive lo: $(7,273,25) $(7,830,75) $(134,91))

Included on the balance sheet at September 30,i2GkBaccumulated other comprehensive gain of38] @mpared to an accumulated
other comprehensive loss $616 at September 30, 28ld2ed to the Company’s available-for-sale-siéiesr

2.  INVESTMENTS

The Company determines the appropriate designafiotvestments at the time of purchase and reetedusuch designation as of each
balance sheet date. All of the Company’s investmarg designated as available-for-sale debt sesurks of September 30, 2013 and 2012,
the Company’s short-term investments have matdetes of greater than 90 days and less than omdrgeathe balance sheet date. The
Company’s long-term investments have maturity daf@geater than one year from the balance sheet da

Available-for-sale marketable securities are cdreefair value as determined by quoted markeegrfor identical or similar assets, with
unrealized gains and losses, net of tax, and rep@d a separate component of stockholders’ eddéapagement reviews the fair value of the
portfolio at least monthly, and evaluates individsecurities with fair value below amortized costhe balance sheet date. For debt securities
in order to determine whether impairment is otthemttemporary, management must conclude whethe&ahgany intends to sell the
impaired security and whether it is more likelyriheot that the Company will be required to sell skeurity before recovering its amortized
cost basis. If management intends to sell an iredadebt security or it is more likely than not @empany will be required to sell the security
prior to recovering its amortized cost basis, dresthan-temporary impairment is deemed to haveroed. The amount of an other-than-
temporary impairment related to a credit loss,emusities that management intends to sell befarevery,
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is recognized in earnings. The amount of an othenttemporary impairment on debt securities reladesther factors is recorded consistent
with changes in the fair value of all other avaiafor-sale securities as a component of stockhslaeguity in other comprehensive income.
No othe-than-temporary impairment charges were recogriizéite fiscal years ended September 30, 2013, 2682011.

The cost of securities sold is based on the speadéntification method. Amortization of premiunagcretion of discounts, interest,
dividend income, and realized gains and lossemaheded in investment income.

The following table summarizes investments by sgctype as of September 30, 2013 and 2012:

September 30, 201

Gross Gross
Unrealize: Unrealize:
Fair Market
Cost Gains Losses Value
Available-for-sale securities
Corporate debt securities, si-term $ 5,729,03. $ 2,37¢ $ (540 $ 5,730,87.
Corporate debt securities, Ic-term — — — —
Total $ 5,729,03 $ 2,37¢ $ (540 $ 5,730,87
September 30, 201
Gross Gross
Unrealizet 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

Fair Value Measurements and Disclosu

FASB ASC Topic 820Fair Value Measuremen{8ASC 820") defines fair value, establishes a fraraek 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 lighffin exit price) in the principal or most advaggaus market for the asset or liability in an
orderly transaction between market participantthermeasurement date. Valuation techniques use@&sure fair value under ASC 820 must
maximize the use of observable inputs and minirtfizeuse of unobservable inputs. ASC 820 descrilfieis ®alue hierarchy based on three
levels of inputs, of which the first two are coreield observable and the last unobservable, thatmaged to measure fair value which
consists of the following:

» Level 7—Quoted prices in active markets for identical assetiabilities;

» Level 2—Inputs other than Level 1 that are obsdejaither directly or indirectly, such as quotettes 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 tesets or liabilities; ar

» Level 3—Unobservable inputs that are supportedttdg br no market activity and that are signifitam the fair value of the assets
or liabilities.
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Based on the fair value hierarchy, all of the Conmypgainvestments were classified as Level 2 at &aper 30, 2013 and 2012, as
represented in the following table:

2013 2012
Shor-term investments
Corporate debt securiti
Financial $3,411,66. $1,604,61.
Industrial 1,517,32 2,264,93.
Utility 401,98« —
Commercial pape
Industrial 399,90( 348,81
Financial — 1,197,73
Certificate of depos—financial — 403,43t
Total shor-term investment $5,730,87, $5,819,53
Long-term investments
Corporate debt securitis
Financial $ — $1,237,99;
Industrial — 426,97-
Utility — 420,72
Total lon¢-term investment $ — $2,085,69!

3. DEBT
Convertible Debt

In December 2009, the Company entered into a s&mupurchase agreement with accredited investosupnt to which the Company
agreed to issue the following securities in excleafiog aggregate consideration of $1,012,500: (i)se9tior secured convertible debentures in
the principal amount of approximately $1,000,00®) &i) warrants to purchase an aggregate of 337sb@res of the Company’s common
stock with an exercise price of $0.91 per sharehkavestor received a warrant to purchase thathewraf shares of the Company’s common
stock that equals 25% of the quotient obtaineditiglitig such investor's aggregate subscription amiday $0.75. The transaction resulted in
proceeds to the Company of $922,223, net of trdiosacosts and expenses.

In December 2010, the Company converted the théstamding balance of the debentures of $1,063j82&iding accrued interest of
$51,426, into 1,418,573 shares of the Company’snecomstock at a conversion price of $0.75 per sHaraddition, the Company recognized
as interest expense the remaining unamortized uidad $319,836 related to the beneficial converdeature at the time of conversion in
accordance with FASB ASC Topic 470-Z0ebt 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 redemptidé @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 Compaththle right to redeem all or a portion
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 ctibieinto shares of the Company’s common stockngttime at the discretion of the holder
at a conversion price of $0.75 per share, subjeatijustment for stock splits, stock dividends trellike. The Company had the right to force
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 tradirdpy period an
the closing price of its common stock exceeded 100%e then-effective conversion price for 20 tngddays out of a consecutive 30 trading-
day period. The debentures imposed certain covemamnthe Company including restrictions againsimgagash dividends or distributions on
shares of its outstanding common stock. The debemtuere secured by all of the Company’s assetsrithd terms of a security agreement it
entered into with the investors dated DecembeRQ09.

In evaluating the accounting for the convertibleelgures, the Company considered whether the csiomeoption related to the
convertible debentures required bifurcation andissge accounting as a liability at fair value. Bessathe conversion option entitled the holder
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, $786,432 was allocatecetdebentures and $226,068 to the warrants. The wdlthe warrants was estimated
using a Black-Scholes option pricing model. The ama@llocated to the warrants was recorded ascaulig on the debentures and was being
amortized to interest expense in the accompanytag®ents of Operations over the term of the deivest In addition, based on the
conversion price of $0.75 and relative value ofdebentures, a beneficial conversion feature ol 8B was recorded as an additional
discount on the debentures and was being amottizederest expense in the accompanying Statenoé@perations over the term of the
debentures. The remaining unrecognized interestresgpwas recorded at the time of conversion.

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 lodrsaourity agreement with its primary operatinglbgihe “Loan Agreement”). The
Loan Agreement permitted the Company to borrowayeand re-borrow up to $400,000 from time to timéluanuary 31, 2013, subject to the
terms and conditions of the Loan Agreement. ThenLAgreement expired on January 31, 2013, at wlicl there were no borrowings
outstanding.

4, STOCKHOLDERS' EQUITY

Common Stock

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

In December 2010, the Company issued 1,418,572sleicommon stock upon the conversion of outstandonvertible debentures as
discussed in greater detail in Note 3.

In May 2011, the Company entered into a securtiegshase agreement with certain accredited invegiarsuant to which the Company
sold to the investors an aggregate of 2,857,14fsha the Compang’common stock at a purchase price of $5.25 pee $bnaggregate gro
proceeds of $15,000,000. The Company paid casheosagtion of approximately $1,050,000 in placemgphafees and reimbursed $25,000
of placement agent out-of-pocket expenses incurrednnection with the financing. In addition, tGempany
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incurred legal fees of approximately $80,000 inreggntion with the private placement, resulting ih proceeds of approximately $13,845,000.

In June, 2013, the Company sold 2,857,142 shariéis ©dmmon stock at a price of $5.25 per shaaninnderwritten public offering (the
“Offering”) and received $13,877,447 in net procgeafter deducting underwriting discounts and cossioins and other offering expenses of
$1,122,549. Under the terms of the underwritingeagrent for the Offering, the Company granted ttdeuonriter a 30-day option to purchase
an additional 428,571 shares of its common stodot@r overallotments. The underwriter exercissaiterallotment option during June 2013
and the closing of the sale of shares of the Coyigatommon stock pursuant to such option occurremhguuly 2013, resulting in $2,127,3
in additional net proceeds to the Company.

Warrants

Historically, the Company has granted warrantsuieipase its common stock to service providers anestors. As of September 30,
2013, there were warrants to purchase 6,667 sbathe Company’s common stock outstanding with ar@se price of $0.91 per share,
subject to adjustment for stock splits, stock divids and the like. These warrants expire in Dece2l.

In connection with the issuance of shares of comatock to John H. Harland Company (“JHH Co.”) irbReary 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 divids 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, resuitithe issuance of 288,582 share
common stock to the warrant holder and the cartaall@f the remaining 32,846 shares in considenatibthe issuance.

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

The following table summarizes warrant activitythe fiscal years ended September 30, 2013, 2012 @htt

Weightec-averag

Number of
shares exercise prict
Outstanding and exercisable at September 30, 2010 895,28 $ 0.84
Grantec —
Exercisec (763,099 $ 0.8:2
Cancellec —
Outstanding and exercisable at September 30, 132,18¢ $ 0.91
Grantec —
Exercisec (125,52) $ 0.91
Cancellec —
Outstanding and exercisable at September 30, 6,66 $ 0.91
Grantec —
Exercisec —
Cancellec —
Outstanding and exercisable at September 30, 6,66 $ 0.91
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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 volatilapd expected time to exercise, which gre
affect the calculated values. The expected teroptbns granted is derived from historical dataeomployee exercises and post-vesting
employment termination behavior. The risk-free skected to value any particular grant is basethetJ.S. Treasury rate that corresponds tc
the expected life of the grant effective as ofdhge of the grant. The expected volatility is basedhe historical volatility of the Company’s
stock price. These factors could change in thedytaffecting the determination of stock-based cemsption expense in future periods.

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 subsejperiods if actual forfeitures differ
from those estimates. The estimated average foréeraite for the fiscal year ended September 303 29 15.3% for all stock option grants v
based on historical forfeiture experience.

ASC 718 requires the cash flows from tax beneéitailting from tax deductions in excess of the camspton cost recognized for options
to be classified as financing cash flows. Due to@ompany’s valuation allowance from losses inpiteious years, there were no such tax
benefits during the fiscal years ended Septembe?@®DB, 2012 and 2011. Prior to the adoption of A38, any tax benefits received by the
Company related to stock option exercises woulclmen reported as operating cash flows.

The fair value calculations for stock-based compgas awards to employees for the fiscal years @@#ptember 30, 2013, 2012 and
2011 were based on the following assumptions:

2013 2012 2011
Risk-free interest rate 0.18%- 1.20% 0.35%- 1.06% 0.26%- 2.26%
Expected life (years 5.3 5.0 5.5
Expected volatility 175% 110% 193%
Expected dividend None None None

The following table summarizes stock-based comparsaxpense related to stock options and RSUsruh8€E 718 for the fiscal years
ended September 30, 2013, 2012 and 2011, whichalleated as follows:

2013 2012 2011
Sales and marketing $ 433,13( $ 471,71t $ 235,71
Research and developmt 617,37 592,24¢ 290,23¢
General and administrati 1,741,35! 1,535,89: 745,28
Stock-based compensation expense related to engphbgek

options included in operating expen: $2,791,86. $2,599,85 $1,271,23
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The following table summarizes vested and unvesptidns, weighted average exercise price per shasighted average remaining term
and aggregate intrinsic value at September 30,:2013

Weighted Averag Weighted Averag
Exercise Price P Remaining Aggregate Intrinsi
Contractual Life
Number of Share¢ Share (in Years) Value
Vested 1,454,95. $ 3.2¢€ 6.0t $ 4,177,83
Unvestec 1,370,01. $ 4.97 8.61 1,821,84.
Total 2,824,96. $ 4.0¢ 7.2¢€ $ 5,999,67

The Company recognized $2,023,023, $2,070,786 &/19$,894 in stock-based compensation expenseddiabutstanding stock
options in the fiscal years ended September 303,22012 and 2011, respectively. As of Septembe2B03, the Company had $5,350,198 of
unrecognized compensation expense related to adistastock options expected to be recognized aweeighted average period of
approximately 2.73 years.

The following table summarizes stock option acyivinder the Company’s stock option plans duringfibel years ended September 30,
2013, 2012 and 2011:

Weighted Averag Weighted Averag
Exercise Price P Remaining
Number of Contractual Tern
Shares Share (in Years)
Outstanding, September 30, 2010 4,534,321 $ 0.6€ 6.21
Grantec 976,53: $ 3.7C
Exercisec (942,639 $ 0.5:
Cancellec (14,316 $ 0.517
Outstanding, September 30, 2( 4,553,90: $ 1.34 6.1%5
Grantec 1,095,75I $ 8.54
Exercisec (1,812,21) $ 0.81
Cancellec (325,15) $ 6.41
Outstanding, September 30, 2( 3,512,28I $ 3.3¢ 6.4¢€
Grantec 651,56 $ 3.67
Exercisec (1,103,58) $ 0.9C
Cancellec (235,309 $ 7.2¢
Outstanding, September 30, 2( 2,824,96: $ 4.0¢ 7.2¢

The following table summarizes significant rangésutstanding and exercisable options as of Septe®®, 2013:

Weighted Weighted
Average Weightec Average
Remaining Exercise Pric
Number of Contractue Average Number of of Number of
Range of Options Life Exercise Exercisable Exercisable Unvested
Exercise Price Qutstanding (in Years) Price Options Options Options
$0.09 to $0.79 405,84: 6.27 $ 0.74 405,84 $ 0.74 —
$0.80 to $1.9¢ 360,69! 2.4z $ 0.94 360,69" $ 0.94 —
$2.34 to $2.6( 802,25¢ 7.8% $ 2.51 290,01! $ 2.6( 512,24
$3.331t0 $9.9° 951,58t 8.7¢ $ 5.81 271,01: $ 7.17 680,57
$11.05 to $11.6: 304,58 8.3¢ $11.0¢ 127,38¢ $ 11.0¢ 177,19¢
2,824,96. 7.2¢€ $ 4.0¢ 1,454,95; $ 3.2¢ 1,370,01.
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The total intrinsic value of options exercised dgrthe fiscal years ended September 30, 2013, 20d2011 was $3,832,374,
$14,215,750 and $4,731,689, respectively. The paresweighted average fair value of options gradtethg the fiscal years ended
September 30, 2013, 2012 and 2011 was $3.57, $5®@%3.54, respectively.

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 obtized of directors. The total number of sharethefCompany’s common stock reservec
for issuance under the 2012 Plan is 2,000,000 shahgs that number of shares of the Company’s comstock that would otherwise return to
the available pool of unissued shares reserveaviiards under the Company’s 1999 Stock Option @80 Stock Option Plan, 2002 Stock
Option Plan, 2006 Stock Option Plan and 2010 S@pgton Plan (collectively, the “Prior PlansThere were no awards granted under the
Plans after the approval of the 2012 Plan by the@my’s stockholders on February 22, 2012. Stotionp granted under the Prior Plans that
were outstanding at such date remain in effect satih options are exercised or expire.

The 2012 Plan authorizes the grant of stock optistegk appreciation rights, restricted stock, R84 cash awards. Stock options
granted under the 2012 Plan may be either opticeaded to constitute incentive stock options arqualified stock options, in each case as
determined by the compensation committee of thedbobdirectors in accordance with the terms of2B&2 Plan. As of September 30, 2013,
stock options to purchase 1,214,397 shares of timep@ny’s common stock and 217,504 RSUs were oulistarunder the 2012 Plan, and
776,308 shares of the Company’s common stock veserved for future grants.

The following table summarizes the number of stoptons outstanding under the Prior Plans as ofe®aper 30, 2013:

2000 Stock Option Pla 215,41:
2002 Stock Option Pla 226,10(
2006 Stock Option Pla 49,00(
2010 Stock Option Pla 1,120,05!
Total stock options outstanding under the Prion§ 1,610,56

In May 2003, the Chief Executive Officer of the Quamy was granted an option to purchase up to 40G08res of the Company’s
common stock in connection with his appointmenPessident and Chief Executive Officer. This graaswnade without shareholder approval
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 Decemhbhe2dHL.

Restricted Stock Units

In January 2011, the Company’s board of directdopged, subject to stockholder approval, the Migktems, 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 RSUs to both employee and non-emplayebers of the board of directors of the CompamyF€bruary 23, 2011, the Director
Plan was approved by the Company'’s stockholddts ahnual meeting.

In addition, the Company has awarded RSUs to ceofits employees under the 2012 Plan. The RSisineequal annual installments
over four years.
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The following table summarizes RSU activity in fiszal years ended September 30, 2013, 2012 antt 201

Outstanding at September 30, 2010
Grantec
Settled
Cancellec

Outstanding at September 30, 2(
Grantec
Settled
Cancellec

Outstanding at September 30, 2(
Grantec
Settled
Cancellec

Outstanding at September 30, 2(

Number of
shares

300,00(

300,00(
255,83!

(40,009
515,83
255,00
(50,829
(27,509
692,50

Weightedaverage¢
fair value per sha

$ 5.1¢

5.1Z
8.44

11.0¢
6.3C
3.1
7.7€
11.0¢
4.8¢

B AOBPH B PP

The cost of a RSU is determined using the fair@afithe Company’s common stock on the award daie the compensation expense is
recognized ratably over the vesting period. The Gamy recognized $768,839, $529,072 and $179,34®ak-based compensation expense
related to outstanding RSUs in the fiscal yearsedrieptember 30, 2013, 2012 and 2011, respectislgf September 30, 2013, the Comp
had approximately $2,274,490 of unrecognized corsgton expense related to outstanding RSUs expéxtas recognized over a weighted-

average period

of approximately 3.1 years.

5.  INCOME TAXES
For the fiscal years ended September 30, 2013, 20d2011 the income tax provision (benefit) waflisws:

Federal—current
State—current

Total

2013

©“

1,07¢
$1,07¢

2012 2011

$(4,80)  § —
80C 2,49:
$(4,000  $2,49:

Significant components of the Company’s net detbtax assets and liabilities as of September 303 2d 2012 are as follows:

Deferred tax assets (liabilities

Net operating loss carryforwar
Capitalized research and development ¢
Stock based compensati

Prepaid License Fei

AMT credit carryforward:

Other

Research credit carryforwar

Total deferred asse

Valuation allowance for net deferred tax as:

Total

2013

$ 10,473,90
134,55(
408,58t

66,32(
186,21
43,80z
11,313,37
(11,313,37)
$ —
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2012

$ 8,428,03.
336,47
380,98

4,641
66,32
78,62
49 ,31(

9,344,38!
(9,344,38)
$ —
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The Company has provided a valuation allowancenagdeferred tax assets recorded as of Septemb20388 and 2012 due to
uncertainties regarding the realization of sucletsss

The net change in the total valuation allowanceHerfiscal years ended September 30, 2013 and\®8%2n increase of $1,968,988 anc
$2,247,615, respectively. In assessing the realizabf deferred tax assets, the Company considdrsther it is more likely than not that some
portion or all of the deferred tax assets will hetrealized. The ultimate realization of defer@eddssets is dependent upon the generation of
future taxable income during periods in which thtesaporary differences become deductible. The Campansiders projected future taxable
income and planning strategies in making this assent. Based on the level of historical operatesuyits and projections for future taxable
income, the Company has determined that it is rikety than not that the deferred tax assets wall Ipe realized. Accordingly, the Company
has recorded a valuation allowance to reduce dafaax assets to zero. There can be no assuratdbehCompany will ever be able to realize
the benefit of some or all of the federal and sliade carryforwards or the credit carryforwardghei due to ongoing operating losses or due tc
ownership changes, which limit the usefulness efitlss carryforwards.

As of September 30, 2013, the Company has avaitaileperating loss carryforwards of $45,392,34fdderal income tax purposes,
which will start to expire in 2018. The net opengtioss carryforwards for state purposes are $35}86 and will begin to expire in 2013.
Included in these amounts are federal and statepeeating losses of $17,654,877 attributabledoksbption deductions of which the tax
benefit will be credited to equity when realizea &f September 30, 2013, the Company has availetdaal research and development credit
carryforwards of $29,306 and alternative minimumdeedit carryforwards of $66,320. The research@evklopment credits will start to exg
in 2023. As of September 30, 2013, the Companyatiaable state research and development creditfoavards and manufacturers’
investment credit carryforwards of $21,963 and 88, 3espectively. The state research and developenedits have no expiration date and the
state manufacturers’ investment credits startezkfore in the current year.

The Company'’s ability to use its net operating kasd research and development credit carryforwaas be substantially limited due to
ownership change limitations that may have occuoretthat could occur in the future, as requiredBlegtion 382 of the Internal Revenue Code
of 1986, as amended (“Section 382"), as well adlairatate provisions. The Company has not comglatstudy to assess whether an
ownership change has occurred or whether there It multiple ownership changes since the Compaogme a “loss corporation” as
defined in Section 382. Due to the existence ofvilaation allowance, it is not expected that aoggible limitation will have an impact on the
results of operations or financial position of tbempany.

The difference between the income tax provisioméfi€) and income taxes computed using the U.Serlddncome tax rate was as
follows for the years ended September 30, 20132 201 2011:

2013 2012 2011

Amount computed using statutory rate $(2,473,37) $(2,666,96) $(42,519
Net change in valuation allowance for net defeteedasset 1,968,98 2,247,61! (18,389
Non-deductible item: 548,83¢ 807,53 79€
Other — — (18,379
State income ta (43,379 (392,199 80,97¢
Income tax provision (benefi $ 1,07¢ $ (4,009 $ 2,497

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 &887Y and 2002, respectively, the Company is stibjed.S. federal and state income tax
examinations by tax authorities for all
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years since 1997 and 2002, as the case may b&drmpany does not have any uncertain tax positdsa®f September 30, 2013, no accr
interest or penalties are recorded in the finarstetements.

6. COMMITMENTS AND CONTINGENCIES
Legal Matters
USAA

On March 29, 2012, United Services Automobile Asstian (“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 declarfudigment that USAA does not infringe
certain of the Company’s patents relating to MoBigposit® , and that such patents are not enforeemainst USAA. In addition, USAA
alleges that it disclosed confidential informattorthe Company and that the Company used suchmiafiion in its patents and Mobile Deposit
®product in an unspecified manner. USAA seeks damagd injunctive relief. USAA subsequently ameniiegleadings to assert a claim for
false advertising and reverse palming off under tfigham Act, and to seek reimbursement under theepalicense agreement.

On April 12, 2012, the Company filed a lawsuit aghiUSAA in the U.S. District Court for the Distriaf Delaware, alleging that USAA
infringes five of the Company’s patents relatingn@age capture on mobile devices, breached théepalitense agreement by using the
Company’s products beyond the scope of the agrped-license terms and breached the parties’ licagssement by disclosing confidential
pricing and other confidential information for tBempany’s legacy product installation in the lawsiSAA filed 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 coulatiens, moved to dismiss USAA’s Lanham Act causagcifon and filed a counterclaim
against USAA for violation of the Lanham Act. OnbiFeary 15, 2013, the court granted the Company'san@nd dismissed USAA’Lanhar
Act claim.

The Company believes USAA's claims are without nand intends to vigorously defend against thoaend and pursue its claims
against USAA. The Company does not believe thatdhelts 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 lavegatnst Israeli-based Top Image Systems Ltd. aBdArherica Inc. (collectively,
“TISA”) in the U.S. District Court for the Distriatf Delaware, alleging that TISA infringes five thie Company’s patents relating to image
capture on mobile devices. The Company is seekangadies against TISA and injunctive relief to prexthkam from selling their mobile
imaging products.

On January 7, 2013, TISA answered the Company’'ptaint by denying the allegations and raising salaffirmative defenses. On
January 11, 2013, the Company amended its comptaadd its sixth patent, which had recently bessned and also relates to image capture
on mobile devices. On January 28, 2013, TISA redpdrnio the Compang’amended complaint by again denying the allegaiom raising th
same affirmative defenses that they raised in @iresiwer to the Company’s initial complaint.

Other Legal Matters

In addition to the foregoing, the Company is subfeaarious claims and legal proceedings arismthée ordinary course of its business.
While any legal proceeding has an element of uag#yt, the Company believes that the dispositioaunth matters, in the aggregate, will not
have a material effect on the Company’s finanadaldition or results of operations.
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Employee 401(k) Plan

The Company has a 401(k) plan that allows parttzigeemployees to contribute a percentage of s$edary, subject to Internal Revenue
Service annual limits. The Compasyboard of directors may, at its sole discretigmrave matching contributions by the Company. Dyitime
fiscal years ended September 30, 2013, 2012 ant] #04 Company’s board of directors did not apprawg Company matching contributions
to the plan.

Facility Lease

The Company’s principal executive offices, as wsllits research and development facility, are &mtat approximately 22,523 square
feet of office space in San Diego, California. Teen of the lease for the Company’s offices corgmthrough June 30, 2019. The annual bas
rent under the lease is approximately $471,00¢@ar and is subject to annual increases of appiaiein 3% per year. In connection with the
lease, the Company received tenant improvemenwalioes totaling $675,690. These lease incentiveb&ing amortized as a reduction of
expense over the term of the lease. As of SepteBhe2013, the unamortized balance of the leasnines was $603,202, of which $104,905
has been included in other current liabilities 488,297 has been included in other non-currebtlili@s. Under the terms of the lease, the
Company issued a standby letter of credit to thdltard that allows for one or more draws of up 26®,000 over the term of the lease. The
Company believes its existing properties are indgoandition and are sufficient and suitable for ¢baduct of its business.

Future annual minimum rental payments payable utidelease are as follows:

Years ending September {

2014 $ 481,53!
2015 495 ,98:
2016 510,86:
2017 526,18
2018 541,97.
Thereaftel 416,95¢
Total $2,973,49!

Rent expense for the Company’s operating leasisféacility for the years ended September 30, 2@032 and 2011 totaled $379,529,
$335,946 and $288,041, respectively.

7. REVENUE AND VENDOR CONCENTRATIONS
Revenue Concentration

For the fiscal year ended September 30, 2013, ¢mep@ny derived revenue of $3,607,417, or 24% ofXbmpany'’s total revenue, from
one customer, compared to revenue of $3,787,730 fihoee customers, with such customers accountingy§%, 15% and 12%, respectively,
of the Company'’s total revenue for the fiscal yeaded September 30, 2012. For the fiscal year eBdptember 30, 2011, the Company
derived revenue of $3,384,788 from two customeith) such customers accounting for 22% and 11% ecsgely, of the Company’s total
revenue. The corresponding accounts receivablededaof customers from which revenues were in exae$0% of total revenue were
$588,475, $675,074 and $2,235,500 at Septemb&033, 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 ptediavered by the Company’s patented technolotrienost cases, the channel partners
purchase the license from the Company after thegive an order from an engser. The channel partners receive orders fronowsiindividua
end-users; therefore, the sale of a license t@aradl partner may represent sales to multiple esedsu End-users can purchase the Company’
products through more than one channel partner.
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Revenues can fluctuate based on the timing of $ieeanewals by channel partners. When a channekpgrurchases or renews a licel
the Company receives a license fee in consider#tiotine grant of a license to sell the Companytdpcts and there are no future payment
obligations related to such agreement; therefoee|itense fee the Company receives with respexipiarticular license renewal in one period
does not have a correlation with revenue in fupeméods. During the last few years, sales of liesrte one or more channel partners have
comprised a significant part of the Company’s rexemhis is attributable to the timing of renewadpurchases of licenses and does not
represent a dependence on any single channel partreCompany believes that it is not dependentigny single channel partner, even
those from which revenues were in excess of 10#efCompany’s total revenue in a specific reporfiagod, and that the loss or termination
of the Company’s relationship with any such chamaetner would not have a material adverse effadhe Company’s future operations
because either the Company or another channelgparduld sell the Company’s products to the end-tse purchased from the channel
partner the Company lost.

International sales accounted for approximately 3%,and 12% of the Company’s total revenue foffigeal years ended September 30,
2013, 2012 and 2011, respectively. The Compang &elproducts in U.S. currency only.

Vendor Concentration

The Company purchases its integrated software coemge from multiple third-party software providetscompetitive prices. For the
fiscal years ended September 30, 2013 and 201Zahgany did not make purchases from any one verwhaprising 10% or more of the
Company’s total purchases. The Company made puwstiesm one vendor that comprised approximately d8%e Company’s total
purchases for the fiscal year ended September(3d,. Zhe Company has entered into contractuaioakttips with some of its vendors;
however, the Company does not believe it is subisthhdependent upon nor exposed to any significamcentration risk related to purchases
from any of its vendors, given the availabilityalfernative sources for its necessary integratétdvace components.
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A DOPTION A GREEMENT
A RTICLE 1
P ROFIT SHARING /401(k ) PLAN

1.01 PLAN INFORMATION

(&) Name of Plan:
This is the Mitek Systems, Inc. 401(k) Savings Rthe “Plan”)
(b) Type of Plan:
(1) 401(k) Only

401(k) and Profit Sharing
(2)
%}

Profit Sharing Only
3)
O

(c) Administrator Name (if not the Employer’
(d) Plan Year End(month/day): 12/31

(e) Three Digit Plan Number: 001

() Limitation Year(check one)

Calendar Year

(1)
O
Plan Year
(2)
™
Other:
3)
O

(g) Plan Status(check appropriate box(es
(1) Adoption Agreement Effective Date: 05/01/2(C
Note: The effective date specified above must be afietdbkt day of the 2001 Plan Year.
(2) The Adoption Agreement Effective Date

A new Plan Effective Date
(A)
O

An amendment Effective Date (check one):

(B)
o

an amendment and restatement of this Basic Planbect No. 14 and its Adoption Agreement previously
(i) executed by the Employer;
O

a conversion from Fidelity Basic Plan Document Roahd its Adoption Agreement to Basic Plan Document
(i) No. 14 and its Adoption Agreement;
O

a conversion to Basic Plan Document No. 14 anddisption Agreement.
(iii)
4



®3)

(4)
O

The original effective date of the Plan: 5/29/1986

Special Effective DatesCertain provisions of the Plan shall be effectisefa date other than the date specified in
Subsection 1.01(g)(1) above. Please complete teeidEffective Dates Addendum to the Adoption Agrent indicating
the affected provisions and their effective da

Plan Merger Effective Dates.Certain plan(s) were merged into the Plan on @r dffte date specified in Subsection 1.01(g)

(1) above. The merged plans are listed in the Flargers Addendum. Please complete the approptidigestion(s) of the
Plan Mergers Addendum to the Adoption Agreemenitcatthg the plan(s) that have merged into the Rlahthe effective

date(s) of such merger(:



(5) Frozen Plan.The Plan is currently frozen. Unless the Plan igraed in the future to provide otherwise, no furthe
O contributions shall be made to the Plan. Plan asg#litcontinue to be held on behalf of Particigaand their Beneficiaries
until distributed in accordance with the Plan ter(tfghis provision is selected, it will override grconflicting provision
selected in the Adoption Agreemen

Note: While the Plan is frozen, no further contributiomsluding Deferral Contributions, Employee Contions, and
Rollover Contributions, may be made to the Planramémployee who is not already a Participant @Rfan may become a
Participant.

1.02 EMPLOYER

(a8 Employer Name: Mitek Systems, Inc
(1) Employe’s Tax ldentification Number: -0418827
(2) Employe’s fiscal year end: 9/z
(b) The term*Employe” includes the following participating employers (oke one:

(1) No other employers patrticipate in the Pl

Certain other employers participate in the PlapaB$ complete the Participating Employers Addendum.

(2)
O

1.03 TRUSTEE

(&) Trustee Name: Fidelity Management Trust Company
Address: 82 Devonshire &t
Boston, MI2109

1.04 COVERAGE

All Employees who meet the conditions specifiedowekhall be eligible to participate in the Plan
(& Age Requiremen(check one):

no age requirement.
1)
O

must have attained age: @iot to exceed 21)

(2)
|

(b) Eligibility Service Requirement(— There shall be no eligibility service requiremefimiscontributions to the Plan unless selected
below for the following contribution:

(1) For Deferral Contributions, Employee Contributioasd Qualified Nonelective Employer ContributioBsyployees must
O meet the following service requirement (select o

(A) (not to exceed 365)lays of Eligibility Service requirement (no minimutours of Service can be required).
O

(B) (not to exceed 12months of Eligibility Service requirement (no minim Hours of Service can be required).
O

(C) one year of Eligibility Service requirement (atdea (not to exceed 1,00CHours of Service are required dur
O the Eligibility Computation Period

Plan Number 3808 3808¢-136240537
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For Nonelective Employer Contributions, Employeasstrmeet the following service requirement (sebext):

(2)
O
(not to exceed 730days of Eligibility Service requirement (no minimutiours of Service can be required).
(A)
O
(not to exceed 24jnonths of Eligibility Service requirement (no minim Hours of Service can be required).
(B)
O
one year of Eligibility Service requirement (atdea (not to exceed 1,00CHours of Service are required during
(C) the Eligibility Computation Period).
O
two years of Eligibility Service requirement (aa&t (not to exceed 1,00CHours of Service are required dur
(D) each Eligibility Computation Period).
O
For Matching Employer Contributions, Employees nmaset the following service requirement (selectjone
(3)
O

(A) (not to exceed 730days of Eligibility Service requirement (no minimutours of Service can be required).
(not to exceed 24jnonths of Eligibility Service requirement (no minim Hours of Service can be required).

(B)
O

one year of Eligibility Service requirement (atdea
(C) the Eligibility Computation Period).
O

(not to exceed 1,00CHours of Service are required during

two years of Eligibility Service requirement (aagt (not to exceed 1,000Hours of Service are required dur
(D) each Eligibility Computation Period).
O

Note: If the Employer selects an Eligibility Service régment of more than 365 days in Option 1.04(bA2xr 1.04(b)(3)(A) or
12 months in Option 1.04(b)(2)(B) or 1.04(b)(3)@)the two year Eligibility Service requirementQption 1.04(b)(2)(D) or 1.04
(b)(3)(D), then contributions subject to such Hility Service requirement must be 100% vested wheade.

Note: If different eligibility requirements are selectt Deferral Contributions in Subsection 1.04(a)§i)1.04(b)(1) than for
Employer Contributions and a more stringent eligibrequirement is elected in Subsection 1.04¢bd either (1) with respect to
Matching Employer Contributions and Option 1.11%%)401(k) Safe Harbor Matching Employer Contribus, is selected or

(2) with respect to Nonelective Employer Contribag and Option 1.12(a)(3), 401(k) Safe Harbor Fdarris selected, then the
Plan may be disaggregated for testing purposesssided in Section 6.09 of the Basic Plan Docuniéatmore stringent
eligibility requirement is elected in Subsectiof4(a) or (b) for Nonelective Employer Contributichan for Matching Employer
Contributions and Option 1.12(a)(3), 401(k) Safebéa Formula, is selected for Nonelective Emplogentributions, then
Matching Employer Contributions may be similarlgatygregated.

Note: If different eligibility requirements are selectt Deferral Contributions in Subsection 1.04(a)§i)1.04(b)(1) than for
Employer Contributions and the Plan becomes a hegvy plan,” the Employer may need to make a mimngmployer
Contribution on behalf of non-key Employees whoéaatisfied the eligibility requirements for Defdr€ontributions and are
employed on the last day of the Plan Year, but mmtesatisfied the eligibility requirements for Eloyer Contributions.

(c) Eligibility Computation Period- The Eligibility Computation Period is the 12-censtive-month period beginning on an
Employee’s Employment Commencement Date and eacwoi®ecutive-month period beginning on an annivgrsahis
Employment Commencement Da
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(d) Eligible Class of Employee:
(1) Generally, the Employees eligible to participatéhia Plan are (choose on

(A) all Employees of the Employer.

only Employees of the Employer who are covereddmp@se one):

(B)
O
any collective bargaining agreement with the Emetpprovided that the agreement requires the erepkoyo be
() included under the Plan
O
the following collective bargaining agreement(sjhwthe Employer:
(ii)
O

(2) Notwithstanding the selection in Subsection 1.04(dabove, certain Employees of the Employer actuebed from
| participation in the Plan (check the appropriate(bs)):

Note : Certain employees (e.g., residents of Puerto)Rio® excluded automatically pursuant to Subse@ib(s) of the
Basic Plan Document, regardless of the Employ&fascsion under this Subsection 1.04(d)(2).

(A) employees covered by a collective bargaining ages¢nunless the agreement requires the employdesiteluded
%} under the Plar(Do not choose if Option 1.04(d)(1)(B) is selectsabve.)

(B) Highly Compensated Employees as defined in Sulmge2tDl1(cc) of the Basic Plan Document.

|
(C) Leased Employees as defined in Subsection 2.0bfgbe Basic Plan Document.
O
(D) nonresident aliens who do not receive any earnazhile from the Employer which constitutes Unitede&taource
%} income.
(E) other:
O
Note: The eligible group defined above must be a difipideterminable group and cannot be subjecteo th
discretion of the Employer. In addition, the desigrthe classifications cannot be such that thg dladn-Highly
Compensated Employees benefiting under the Plathase with the lowest compensation and/or thetshbperiods
of service and who may represent the minimum nurobsuch employees necessary to satisfy coverager @ode
Section 410(b).
Plan Number 3808 3808¢-136240537
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() O Notwithstanding this exclusion, any Employee whesluded from participation solely because ha ia groug.
described below shall become an Eligible Employliggbée to participate in the Plan on the Entry Bat
coinciding with or immediately following the date avhich he first satisfies the following requirensr(l) he
attains age 21 and (ll) he completes at least 1-ifi0s of Service during an Eligibility Computati®eriod. Thit
Subsection 1.04(d)(2)(E)(i) applies to the follogriexcluded Employegdlust choose if an exclusion in
(E) above directly or indirectly imposes an age aodservice requirement for participation, for exgote by
excluding part-time or temporary employees):

Note: The Employer should exercise caution when exolg@mployees from participation in the Plan. Exido®f employees me
adversely affect the Plan’s satisfaction of theimim coverage requirements, as provided in Codéde410(b).

Plan Number 3808 3808¢-136240537
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(e) Entry Date(s)- The Entry Dates shall be as indicated below witipeet to the applicable type(s) of contributiororf@plete the table
below by checking the appropriate boxes to indi€attry Dates for the contributions liste

(1) Deferral (2) Nonelective (3) Matching
Contributions, | Employer Employer
Employee Contributions Contributions
Contributions,
Quialified
Nonelective
Employer
Contributions
(A) N/A — not applicable — type(s) of contribution not sete
(B) Immediate upon meeting the eligibility requirements
specified in Subsections 1.04(a) and 1.04(b)
© the first day of each Plan Year and the first dithe
seventh month of each Plan Year
(D) the first day of each Plan Year and the first déghe fourth,
seventh, and tenth months of each Plan Year
(BE) | X X X the first day of each month
(3] the first day of each Plan Ye@dbo not select if there is a
Eligibility Service requirement of more than six mths in
Subsection 1.04(b) for the type(s) of contributionif there
is an age requirement of more than 20 1/2 in Suhisac
1.04(a) for the type(s) of contribution.)

Note: If another plan is merged into the Plan, the Play provide on the Plan Mergers Addendum that tfext¥e date of the merger is
also an Entry Date with respect to certain Emplsyee

() Date of Initial Participation- An Employee shall become a Participant unlestudrd by Subsection 1.04(d) above on the Entry Date
coinciding with or immediately following the dateet Employee completes the service and age requitéshén Subsections 1.04(a) and
(b), if any, except (check one

1Q o4 no exceptions
2 O Employees employed ¢ (insert date)shall become Participants on that d
3 O Employees who meet the age and service requireg)@ftSubsections 1.04(a) and (b)_on (insert date)shall

become Participants on that d¢
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1.05 COMPENSATION

Compensation for purposes of determining contribaris shall be as defined in Subsection 2.01(k) af Basic Plan Document,
modified as provided below.

(® Compensation Exclusions Compensation shall exclude the item(s) selectealbt
Q) O No exclusions
2 O Overtime pay
3) O Bonuses
(4) O Commissions
(5) O The value of restricted stock or of a qualifiedaaron-qualified stock option granted to an Empldyge
the Employer to the extent such value is includabkae Employe’'s taxable income
(6) O Severance pay received prior to termination of eymplent.(Severance pay received following

termination of employment is always excluded fappses of contributions
@) 4} see Additional Provisions AddendL.

Note: If the Employer selects an option, other thanafigve, with respect to Nonelective Employer Chuitibns,
Compensation must be tested to show that it mheteejuirements of Code Section 414(s) or the alioics must
be tested to show that they meet the general tefgtriregulations issued under Code Section 40)(a)(kse
exclusions shall not apply for purposes of the “Hgrvy” requirements in Section 15.03, for allocgtsafe
harbor Matching Employer Contributions if Subsectiol1(a)(3) is selected, for allocating safe haionelective
Employer Contributions if Subsection 1.12(a)(3%édected, or for allocating non-safe harbor Nortelec
Employer Contributions if the Integrated Formul&liscted in Subsection 1.12(b)(2).

(b) Compensation for the First Year of ParticipationContributions for the Plan Year in which an Enyae first becomes a
Participant shall be determined based on the EmplsyCompensation as provided below. (Completehiegking the
appropriate boxes

(1) O Compensation for the entire Plan Year. (Complefeb@ow, if applicable, with regard to the initRlan
Year of the Plan.

(A) O For purposes of determining the amount of Nonealedimployer Contributions, other than 401(k)
Safe Harbor Nonelective Employer Contributions,dbiEmployees who become Active
Participants during the initial Plan Year, Compdiasefor the 12-month period ending on the last
day of the initial Plan Year shall be us

(2 | Only Compensation for the portion of the Plan Yieavhich the Employee is eligible to participatetlie
Plan. (Complete (A) below, if applicable, with regao the initial Plan Year of the Plai

(A) O For purposes of determining the amount of Nonealedimployer Contributions, other than 401(k)
Safe Harbor Nonelective Employer Contributions,tfayse Employees who become Active
Participants on the Effective Date of the Plan, @ensation for the 12-month period ending on th
last day of the initial Plan Year shall be used. &bother Employees, only Compensation for the
period in which they are eligible shall be us
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1.06 TESTING RULES

(a) ADP/ACP Present Testing Methc- The testing method for purposes of applying the PARnd “ACP” tests described in
Sections 6.03 and 6.06 of the Basic Plan Docuntsit se the (check one

Q) ] Current Year Testing Method - The “ADP” or “ACP” of Highly Compensated Employefes the Plan
Year shall be compared to the “ADP” or “ACP” of Nétighly Compensated Employees for the same
Year.(Must choose if Option 1.11(a)(3), 401(k) Safe HartMatching Employer Contributions, or
Option 1.12(a)(3), 401(k) Safe Harbor Formula, witlespect to Nonelective Employer Contributions is
checked.)

(2) O Prior Year Testing Method - The “ADP” or “ACP” of Highly Compensated Employees for the Plan
shall be compared to the “ADP” or “ACP” of Non-HighiCompensated Employees for the immediately
preceding Plan Yea(Do not choose if Option 1.10(a)(1), alternativd@dation formula for Qualified
Nonelective Contributions.

3) O Not applicable(Only if Option 1.01(b)(3), Profit Sharing Only, ishecked and Option 1.08(a)(1), FutL
Employee Contributions, and Option 1.11(a), MatclgifcEmployer Contributions, arinot checked or
Option 1.04(d)(2)(B), excluding all Highly Compentad Employees from the eligible class of
Employees, is checkec

Note: Restrictions apply on elections to change testiethods.

(b) First Year Testing Methot- If the first Plan Year that the Plan, other thauacessor plan, permits Deferral Contributions
or provides for either Employee or Matching Emplo@entributions, occurs on or after the Effectivat®specified in
Subsection 1.01(g), the “ADP” and/or “ACP” test Burch first Plan Year shall be applied using thteac¢ADP” and/or
“ACP” of Nor-Highly Compensated Employees for such first Plaaryanless otherwise provided belc

(1) O The “ADP” and/or “ACP” test for the first Plan Yetirat the Plan permits Deferral Contributions or
provides for either Employee or Matching Employ@n€ibutions shall be applied assuming a 3% “ADP’
and/or “ACP” for Non-Highly Compensated Employe@0 not choose unless Plan uses prior year
testing method described in Subsection 1.06(a)(2).)

(c) HCE Determinations: Look Back Yeée- The look back year for purposes of determining Wiienployees are Highly
Compensated Employees shall be the 12-consecutvehnperiod preceding the Plan Year unless otherpisvided
below.

Q) O Calendar Year Determination - The look back year shall be the calendar year Inéugnwithin the
preceding Plan Year (Do not choose if the Plan Year is the calendar y¢a

(d) HCE Determinations: Top Paid Group Electic- All Employees with Compensation exceeding the dataount
specified in Code Section 414(q)(1)(B)(i) adjuspedsuant to Code Section 415(d) (e.g., $95,000deiermination years”
beginning in 2005 and “look-back years” beginnin@004) shall be considered Highly Compensated Byegls, unless
Top Paid Group Election below is check

Q) ™ Top Paid Group Election- Employees with Compensation exceeding the dollayuarnhspecified in Coc
Section 414(q)(1)(B)(i) adjusted pursuant to Codetidn 415(d) (e.g., $95,000 for “determinationrgda
beginning in 2005 and “look-back years” beginnin@004) shall be considered Highly Compensated
Employees only if they are in the top paid groume (top 20% of Employees ranked by Compensat
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Note: Plan provisions for Sections 1.06(c) and 1.06(dstapply consistently to all retirement plans & BEmployer for
determination years that begin with or within tleng calendar year (except that Option 1.06(c)(d)er@iar Year Determination,
shall not apply to calendar year plans).

1.07 DEFERRAL CONTRIBUTIONS

@ M Deferral Contributions- Participants may elect to have a portion of th@mpensation contributed to the Plan on
a before-tax basis pursuant to Code Section 40R(ksuant to Subsection 5.03(a) of the Basic Placubent, if
Catch-Up Contributions are selected below, the'Pldaferral limit is 75%, unless the Employer edeah
alternative deferral limit in Subsection 1.07(afjf))below. If Catch-Up Contributions are selectesddov, and the
Employer has specified a percentage in Subsect®#(d)(1)(A) that is less than 75%, a Participdigitge to
make Catch-Up Contributions shall (subject to tiausory limits in Treasury Regulation Section A41(b)(1)(i))
in any event be permitted to contribute in excddh® specified deferral limit up to 100% of thertRapant’s
“effectively available Compensation’i.€., Compensation available after other withholding)rexpiired by
Treasury Regulation Section 1.41¢1(e)(1)(ii)(B).

(1) Regular Contributions - The Employer shall make a Deferral Contributiomatordance with Section 5.03 of the
Basic Plan Document on behalf of each Participdri thas an executed salary reduction agreementeict efith
the Employer for the payroll period in questioncBiWDeferral Contribution shall not exceed the defdimit
specified in Subsection 5.03(a) of the Basic Planunent or in Subsection 1.07(a)(1)(A) below, gsliapble.
Check and complete the appropriate box(es), if

A M The deferral limit isL0O0 % (must be a whole number multiple of one perceof Compensation.
(Unless a different deferral limit is specified, ¢hdeferral limit shall be 75%. If Option 1.07(a)(¢
Catch-Up Contributions, is selected below, completdy if deferral limit is other than 75%.)

B) Instead of specifying a percentage of Compensagidtgrticipans salary reduction agreement r
specify a dollar amount to be contributed each@aperiod, provided such dollar amount does
exceed the maximum percentage of Compensationfigekiti Subsection 5.03(a) of the Basic F
Document or in Subsection 1.07(a)(1)(A) above,pdieable.

© A Participant may increase or decrease, progpective basis, his salary reduction agreement
percentage or, if Roth 401(k) Contributions arested in Subsection 1.07(a)(5) below, the portiol
of his Deferral Contributions designated as Roth(KpContributions (check one

0] | as of the beginning of each payroll peri
@ O as of the first day of each mon
@iy 0O as of each Entry DatgDo not select if immediate entry is elected witrspect tc
Deferral Contributions in Subsection 1.04(e).)
(iv)y, O as of the first day of each calendar qual
vy, O as of the first day of each Plan Ye
(viy O other. (Specify, but must be at least once per WPar).
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Note:Notwithstanding the Employes’election hereunder, if Option 1.11(a)(3), 40RKk&je Harbo
Matching Employer Contributions, or Option 1.128)@01(k) Safe Harbor Formula, with respect
to Nonelective Employer Contributions is checkéx, Plan provides that an Active Participant
change his salary reduction agreement percentageedlan Year within a reasonable period (no
fewer than 30 days) of receiving the notice desttiim Section 6.09 of the Basic Plan Docum

(D) A Participant may revoke, on a prospective bassslary reduction agreement at any time upon
proper notice to the Administrator but in such casg not file a new salary reduction agreement
until (check one)

0] 4| the beginning of the next payroll peric
@ 0O the first day of the next mont
@iy O the next Entry Date(Do not select if immediate entry is elected wittspect tc
Deferral Contributions in Subsection 1.04(e).)
(iv)y, 0O as of the first day of each calendar qual
vy, O as of the first day of each Plan Ye
(viy O other. (Specify, but must be at least once per War).
(2) M Additional Deferral Contributions - The Employer shall allow a Participant upon propatice and

approval to enter into a special salary reductgre@ment to make additional Deferral Contributionan
amount up to 100% of their effectively availablengensation for the payroll period(s) designatethisy
Employer.

3 ] Bonus Contributions - The Employer shall allow a Participant upon prapatice and approval to enter
into a special salary reduction agreement to madfertal Contributions in an amount up to 100% of an
Employer paid cash bonuses designated by the Emptoya uniform and nondiscriminatory basis tha
made for such Participants during the Plan Yeae. Compensation definition elected by the Emploger i
Subsection 1.05(a) must include bonuses if bonogibations are permitted. Unless a Participant has
entered into a special salary reduction agreeméhtrespect to bonuses, the percentage deferreddry
Employer paid cash bonus shall be (check (A) orb@pw):

(A) O Zero.

(B) | The same percentage elected by the Participahigaegular contributions in accordance with
Subsection 1.07(a)(1) above or deemed to havedleeted by the Participant in accordance with
Option 1.07(a)(6) below

Note: A Participant’s contributions under Subsection {a)2) and/or (3) may not cause the Participamixtteed the
percentage limit specified by the Employer in Sehisa 1.07(a)(1)(A) for the full Plan Year. If tieministrator
anticipates that the Plan will not satisfy the “ACdnhd/or “ACP” test for the year, the Administratoay reduce the rate
of Deferral Contributions of Participants who arglly Compensated Employees to an amount objegtidetermined
by the Administrator to be necessary to satisfy&@P” and/or “ACP” test.
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(4) Catch-Up Contributions - The following Participants who have attained orexpected to attain age 50 before the close o
4| the calendar year will be permitted to make Catghddntributions to the Plan, as described in Sutses.03(a) of the
Basic Plan Documen

(A) All such Participants.

All such Participants except those covered by kectve-bargaining agreement under which retirenbemefits were a
(B) subject of good faith bargaining unless the baiggiagreement specifically provides for Catch-Umibutions to be
O made on behalf of such Participar

Note: The Employer mustot select Option 1.07(a)(4) above unless all “appliegdtans” (except any plan that is qualified
under Puerto Rican law or that covers only empleweleo are covered by a collective bargaining agesgmander which
retirement benefits were a subject of good faittgaiming) maintained by the Employer and by anyeot#mployer that is
treated as a single employer with the Employer u@sle Section 414(b), (c), (m), or (0) also pe@atch-Up Contributions
in the same dollar amount. An “applicable planaig 401(k) plan or any SIMPLE IRA plan, SEP, plartontract that meets
the requirements of Code Section 403(b), or Coa¢i@e457 eligible governmental plan that provifselective deferrals.

(5) Roth 401(k) Contributions. Participants shall be permitted to irrevocably geate pursuant to Subsection 5.03(b) of the
O Basic Plan Document that a portion or all of thédbml Contributions made under this Subsectio(Bare Roth 401(k)
Contributions that are includable in the Particis gross income at the time defer.

(6) Automatic Enrollment ContributionsBeginning on the effective date of this paragra@h(the “Automatic Enroliment

O Effective Date”) and subject to the remainder &g fraragraph (6), unless an Eligible Employee m@affitively elects
otherwise, his Compensation will be reduced by % (the “Automatic Enrollment Rate”), such percemtag be
increased in accordance with Option 1.07(b) (ifleable), for each payroll period in which he is/&ctive Participant,
beginning as indicated in Subsection 1.07(a)(6)&lpw, and the Employer will make a pre-tax Defe@antribution in
such amount on the Participant’s behalf in accardamith the provisions of Subsection 5.03(c) of Bassic Plan Document
(an*Automatic Enrollment Contributic”).

(A)  With respect to an affected Participant, AutomB&ticoliment Contributions will begin as soon as ausiratively feasible
on or after (check one

The Participant’s Entry Date.
(i)
O

(minimum of 30) days following the Participantiate of hire, but no sooner than the Participaatisy
(i) Date.
O

Within a reasonable period ending no later tharddneprior to the date Compensation subject taedection would otherwise
become available to the Participant, an Eligiblepryee may make an affirmative election not to haueomatic Enroliment
Contributions made on his behalf. If an Eligible flayee makes no such affirmative election, his Cengation shall be
reduced and Automatic Enrollment Contributions Wél made on his behalf in accordance with the pions of this
paragraph (6), and Option 1.07(b) if applicabldjlwuch Active Participant elects to change omlevsuch Deferral
Contributions as provided in Subsection 1.07(al{Li{r (D). Automatic Enroliment Contributions shiai made only on behalf
of Active Participants who are first hired by thejloyer on or after the Automatic Enrollment EffgeetDate and do not have
Reemployment Commencement Date, unless otherwisédad below.
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(B)

O

Plan Number 3808

Additionally, unless such affected Participantraffatively elects otherwise within the reasonableqokestablished by
the Plan Administrator, Automatic Enroliment Cobtriions will be made with respect to the Employ#escribed
below. (Check all that apply.)

()
O

(ii)
O

Inclusion of Previously Hired Employee®n the later of the date specified in Subsecti®T(a)(6)(A) with
regard to such Eligible Employee or as soon as midtratively feasible on or after the 30th daydeling the
Notification Date specified in Subsection 1.07(#(i)(1) below, Automatic Enroliment Contributierwill
begin for the following Eligible Employees who wdrieed before the Automatic Enrollment Effectivet®and
have not had a Reemployment Commencement Date.fl@ter(l), check (llI) or (111), and complete (1\4j,
applicable.

() Notification Date; . (Date must be on or after the Automatic Enrolltigffiective Date.)

Unless otherwise elected in Subsection 1.07(a)§@)(B/) below, all such Employees who have never
(I had a Deferral Contribution election in place.
O

Unless otherwise elected in Subsection 1.07(a)§@)(B/) below, all such Employees who have never
(1 had a Deferral Contribution election in place aretenvhired by the Employer before the Automatic
O Enrollment Effective Date, but on or after the doling date .

(IV) In addition to the group of Employees elected ibsaction 1.07(a)(6)(B)(i)(Il) or () above, any
O Employee described in Subsection 1.07(a)(6)(B){iit (111) above, as applicable, even if he had ha
Deferral Contribution election in place previougtyovided he is not suspended from making Deferral
Contributions pursuant to the Plan and has a defeate of zero on the Notification Da

Inclusion of Rehired EmployeedJnless otherwise stated herein, each Eligible IByge having a
Reemployment Commencement Date on the date indidatBubsection 1.07(a)(6)(A) above. If Subseciidiv
(a)(6)(B)(i)(1) is selected, only such Employegih a Reemployment Commencement on or after the da
specified in Subsection 1.07(a)(6)(B)(i)(11l) wilk automatically enrolled. If Subsection 1.07 (8§ is not
selected, only such Employees with a Reemploymentr@encement on or after the Automatic Enrollment
Effective Date will be automatically enrolled. l&8section 1.07(a)(6)(A)(ii) has been elected abe,
purposes of Subsection 1.07(a)(6)(A) only, such IByge’'s Reemployment Commencement Date will be
treated as his date of hi
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(b) Automatic Deferral Increase: (Choose only if Autortia Enrollment Contributions are selected in Optiah07(a)(6) above-

O Unless an Eligible Employee affirmatively electharwise after receiving appropriate notice, Dete@@ntributions for each Activ
Participant having Automatic Enroliment Contributsomade on his behalf shall be increased annugltiidowhole percentage of
Compensation stated in Subsection 1.07(b)(1) belatiV the deferral percentage stated in Subsedtibr(a)(1) is reached (except
that the increase will be limited to only the peragye needed to reach the limit stated in Subsedti®7(a)(1), if applying the
percentage in Subsection 1.07(b)(1) would exceedirtit stated in Subsection 1.07(a)(1)), unlegsEmployer has elected a lower
percentage limit in Subsection 1.07(b)(2) bel

(1)  Increase by % (not to exceed 10%pf Compensation. Such increased Deferral Contingtshall be pre-tax
Deferral Contributions

(2) Limited to % of Compensatioifnot to exceed the percentage indicated in Subsemti 1.07(a)(1))
O

(3) Notwithstanding the above, the automatic defeneldase shall not apply to a Participant withinftre six months
following the date upon which Automatic Enrolimeéantributions begin for such Participa

1.08 EMPLOYEE CONTRIBUTIONS ( AFTER - TAX CONTRIBUTIONS )

Future Employee Contributions Participants may make voluntary, non-deductiblisrax Employee Contributions pursuant to
(a) Section 5.04 of the Basic Plan Document. The Enmg®#dgontribution made on behalf of an Active Pastiait each payroll period
O shall not exceed the contribution limit specifiedSubsection 1.08(a)(1) below.

(1) The contribution limit is % (must be a whole number multiple of one perceniof Compensatior

(2) Instead of specifying a percentage of Compensatidtarticipant may specify a dollar amount to betrdouted each payroll
O period, provided such dollar amount does not extieednaximum percentage of Compensation specifiubsection 1.08(a)
(1) above

Frozen Employee Contribution- Participants may not currently make after-tax EmeContributions to the Plan, but the
(b) Employer does maintain frozen Employee Contribigiécounts.
O

1.09 ROLLOVER CONTRIBUTIONS

Rollover Contributions- Employees may roll over eligible amounts from othealified plans to the Plan subject to the addalo
(a) following requirements:

(1) The Plan will not accept rollovers of after-tax dayge contributions.
o}

(2) The Plan will not accept rollovers of designatediRmntributions(Must be selected if Roth 401(k) Contributions amet
| elected in Subsection 1.07(a)(5).)

1.10 QUALIFIED NONELECTIVE EMPLOYER CONTRIBUTIONS

(a) Qualified Nonelective Employer Contributior— If any of the following Options is checked: 1.07(@gferral Contributions, 1.08(a)
(1), Future Employee Contributions, or 1.11(a), dihéig Employer Contributions, the Employer may citmitte an amount which it
designates as a Qualified Nonelective Employer @mrtton to be included in the “ADP” or “ACP” tedtinless otherwise provided
below, Qualified Nonelective Employer Contributicstgll be allocated to all Participants who wergilgle to participate in the
Plan at any time during the Plan Year and are Nyl Compensated Employees in the ratio which esaadh Participant’s
“testing compensation”, as defined in Subsecti@i @) of the Basic Plan Document, for the Plan Yiesars to the total of all such
Participant’ “testing compensati’ for the Plan Year
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(1) Qualified Nonelective Employer Contributions shadl allocated only among those Participants whdiNare Highly
Compensated Employees and are designated by thivyanps eligible to receive a Qualified Noneleetimployer
Contribution for the Plan Year. The amount of thea(ffied Nonelective Employer Contribution allocat® each such
Participant shall be as designated by the Empldygmot in excess of the “regulatory maximum.” Thegulatory
maximum” means 5% (10% for Qualified Nonelectiven@ibutions made in connection with the Employetsigation to
pay prevailing wages under the Davis-Bacon Acthef“testing compensation” for such Participanttfee Plan Year. The
“regulatory maximum?” shall apply separately witlspect to Qualified Nonelective Contributions toi@uded in the
“ADP” test and Qualified Nonelective Contributiottsbe included in the “ACP” tegtCannot be selected if the Employer
has elected prior year testing in Subsection 1.06Z3)

1.11 MATCHING EMPLOYER CONTRIBUTIONS

Matching Employer Contributions The Employer shall make Matching Employer Conttitins on behalf of each of its “eligible”
(@) Participants as provided in this Section 1.11.ftoposes of this Section 1.11, an “eligibRérticipant means any Participant wh
M an Active Participant during the Contribution Pdramd who satisfies the requirements of Subsedtibh(e) or Section 1.13.
(Check one)

Non-Discretionary Matching Employer Contributions - The Employer shall make a Matching Employer Gbation on
(1) behalf of each “eligible” Participant in an amoenual to the following percentage of the eligibbaributions made by the
O “eligible” Participant during the Contribution Period (comelall that apply)

(A) Flat Percentage Match
O

0] % to all“eligible” Participants
(B) Tiered Match; % of the first % of the “eligible” Participant's Compensation cdlotited to the Plan,
O
% of the next % of the “eligible” Participant's Compensation cabtited to the Plan,
% of the next % of the “eligible” Participant’'s Compensation cabtited to the Plan.

Note: The group of “eligible” Participants benefiting werxdeach match rate must satisfy the nondiscrimigatoverage
requirements of Code Section 410(b).

(C) Limit on Non-Discretionary Matching Employer Cotwitions (check the appropriate box(es)):
O

Contributions in excess of % of the “eligible” Participant’'s Compensation fbe Contribution Period
(i) shall not be considered for non-discretionary MatghiEmployer Contributions.
O
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Note: If the Employer elected a percentage limit in ipae and requested the Trustee to account sepefatel
matched and unmatched Deferral and/or EmployeeriBatibns made to the Plan, the non-discretionaatdiling
Employer Contributions allocated to each “eligibRerticipant must be computed, and the percentaniteapplied,
based upon each payroll period.

(i) Matching Employer Contributions for each “eligiblearticipant for each Plan Year shall be limite& to .
O

(2) Discretionary Matching Employer Contributions - The Employer may make a discretionary Matching Ky

4| Contribution on behalf of each “eligible” Particigdn accordance with Section 5.08 of the BasiomPlacument in an
amount equal to a percentage of the eligible doutions made by each “eligible” Participant durthg Contribution Period.
Discretionary Matching Employer Contributions magylimited to match only contributions up to a sfiedi percentage of
Compensation or limit the amount of the match specified dollar amoun

Note: If the Matching Employer Contribution made in aatamce with this Subsection 1.11(a)(2) matches reiffe
percentages of contributions for different group%etigible” Participants, it may need to be testedshow that it meets the
requirements of Code Section 401(a)(4), nondiscration in benefits, rights, and features.

4% Limitation on Discretionary Matching Employer i@obutions for Deemed Satisfaction of “ACP” Testr-+lo event
(A) may the dollar amount of the discretionary Matchiimgployer Contribution made on an “eligible” Paifigmt’s behalf for
O the Plan Year exceed 4% of the “eligible” Particips Compensation for the Plan Ye@@nly if Option 1.12(a)(3), 401
(k) Safe Harbor Formula, with respect to Noneleat\Employer Contributions is checked.)

(3) 401(k) Safe Harbor Matching Employer Contributions - If the Employer elects one of the safe harbor fden@ptions
provided in the 401(k) Safe Harbor Matching Emplogentributions Addendum to the Adoption Agreemamd provides
written notice each Plan Year to all Active Papanits of their rights and obligations under thenPtlae Plan shall be deen
to satisfy the “ADP” test and, under certain ciratamces, the “ACP” teg{Only if Option 1.07(a), Deferral Contributions
checked.)

(b) Additional Matching Employer Contribution- The Employer may at Plan Year end make an additidasching Employer
O Contribution on behalf of each “eligible” Particigdn an amount equal to a percentage of the é&dligibntributions made by each
“eligible” Participant during the Plan YedOnly if Option 1.11(a)(1) or (3) is checkedhe additional Matching Employer
Contribution may be limited to match only contriloms up to a specified percentage of Compensatiéimd the amount of the
match to a specified dollar amou

Note: If the additional Matching Employer Contribution deain accordance with this Subsection 1.11(b) nestctifferent
percentages of contributions for different groupetigible” Participants, it may need to be testedshow that it meets the
requirements of Code Section 401(a)(4), nondiscratidn in benefits, rights, and features.

(1) 4% Limitation on additional Matching Employer Contr ibutions for Deemed Satisfaction 0“ ACP” Test- In no event may
O the dollar amount of the additional Matching Em@oZontribution made on an “eligible” Participaritshalf for the Plan Year
exceed 4% of the “eligible” Participant's Compeimator the Plan Year( Only if Option 1.11(a)(3), 401(k) Safe Harbor
Matching Employer Contributions, or Option 1.12(&), 401(k) Safe Harbor Formula, with respect to Nelective Employe
Contributions is checked.)
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Note: If the Employer elected Option 1.11(a)(3), 401(kfeSHarbor Matching Employer Contributions, abord wants to b
deemed to have satisfied the “ADP” test, the addii Matching Employer Contribution must meet teguirements of
Section 6.09 of the Basic Plan Document. In additmthe foregoing requirements, if the Employecedd Option 1.11(a)(3),
401(k) Safe Harbor Matching Employer ContributiooisQOption 1.12(a)(3), 401(k) Safe Harbor Formwih respect to
Nonelective Employer Contributions, and wants talbemed to have satisfied the “ACP” test with respe Matching
Employer Contributions for the Plan Year, the dligicontributions matched may not exceed the litioita in Section 6.10 of
the Basic Plan Document.

(c) Contributions Matched -The Employer matches the following contributionsgck appropriate box(es

(1) Deferral Contributions - Deferral Contributions made to the Plan are matetidbe rate specified in this
Section 1.11. Cat-Up Contributions are not matched unless the Emplelgets Option 1.11(c)(1)(A) beloy

A @ Catch-Up Contributions made to the Plan pursuaButosection 1.07(a)(4) are matched at the rate:
specified in this Section 1.1

Note: Notwithstanding the above, if the Employer eledbation 1.11(a)(3), 401(k) Safe Harbor Matching
Employer Contributions, Deferral Contributions $ied matched at the rate specified in the 401(k¢ Sa
Harbor Matching Employer Contributions Addendunttte Adoption Agreement without regard to whether
they are Catch-Up Contributions.

(d) Contribution Period for Matching Employer Contribuns - The Contribution Period for purposes of calculatimg amour
of Matching Employer Contributions i

(1) O each calendar month.
(2) O each Plan Year quarter.
(3) M eachPlan Year.

(4) O each payroll period.

The Contribution Period for additional Matching Hoyer Contributions described in Subsection 1.1iglhe Plan Year.

Note: If Matching Employer Contributions are made moegfrently than for the Contribution Period selectbdve, the
Employer must calculate the Matching Employer Qbation required with respect to the full Contrilaurt Period, taking
into account the “eligible” Participant’s contrillats and Compensation for the full Contributioni®&rand contribute any
additional Matching Employer Contributions neceggar‘true up” the Matching Employer Contributioa that the full
Matching Employer Contribution is made for the Gimition Period.

(e) Continuing Eligibility Requirement(s- A Participant who is an Active Participant durin@antribution Period and makes
eligible contributions during the Contribution Retishall only be entitled to receive Matching EnyeloContributions unde
Section 1.11 for that Contribution Period if thetRR#gpant satisfies the following requirement(sh@ek the appropriate box
(es). Options (3) and (4) may not be elected tagethption (5) may not be elected with Option (3), or (4); Options (2),
(3), (4), (5), and (7) may not be elected with extfio Matching Employer Contributions if Optioi1(a)(3), 401(k) Safe
Harbor Matching Employer Contributions, is checkedf Option 1.12(a)(3), 401(k) Safe Harbor Formulath respect to
Nonelective Employer Contributions is checked drelEmployer intends to satisfy the Code Sectior{rd)11) safe harbc
with respect to Matching Employer Contributior

(1) O No requirements

(2) M Is employed by the Employer or a Related Employethe last day of the Contribution Peri
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(3) 0O Earns at least 501 Hours of Service during the Flzar.(Only if the Contribution Period is the Plan Year

(4) ™ Earns at least,000 (not to exceed 1,00Hours of Service during the Plan Ye@®nly if the Contribution
Period is the Plan Year.

(5) O Either earns at least 501 Hours of Service dutiegRlan Year or is employed by the Employer or kated
Employer on the last day of the Plan Ye¢(Only if the Contribution Period is the Plan Year.)

(6) O Is nota Highly Compensated Employee for the PlaarY
(7) 0O Is nota partner or a member of the Employer,efEEmployer is a partnership or an entity taxed parmership.

(8) [ Special continuing eligibility requirement(s) fadditional Matching Employer Contribution@nly if Option
1.11(b), Additional Matching Employer Contributions, is checked.)

(A) The continuing eligibility requirement(s) for addital Matching Employer Contributions is/are: _ (Fill
in number of applicable eligibility requirement{gdm above. Options (2), (3), (4), (5), and (7) nmay be
elected with respect to additional Matching Empto@entributions if Option 1.11(a)(3), 401(k) Safe
Harbor Matching Employer Contributions, is checkedf Option 1.12(a)(3), 401(k) Safe Harbor Form
with respect to Nonelective Employer Contributismshecked and the Employer intends to satisfy the
Code Section 401(m)(11) safe harbor with respebtatching Employer Contributions

Note: If Option (2), (3), (4), or (5) is adopted durin@Cantribution Period, such Option shall not becafiective until
the first day of the next Contribution Period. Matg Employer Contributions attributable to the @idoution Period that
are funded during the Contribution Period shalllmsubject to the eligibility requirements of @pti(2), (3), (4), or (5).
If Option (2), (3), (4), (5), or (7) is elected Wwitespect to any Matching Employer Contributiond &ption 1.12(a)(3),
401(k) Safe Harbor Formula, is also elected, tlaa Rill not be deemed to satisfy the “ACP” tesagtordance with
Section 6.10 of the Basic Plan Document and wileh@ pass the “ACP” test each year.

(H  Qualified Matching Employer Contributions Prior to making any Matching Employer Contributioereunder (other

O than a 401(k) Safe Harbor Matching Employer Contitn), the Employer may designate all or a portdsuch
Matching Employer Contribution as a Qualified MatchEmployer Contribution that may be used to $atise
“ADP” test on Deferral Contributions and excludedapplying the “ACP” test on Employee and Matchizrgployer
Contributions. Unless the additional eligibilityquarement is selected below, Qualified Matching Eoypr
Contributions shall be allocatedatl Participants who were Active Participants during @ontribution Period and w
meet the continuing eligibility requirement(s) deised in Subsection 1.11(e) above for the type afdling Employer
Contribution being characterized as a Qualifieddiatg Employer Contributior

(1) O To receive an allocation of Qualified Matching Eoy#r Contributions a Participant must also be a-Non
Highly Compensated Employee for the Plan Y

Note: Qualified Matching Employer Contributions may netéxcluded in applying the “ACP” test for a Plarayd the
Employer elected Option 1.11(a)(3), 401(k) SafelddaiMatching Employer Contributions, or Option A(d%3), 401(k)
Safe Harbor Formula, with respect to Nonelectiveperiyer Contributions, and the “ADP” test is deensetisfied under
Section 6.09 of the Basic Plan Document for sueim Rlear.
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1.12 NONELECTIVE EMPLOYER CONTRIBUTIONS
If (@) or (b) is elected below, the Employer maykmalonelective Employer Contributions on behaléath of its “eligible”
Participants in accordance with the provisionshaf Section 1.12. For purposes of this Section,lah2eligible” Participant means
a Participant who is an Active Participant durihg Contribution Period and who satisfies the regments of Subsection 1.12(d) or
Section 1.13.

Note: An Employer may elect both a fixed formula and sctitionary formula. If both are selected, the @ionary formula shall
be treated as an additional Nonelective Employett@mution and allocated separately in accordanitle tire allocation formula
selected by the Employer.
(a) Fixed Formula(check one or more):
(1) Fixed Percentage Employer Contribution- For each Contribution Period, the Employer shatitdbute for each
O “eligible” Participant a percentage of such “eligibParticipant’'s Compensation equal to:
(A) % (not to exceed 25%}o all “eligible” Participants
Note: The allocation formula in Option 1.12(a)(1)(A) aleoyenerally satisfies a design-based safe harlysuant to
the regulations under Code Section 401(a)(4).
(2) Fixed Flat Dollar Employer Contribution - The Employer shall contribute for each “eligibledricipant an
O amount equal to:
(A) $ to all “eligible” Participants. (Complete (i) below
(i) The contribution amount is based on an “eligiblaftRipant’s service for the following period (clec
one of the following)
Each paid hour.
(1
O
Each Plan Year.
(In
O
Other: (must be a period within the Plan Year that does |
(I exceed one week and is uniform with respect to“aligible” Participants).
O
Note: The allocation formula in Option 1.12(a)(2)(A) aleogenerally satisfies a design-based safe harlysuant
to the regulations under Code Section 401(a)(4).
401(k) Safe Harbor Formula- The Nonelective Employer Contribution specifiedhie 401(k) Safe Harbor
(3) Nonelective Employer Contributions Addendum is intted to satisfy the safe harbor contribution resyuents
under Sections 401(k) and 401(m) of the Code suatthe “ADP” test (and, under certain circumstantiee
“ACP” test) is deemed satisfied. Please completedtdil(k) Safe Harbor Nonelective Employer Contiiing
Addendum to the Adoption Agreeme(Choose only if Option 1.07(a), Deferral Contribwatns is checked.)
(b)  Discretionary Formula- The Employer may decide each Contribution Periodtihwr to make a discretionary Nonelec

Employer Contribution on behalf “eligible” Participants in accordance with Section 5.10 ofBhsic Plan Documen

(1) Non-Integrated Allocation Formula - In the ratio that each “eligible” Participant's Cpensation bears to the total

M Compensation paid to all “eligible” Participants fbe Contribution Period.

(2) Integrated Allocation Formula - As (1) a percentage of each “eligible” Participar@ompensation plus (2) a
percentage of each “eligible” Participant's Compadius in excess of the “integration level” as defirbelow. The
percentage of Compensation in excess of the “intemr level” shall be equal to the lesser of theepetage of the
“eligible” Participan's Compensation allocated under (1) above o“permitted disparity lim” as defined below
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Note: An Employer that has elected Option 1.12(a)(3),(kP%$afe Harbor Formula, may not take Nonelective
Employer Contributions made to satisfy the 401@&esharbor into account in applying the integrathacation
formula described above.

(A) “Integration level” means the Social Security taealbage base for the Plan Year, unless the Emplegets
a lesser amount in (i) or (ii) belo

(@ % (not to exceed 100%of the Social Security taxable wage base for tla@ Mear, ol
@i $ (not to exceed the Social Security taxable wage I&g.
“Permitted disparity limit” means the percentagevied by the following table:

The“ Permitted
The “Integration Level”

is___ % ofthe Disparity

Taxable Wage Bas:t Limit " is
20% or less 5.7%
More than 20%, but not more than 80% 4.3%
More than 80%, but less than 100% 5.4%
100% 57%

Note: An Employer who maintains any other plan that piesifor Social Security Integration (permitted disty)
may not elect Option 1.12(b)(2).

(c) Contribution Period for Nonelective Employer Conlritions- The Contribution Period for purposes of calculatime
amount of Nonelective Employer Contributions is BHan Year, unless the Employer elects anotherriboion Period
below. Regardless of any selection made belowCth@ribution Period for 401(k) Safe Harbor NonelexzEmployer
Contributions or Nonelective Employer Contributiaikcated under an integrated formula, a crogede®rmula, or
pursuant to the Dav-Bacon Act is the Plan Yee

(1) Oeach calendar month.
(2) DOeach Plan Year quarter.
(3) [Oeach payroll period.

Note: If Nonelective Employer Contributions are made mioeguently than for the Contribution Period sedelcabove,
the Employer must calculate the Nonelective Empi@@ntribution required with respect to the fullr@dbution Perioc
taking into account the “eligible” Participant’s @pensation for the full Contribution Period, andtibute any
additional Nonelective Employer Contributions neeay to “true up” the Nonelective Employer Conttiba so that the
full Nonelective Employer Contribution is made fbe Contribution Period.
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(d) Continuing Eligibility Requirement(s- A Participant shall only be entitled to receive Mtattive Employer
Contributions for a Plan Year under this Sectidi21f the Participant is an Active Participant digrithe Plan Year and
satisfies the following requirement(s) (Check therapriate box(es) - Options (3) and (4) may notleeted together;
Option (5) may not be elected with Option (2), @)(4); Options (2), (3), (4), (5), and (7) may be elected with
respect to Nonelective Employer Contributions urtterfixed formula if Option 1.12(a)(3), 401(k) 8dflarbor
Formula, is checked

(1) O No requirements
(2) ™Is employed by the Employer or a Related Employethe last day of the Contribution Period.
(3) [OEarns at least 501 Hours of Service during the Fksar.(Only if the Contribution Period is the Plan Year

(4) MEarns at least,000 (not to exceed 1,000Hours of Service during the Plan Ye@nly if the Contribution
Period is the Plan Year.

(5) [ Either earns at least 501 Hours of Service duffiregRlan Year or is employed by the Employer or @ated
Employer on the last day of the Plan Y¢(Only if the Contribution Period is the Plan Year.)

(6) Ols not a Highly Compensated Employee for the PlaarY

(7) Ols not a partner or a member of the Employer,éfEmployer is a partnership or an entity taxed as a
partnership

(8) [ Special continuing eligibility requirement(s) fosdretionary Nonelective Employer Contributionsn{{if
both Options 1.12(a) and (b) are check

The continuing eligibility requirement(s) for distionary Nonelective Employer Contributions is/are:
(A) (Fill in number of applicable eligibility requirem#s) from above.

Note: If Option (2) (3), (4), or (5) is adopted duringcantribution Period, such Option shall not becofffective until
the first day of the next Contribution Period. Nieméive Employer Contributions attributable to tbentribution Period
that are funded during the Contribution Period Ishatl be subject to the eligibility requirements@ytion (2), (3), (4), ¢

(5).

1.13 EXCEPTIONS TO CONTINUING ELIGIBILITY REQUIREMENTS

%} Death, Disability, and Retirement Exceptions- All Participants who become disabled, as defineSention 1.15, retire, as
provided in Subsection 1.14(a), (b), or (c), oraie exempted from any last day or Hours of Semggairement

1.14 RETIREMENT

(@  The Normal Retirement Age under the Plan(sheck one)
(1) age 65.
O

(2) ageb5.0(specify between 55 and 64).
4

(3) later of age (not to exceed 650r the (not to exceed 5thanniversary of the Participant’s
O Employment Commencement Da
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(b)  The Early Retirement Age is the date the Participattains age

(specify 55 or greater) and complet
O years of Vesting Servici

Note: If this Option is elected, Participants who are &yed by the Employer or a Related Employer ondéke they reach
Early Retirement Age shall be 100% vested in tAetounts under the Plan.

(c) A Participant who becomes disabled, as defined @ti®n 1.15, is eligible for disability retiremer
o}

Note: If this Option is elected, Participants who are tyed by the Employer or a Related Employer ondhie they become
disabled shall be 100% vested in their Accountseuite Plan. Pursuant to Section 11.03 of the Balsic Document, a
Participant is not considered to be disabled in&iterminates his employment with the Employer.

1.15 DEFINITION OF DISABLED

A Participant is disabled if he/she meets any oétlequirements selected beldaheck the appropriate box(es)):
(@) The Participant satisfies the requirements for benender the Employer’s long-term disability plan
O

(b) The Participant satisfies the requirements for &ddecurity disability benefits.
O

(c) The Participant is determined to be disabled biysigian approved by the Employer.
4}

1.16 VESTING

A Participant’s vested interest in Matching Emplay€ontributions and/or Nonelective Employer Contrikions, other than 401
(k) Safe Harbor Matching Employer and/or 401(k) SaHarbor Nonelective Employer Contributions electedSubsection 1.11
(a)(3) or 1.12(a)(3), shall be based upon his yeafd/esting Service and the schedule selected ibstction 1.16(c) below, exce
as provided in Subsection 1.16(d) or (e) below dnel Vesting Schedule Addendum to the Adoption Agneat or as provided in
Subsection 1.22(c).

(8 When years of Vesting Service are determined, tlagged time method shall be use

Years of Vesting Service shall exclude service ptimthe Plar's original Effective Date as listed in Subsectior®1(g)(1)
(b)  or Subsection 1.01(g)(2), as applicable.
O

(c)  Vesting Schedule(s)

(1) Nonelective Employer Contributions(check one) (2) Matching Employer Contributions (check one)

(A) O N/A - No Nonelective Employer Contributions (A) N/A — No Matching Employer Contributions
other than 401(k) Safe Harbor Nonelective O other than 401(k) Safe Harbor Matching
Employer Contribution Employer Contribution:

(B) O 100% Vesting immediatel (B) O 100% Vesting immediatel

(C) O 3year cliff (seeC below) (C) O 3 year cliff (seeC below)

(D) O 6 year graduated (sD below) (D) O 6 year graduated (siD below)

(E) M Other vesting (complelE1 below) (E) M Other vesting (complelE2 below)
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Applicable Vesting Schedule(s

Years of Vesting Servic
C D E1l E2
0 0% 0% 0.0(% 0.0(%
1 0% 0% 0.0(% 0.00(%
2 0% 20% 33.0(% 33.0(%
3 10C% 4C% 66.0(% 66.0(%
4 10C% 60% 100.0(% 100.0(%
5 10C% 80% 100.0(% 100.0(%
6 or more 10C% 10C% 100.0(% 10C%

Note: A schedule elected under E1 or E2 above must leastt as favorable as one of the schedules inGCaove.

Note: If the vesting schedule is amended and a Partitgpaested interest calculated using the amendstingeschedule is less in any
year than the Participant’s vested interest caledlander the Plan’s vesting schedule in effect édliately before the amendment, the
amended vesting schedule shall apply only to Engdeshired on or after the effective date of theraimeent. Please select paragraph
(e) below and complete Section (b) of the Vestingeslule Addendum to the Adoption Agreement desmilthe vesting schedule in
effect for Employees hired before the effectiveedaftthe amendment.

Note: If the vesting schedule is amended, the amenddthgexhedule shall apply only to Participants valne Active Participants on or
after the effective date of the amendment not stilbgethe prior vesting schedule as provided inptezeding Note. Participants who are
not Active Participants on or after that date shealkubject to the prior vesting schedule. Plealseisparagraph (e) below and complete
Section (b) of the Vesting Schedule Addendum to&tieption Agreement describing the prior vestingestule.
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(d) A less favorable vesting schedule than the vesBobedule selected in 1.16(c)(2) above applies taddiag Employer

[d Contributions made for Plan Years beginning befailee EGTRRA effective daté&lease complete Section (a) of the Vesting
Schedule Addendum to the Adoption Agreem

(e) A vesting schedule or schedules different from thesting schedule(s) selected above applies to iceRarticipants.Please
O complete Section (b) of the Vesting Schedule Addemtb the Adoption Agreement.

() Application of Forfeitures- If a Participant forfeits any portion of his nonsted Account balance as provided in Section 6.@2,6
6.07, or 11.08 of the Basic Plan Document, anyigomf such forfeitures not used to pay Plan adstiative expenses in

accordance with Section 11.09 of the Basic Planubmmnt shall be applied to reduce Employer Contidimsgtunless otherwise
specified below

(1) Forfeitures attributable to the following contrilmuts shall be allocated among the Accounts of leigParticipants
otherwise eligible to receive an allocation of Niewéve Employer Contributions pursuant to Secticl? in the manner
described in Section 1.12(b)(1) (regardless of inaethe Employer has selected Option 1.12(b)

(A) Matching Employer Contributions.

4]

(B) Nonelective Employer Contribution

1.17 PREDECESSOREMPLOYER SERVICE

(a) For the following purposes, the following entitieshall be treated as predecessor employ

(1) Eligibility Service, as described in Subsection4lly), shall include service with the following pesgssor employer(s):
O

(2) Vesting Service, as described in Subsection 1.16k&)l include service with the following predesmsemployer(s):
O

1.18 PARTICIPANT LOANS

(a) Participant loans are allowed in accordance with thale 9 and loan procedures outlined in the Servidgreement

1.19 IN - SERVICE WITHDRAWALS

Participants may make withdrawals prior to termiriah of employment under the following circumstancésheck the appropriate box

(es)):

(a) Hardship Withdrawals- Hardship withdrawals shall be allowed in accordanite Section 10.05 of the Basic Plan Document,
] subject to a $500 minimum amou

(1) Hardship withdrawals will be permitted from (chemhe):

(A) A Participant’s Deferral Contributions Account only
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(B) The Accounts specified in the In-Service Withdraavatidendum. Please complete Section (c) of theelwi&e
O Withdrawals Addendun

Age 59 1/Z- Participants shall be entitled to receive a distidn of all or any portion of the following Accotsupon attainment of
(b) age 59 1/2 (check one):
o}

Deferral Contributions Account.

(1)
O
(2) All vested Account balances.

(c) Withdrawal of Employee Contributions and Rollovem@tributions

(1)  Unless otherwise provided below, Employee Contiilmg may be withdrawn in accordance with Sectiol®2®f the Basic
Plan Document at any tim

Employees may not make withdrawals of Employee flmntions more frequently than:
(A)
O

(2) Rollover Contributions may be withdrawn in accorciamith Section 10.03 of the Basic Plan Documeiaingttime.

Protected I-Service Withdrawal Provision- Check if the Plan was converted by plan amendmergaived transfer contributic
(d) from another defined contribution plan, and besafitder the other defined contribution plan wengpte as (check the appropri
O box(es)):

an in-service withdrawal of vested amounts attable to Employer Contributions maintained in a iegrant’s Account
(1) (check (A) and/or (B)):
O

(A) for at least (24 or more) months.

(i) Special restrictions applied to such in-servicéhdibwals under the prior plan that the Employeihessto
O continue under the Plan as restated hereundesdéPteanplete the In-Service Withdrawals Addendutingo
Adoption Agreement identifying the restrictiol

(B) after the Participant has at least 60 months dfgiaation.
O

(i) Special restrictions applied to such in-servicéhdibwals under the prior plan that the Employeihessto
O continue under the Plan as restated hereundesdtemnplete the In-Service Withdrawals Addendurinéo
Adoption Agreement identifying the restrictiol

(2) another in-service withdrawal option that is a ‘teied benefit” under Code Section 411(d)(6). Rieasnplete the In-
O Service Withdrawals Addendum to the Adoption Agreatridentifying the i-service withdrawal option(s

1.20 EORM OF DISTRIBUTIONS

Subject to Section 13.01, 13.02 and Article 14td Basic Plan Document, distributions under the Rlahall be paid as provided
below.(Check the appropriate box(es).)

(@ Lump Sum Payment- Lump sum payments are always available under the.

Installment Payment:- Participants may elect distribution under a systemathdrawal plan (installments).

(b)
O
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(c) Partial Withdrawals- A Participant whose employment has terminated amolse Account is distributable in accordance with th
O

provisions of Article 12 of the Basic Plan Documargy elect to withdraw any portion of his vesteiast in his Account in cash
at any time

(d) Annuities (Check if the Plan is retaining any annuity formggpayment.)
O

(L)An annuity form of payment is available under thenFor the following reason(s) (check (A) and/Bj,(as applicable):

(A) As aresult of the Plan’s receipt of a transfeasgets from another defined contribution plan esgant to the Plan
O terms prior to the Adoption Agreement Effective ®apecified in Subsection 1.01(g)(1), benefits weexiously

payable in the form of an annuity that the Emploglects to continue to be offered as a form of paytnunder the
Plan.

(B) The Plan received a transfer of assets from atplanwas subject to the minimum funding requirers@itCode
O

Section 412 and therefore an annuity form of payntea protected benefit under the Plan in accardavith Code
Section 411(d)(6)

(2) The normal form of payment under the Plan is (cHédlor (B)):

(A) A lump sum payment.
O

(i) Optional annuity forms of payment (check (1) andity, as applicablg. (Must check and complete (I) if a lif
annuity is one of the optional annuity forms of pament under the Plan.)

() A married Participant who elects an annuity formpayment shall receive a qualified joint and %
O

(at least 50% but not more than 100%)survivor annuity. An unmarried Participant shatieive a single
life annuity.

The qualified preretirement survivor annuity praddto the spouse of a married Participant who lect
an annuity form of payment is purchased with % (at least 50%) of the Participant’s Account.

(I)  Other annuity form(s) of payment. Please compleiién (a) of the Forms of Payment Addendum
O describing the other annuity form(s) of paymentlabée under the Plai

(B) A life annuity (complete (i) and (ii) and checki)if applicable.)
O

(i) The normal form for married Participants is a diiedi joint and % (at least 50% but not more than
100%) survivor annuity. The normal form for unmarried fRapants is a single life annuit

(i) The qualified preretirement survivor annuity pradcto a Participant’s spouse is purchased with % (at
least 50%)of the Participar's Account.

Other annuity form(s) of payment. Please completes8ction (a) of the Forms of Payment Addendumriesg
(iii)  the other annuity form(s) of payment available urtte Plan.
O

(e) Eliminated Forms of Payment Not Protected Under @o8ection 411(d)(6 Check if benefits were payable in a form of payment
O thatis no longer being offered after either theopiibn Agreement Effective Date specified in Sultisecl.01(g)(1) or, if forms of
payment are being eliminated by a separate amertdtheramendment effective date indicated on thedament Execution Pag

Plan Number 3808
Fidelity Advisor 401(k) Prograr
Volume Submitter Defined Contribution PI

3808¢-136240537

© 2008 FMR LLC
All rights reserved.
26



(f)

Note: A life annuity option will continue to be an avdila form of payment for any Participant who electedh life annuity
payment before the effective date of its eliminatio

Cash Outs and Implementation of Required RolloveulR

(1) If the vested Account balance payable to an indizids less than or equal to the cash out limiizetil for such individual
%} under Section 13.02 of the Basic Plan Document) swcount will be distributed in accordance witle firovisions of
Section 13.02 or 18.04 of the Basic Plan Documiénless otherwise elected below, the cash out Isrt,000

(A)  The cash out limit utilized for Participants is timaximum cash out limit permitted under Code Sectib1(a)(11)(A
] ($5,000 as of January 1, 2005). Any distributioeager than $1,000 that is made to a Participamiowitthe
Participant’s consent before the Participant’'s NarRetirement Age (or age 62, if later) will beleal over to an
individual retirement plan designated by the Plalménistrator.

1.21 IIMING OF DISTRIBUTIONS

Except as provided in Subsection 1.21(a) (b) ordogd the Postponed Distribution Addendum to the Ation Agreement, distribution
shall be made to an eligible Participant from higsted interest in his Account as soon as reasongioicticable following the
Participant’s request for distribution pursuant térticle 12 of the Basic Plan Document.

(@)

(b)
O

(©)
O

1.22 1OP-

Distribution shall be made to an eligible Participafrom his vested interest in his Account as scamreasonably practicabl
following the date the Participars application for distribution is received by th&dministrator, but in no event later than his
Required Beginning Date, as defined in Subsectia@{uu).

Postponed Distributions- Check if the Plan was converted by plan amendnrent inother defined contribution plan that
provided for the postponement of certain distribugi from the Plan to eligible Participants andEngployer wants to continue to
administer the Plan using the postponed distribuypi@visions. Please complete the Postponed Dusiio Addendum to the
Adoption Agreement indicating the types of disttibas that are subject to postponement and thegefi postponemen

Note: An Employer may not provide for postponement ofribisition to a Participant beyond the 60th daydwaiing the close
of the Plan Year in which (1) the Participant attaNormal Retirement Age under the Plan, (2) théidgant’s 10th
anniversary of participation in the Plan occurs(3)rthe Participant’s employment terminates, whiar is latest.

Preservation of Same Desk Ru- Check if the Employer wants to continue applicatibthe same desk rule described in
Subsection 12.01(b) of the Basic Plan Documentrdigg distribution of Deferral Contributions, Quaid Nonelective Employer
Contributions, Qualified Matching Employer Contrilmns, 401(k) Safe Harbor Matching Employer Conttibns, and 401(k) Safe
Harbor Nonelective Employer Contributiorf§.any of the above-listed contribution types weapeeviously distributable upon
severance from employment, this Option may not bkested)

HEAVY STATUS

(@)

The Plan shall be subject to the T-Heavy Plan requirements of Article 1(check one)

(1) for each Plan Year, whether or not the Plan i®p-tteavy plan” as defined in Subsection 15.01(ghefBasic Plan
O Document.
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2 o for each Plan Year, if any, for which the Plan $ap-heavy plan” as defined in Subsection 15.0bfghe Basic Plan
Document

3 O Not applicable(Choose only if (A) Plan covers only employees sabjto a collective bargaining agreement,
(B) Option 1.11(a)(3), 401(k) Safe Harbor Matchirigmployer Contributions, or Option 1.12(a)(3), 40)(8afe
Harbor Formula, is selected, Option 1.16(f)(1) i®hselected, and the Plan does not provide for Eoygle
Contributions or any other type of Employer Contritions.)

(b) Ifthe Planis or is treated as “top-heavy plan” for a Plan Year, each non-key Engylee shall receive an Employer Contribution
of at least3.0(3 or 5)% of Compensation for the Plan Year in acdance with Section 15.03 of the Basic Plan Docurh€fhe
minimum Employer Contribution provided in this Substion 1.22(b) shall be made under this Plan orflyHe Participant is not
entitled to such contribution under another qualdd plan of the Employer, unless the Employer elemtiserwise below

@ O The minimum Employer Contribution shall be paid enthis Plan in any ever

2 O Another method of satisfying the requirements ofl€8ection 416. Please complete the 416 Contrimi#aldendum
to the Adoption Agreement describing the way inekhthe minimum contribution requirements will béisféed in the
event the Plan is or is treated &*top-heavy pla”.

3 O Not applicable(Choose only if (A) Plan covers only employees sabjto a collective bargaining agreement,
(B) Option 1.11(a)(3), 401(k) Safe Harbor Matchirigmployer Contributions, or Option 1.12(a)(3), 40)(8afe
Harbor Formula, is selected, Option 1.16(f)(1) i®hselecte(, and the Plan does not provide for Employee
Contributions or any other type of Employer Conttitions.)

Note: The minimum Employer contribution may be less tttenpercentage indicated in Subsection 1.22(b) @bmthe extent
provided in Section 15.03 of the Basic Plan Documen

(c) |Ifthe Planis or is treated as “top-heavy plar” for a Plan Year, the following vesting schedule dhapply instead of the
schedule(s) elected in Subsection 1.16(c) for sit&n Year and each Plan Year thereaft(check one)

1 o Not applicable(Choose only if one of the following applies: (A)dah provides for Nonelective Employ:
Contributions and the schedule elected in Subsettiol6(c)(1) is at least as favorable in all casesthe schedules
available below, (B) Option 1.11(a)(3), 401(k) Safarbor Matching Employer Contributions, or Optiof.12(a)(3),
401(k) Safe Harbor Formula, is selected, Option &(f)(1) is not selected, and the Plan does not pdevfor
Employee Contributions or any other type of Employ@ontributions, or (C) the Plan covers only empksgs subjec
to a collective bargaining agreement.)

2 0O 100% vested afte (not in excess of 3years of Vesting Servic
3 O Graded vesting
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Years of Vesting Vesting Must be

Service Percentagt At Least
0 0.00% 0%
1 0.00% 0%
2 0.00% 20%
3 0.00% 40%
4 0.00% 60%
5 0.00% 80%
6 or more 0.00% 100%

Note: If the Plan provides for Nonelective Employer Cdnitions and the schedule elected in Subsectig®(d)() is more
favorable in all cases than the schedule elect&libsection 1.22(c) above, then the schedule isetion 1.16(c)(1) shall contini
to apply even in Plan Years in which the Plan‘i®p-heavy plan”.

1.23 CORRECTION TO MEET 415REQUIREMENTS UNDER MULTIPLE DEFINED CONTRIBUTION PLANS

O Other Order for Limiting Annual Additions— If the Employer maintains other defined contribnitplans, annual additions to a
Participant’s Account shall be limited as provided&ection 6.12 of the Basic Plan Document to nileerequirements of Code
Section 415, unless the Employer elects this Omiwhcompletes the 415 Correction Addendum desgrithie order in which
annual additions shall be limited among the pl

1.24 INVESTMENT DIRECTION

Investment Directions -Subject to Section 8.03 of the Basic Plan Docunteatticipant Accounts shall be invested (check :one)

@ 0O in accordance with the investment directions preditb the Trustee by the Employer for allocatindgParticipant Accounts
among the Options listed in the Service Agreerr

(b)y ™ in accordance with the investment directions predlitb the Trustee by each Participant for allogatiis entire Account
among the Options listed in the Service Agreemexept, in the event the Employer contributes shaf&mployer Stock,
as defined in Section 20.12 of the Basic Plan Daninthe Participant’s election shall be subje¢htprovisions of (b)(1)
and/or (2), as elected (check or

(1) O Nonelective Employer Contributions shall remainested in Employer Stock until the Participant whoeives ai
allocation of such contribution elects to invesiamis attributable to such contribution in anotieilable investment
option.

(2) O Matching Employer Contributions shall remain ineesin Employer Stock until the Participant who ieee an
allocation of such contribution elects to invesiamis attributable to such contribution in anotieilable investment
option.

(c) O in accordance with the investment directions preditb the Trustee by each Participant for all ébation sources in his
Account, except that the following sources shalifwested in accordance with the investment dioaxstiprovided by the
Employer (check (1) and/or (2
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(1) O Nonelective Employer Contributior
(2) O Matching Employer Contributior
The Employer must direct the applicable sourcesrantioe investment options listed in the Serviceekgnent.

Note: If the Employer directs that a portion or all oétapplicable sources be invested in Employer Stwath) investment must be
discontinued with respect to any Participant whe ¢@mpleted three or more years of Vesting Sereicd,investment of the applicable
sources must be diversified among the other investmoptions listed in the Service Agreement.

1.25 ADDITIONAL PROVISIONS

The Employer may elect Option (a) below and comgléte Additional Provisions Addendum to describ@yisions which cannot be
shown by making the elections provided in this Atiop Agreement.

@ o The Employer has completed Additional Provisionsl&adum to show the provisions of the Plan whictpsment and/or
alter provisions of this Adoption Agreeme

1.26 SUPERSEDINGPROVISIONS

The Employer may elect Option (a) below and comgléte Superseding Provisions Addendum to describerading provisions which
cannot be shown by making the elections providedhis Adoption Agreement.

@ O The Employer has completed Superseding ProvisialteAdum to show the provisions of the Plan whigiessede
provisions of this Adoption Agreement and/or thesiB&lan Documen

Note: If the Employer elects superseding provisions iti@p(a) above, the Employer may not be permitterkty on the
Volume Submitter Sponsor’s advisory letter for dfiedtion of its Plan and may be required to apiollya determination
letter as described in Section 1.27 below. In aolditsuch superseding provisions may in certaicuoirstances affect the
Plan’s status as a pre-approved volume submitter @ligible for the 6-year remedial amendment cycle

1.27 RELIANCE ON ADVISORY LETTER

An adopting Employer may rely on an advisory letssued by the Internal Revenue Service as evidimatehis Plan is qualified under
Code Section 401 only to the extent provided ini8ec9.02 of Revenue Procedure 2005-16. The Engplmay not rely on the advisory
letter in certain other circumstances or with respe certain qualification requirements, which specified in the advisory letter issued
with respect to this Plan and in Section 19.03 eféhue Procedure 2005-16. In order to have reliamsech circumstances or with
respect to such qualification requirements, appticafor a determination letter must be made to Exyge Plans Determinations of the
Internal Revenue Service.

Failure to properly complete the Adoption Agreemamd failure to operate the Plan in accordance thigiterms of the Plan document
may result in disqualification of the Plan.

This Adoption Agreement may be used only in confiamcwith Fidelity Basic Plan Document No. 14. TWelume Submitter Sponsor
shall inform the adopting Employer of any amendraenade to the Plan or of the discontinuance orddrament of the volume submit
plan document.

1.28 ELECTRONIC SIGNATURE AND RECORDS

This Adoption Agreement, and any amendment theme&y, be executed or affirmed by an electronic gigesor electronic record

permitted under applicable law or regulation, pded the type or method of electronic signaturdextenic record is acceptable to the
Trustee.
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1.29 VOLUME SUBMITTER INFORMATION

Name of Volume Submitter Spons

Address of Volume Submitter Spons

Plan Number 3808
Fidelity Advisor 401(k) Prograr
Volume Submitter Defined Contribution Pl

Fidelity Management & Research Comp:
82 Devonshire Stres
Boston, MA 0210¢
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EXECUTION PAGE
(Employer’s Copy)
The Fidelity Basic Plan Document No. 14 and theoagganying Adoption Agreement together compriseblime Submitter Defined

Contribution Plan. It is the responsibility of thdopting Employer to review this volume submittempdocument with its legal counsel to
ensure that the volume submitter plan is suitairiéfe Employer and that Adoption Agreement hasilpgeperly completed prior to signing.

IN WITNESS WHEREOF, the Employer has caused thisptidn Agreement to be executed this day of

Employer: Mitek Systems, Inc

By:
Title:

Note: Only one authorized signature is required to exethis Adoption Agreement unless the Employer'poaate policy mandates two
authorized signatures.

Employer: Mitek Systems, Inc

By:
Title:
Accepted by: Fidelity Management Trust Companyl rastee
By: Date:
Title: Authorized Signator
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EXECUTION PAGE
(Trustee’s Copy)
The Fidelity Basic Plan Document No. 14 and theoaqganying Adoption Agreement together compriseblime Submitter Defined

Contribution Plan. It is the responsibility of thdopting Employer to review this volume submittempdocument with its legal counsel to
ensure that the volume submitter plan is suitairiéfe Employer and that Adoption Agreement hasilpgeperly completed prior to signing.

IN WITNESS WHEREOF, the Employer has caused thisptidn Agreement to be executed this day of

Employer: Mitek Systems, Inc

By:
Title:

Note: Only one authorized signature is required to exethis Adoption Agreement unless the Employer'poaate policy mandates two
authorized signatures.

Employer: Mitek Systems, Inc

By:
Title:
Accepted by: Fidelity Management Trust Companyl rastee
By: Date:
Title: Authorized Signator
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A MENDMENT EXECUTION PAGE
(Fidelity’s Copy)

Plan Name_Mitek Systems, Inc. 401(k) Savings Plgthe “Plan”)

Employer : Mitek Systems, Inc.

(Note : These execution pages are to be completed ievitiet the Employer modifies any prior election(sijnakes a new election(s) in this
Adoption Agreement. Attach the amended page()@ftdoption Agreement to these execution pages.

The following section(s) of the Plan are hereby adeg effective as of the date(s) set forth below:

Section Amende Effective Dati

IN WITNESS WHEREOF, the Employer has caused thisAdment to be executed on the date given below.

Employer Mitek Systems, Inc Employer Mitek Systems, Inc
By: By:

Title: Title:

Date: Date:

Note: Only one authorized signature is required to exethis Adoption Agreement unless the Employer’'poaate policy mandates two
authorized signatures.

Accepted by: Fidelity Management Trust Companyl rastee

By: Date:
Title: Authorized Signator
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A MENDMENT EXECUTION PAGE

(Employer’s Copy)

Plan Name: Mitek Systems, Inc. 401(k) Savings Plafthe “Plan”)

Employer : Mitek Systems, Inc.

(Note : These execution pages are to be completed ievitiet the Employer modifies any prior election(sijnakes a new election(s) in this
Adoption Agreement. Attach the amended page()@ftdoption Agreement to these execution pages.

The following section(s) of the Plan are hereby adeg effective as of the date(s) set forth below:

Section Amende Effective Dati

IN WITNESS WHEREOF, the Employer has caused thisAdment to be executed on the date given below.

Employer Mitek Systems, Inc Employer Mitek Systems, Inc
By: By:

Title: Title:

Date: Date:

Note: Only one authorized signature is required to exethis Adoption Agreement unless the Employer’'poaate policy mandates two
authorized signatures.

Accepted by: Fidelity Management Trust Companyl rastee

By: Date:
Title: Authorized Signator
Plan Number 3808 3808¢-136240537
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ADDITIONAL PROVISIONS ADDENDUM

for

Plan Name: Mitek Systems, Inc. 401(k) Savings Plan

(&) Additional Provision(s} The following provisions supplement and/or, to degree described herein, supersede other provisfahss
Adoption Agreement in the following mann:

(1) The following modifies Subsection 1.05(¢
(a) Compensation Exclusion- Compensation shall exclude the item(s) bel
(8) The following other items are excluded from Comztios:
Any amounts received after participant terminatiaie

Note: If the Employer has selected Option 1.11(a)(3)e$#drbor Matching Employer Contributions, or Optilot2(a)(3), 401(k)
Safe Harbor Formula, any exclusion listed abovetheas permitted exclusion under Section 1.414(d)(2) of the Treasury
Regulations. If the Employer has selected Optidi(a)(3), Safe Harbor Matching Employer Contribngipa Participant must also
be permitted to make Deferral Contributions untierRlan sufficient to receive the full 401(k) Skffieérbor Matching Employer
Contribution, determined as a percentage of CongiEmsmeeting the requirements of Code Section)14(
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Volume Submitter Defined Contribution Plan
ADDENDUM TO ADOPTION AGREEMENT
Fidelity Basic Plan Document No. 14
RE: Pension Protection Act of 2006,
The Heroes Earnings Assistance and Relief Act 6820
The Worker, Retiree and Employee Recovery Act @f&20
And Code Sections 401(k) and 401(m) 2009 ProposgpiRRtions

Plan Name: Mitek Systems, Inc. 401(k) Savings Plan
Fidelity 5-digit Plan Number: 38088

PREAMBLE

Adoption and Effective Date of Amendment This amendment of the Plan is adopted to refletazeprovisions of the Pension Protection
Act of 2006 (the “PPA”"). This amendment is inten@sdgood faith compliance with the PPA and is tedmsstrued in accordance with
applicable guidance. Except as otherwise providgavip this amendment shall be effective with respeé&idelity’s Volume Submitter plan f
Plan Years beginning after December 31, 2006.

Supersession of Inconsistent Provision$his amendment shall supersede the provisionseoPthn to the extent those provisions are
inconsistent with the provisions of this amendmé@axecution of this PPA Addendum is not required @ds one of (a) through (h) is being
selected below and no provision of this PPA Addenmdwill be interpreted to supersede the provisiofishee Plan unless selected belov

(&) In-service, Age 62 Distribution of Money Purchase Béitee A Participant who has attained at least age 62 beadligible to elect to

O receive a distribution of benefit amounts accruged aesult of the Participant’s participation imaney purchase pension plan (either due
to a merger into this Plan of money purchase pang@n assets and liabilities or because this Blammoney purchase pension plan), if
any. This subsection (a) shall be effective to pesoch distributions on and after the followindeetive date:; (can be no
earlier than the first day of the first plan yeagmning after December 31, 200

(b) Automatic Enrollment Contributions. (Choose only selecting (d) or (e) below
O

(1) Adoption of Automatic Enrollment ContributionsBeginning on the effective date of this paragraph s provided in paragraph
(A) below (the “Automatic Enrollment Effective Dd}eand subject to the remainder of this Subsectijnunless an Eligible
Employee affirmatively elects otherwise, his Congaion will be reduced by % (except as such percentage may be
modified for certain Eligible Employees through theditional Provisions Addendum to the Adoption Agment, the “Automatic
Enrolliment Rate”), such percentage to be increasadcordance with Subsection (c) (if applicabie),each payroll period in
which he is an Active Participant, beginning aséatkd in (2) below, and the Employer will makera-tax Deferral Contribution
in such amount on the Participant’s behalf in adance with the provisions of Section 5.03 of theiB&lan Document (an
“Automatic Enrollment Contributic”).

(A)  Automatic Enroliment Effective Dat
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(B) If the Plan had an automatic contribution arrangerbefore the Automatic Enrollment Effective Dateyided in (A) above
(the“Pre-existing Arrangeme™”), the effective date of the F-existing Arrangement wa, .

Please also check (i) and/or (ii) below if applieab
(i) The Pre-existing Arrangement was a Qualified Auttien@ontribution Arrangement described in Codeisect01(k)

O (13)(B).
(i) The Pre-existing Arrangement was an Eligible Autbem@ontribution Arrangement described in Codeisecd14
g (W)(3).

(2) With respect to an affected Participant, Automaticollment Contributions will begin as soon as austratively feasible on or
after (check one

The Participant’s Entry Date.
(A)
O

(minimum of 30) days following the Participant’stdaf hire, but no sooner than the Participant's¥EDate.
(B)
O

Within a reasonable period ending no later thardtheprior to the date Compensation subject taedection would otherwise become
available to the Participant, an Eligible Employeay make an affirmative election not to have Auttien@nrollment Contributions mac
on his behalf. If an Eligible Employee makes norsaftfirmative election, his Compensation shall @duced and Automatic Enroliment
Contributions will be made on his behalf in accorawith the provisions of this Subsection (b), &uthsection (c), if applicable, until
such Active Participant elects to change or re&akeh Deferral Contributions as provided in Subsecti.07(a)(1). Automatic Enrolime
Contributions shall be made only on behalf of AetRarticipants who are first hired by the Employeor after the Automatic
Enrollment Effective Date and do not have a Reegimknt Commencement Date, unless otherwise provadémiv.

Additionally, subject to the Note below, unlesstsaffected Participant affirmatively elects othesgvivithin the reasonable period
(3) established by the Plan Administrator, Automaticdiment Contributions will be made with respecttte Employees described
O below. (Check all that apply).

(A) Inclusion of Previously Hired Employees. On thetaif the date specified in Subsection (b)(2) withard to such Eligible
O Employee or as soon as administratively feasibleraafter the 30th day following the Notificatioraf2 specified in
(iif) below, Automatic Enroliment Contributions wibegin for the following Eligible Employees who eehired before the
Automatic Enrollment Effective Date and have nad haReemployment Commencement Date. (Check (i))pc¢mplete
(i), and complete (iv), if applicable

Unless otherwise elected in (iv) below, all suchpisgees who have never had a Deferral Contribugiention in

(i) place. If the Employer has elected a QACA in Sutisedd) below, then for the effective date of thisction, alll

O Participants for whom contributions are being mpdesuant to an automatic contribution arrangemeatpercentage
not at least equal to the rate specified abovéh@timit of automatic increase(s) as specifieGuisection (c)(2)
below, if greater) will be automatically enrolled the 30" day following the Notification Date at the rate givin
Subsection (b)(1) abov

Unless otherwise elected in (iv) below, all suchpisgees who have never had a Deferral Contribugiention in
(i) place and were hired by the Employer before theo#atic Enrollment Effective Date, but after thedaling date:
O .
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(i)  Notification Date;

In addition to the group of Employees elected )rofi(ii) above, any Employee described in (i) igrgbove, as

(iv) applicable, even if he has had a Deferral Contigiouelection in place previously, provided he i$ siaspended from

O making Deferral Contributions pursuant to the Rlad has a deferral rate of zero on the Notificabaite. If the
Employer has elected a QACA in Subsection (d) betben for the effective date of this election,Rairticipants not
deferring a percentage at least equal to the pateifeed above (or the limit of automatic increa3es(s specified in
Subsection (c)(2) below, if greater) will be autdizaly enrolled on the 3® day following the Noatification Date at the
rate given in Subsection (b)(1) abo

Inclusion of Rehired Employees. Unless otherwistest herein, each Eligible Employee having a Reeympént

(B) Commencement Date on the Automatic Enroliment Effedate. If Subsection (b)(3)(A)(ii) is selectaxhly such

O Employees with a Reemployment Commencement onter thfe date specified in Subsection (b)(3)(AMiill be
automatically enrolled. If Subsection (b)(3)(Aist selected, only such Employees with a Reemployi@emmencement
on or after the Automatic Enroliment Effective Dat#l be automatically enrolled. If Subsection @)B) has been elected
above, for purposes of Subsection (b)(2) only, dtwiployee’'s Reemployment Commencement Date wiltdeged as his
date of hire

(c) Automatic Deferral Increase (Choose only if Autom@Enrollment Contributions are elected in Subsemti (b) above- Unless an

(d)
O

Eligible Employee affirmatively elects otherwise¢eafreceiving appropriate notice, Deferral Conttitws for each Active Participant
having Automatic Enrollment Contributions made @mibehalf shall be increased annually by the (wiholeber) percentage of
Compensation stated in (1) below until the defgueatentage stated in Section 1.07(a)(1) is readaxtpt that the increase will be
limited to only the percentage needed to reactirtiestated in Section 1.07(a)(1), if applying thercentage in (1) would exceed the
limit stated in Section 1.07(a)(1)), unless the Ewyer has elected a lower percentage limit in Sctise (¢)(2) below

(1) Increase by % (except as such percentage may be modified forinettayible Employees through the Additional Prawits
Addendum to the Adoption Agreement, but not to exick0%) of Compensation. Such increased Deferral Contidnstshall be
pre-tax Deferral Contributions regardless of argcbn made by the Participant to have any powioims Deferral Contributions
treated as a Roth 401(k) Contributit

(2) Limited to % of Compensatiofnot to exceed the percentage indicated in Subsemi 1.07(a)(1)).
O

(3) The Automatic Deferral Increase for each Partidigill subject to it pursuant to Section 5.03(E}jre Basic Plan Document shall

occur:
On each anniversary of such Participant’s auton@atiollment date pursuant to (b)(2) or (b)(3) ah@seapplicable.
(A)
O
Except if selected below with regard to the firstls annual increase, each year on the following:dat
(B)
O

(i) The automatic deferral increase shall not apply Rarticipant within the first six months followitige automati
O enrollment date pursuant to (b)(2) or (b)(3) abaseapplicable

Qualified Automatic Contribution ArrangemeniThe automatic contribution arrangement describeSeictions (b) and (c) (if applicable)
of this Addendum shall constitute a qualified auatimcontribution arrangement described in Codei&ed01(k)(13) (“QACA"),

initially effective as of the following date: (can be no earlier than the first day of the filstn year beginning after
December 31, 2007
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QACA Matching Employer Contribution Formula. MatagiEmployer Contributions used to satisfy the QA@Ast vest at least as
(1) rapidly as 100% once the Participant is creditetth wiio Years of Service.
O

100% of the first 1% of the Active Participant'si@pensation contributed to the Plan and 50% of & 5% of the Active
(A) Participant’s Compensation contributed to the Plan.
O

Note: If the Employer selects this formula and does fetteSubsection 1.11(b) (or Subsection 1.11(f)ugiothe Additional
Provisions Addendum, as appropriate), Additionatéiang Employer Contributions, Matching Employerfiributions will
automatically meet the safe harbor contributiorunesments for deemed satisfaction of the “ACP”.téSmployee Contributions
must still be tested for “ACP” test purposes.)

Other Enhanced Match: % of the first % of the Active Participant's Compensation contréalto the Plan,
(B)
(i)
O
% of the next % of the Active Participant's Compensation conttéalito the Plan,
% of the next % of the Active Participant's Compensation contréalito the Plan.

Note: To satisfy the safe harbor contribution requirenfenthe “ADP” test, the percentages specified above for MatcBmgloye
Contributions may not increase as the percenta@mofpensation contributed increases, and the aggregnount of Matching
employer contributions at such rates must at leqsal the aggregate amount of Matching Employert@ariions that would be
made under the percentages described in (d)(1f(&KiAddendum.

(ii) The formula in (i) of this paragraph (B) is alsteimded to satisfy the safe harbor contribution meguent for deemed
O satisfaction of the “ACP” test with respect to Matgy Employer Contributions. (Employee Contribusanust still be
tested fol* ACP” test purposes

(C) Safe harbor Matching Employer Contributions shatl lIle made on behalf of Highly Compensated Empleyee
O

QACA Nonelective Employer Contribution. Nonelecti&Zenployer Contributions used to satisfy the QACAsinuest at least as
(2) rapidly as 100% once the Participant is crediteith wiio Years of Service.
O

For each Plan Year, the Employer shall contribatesbich eligible Active Participant an amount edaal % (not less
(A)  than 3% nor more than 25%) of such Active PartitijsaCompensation.
O

The Employer may decide each Plan Year whethemind the Plan by electing and completing (i) befoywrovide for a
(B) contribution on behalf of each eligible Active R@fant in an amount equal to at least 3% of suctiv& Participant’s
Compensatior

Note: An employer that has selected paragraph (B) abawet amend the Plan by electing (i) below no ldtant30 days prior to
the end of each Plan Year for which the QACA Noaie Employer Contributions are being made.
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For the Plan Year beginning , the Employer shall contribute for each eligibletide Participant an amount
(i) equalto % (not less than 3% nor more than 25%) of suchv&dfarticipant's Compensation.
O

QACA Nonelective Employer Contributions shall netimade on behalf of Highly Compensated Employees.
(©)
O

The employer has elected to make Matching Empl@gertributions under Subsection 1.11 of the AdopAameement, if
(D) any, that are intended to meet the requirementddemed satisfaction of the “ACP” test with resged¥latching Employer
Contributions.

The Plan previously had a QACA, but the Plan wasraded to remove the QACA effective:
®3)
O

(e) Eligible Automatic Contribution ArrangemeniThe automatic contribution arrangement describeskeictions (b) and (c) (if applicable)
of this Addendum shall constitute an eligible audtimenrollment arrangement described in Code Gedtl4(w) (‘EACA"), effective as
of the following date (can be no earlier than the first day of the finlsin year beginning after December 31, 20

Permissible Withdrawal. A Participant who has madeéAutomatic Enroliment Contribution pursuant te EBACA (an “EACA
(1) Participant”)shall be eligible to elect to withdraw the amouttitilautable to such Automatic Enroliment Contriloutipursuant to th
O following rules:

(A) The EACA Participant must make any such electiahiwininety days of his automatic enrollment datespant to (b)(2) or
(b)(3) above, as applicable. Upon making such actiein, the EACA Participant’s Deferral Contributielection will be set
to zero until such time as the EACA Participantsf@ral Contribution rate has changed pursuanetdié 1.07(a)(1) or
this Addendum

(B) The amount of such withdrawal shall be equal toatim@unt of the EACA Deferrals through the end effifteen day period
beginning on the date the Participant makes thetiefedescribed in (A) above, adjusted for alloeapiins and losses to the
date of such withdrawa

(C)  Any amounts attributable to Employer Matching Ciinttions allocated to the Account of an EACA Péptmt with respect
to EACA Deferrals that have been withdrawn purstarhis Section (e)(1) shall be forfeited. In #he=nt that Employer
Matching Contributions would otherwise be allocatethe EACA Participant’s Account with respecBACA Deferrals
that have been so withdrawn, the Employer shalkoatribute such Employer Matching Contributionghe Plan

An Active Participant who is otherwise covered bg EACA but who makes an affirmative election relyag the amount of

(2) Deferral Contributions shall remain covered by Bf&CA solely for purposes of receiving any requiredice from the Plan
Administrator in connection with the EACA and fasrposes of determining the period applicable todik&ibution of certain
excess contributions pursuant to Sections 6.046a0id of the Basic Plan Docume

The Plan previously allowed the Permissible Withdredescribed in (e)(1) above, but the Plan wasnai®ee to remove the
(3) Permissible Withdrawal effective for Participantganatically enrolled on or after the following dat
O
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() Coverage under the QACA and/or EAC. The QACA and/or EACA described in the previoustisas of this PPA Addendum shall
O cover only those Active Participants eligible tfirafatively elect to make Deferral Contributionssdebed below (Check all that apply
Option (e)(1), Permissible Withdrawal, has beepatel by the Employer, then all Employees subfeantautomatic enrollment

arrangement through the Plan must be covered big AGA.):

Those who are not employees of an unrelated emplisyed in Section (c) of the Participating Empoy Addendum and are not
(1) collectively bargained employees, as defined ira$uey Regulation section 1.410(b)-6(d)(2).
O

Those who are not employees of an unrelated emplisyed in Section (c) of the Participating Emptoy Addendum and are
(2) collectively bargained employees, as defined ira3uey Regulation section 1.410(b)-6(d)(2), excepttiose covered under the
following collective bargaining agreement(s):

Those who are employees of an unrelated emplaogtedlin Section (c¢) of the Participating Employ&dsiendum, except as
(3) provided in (A) below if selected.
O

Employees of the following unrelated employer(s)dd in Section (c) of the Participating Employ&dsiendum shall
(A) not be covered by the QACA and/or EACA:
O

Note: In the event the Plan’s automatic contribution mgement is both an EACA and a QACA, the Employel&tions in this
subsection (f) apply to both the EACA and the QACA.

(g) Qualified Reservist DistributionA Participant called to active duty after Septembier2001 for a period that is either indefinitear

M exceed 179 days and the Participant takes thebdison between the date of the call to active darig the close of the active duty peri
The distribution may be made only from amountskaitable to 401(k) deferrals and is exempt from1B&6 income tax penalty that
would otherwise apply if the Participant has ndtattained age 59-1/2. The PPA would further peth@tParticipant to repay the
distribution to an IRA only (not to the plan) withiwo years after the end of the active duty peridds subsection (g) shall be effective
to permit such distributions after the followingtea05/01/2013 (can be no earlier than Septembe2dl).

(h) Change to Addendum ProvisionThe Employer has amended the provisions of Sulmse(d)), (b), (c), (d), (e), (f) and/or (g) to be as
O indicated above.
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Amendment Execution

IN WITNESS WHEREOF, the Employer has caused thisAdment to be executed this day of ,

Employer : Mitek Systems, Inc Employer : Mitek Systems, Inc
By: By:
Title: Title:

Accepted by: Fidelity Management Trust Company, as Tru:

By: Date:
Title: Authorized Signator
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Volume Submitter Defined Contribution Plan

ADDENDUM TO ADOPTION AGREEMENT
Fidelity Basic Plan Document No. 14
RE: Small Business Jobs Act of 2010

Plan Name: Mitek Systems, Inc. 401(k) Savings Plan
Fidelity 5-digit Plan Number: 38088
PREAMBLE

Adoption and Effective Date of AmendmentThis amendment of the Plan is adopted to refletaeprovisions of the Small Business Jobs
Act of 2010 (the “SBJA”). This amendment is inteddes good faith compliance with the SBJA and isda@onstrued in accordance with
applicable guidance. This amendment shall be éffegtith respect to Fidelity’s Volume Submitter plas provided below.

Supersession of Inconsistent Provision3his amendment shall supersede the provisionseoPthn to the extent those provisions are
inconsistent with the provisions of this amendment.

(@ In-Plan Roth Rollover Contributions Unless Section (a)(1) is selected below and inrazwe with Section 5.06 of the Basic Plan
Document, any Participant or Beneficiary may etedtave otherwise distributable portions of his éwat, which are not part of an
outstanding loan balance pursuant to Article hefBasic Plan Document and are not “designated &witributions” under the Plan, be
considered “designated Roth contributions” for msgs of the Plan. This subsection (a) shall be®@ffeto permit such distributions on
and after the following effective date: (can besadlier than September 28, 201

(1) Except as otherwise required by IRS Notice 2010e8dly a Participant who is still employed by the [layer may elect to make
O such an i-plan Roth Rollover

Amendment Execution

IN WITNESS WHEREOF, the Employer has caused thisAdment to be executed this day of ,

Employer: Mitek Systems, Inc Employer: Mitek Systems, Inc
By: By:
Title: Title:

Accepted by:Fidelity Management Trust Company, as Tru:

By: Date:
Authorized Signator

Plan Number 3808 3808¢-136240537

Fidelity Advisor 401(k) Prograr
Volume Submitter Defined Contribution Pl

© 2011 FMR LLC
All rights reserved.
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Intsll -1' it Mobile trmaging
Mite
June 6, 2012

Michael Diamond
via email

Dear Mike:

On behalf of Mitek Systems, Inc. (referred to hems “Mitek” or the “Company”), | am pleased to &iom the offer of regular, full-time
employment extended to you for the position of S8&les & Business Development, reporting to Jim &eBPresident & Chief Executive
Officer. Your hire date is expected to be on orudhlune 11, 2012, and is subject to Mitek’s stathdeference and background checks. Furthe
details of this offer are as follows:

Base Salary You will earn an annualized base salary of $1754if b-weekly in the amount of $6,730.7

Incentives: You will have the opportunity to earn an annual target” variable compensation of $175,000. Thevision of
the “on target” variable compensation shall beldistaed by Mitek, and an annualized pro rata amguaranteed
through September 20, 20!

Stock Options: Pending your acceptance of this offer, we will regfithat the Board of Directors approves your pigdtion in th
Mitek 2012 Incentive Plan with a stock option grahfL75,000 shares of Mitek Common Stock and aictstl
stock grant of 25,000 shares of Mitek Common Stdtle option grant will vest over 4 years from ybire date,
25% of which will vest on the one-year anniversafryour date of hire and the remaining 75% willtviesequal
monthly increments over the next 36 months follayine anniversary of the date of grant. The resulistock
grand will vest over 4 years from you hire date/@2&n each anniversary of your date of hire. Theepoif your
stock options will be based on the fair market gadfi Mitek’'s common stock on the later of your hilete or the
date your option grant is approved by the BoarBiodctors. You will be provided details of the 20h2entive
Plan at that time

Change in Contrc Any severance and accelerated vesting of stockmptir other equity awards shall be pursuant teethas and
conditions of a change of control agreement torbgiged.

Benefits: As a regular, full-time employee of Mitek you wile eligible for group benefits for yourself and yeligible
dependents effective on the first day of the mdollowing your hire date. Basic benefits includeamprehensiv
health insurance plan; dental insurance and viséwa insurance. In addition you will be eligible ferm life
insurance and long-term disability insurance. Yallalso accrue three weeks, equal to fifteen daypaid
vacation per year; seven paid sick days and tehipaidays, in accordance with Company policy. ddition, you
will be eligible to participate in the Mitek Systerinc. 401(k) Savings Plan and Mi's Flexible Spending Pla

You will be asked to contribute a portion of thestcof your own insurance coverage and any deperertrage
you elect. The cost of coverage will vary basednuth@ number of dependents covered and plan sate&ny
premiums, you pay, however, will be paid pre-taxll Betails of employee benefits will be providetce you are
on board

8911 Balboa Avenue, Stee San Diego, CA 9212e Phone: 858.308.17(¢ Fax: 858.309.170



Mitek Systems Inc. is an at-will employer and ashsyour employment must be entered into voluntamiig for no specified period. As a
result, you are free to resign or the company reayihate your employment at any time, for any reasdth or without cause. No one
other than the Chief Executive Officer has the ariti to alter this employment relationship, eitkerbally or in writing.

The terms described in this letter shall be thmseof your employment, provided, however, that yduties are performed in accordance
with all standards and policies adopted by the CamgpYour employment, pursuant to this offer, istimgent upon your executing the
Company’s standard proprietary information agregred a confidential disclosure agreement, whidhhbei provided to you on your
first day of employment.

We are very excited about the prospect of yourijgirour team. If the terms described herein areptable to you, please acknowledge
your acceptance by signing below and returningmy ¢o me to rclark@miteksystems.conf not accepted, this offer expires at 5:00 F
PST on Friday, June 8, 2012.

Sincerely,
MITEK SYSTEMS, INC.
/s/ James B. DeBello

James B. DeBello
President and Chief Executive Officer

Accepted:

/s/ Michael Diamond
Michael Diamond
June 7, 2012
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Intsll -1' it Mobile trmaging
Mite
June 11, 2012

Michael Strange

Dear Michael:

On behalf of Mitek Systems, Inc. (referred to hems “Mitek” or the “Company”), | am pleased to &iom the offer of regular, full-time
employment extended to you for the position of €hiechnology Officer, reporting to Jim DeBello, Bigent & Chief Executive Officer. Your
hire date is expected to be on or about July 9 28d@ is subject to Mitek’s standard referencetzamkground checks. Further details of this
offer are as follows:

Base Salary You will earn an annualized base salary of $2604i6 b-weekly in the amount of $10,0C

Incentives: You will have the opportunity to earn an annualimaop to $91,000 based upon meeting objectives to b
determined within the first month of your employre

You have represented that the timing of your depearfrom your current employer will make you inéig to
receive a first half bonus of $25,000. Should yotibe paid this bonus by your current employerwilepay you
$25,000, less applicable withholding taxes, subsetyio our fiscal year ending September 30, 20X®imection
with our annual bonus process. In addition, Mitek pay the amount of your target bonus for thedisyear
ending September 30, 2012, prorated based on yearad hire. Should you voluntarily terminate your
employment with Mitek prior to the first annivergaf your hire date with Mitek, you agree to refhis bonus t
the Company

Stock Options: We will request that the Board of Directors appyeur participation in the Mitek 2012 Incentivarl(“the
Plan”) with a stock option grant of 175,000 shareMitek Common Stock and a restricted stock godrt5,000
shares of Mitek Common Stock. The option grant alsubject to our normal vesting schedule as gealin the
Plan. The price of your stock options will be baspdn the fair market value of Mitek Common Stocktloe late
of the date the Board approves your options or Yerdate. You will be provided details of the iP&hortly afte
your options have been approv

Severance and Any severance and accelerated vesting of stockiogptir other equity awards shall be pursuant teetmas and
Change in Contrc conditions of a change of control agreement torogiged.
Benefits: As a regular, full-time employee of Mitek you wiile eligible for group benefits for yourself and yeligible

dependents effective on the first day of the mdolllowing your hire date. Basic benefits include a
comprehensive health insurance plan; dental inserand vision care insurance. In addition, you balleligible
for term life insurance and long-term disabilitgimance. You will also accrue three weeks, equiiftéen days,
of paid vacation per year; seven paid sick daystangbaid holidays, in accordance with Companycpolin
addition, you will be eligible to participate inetMitek Systems Inc. 401(k) Savings Plan and MgdHexible
Spending Plar
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You will be asked to contribute a portion of thestcof your own insurance coverage and any depermtdserage you
elect. The cost of coverage will vary based upennthmber of dependents covered and plan seleétimgnpremiums,
you pay, however, will be paid [-tax. Full details of employee benefits will be pidad once you are on boa

Relocation We will reimburse you for reasonable qualified mayexpenses incurred within fourteen months fromr yored date
related to moving to San Diego and will provide $aego lodging during that period of tinm

Mitek is an “at-will” employer and as such your dmypment must be entered into voluntarily and isrforspecified period. As a result,
you are free to resign or Mitek may terminate yenployment at any time, for any reason, with ohaitt cause. No one has the
authority to amend or modify this employment relaship, either verbally or in writing, except thki€f Executive Officer and any
amendment or modification hereto must be made itingr signed by you and the Chief Executive Office

The terms described in this letter shall be theseof your employment, provided, however, that yduties are performed in accordance
with all standards and policies adopted by the CamgpYour employment, pursuant to this offer, istimgent upon your executing the
Company’s standard proprietary information agreegraed a confidential disclosure agreement, whidhbei provided to you on your
first day of employment.

We are very excited about the prospect of youiiggirour team. Mitek is an exciting company with whee believe is an excellent
opportunity for growth and success. If the termscdbed herein are acceptable to you, please adkdge your acceptance by signing
below and returning a copy to me at jdebello@mitstesms.com. If not accepted, this offer expires:@® P.M. PST on June 13, 2012.

Sincerely,
MITEK SYSTEMS, INC.
/s/ Russell C. Clark

Russell C. Clark
Chief Financial Officer

Accepted:

/sl Michael Strange
Michael Strange
June 15, 2012
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Mite

May 10, 2013
Scott Carter

Dear Scott:

On behalf of Mitek Systems, Inc. (referred to hems “Mitek” or the “Company”), | am pleased to &iom the offer of regular, full-time
employment extended to you for the position of €Marketing Officer, reporting to James DeBelloefident & Chief Executive Officer.

Your hire date is expected to be on or about Mondaly 1, 2013 and is subject to Mitek’s standafémrence and background checks. Further

details of this offer are as follows:

Base Salary

Incentives:

Stock Options

Benefits:

You will earn an annualized base salary of $25004i b-weekly in the amount of $9,615.2

You will have the opportunity to earn an annualimaop to $100,000 for each Fiscal Year based upsting
mutually agreed upon objectives to be determinallimihe first month of employment. You will be gaateed the
full pro rata amount of your annual bonus for temaining Fiscal Year 2013 period beginning withrydate of
employment and ending September 30, 2

Pending your acceptance of this offer, we will resjLthat the Board of Directors approves your pigdtion in the
Mitek 2012 Incentive Plan (“the Plan”) with a stomftion grant of 160,000 shares of Mitek Commorckind a
restricted stock grant of 40,000 shares of Mitekn@mn Stock. The option grant will vest over 4 ydapsn your hire
date, 25% of which will best on the one-year anrsiaey of your date of hire and the remaining 75% weist in equal
monthly increments over the next 36 months follayine anniversary of the date of grant. The rdsulistock grant
will vest over 4 years from your hire date, 25%each anniversary of your date of hire. The pricgafr stock
options will be based on the fair market value afelds common stock on the later of your hire dat¢he date your
option grant is approved by the Board of Directdfsu will be provided details of the Plan shortf{ea your options
have been approve

As a regular, full-time employee of Mitek you wlie eligible for group benefits for yourself and yeligible
dependents effective on the first day of the mdolllowing your hire date. Basic benefits includeamprehensive
health insurance plan; dental insurance and visasa insurance. In addition, you will be eligibte ferm life
insurance and long-term disability insurance. Yadllialso accrue three (3) weeks, equal to fiftekh) (days, of paid
vacation per year; seven (7) paid sick days andlf@hpaid holidays, in accordance with Companyagyoln addition
you will be eligible to participate in the Mitek &gms Inc. 401(k) Savings Plan and M's Flexible Spending Pla

You will be asked to contribute a portion of thesicof your own insurance coverage and any deperdeerage you
elect. The cost of coverage will vary based up@nniimber of dependents covered and plan sele&mnpremiums
you pay, however, will be paid [-tax. Full details of employee benefits will be pidad once you are on boa
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Relocatior The Company will pay you $40,000, net of applicabithholding taxes and provide you with the sergsioéa
relocation coordinator in order to help cover thets and logistics of your relocation to San Diegjoould you
terminate your employment with Mitek within 12 mbstof your start date, this amount will be repagdiy you to the
Company. This repayment obligation will lapse &t tate of 1/12 of the total for each full month yare employed by
the Company

Mitek is an “at-will” employer and as such your dmypment must be entered into voluntarily and isrforspecified period. As a result,
you are free to resign or Mitek may terminate yeonployment at any time, for any reason, with ohaitt cause. The terms of this
written offer of employment supersede any prioenffNo one has the authority to amend or modify @mployment relationship, either
verbally or in writing, except the Chief Executi@dficer and any amendment or modification heretshing made in writing, signed by
you and the Chief Executive Officer.

The terms described in this letter shall be theseof your employment, provided, however, that yduties are performed in accordance
with all standards and policies adopted by the CamgpYour employment, pursuant to this offer, istimgent upon your executing the
Company’s standard proprietary information agregread a confidential disclosure agreement, whidhhei provided to you on your
first day of employment.

We are very excited about the prospect of youiiggirour team. Mitek is an exciting company with whee believe is an excellent
opportunity for growth and success.

If the terms described herein are acceptable to gplease acknowledge your acceptance by signiraypbahd returning a copy to me at
jdebello@miteksystems.com. If not accepted, thierafxpires at 5:00 P.M. PST on Monday, May 20,201

Sincerely,
MITEK SYSTEMS, INC.
/s/ James B. DeBello

James B. DeBello
President and Chief Executive Officer

Accepted:

/sl Scott Carter
Scott Carter
May 17, 2013
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Mitek Systems, Inc.
Executive Bonus Program Fiscal Year 2013

Objective

The objective of the Mitek Executive Bonus Progrthe Program”) is to reward executives with an ogipnity to earn an annual cash bonus
for their contributions to the achievement of cagte goals during the fiscal year. This Plan isnidied to ensure a competitive total
compensation opportunity and to foster a team €ifidthe attainment of corporate goals.

Program Design

The Program provides for the payment of an annasth bonus that is based upon the percentage acteavef the fiscal 2013 annual revenue
plan and individual performance goals.

Annual cash bonuses are computed as a percentdye édirticipant’'s annualized salary earned duttireg?013 fiscal year. The CEO bonus
target is equal to 80% of his annualized salang Bbnus target for the CFO, CTO, and CMO is equdDs of their respective annualized
salaries. The bonus target for the CSO is 20%o&hhualized salary.

Half of the annual cash bonus will be paid basetherachievement of a minimum percentage of thei@mevenue plan as approved by the
Board of Directors, and the remaining half paidioe achievement of a minimum percentage of indiigherformance goals determined by
CEO, or in the case of the CEQ’s bonus, at therelimn of the Compensation Committee of the Bodridiectors.

Eligibility
In order to be eligible for a bonus award, theipgorant must be employed by the Company for a mimmof a full quarter of the fiscal year for

which an annual bonus is earned. Each participdhbevpaid after the close of the books at the efithe 2013 fiscal year, and any bonus
payable will be calculated pro rata to the numbetays of employment with the Company during th&2€scal year.

Limitations
The Program is administered by the Compensationriitiee. Final authority and full discretion in allatter pertaining to the development, or
amendment of the Program and the granting of anu®awarded under the Program rests with the Cosatien Committee.

Participation in the Program does not in any waplyma contractual relationship for employment oaity way alter the at-will employment
relationship with the Company.
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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. 333-
177965 on Form S-3 of our report dated Decembe@23, relating to the financial statements of MiBystems, Inc. as of and for the year
ended September 30, 2013, included in this AnnealoR on Form 10-K for the year ended Septembe2303.

/sl Mayer Hoffman McCann P.(
San Diego, Californi
December 12, 201




Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Pursuant to Rule 13a-14(a) adopted pursuant to Seéon 302 of the Sarbanes-Oxley Act of 2002

I, James B. DeBello, certify that:

1. I have reviewed this annual report on Forr-K of Mitek Systems, Inc.
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donfitate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor
3. Based on my knowledge, the financial statememis,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, amdtfe@ periods presented in this rep
4.  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
(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
by others within those entities, particularly dgrithe period in which this report is being prepa

(b) Designed such internal control over financédarting, or caused such internal control overrfgial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the registradigslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyeport based on such
evaluation; an

(d) Disclosed in this report any change in thesignt'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

5.  The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat 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 invedvmanagement or other employees who have a simifiole in the registrant’s
internal control over financial reportin

Date: December 12, 2013 /sl James B. DeBell

James B. DeBello, Chief Executive Offic
(Principal Executive Officer



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
Pursuant to Rule 13a-14(a) adopted pursuant to Seéon 302 of the Sarbanes-Oxley Act of 2002

I, Russell C. Clark, certify that:

1. I have reviewed this annual report on Forr-K of Mitek Systems, Inc.
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donfitate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor
3. Based on my knowledge, the financial statememis,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, amdtfe@ periods presented in this rep
4.  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
(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoge designed under our
supervision, to ensure that material informatidatieg to the registrant including its consolidasedbsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this report is being prepa

(b) Designed such internal control over financédarting, or caused such internal control overrfgial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the registradigslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyeport based on such
evaluation; an

(d) Disclosed in this report any change in thesignt'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

5.  The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat 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 invedvmanagement or other employees who have a simifiole in the registrant’s
internal control over financial reportin

Date: December 12, 2013 /sl Russell C. Clar

Russell C. Clark, Chief Financial Offic
(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)ldf the Securities Exchange Act of
1934, as amended (the “Exchange Act”) and Sectd&® 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 periodled September 30, 2013 (this “Annual Report”)yfelbmplies with the requirements
of Section 13(a) or 15(d) of the Exchange Act;

2. The information contained in this Annual Reportlfapresents, in all material respects, the finahcondition and results of operations
the Company for the period covered by this Annugpbétt.

Date: December 12, 2013 /sl James B. DeBell
James B. DeBell
Chief Executive Office
(Principal Executive Officer

Date: December 12, 2013 /s/ Russell C. Clar
Russell C. Clarl
Chief Financial Officel
(Principal Financial and Accounting Office

A signed original of this written statement reqdit®y Section 906 of the Sarbanes-Oxley Act of 2882 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 toehhit relates, is not deemed filed with the SEC mmibt to be incorporated by reference
into any filing of the Company under the Securities of 1933, as amended, or the Exchange Act (mdrahade before or after the date of this
Annual Report), irrespective of any general incogtion language contained in such filit



