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MITEK SYSTEMS, INC.
600 B STREET, SUITE 100
SAN DIEGO, CALIFORNIA 92101
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MARCH 6, 2019 
TO THE STOCKHOLDERS OF MITEK SYSTEMS, INC.
The annual meeting of stockholders of Mitek Systems, Inc. will be held at 9:00 a.m., local time, on Wednesday,
March 6, 2019, at Mitek Systems, Inc. 600 B. Street. Suite 100, San Diego, California 92101, for the following
purposes:

1.
To elect the following seven directors to serve until our 2020 annual meeting of stockholders and until their
respective successors have been elected and qualified: Scipio “Max” Carnecchia, William K. “Bill” Aulet, Kenneth D.
Denman, James C. Hale, Bruce E. Hansen, Alex W. “Pete” Hart; and Jane J. Thompson;

2.
To approve an amendment to and restatement of the Mitek Systems, Inc. 2012 Incentive Plan, in order to, among
other things, increase the number of shares of our common stock available for future grants under the plan by
1,500,000 shares;

3. To ratify the Section 382 Tax Benefits Preservation Plan;

4. To ratify the selection of Mayer Hoffman McCann P.C. as our independent registered public accounting firm forthe fiscal year ending September 30, 2019; and

5. To approve, on an advisory (non-binding) basis, the compensation of our named executive officers as presented inthe Proxy Statement accompanying this notice.

6. To transact such other business as may properly come before the meeting or any adjournment or postponementthereof.
These items of business are more fully described in the Proxy Statement accompanying this notice.
Our Board of Directors has fixed the close of business on January 18, 2019 as the record date for the determination of
stockholders entitled to notice of and to vote at the annual meeting and all adjournments or postponements thereof. A
list of these stockholders will be open to examination by any stockholder at the annual meeting and for ten days prior
thereto during normal business hours at our executive offices located at 600 B Street, Suite 100, San Diego, California
92101. Enclosed for your convenience is a proxy card which may be used to vote your shares at the annual meeting.
The proxy materials, including a proxy card and our Annual Report on Form 10-K for the fiscal year ended
September 30, 2018, are available online at www.proxydocs.com/MITK.
You are invited to attend the annual meeting in person. Even if you expect to attend the annual meeting, it is important
that you complete, sign, date and return the enclosed proxy card as promptly as possible in the enclosed return
envelope (which is postage prepaid if mailed in the United States) in order to ensure that your shares are represented at
the annual meeting. Even if you have voted by proxy, you may still revoke such proxy and vote in person if you attend
the annual meeting. However, please note that if your shares are held of record by a broker, bank or other agent and
you wish to vote at the annual meeting, you must obtain a proxy card issued in your name from such record holder.

By Order of the Board of Directors

San Diego, California Scipio “Max” Carnecchia
January 28, 2019 Chief Executive Officer
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MITEK SYSTEMS, INC.
600 B STREET, SUITE 100
SAN DIEGO, CALIFORNIA 92101

PROXY STATEMENT
FOR THE 2019 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH 6, 2019
QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
Why am I receiving these materials?
We sent you this proxy statement (the “Proxy Statement”) and the enclosed proxy card because the Board of Directors
(the “Board”) of Mitek Systems, Inc. (sometimes referred to as “we”, “us”, “our”, “Mitek” or the “Company”) is soliciting your
proxy to vote at our 2019 annual meeting of stockholders, or any adjournment or postponement thereof (the “Annual
Meeting”). You are invited to attend the Annual Meeting and we request that you vote on the proposals described in
this Proxy Statement. However, you do not need to attend the Annual Meeting to vote your shares. Instead, you may
simply complete, sign, date and return the enclosed proxy card or submit your proxy through the Internet or by
telephone according to the instructions contained in the enclosed proxy card.
We intend to mail this Proxy Statement and the accompanying materials to all stockholders of record entitled to vote
at the Annual Meeting on or about January 31, 2019.
When and where will the Annual Meeting be held?
The Annual Meeting will be held at 9:00 a.m., local time, on Wednesday, March 6, 2019, at Mitek Systems, Inc. 600
B. Street. Suite 100, San Diego, California 92101.
Who can vote at the Annual Meeting and how many votes do I have?
Only stockholders of record at the close of business on January 18, 2019 will be entitled to vote at the Annual
Meeting. At the close of business on this record date, there were 38,726,441 shares of common stock outstanding and
entitled to vote. With respect to each proposal to be voted upon at the Annual Meeting, you are entitled to one vote for
each share of common stock held as of the record date.
Stockholder of Record: Shares Registered in Your Name
If at the close of business on January 18, 2019, your shares of common stock were registered directly in your name
with our transfer agent, Computershare Trust Company, NA, then you are the stockholder of record of these shares.
As a stockholder of record, you may vote either in person at the Annual Meeting or by proxy. Whether or not you plan
to attend the Annual Meeting, we urge you to complete, sign, date and return the enclosed proxy card or submit your
proxy through the Internet or by telephone by following the instructions provided in the enclosed proxy card to ensure
that your vote is counted.
Beneficial Owner: Shares Registered in the Name of Your Broker, Bank or Other Agent
If at the close of business on January 18, 2019 your shares of common stock were held, not in your name, but rather in
an account at a brokerage firm, bank or other similar organization, then you are the beneficial owner of shares held in
“street name” and these proxy materials are being forwarded to you by that organization. The organization holding your
account is considered the stockholder of record for purposes of voting at the Annual Meeting. As the beneficial owner,
you have the right to direct your broker, bank or other agent regarding how to vote the shares in your account. Certain
of these institutions offer the ability to direct your agent how to vote through the Internet or by telephone. You are
also invited to attend the Annual Meeting. However, because you are not the stockholder of record, you may not vote
your shares in person at the Annual Meeting unless you request and obtain a valid proxy card issued in your name
from your broker, bank or other agent in whose name the shares are registered prior to the Annual Meeting.
What am I voting on?
There are five matters scheduled for a vote at the Annual Meeting:

•Election of the seven nominees for director named in this Proxy Statement to serve until our 2020 annual meeting ofstockholders and until their respective successors have been elected and qualified;
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•
Approval of the amendment to and restatement of our 2012 Incentive Plan (“2012 Plan”) to, among other things,
increase the number of shares of common stock available for future grant under the plan by 1,500,000 shares (i.e.
from 9,500,000 to 11,000,000 shares) (the “2012 Plan Amendment”);
•Ratify the adoption of the Section 382 Tax Benefits Preservation Plan;

•Ratification of the selection of Mayer Hoffman McCann P.C. (“Mayer Hoffman”) as our independent registered publicaccounting firm for the fiscal year ending September 30, 2019; and

•Approval, on an advisory (non-binding) basis, of the compensation paid to our named executive officers as presentedin this Proxy Statement.
Will there be any other items of business on the agenda?
Other than the election of directors, the approval of the 2012 Plan Amendment, the ratification of the adoption of the
Section 382 Tax Benefits Preservation Plan, the ratification of the selection of Mayer Hoffman as our independent
registered public accounting firm, and the advisory vote on the compensation of our named executive officers, the
Board knows of no other matters to be presented at the Annual Meeting.  If any other matter should be presented at the
Annual Meeting upon which a vote may properly be taken, shares represented by all proxies received by the Board
will be voted with respect to such matter in accordance with the judgment of the persons named as attorneys-in-fact in
the proxies.
What is the Board’s voting recommendation?
The Board recommends that you vote your shares:
•“For” each of the seven nominees for director named in this Proxy Statement;
•“For” the approval of the 2012 Plan Amendment;
•“For” the ratification of the adoption of the Section 382 Tax Benefits Preservation Plan;

•“For” the ratification of the selection of Mayer Hoffman as our independent registered public accounting firm for thefiscal year ending September 30, 2019; and

•“For” the approval, on an advisory (non-binding) basis, of the compensation paid to our named executive officers aspresented in this Proxy Statement.
How do I vote?
With respect to the election of directors, you may either vote “for” any or all of the nominees proposed by the Board or
you may “withhold” your vote for any or all of the nominees.  For each of the other matters to be voted on, you may
vote “for” or “against” or abstain from voting.  The procedures for voting are described below, based upon the form of
ownership of your shares.
Stockholder of Record: Shares Registered in Your Name
If you do not wish to vote in person or you will not be attending the Annual Meeting, you may vote by proxy. You
may vote by proxy using the enclosed proxy card, vote by proxy through the Internet or vote by proxy over the
telephone. The procedures for voting by proxy are as follows:

•To vote by proxy using the enclosed proxy card, complete, sign and date your proxy card and return it promptly in theenvelope provided.

•To vote by proxy through the Internet, go to the website address set forth on the enclosed proxy card and follow theinstructions provided at the website.

•To vote by proxy over the telephone, dial the toll-free phone number listed on your proxy card under the heading “Voteby Phone” using a touch-tone phone and follow the recorded instructions.
If you vote by proxy, your vote must be received by 11:59 p.m. Eastern Standard Time on Tuesday, March 5, 2019, to
be counted. If you are a stockholder of record and attend the Annual Meeting in person, you may vote in person at the
Annual Meeting. We will give you a ballot when you arrive and any previous proxy that you submitted, whether by
mail, Internet or telephone, will be superseded by the vote that you cast in person at the Annual Meeting. If you have
any questions regarding how to submit your proxy or vote your shares at the Annual Meeting, please call our
Corporate Secretary at (619) 269-6800.
We provide Internet and telephone proxy voting with procedures designed to ensure the authenticity and correctness
of your proxy vote instructions. However, please be aware that you must bear any costs associated with your Internet
and telephone access, such as usage charges from Internet access providers and telephone companies.
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Beneficial Owner: Shares Registered in the Name of Your Broker, Bank or Other Agent
If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have
received a proxy card and voting instructions with these proxy materials from that organization rather than from the
Company. To ensure that your vote is counted, simply complete, sign, date and mail the proxy card or, if provided by
your agent, follow the instructions for submitting your proxy through the Internet or by telephone. To vote in person at
the Annual Meeting, you must obtain a proxy card issued in your name from your broker, bank or other agent in
whose name the shares are registered prior to the Annual Meeting. Follow the instructions from your broker, bank or
other agent included with these proxy materials or contact your broker, bank or other agent to request a proxy card.
Who is paying for this proxy solicitation?
We will pay the expenses of soliciting proxies for the Annual Meeting, including the cost of preparing, assembling
and mailing the proxy materials. Proxies may be solicited personally, by mail, by telephone, by facsimile or by
electronic mail by our directors, officers or other employees. Our directors, officers or other employees will not
receive additional compensation for soliciting proxies. We may request that any person holding stock in their name for
the benefit of others, such as a broker, bank or other agent, forward the proxy materials to such beneficial owners and
request authority to execute the proxy. We will reimburse any such broker, bank or other agent for their expenses in
connection therewith.
What does it mean if I receive more than one proxy card?
If you receive more than one proxy card, your shares are registered in more than one name or are registered in
different accounts. Please complete, sign, date and return each proxy card to ensure that all of your shares are voted.
Can I change my vote after submitting my proxy?
Yes. You may change your vote with respect to any proposal by revoking your proxy at any time prior to the
commencement of voting with respect to such proposal at the Annual Meeting. If you are a stockholder of record, you
may revoke your proxy in any one of three ways:

•You may submit another properly completed proxy with a later date by mail, through the Internet or by telephone(your latest Internet or telephone instructions submitted prior to the deadline will be followed);

•
You may send a written notice that you are revoking your proxy to our Corporate Secretary at Mitek Systems, Inc.,
600 B Street, Suite 100, San Diego, California 92101, Attn: Corporate Secretary by no later than the close of business
on Tuesday, March 5, 2019; or

•You may attend the Annual Meeting and vote in person. However, simply attending the Annual Meeting will not, byitself, revoke your proxy.
If your shares are held of record by a broker, bank or other agent, you must contact such record holder to revoke any
prior voting instructions or obtain a proxy card issued in your name from such record holder in order to vote in person
at the Annual Meeting. Following the commencement of voting with respect to a proposal, you may not revoke your
proxy or otherwise change your vote with respect to such proposal.
Votes will be counted by the inspector of elections appointed for the Annual Meeting.
How are my shares voted if I give no specific instruction?
We must vote your shares as you have instructed. If there is a matter on which a stockholder of record has given no
specific instruction but has authorized us generally to vote the shares, they will be voted as follows:
•“For” each of the seven nominees for director named in this Proxy Statement;
•“For” the approval of the 2012 Plan Amendment;
•“For” the ratification of the adoption of the Section 382 Tax Benefit Preservation Plan;

•“For” the ratification of the selection of Mayer Hoffman as our independent registered public accounting firm for thefiscal year ending September 30, 2019; and

•“For” the approval, on an advisory (non-binding) basis, of the compensation paid to our named executive officers aspresented in this Proxy Statement.
This general authorization would exist, for example, if a stockholder of record merely signs, dates and returns the
proxy card but does not indicate how its shares are to be voted on one or more proposals. If other matters properly
come before the Annual Meeting, or any
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adjournment or postponement thereof, and you do not provide specific voting instructions, your shares will be voted
as recommended by the Board.
If your shares are held of record by a broker, bank or other agent, see “What is a broker non-vote?” below regarding the
ability of brokers, banks and other such holders of record to vote the uninstructed shares of their clients or other
beneficial owners in their discretion and for an explanation of broker non-votes.
What is a broker non-vote?
Under rules that govern brokers, banks and other agents that are record holders of company stock held in brokerage
accounts for their clients who beneficially own the shares, such record holders who do not receive voting instructions
from their clients have the discretion to vote uninstructed shares on certain matters (“discretionary matters”), but do not
have discretion to vote uninstructed shares as to certain other matters (“non-discretionary matters”). Accordingly, a
broker may submit a proxy card on behalf of a beneficial owner from whom the broker has not received voting
instructions that casts a vote with regard to discretionary matters but expressly states that the broker is not voting as to
non-discretionary matters. The broker’s inability to vote on non-discretionary matters with respect to which the broker
has not received voting instructions from the beneficial owner is referred to as a “broker non-vote.”
What are the voting requirements that apply to the proposals discussed in this Proxy Statement?
The election of directors contemplated by Proposal No. 1 will be decided by a plurality of the votes
cast.  Accordingly, the seven director nominees receiving the highest number of votes will be elected. The approval
the 2012 Plan Amendment contemplated by Proposal No. 2, the ratification of the adoption of the Section 382 Tax
Benefits Preservation Plan contemplated by Proposal No. 3, the ratification of the selection of Mayer Hoffman as our
independent registered public accounting firm contemplated by Proposal No. 4 and approval, on an advisory
(non-binding) basis, of the compensation of our named executive officers contemplated by Proposal No. 5 each
requires the affirmative vote of the holders of a majority of the shares of common stock present and entitled to vote
either in person or by proxy at the Annual Meeting.
What is the effect of withhold authority votes, abstentions and broker non-votes?
Withhold Authority Votes: Shares subject to instructions to withhold authority to vote on the election of directors will
not be voted. This will have no effect on Proposal No. 1—Election of Directors because, under plurality voting rules, the
seven director nominees receiving the highest number of “for” votes will be elected.
Abstentions:  Under Delaware law (under which Mitek is incorporated), abstentions are counted as shares present and
entitled to vote at the Annual Meeting.  Therefore, abstentions will have the same effect as a vote “against”, Proposal
No. 2—Approval of the 2012 Plan Amendment, Proposal No. 3—Ratification of the Adoption of the Section 382 Tax
Benefits Preservation Plan, Proposal No. 4—Ratification of the Selection of our Independent Registered Public
Accounting Firm and Proposal No. 5—Approval, on an Advisory (Non-Binding) Basis, of the Compensation Paid to our
Named Executive Officers.  However, abstentions will have no effect on Proposal No. 1—Election of Directors because
under the plurality voting rules, the seven director nominees receiving the highest number of “for” votes will be
elected.  
Broker Non-Votes:  As a result of a change in the rules related to discretionary voting and broker non-votes, brokers,
banks and other agents are no longer permitted to vote the uninstructed shares of their clients on a discretionary basis
in the election of directors.  Because broker non-votes are not considered under Delaware law to be entitled to vote at
the Annual Meeting with respect to “non-discretionary” matters, they will have no effect on the outcome of the vote on
Proposal No. 1—Election of Directors.  Proposal No. 2—Approval of the 2012 Plan Amendment, No. 3—Ratification of the
Adoption of the Section 382 Tax Benefits Preservation Plan, and Proposal No. 5—Approval, on an Advisory
(Non-Binding) Basis, of the Compensation Paid to our Named Executive Officers, are considered “non-discretionary”
matters on which your broker, bank or other agent will not be able to vote on your behalf if it does not receive
instructions from you and, therefore, there may be broker non-votes on Proposal Nos. 2, 3, and 5.  If you hold your
shares in street name and you do not instruct your broker, bank or other agent how to vote your shares on Proposal
Nos. 1, 2, 3 and 5, no votes will be cast on your behalf on these proposals.  Therefore, it is important that you indicate
your vote on these proposals if you want your vote to be counted.  Proposal No. 4—Ratification of the Selection of our
Independent Registered Public Accounting Firm is considered a routine or “discretionary” matter on which your broker,
bank or other agent will be able to vote on your behalf even if it does not receive instructions from you and, therefore,
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What is the quorum requirement?
A quorum of stockholders is necessary to hold a valid meeting.  A quorum will be present if at least a majority of the
shares of our common stock outstanding on the record date are present either in person or by proxy at the Annual
Meeting.  At the close of business on January 18, 2019, the record date for the Annual Meeting, there were 38,726,441
shares of common stock outstanding.  Thus, a total of 38,726,441 shares are entitled to vote at the Annual Meeting
and holders of common stock representing at least 19,363,221 votes must be represented at the Annual Meeting either
in person or by proxy to have a quorum.
Your shares will be counted towards the quorum only if you submit a valid proxy (or if one is submitted on your
behalf by your broker, bank or other agent) or if you vote in person at the Annual Meeting.  Votes withheld from a
director nominee and abstentions will be counted as present for purposes of establishing the required quorum.  Broker
non-votes will be counted as present for purposes of establishing the required quorum.  If there is no quorum, the
chairman of the meeting or a majority of the shares present in person or by proxy at the Annual Meeting may adjourn
the Annual Meeting to another date.
I have also received a copy of the Company’s Annual Report on Form 10-K. Is that a part of the proxy materials?
Our Annual Report on Form 10-K for the fiscal year ended September 30, 2018 (the “Form 10-K”), as filed with the
Securities and Exchange Commission (the “SEC”) on December 14, 2018, accompanies this Proxy Statement. This
document constitutes our Annual Report to Stockholders and is being made available to all stockholders entitled to
receive notice of and to vote at the Annual Meeting. Except as otherwise stated, the Form 10-K is not incorporated
into, and is not part of, this Proxy Statement and should not be considered proxy solicitation material.
How can I find out the results of the voting at the Annual Meeting?
Voting results are expected to be announced at the Annual Meeting and will also be disclosed in a Current Report on
Form 8-K (the “Current Report on Form 8-K”) that we will file with the Securities and Exchange Commission (“SEC”)
within four business days of the date of the Annual Meeting. In the event the results disclosed in the Current Report
on Form 8-K are preliminary, we will subsequently amend the Current Report on Form 8-K to report the final voting
results within four business days of the date that such results are known.  
When are stockholder proposals due for next year’s annual meeting of stockholders?
Stockholders may submit proposals regarding matters appropriate for stockholder action for consideration at our next
annual meeting of stockholders consistent with Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and our second amended and restated bylaws (the “Bylaws”). To be considered for
inclusion in the proxy materials for our 2020 annual meeting of stockholders, a stockholder proposal, including a
proposal for the nomination of directors, must be submitted in writing no later than October 3, 2019 to our Corporate
Secretary at Mitek Systems, Inc., 600 B Street, Suite 100, San Diego, California 92101, Attn: Corporate Secretary.
Pursuant to the terms of our Bylaws, stockholders wishing to submit proposals or director nominations, including
those that are not to be included in our 2020 proxy statement and proxy, must provide timely notice in writing to our
Secretary. To be timely, a stockholder’s notice must be delivered to or mailed and received at our principal executive
offices not later than the close of business on December 7, 2019, nor earlier than November 7, 2019, subject to certain
exceptions. Stockholders are advised to review our Bylaws, which contain additional requirements with respect to
advance notice of stockholder proposals and director nominations.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS
Background
Pursuant to our Bylaws, the Board has fixed the number of authorized directors at seven. The seven director nominees
receiving the highest number of votes at the Annual Meeting will be elected to the Board, to serve until our next
annual meeting of stockholders and until their successors have been duly elected and qualified.
Unless authorization to do so is withheld, it is intended that the persons named in this Proxy Statement will vote for
the election of the seven director nominees proposed by the Board. All incumbent directors have been recommended
by the Nominating and Corporate Governance Committee of the Board (the “Nominating Committee”) as nominees for
re-election to the Board. If any of the director nominees should become unavailable for election prior to the Annual
Meeting, the proxy will be voted for a substitute nominee or nominees, if any, designated by the Board.

Specific Skills and Attributes to Be Represented on the Board

In consultation with our outside advisors, we have undertaken a review of the skills and attributes most critical for our
Board of Directors to possess and evaluated each member of our current Board based on these qualities.

The areas in which each Board member is most equipped to provide leadership are noted in their individual
biographies. It is important to note that not every Board member needs to be a leader in every area, nor does
leadership in a larger number of areas make a Board member “better”; it is only critical that each quality is represented
on our Board.

Skills and Attributes Importance to Mitek

Industry knowledge

Mitek benefits from significant trends across several sectors including financial services,
e-commerce, mobile, cellular, identity solutions and technology. Relevant industry expertise
helps identify areas for growth or improvement as well as to craft the best business responses to
market conditions.

Product marketing &
sales

Mitek operates in competitive sectors and seeks to quickly launch and grow share across its
products. Product and marketing expertise helps in bringing new products to market & creating
new markets as well as organizational design & delivery to achieve high revenue growth.

Strategic planning
Mitek operates in a highly dynamic field. Board members who have experience making
strategic decisions for companies of various sizes, in various industries and at various stages in
their development aid our continued high performance.

Technology leadershipThe specific nature of Mitek’s businesses makes the ability to assess its technologicalcompetitiveness crucial.
Operational
excellence

Strong management and a commitment to high performance are critical to maintaining and
growing Mitek’s competitive position.

HR, compensation and
succession planning

Mitek’s competitiveness depends on its ability to recruit and retain top-tier talent and to plan for
its long-term needs.

Investor relations and
fund-raising ability

The ability to explain Mitek’s story to the market is critical to maximizing shareholder value
and ensuring the company has adequate access to capital.

Financial expertise An understanding of Mitek’s financial position and outlook is essential to making informed
strategic decisions for the Company.
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