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San Diego, CA 92101

(619) 269-6800

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive
offices)

James B. DeBello

President and Chief Executive Officer

Mitek Systems, Inc.

600 B Street, Suite 100

San Diego, CA 92101

(619) 269-6800

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Carl Sanchez, Esq.

Paul Hastings LLP

4747 Executive Drive, 12th Floor

San Diego, CA 92121

(858) 458-3000

From time to time after the effective date of this Registration Statement.

(Approximate date of commencement of proposed sale to the public)

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☒

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities To Be Registered

Amount to
be Registered(1)

Proposed
Maximum

Offering Price
per Unit(2)

Proposed
Maximum
Aggregate

Offering Price
Amount of

Registration Fee
Common Stock, par value $0.001 per share �  �  �  �  
Preferred Stock, par value $0.001 per share �  �  �  �  
Debt Securities �  �  �  �  
Warrants �  �  �  �  
Units �  �  �  �  
Total �  �  $100,000,000 $11,590(3)

(1) There are being registered hereunder such indeterminate number of shares of common stock and preferred stock,
such indeterminate principal amount of debt securities, such indeterminate number of warrants to purchase
common stock, preferred stock and/or debt securities, and such indeterminate number of units as may be sold by
the registrant from time to time, which together shall have an aggregate initial offering price not to exceed
$100,000,000. If any debt securities are issued at an original issue discount, then the offering price of such debt
securities shall be in such greater principal amount at maturity as shall result in an aggregate offering price not to
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exceed $100,000,000, less the aggregate dollar amount of all securities previously issued hereunder. Any
securities registered hereunder may be sold separately or as units with the other securities registered hereunder.
The proposed maximum offering price per unit will be determined, from time to time, by the registrant in
connection with the issuance by the registrant of the securities registered hereunder. The securities registered
hereunder also include such indeterminate number of shares of common stock and preferred stock and amount of
debt securities as may be issued upon conversion of or exchange for preferred stock or debt securities that
provide for conversion or exchange, upon exercise of warrants or pursuant to the antidilution provisions of any of
such securities. In addition, pursuant to Rule 416 under the Securities Act of 1933, as amended (the �Securities
Act�), the shares being registered hereunder include such indeterminate number of shares of common stock and
preferred stock as may be issuable with respect to the shares being registered hereunder as a result of stock splits,
stock dividends or similar transactions.

(2) The proposed maximum aggregate offering price per class of security will be determined from time to time by the
registrant in connection with the issuance by the registrant of the securities registered hereunder and is not
specified as to each class of security pursuant to General Instruction II.D. of Form S-3 under the Securities Act.

(3) Calculated pursuant to Rule 457(o) under the Securities Act.

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until this Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 19, 2016

PROSPECTUS

Mitek Systems, Inc.

$100,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

We may offer and sell, from time to time in one or more offerings, up to $100,000,000 in the aggregate of any
combination of the securities identified above, either individually or in combination with other securities. We may
also offer common stock or preferred stock upon conversion of debt securities, common stock upon conversion of
preferred stock, or common stock, preferred stock or debt securities upon the exercise of warrants.

Each time we offer and sell securities, we will provide a supplement to this prospectus that contains specific
information about the offering and the amounts, prices and terms of the securities. We may also authorize one or more
free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement and
any related free writing prospectuses may also add, update or change information contained in this prospectus with
respect to that offering. You should carefully read this prospectus and the applicable prospectus supplement and any
related free writing prospectus, as well as any documents incorporated by reference, before you invest in any of our
securities.
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The securities offered by this prospectus may be sold directly by us to investors, through agents designated from time
to time or to or through underwriters or dealers, on a continuous or delayed basis. For additional information on the
methods of sale, you should refer to the section entitled �Plan of Distribution� in this prospectus. If any agents or
underwriters are involved in the sale of any securities with respect to which this prospectus is being delivered, the
names of such agents or underwriters and any applicable fees, commissions, discounts and over-allotment options will
be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds that we expect
to receive from such sale will also be set forth in a prospectus supplement.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading �Risk Factors� on page 9 of this prospectus and contained in the
applicable prospectus supplement and any related free writing prospectus, and under similar headings in the
other documents that are incorporated by reference into this prospectus.

This prospectus may not be used to consummate a sale of any securities unless accompanied by a prospectus
supplement.

Our common stock is traded on the Nasdaq Capital Market under the symbol �MITK�. On December 16, 2016, the last
reported sale price of our common stock on the Nasdaq Capital Market was $6.40. The applicable prospectus
supplement will contain information, where applicable, as to any other listing, if any, on The Nasdaq Capital Market
or any securities market or other exchange of the securities, if any, covered by the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is                     , 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the �SEC�) utilizing a �shelf� registration process. Under this shelf registration process, we may offer shares
of our common stock and preferred stock, various series of debt securities and/or warrants to purchase any of such
securities, either individually or in units, in one or more offerings, up to a total dollar amount of $100,000,000. This
prospectus provides you with a general description of the securities we may offer. Each time we offer a type or series
of securities under this prospectus, we will provide a prospectus supplement that will contain more specific
information about the terms of those securities. We may also authorize one or more free writing prospectuses to be
provided to you that may contain material information relating to these offerings. We may also add, update or change
in the prospectus supplement (and in any related free writing prospectus that we may authorize to be provided to you)
any of the information contained in this prospectus or in the documents that we have incorporated by reference into
this prospectus. We urge you to carefully read this prospectus, any applicable prospectus supplement and any related
free writing prospectus, together with the information incorporated herein by reference as described under the heading
�Where You Can Find Additional Information,� before buying any of the securities being offered.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

You should rely only on the information that we have provided or incorporated by reference in this prospectus, any
applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you.
We have not authorized anyone to provide you with different information. No dealer, salesperson or other person is
authorized to give any information or to represent anything not contained in this prospectus, any applicable prospectus
supplement or any related free writing prospectus that we may authorize to be provided to you. You must not rely on
any unauthorized information or representation. This prospectus is an offer to sell only the securities offered hereby,
but only under circumstances and in jurisdictions where it is lawful to do so. You should assume that the information
in this prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate only as of
the date on the front of the document and that any information we have incorporated by reference is accurate only as
of the date of the document incorporated by reference, regardless of the time of delivery of this prospectus, any
applicable prospectus supplement or any related free writing prospectus, or any sale of a security. Our business,
financial condition, results of operations and prospects may have changed since those dates.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading �Where You Can Find Additional
Information.�

1
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SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated by reference in
this prospectus. Because it is only a summary, it does not contain all of the information you should consider before
investing in our common stock, preferred stock, debt securities, warrants or units, and it is qualified in its entirety by,
and should be read in conjunction with, the more detailed information included elsewhere in this prospectus. Before
you decide whether to purchase shares of our common stock or preferred stock, or our debt securities, warrants or
units, you should read this entire prospectus, the applicable prospectus supplement and any related free-writing
prospectus carefully, including the risks of investing in our securities discussed under the heading �Risk Factors�
contained in the applicable prospectus supplement and any related free writing prospectus, and under similar
headings in the other documents that are incorporated by reference into this prospectus. You should also carefully
read the information incorporated by reference into this prospectus, including our financial statements, and the
exhibits to the registration statement of which this prospectus is a part. Unless the context otherwise requires, the
terms �Mitek,� �the Company,� �we,� �us� and �our� in this prospectus refer to Mitek Systems, Inc.

Our Business

Overview

Mitek is a global provider of mobile capture and identity verification software solutions for enterprises. We are
currently serving more than 5,400 financial services organizations and leading brands across the globe. Our solutions
are embedded in native mobile apps and mobile optimized websites to facilitate better mobile user experiences and
compliant transactions.

Mitek invented Mobile Deposit® which is used today by millions of consumers in the U.S. and Canada for mobile
check deposit. Following the success of Mobile Deposit®, Mitek has introduced a multi-check capture solution that
enables businesses to deposit multiple checks in one batch using a mobile device.

Mitek is also applying our mobile and imaging expertise to digital identity verification globally. Mitek�s image based
identity verification product, Mobile Verify�, is empowering the digital transformation of companies operating in
highly regulated markets by enabling them to identify with whom they are conducting business. Identity verification is
mandatory to be in compliance with many governmental Know Your Customer and Anti-Money Laundering
regulatory requirements around the globe.

Our identity verification technology has been selected for use with digital/mobile on-boarding, fast money movement,
and user re-authentication when irregular activity is suspected. While our solutions are primarily used in financial
services (banks, credit unions, lenders, payments processers, card issuers, insurers, etc.) we are also seeing adoption
by telecommunications, healthcare, travel, retail, sharing economy companies and more.

We market and sell our products and services worldwide through internal, direct sales teams located in the US and
Europe as well as through channel partners. Our direct sales strategy concentrates on large financial services
organizations and medium sized companies. Our partner sales strategy includes channel partners who are financial
services technology providers. These partners integrate our products into their solutions to meet the needs of their
customers. The majority of our revenue is derived from software licenses with an increasing percentage of revenue
from software as a service (�SaaS�) contracts.

Mitek is headquartered in San Diego, California, and has offices in Haarlem (the Netherlands) and London (United
Kingdom).
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Technology and Product Overview

Technology

During the fiscal year ended September 30, 2016, we had one operating segment: the development, sale, and service
of our proprietary software solutions related to mobile image capture and identity verification.

Our mobile technology solutions are provided in two parts: (i) a software development kit (SDK) for mobile capture
and (ii) a software platform for image correction, detection, extraction and authentication. This proprietary technology
effectively turns camera-equipped smartphones and tablets into mobile digital scanning devices that facilitate safe and
compliant mobile onboarding and monetary transactions.

Our products and services process images of documents in many ways. These include quality analysis, image repair
and optimization, document identification, the extraction of hand-printed and machine-printed text, and verification as
to the validity of the document using both proprietary checks as well as verification of security features present on the
document.

Products

Mobile Fill�

Mobile Fill�, which includes our touch free auto capture experience, enables the camera to serve as a keyboard. Using
Mobile Fill�, consumers can pre-fill forms with personal data by simply snapping a picture of their driver license,
credit card, or other document. Organizations can use Mobile Fill� for a variety of purposes, including streamlining the
process of opening a customer checking, savings or credit card account, paying a bill, activating a �switch and save�
offer, and more. Mitek�s prime users for Mobile Fill� include national and regional banks, credits unions, wireless
telecom operators and insurance providers.

The second generation of our Mobile Fill� product, Mobile Fill for Mobile Web�, enables consumers to use their camera
as a keyboard right from the organization�s mobile website, eliminating the need to download an application.

Mobile Fill� is integrated into native mobile apps and mobile websites.

Mobile Verify�

Mobile Verify� is an identity verification solution that can be integrated into mobile apps, mobile websites, and desktop
applications. Mobile Verify� combines our advanced auto capture experience with our computer vision technology to
perform algorithmic-based tests that verify the authenticity of thousands of ID document types around the globe,
including passports, driver�s licenses and identity cards from nearly every nation. The key driver of digital identity
verification is to meet stringent regulatory requirements mandated by governments and industry regulators globally
for digital onboarding and money movement.

Mobile Docs�

Mobile Docs� is a mobile document scanning solution. It enables consumers to take photos of documents resulting in
scanner-quality images. Mobile Docs� can be used to submit the trailing documents required for digital onboarding,
lending and other use cases where additional documentation is required in a workflow.
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Mobile Deposit® (for retail banking)

Mitek invented Mobile Deposit® to allow individuals and businesses to remotely deposit checks using their
camera-equipped smartphone or tablet.

3
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Mobile Deposit® is utilized by the mobile banking apps of U.S. and Canadian retail banks. As of September 30, 2016,
more than 5,400 financial institutions had signed agreements to deploy Mobile Deposit®. It allows users to make
deposits by photographing the front and back of a check and submitting the image electronically.

The Mobile Deposit® process allows the consumer to take photographs of the front and back off a check and remotely
deposit the check with their participating bank. Mitek also enables a better user experience by making available our
proprietary advanced mobile auto capture process which can assist users in automatically capturing a usable image of
a check by simply holding their mobile device over the check. We began selling Mobile Deposit® in the second fiscal
quarter of 2008.

We received our first patent issued for this product in August 2010. Of Mitek�s 27 patents, 9 are related to methods and
systems used to deposit a check via a mobile device�s camera, and an additional 13 support our core image processing
science.

Commercial Mobile Deposit Capture� (for business banking)

Our Commercial Mobile Deposit Capture� product integrates the same core technology as Mobile Deposit® with
additional capabilities specific to small and medium size businesses. Additional capabilities include a mobile
multi-check capture to help businesses eliminate the need for check scanners and trips to the ATM or bank branches.

Of the 19 billion checks deposited in the U.S. per the 2013 Federal Reserve Payments Study, a majority were
deposited by businesses. Many of the checks deposited by businesses are deposited in small batches and by businesses
that are geographically dispersed. In the past, banks have attempted to alleviate some of the issues related to
commercial deposits by providing costly, single purpose scanners to their business customers to allow them to scan
their checks on site. Like many proprietary hardware solutions in the mobile era, the scanners are increasingly viewed
as a costly annoyance by many businesses, plus they are not available at the point of service, which may occur away
from the office, for instance when a delivery driver receives a check from a customer at the customer�s location.

Our Commercial Mobile Deposit Capture� solution makes the process of depositing multiple checks significantly
easier by, for instance, enabling the user to capture multiple checks individually in one video session (powered by our
MiSnap technology) and then providing capabilities to virtually edit, append information to, and �batch� the items into a
single business deposit which can be deposited remotely from the mobile device.

Our technology processes images of documents in many ways. These include quality analysis, image repair, document
identification and the extraction of hand-printed and machine-printed text. Our solutions can be deployed on any back
office, industrial or desktop scanner, or on camera-equipped smartphones or tablets, to optimize and extract select data
from any scanned or photographed identity document, check, bill or other financial document. Our capabilities include
mobile document capture, image recognition, repair and optimization, dynamic data extraction and several
document-specific capabilities, such as courtesy amount recognition, legal amount recognition, passport machine
readable zones, and reading of barcodes.

Our proprietary, patented technology combines our patented core character recognition software with advanced
mobile capture processing capabilities that transform a four-color photograph of a document into a digital image
equivalent in size and resolution to a scanned document. This process overcomes several critical issues inherent in
mobile photography. Documents captured by camera-equipped smartphones and tablets are exposed to variable
lighting conditions and various angles and focal distances. Raw photos of documents taken by a camera-equipped
smartphone or tablet may be of an unknown size and resolution. They are often
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geometrically distorted, skewed or warped. As a result, the �raw� mobile document image is virtually unusable without
Mitek�s solution. Our technology uses advanced algorithms designed to identify and correct geometric and optical
distortions, automatically correcting each mobile document image.

Sales and Marketing

We market and sell our products and services worldwide through internal, direct sales teams located in the US and
Europe as well as through channel partners. Our direct sales strategy concentrates on large financial services
organizations and medium sized companies. Our partner sales strategy includes channel partners who are financial
services technology providers. These partners integrate our products into their solutions to meet the needs of their
customers.

We derive revenue predominately from the sale of licenses (to both our on premise and SaaS products) and transaction
fees to use our Mobile Deposit®, Commercial Mobile Deposit Capture�, Mobile Verify�, Mobile Fill� and Mobile
Docs� products, and to a lesser extent by providing maintenance and professional services for the products we offer.
The revenue we derive from the sale of such licenses is derived from both the sale to our channel partners of licenses
to sell the applications we offer as well as the direct sale to customers of licenses.

We have an internal marketing group that develops corporate and digital marketing strategies. The internal team
executes these strategies with the help of external resources as needed to support both direct sales and channel partners�
sales efforts.

For the fiscal year ended September 30, 2016, we derived revenue of $6.3 million, or 18% of our total revenue, from
one customer, compared to revenue of $6.3 million or 25% of our total revenue, from one customer in the fiscal year
ended September 30, 2015. For the fiscal year ended September 30, 2014, we derived revenue of $5.7 million, or 30%
of our total revenue from one customer.

International revenues accounted for 15%, 5%, and 4% of our total revenue for the fiscal years ended September 30,
2016, 2015 and 2014, respectively. Revenues from our products are primarily denominated in U.S. dollars.

Intellectual Property

Our success depends in large part upon our proprietary technology. We attempt to protect our intellectual property
rights primarily through a combination of patents, copyrights, trademarks, trade secrets, employee and third party
non-disclosure agreements and other measures. We believe that factors such as the technological and creative skills of
our personnel, new product development, frequent product enhancements, name recognition, and reliable product
maintenance are essential to establishing and maintaining a technological leadership position. There can be no
assurance that our means of protecting our proprietary rights in the U.S. or abroad will be adequate. We seek to
protect our software, documentation, and other written materials under trade secret and copyright laws, which afford
only limited protection. Further, there can be no assurance that our patents will offer any protection or that they will
not be challenged, invalidated, or circumvented. If we are unable to protect our intellectual property, or we infringe on
the intellectual property rights of a third party, our operating results could be adversely affected.

As of September 30, 2016, the U.S. Patent and Trademark Office has issued us 27 patents and we have filed for 16
additional domestic and international patents. We have 19 registered trademarks and will continue to evaluate the
registration of additional trademarks, as appropriate. We claim common law protection for, and may seek to register,
other trademarks. In addition, we generally enter into confidentiality agreements with our employees.
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Market Opportunities, Challenges and Risks

We believe that financial institutions and other companies see our patented solutions as a way to provide an enhanced
mobile customer experience, and at the same time, meet regulatory requirements. The value of digital transformation
to our customers is an increase in top line revenue and a reduction in the cost of sales and service.

We believe digital transformation initiatives are in their infancy. We predict growth in both our Mobile Deposit® and
our ID products based on current trends of bank branch closure, more stringent regulations and ever increasing
demand for mobile sales and service by millennials and mobile-first consumers.

Factors adversely affecting the pricing of, or demand for, our mobile solutions, such as competition from other
products or technologies, any decline in the demand for mobile applications, or negative publicity or obsolescence of
the software environments in which our products operate, could result in lower revenues or gross margins. Further,
because substantially all of our revenues are from a few types of technology, our product concentration may make us
especially vulnerable to market demand and competition from other technologies, which could reduce our revenues.

The sales cycle for our software and services can be lengthy and the implementation cycles for our software and
services by our channel partners and customers can also be lengthy, often a minimum of six months and sometimes
longer for larger customers, and require significant investments. If implementation of our products by our channel
partners and customers is delayed or otherwise not completed, our business, financial condition and results of
operations may be adversely affected.

Revenues related to most of our on premise licenses for mobile products are required to be recognized up front upon
satisfaction of all applicable revenue recognition criteria. Revenue related to our SaaS products is recognized ratably
over the life of the contract or as transactions are used depending on the contract criteria. The recognition of future
revenues from these licenses is dependent upon a number of factors, including, but not limited to, the term of our
license agreements, the timing of implementation of our products by our channel partners and customers and the
timing of any re-orders of additional licenses and/or license renewals by our channel partners and customers.

During each of the last few years, sales of licenses to one or more channel partners have comprised a significant part
of our revenue each year. This is attributable to the timing of renewals or purchases of licenses and does not represent
a dependence on any single channel partner. If we were to lose a channel partner relationship, we do not believe such
a loss would adversely affect our operations because either we or another channel partner could sell our products to
the end-users that had purchased products from the channel partner we lost. However, in that case, we or another
channel partner must establish a relationship with the end-users, which could take time to develop, if it develops at all.

We have a growing number of competitors in the mobile capture and identity verification industry, many of which
have greater financial, technical, marketing and other resources. However, we believe our patented mobile capture and
identity verification technology, our growing portfolio of products for the financial services industry and our market
expertise gives us a distinct competitive advantage. To remain competitive, we must continue to offer products that
are attractive to the consumer as well as being secure, accurate and convenient. To help us remain competitive, we
intend to further strengthen our portfolio of products through research and development as well as partnering with
other technology providers.

Competition

The market for our products and solutions is intensely competitive, subject to rapid change, and significantly affected
by new product introductions and other market activities of industry participants. We face direct and indirect
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our current and potential customers. Our principal competition comes from: (i) customer-developed solutions; (ii)
companies offering alternative methods of identity verification; and (iii) companies offering competing technologies
capable of mobile remote deposit capture or authenticating identity documents and facial photo comparison.

It is also possible that we will face competition from new industry participants or alternative technologies. Moreover,
as the market for automated document processing, image recognition and authentication, check imaging and fraud
detection software develops, a number of companies with significantly greater resources than we have could attempt
to enter or increase their presence in our industry, either independently or by acquiring or forming strategic alliances
with our competitors, or otherwise increase their focus on the industry. In addition, current and potential competitors
have established or may establish cooperative relationships among themselves or with third parties to increase the
ability of their products to address the needs of our current and potential customers.

Our products are compliant with Service-Oriented Architecture standards and compete, to various degrees, with
products produced by a number of substantial competitors. Competition among product providers in this market
generally focuses on price, accuracy, reliability and technical support. We believe our primary competitive advantages
in this market are: (i) our mobile auto capture user experience used by millions of consumers; (ii) our patented
science; (iii) scalability; and (iv) an architectural software design that allows our products to be more readily
modified, improved with added functionality and configured for new products, thereby allowing our software to be
easily upgraded.

Increased competition may result in price reductions, reduced gross margins and loss of market share, any of which
could have a material adverse effect on our business, operating results and financial condition.

Research and Development

We develop software products internally and also purchase or license rights to third-party intellectual property. We
believe that our future success depends in part on our ability to maintain and improve our core technologies, enhance
our existing products and develop new products that meet an expanding range of customer requirements.

Internal research and development allows us to maintain closer technical control over our products and gives us the
ability to determine which modifications and enhancements are most important and when they should be implemented
to ensure the proper functioning of our software products. We intend to expand our existing product offerings and
introduce new mobile capture and identity verification capabilities that meet a broader set of needs of our customers.
We intend to continue to support the major industry standard operating environments.

Our research and development organization includes software engineers and scientists, many of whom have advanced
degrees, as well as additional personnel in quality assurance and related disciplines. All of our scientists and software
engineers are involved in product development.

The development team includes specialists in artificial intelligence, computer vision, software engineering, user
interface design, product documentation and quality assurance. The team is responsible for maintaining and enhancing
the performance, quality and utility of all of our products. In addition to research and development, our engineering
staff provides customer technical support on an as-needed basis.

Our research and development expenses for the years ended September 30, 2016, 2015 and 2014 were $7.8 million,
$5.6 million, and $6.0 million respectively. We expect research and development expenses during fiscal year 2017 to
increase as compared with those incurred in fiscal year 2016 as we continue our new product research and
development efforts.
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Employees and Labor Relations

As of September 30, 2016, we had 117 employees, 81 in the U.S. and 36 in Europe (UK and The Netherlands), 104 of
which are full time. Our total employee base consists of 57 sales and marketing and professional services employees,
41 research and development and support employees, and 19 employees in executive, finance, network administration
and other capacities. In addition, we engaged various consultants in the areas of research and development, product
development, finance and marketing during fiscal year 2016. We have never had a work stoppage and none of our
employees are represented by a labor organization. Substantially all of our employees, other than certain of our
executive officers and employees with customary employment arrangements within Europe, are at will employees,
which means that each employee can terminate his or her relationship with us and we can terminate our relationship
with him or her at any time. We offer industry competitive wages and benefits and are committed to maintaining a
workplace environment that promotes employee productivity and satisfaction. We consider our relations with our
employees to be good.

Corporate Information

We were incorporated in the state of Delaware on May 29, 1986. Our executive offices are located at 600 B Street,
Suite 100, San Diego, CA 92101, and our telephone number is (619) 269-6800. We maintain an Internet website at
www.miteksystems.com. We have included our website address in this prospectus solely as an inactive textual
reference. WE do not incorporate the information on, or accessible through, our website into this prospectus, and you
should not consider any information on or accessible through, our website as part of this prospectus.

8
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully review the risks and uncertainties
described under the heading �Risk Factors� contained in the applicable prospectus supplement and any related free
writing prospectus, and under similar headings in the other documents, including our most recent annual report on
Form 10-K and any subsequent quarterly reports on Form 10-Q, and the other information contained in this
prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), each of which is incorporated by reference into this prospectus. Our business, financial condition or
results of operations could be materially adversely affected by any of these risks. The occurrence of any of these risks
might cause you to lose all or part of your investment in the offered securities. Additional risks not presently known to
us or that we currently believe are immaterial may also significantly impair our business operations and financial
condition.

9
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated herein by reference contain forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. Forward-looking statements may
include, but are not limited to, statements relating to our outlook or expectations for earnings, revenues, expenses,
asset quality or other future financial or business performance, strategies or expectations, or the impact of legal,
regulatory or supervisory matters on our business, results of operations or financial condition. Specifically,
forward-looking statements may include statements relating to our future business prospects, revenue, income and
financial condition, as well as statements regarding our intended uses of the proceeds from the sale of the securities
offered by us under this prospectus. Forward-looking statements can be identified by the use of words such as
�estimate,� �plan,� �project,� �forecast,� �intend,� �expect,� �anticipate,� �believe,� �seek,� �target� or similar expressions.

Forward-looking statements reflect our judgment based on currently available information and involve a number of
risks and uncertainties that could cause actual results to differ materially from those described in the forward-looking
statements. In addition to those factors discussed under the heading �Risk Factors� contained in the applicable
prospectus supplement and any related free writing prospectus, and under similar headings in the other documents we
file with the SEC, including our most recent annual report on Form 10-K and any subsequent quarterly reports on
Form 10-Q, as updated by our subsequent filings under the Exchange Act, important factors could cause actual results
to differ materially from our expectations. These factors include, but are not limited to:

� adverse economic conditions;

� general decreases in demand for our products and services;

� changes in timing of introducing new products into the market;

� intense competition (including entry of new competitors), including among competitors with substantially
greater resources than us;

� increased or adverse federal, state and local government regulation;

� inadequate capital;

� unexpected costs;

� revenues and net income lower than forecasted;

� the risk of litigation;
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� the possible fluctuation and volatility of operating results and financial conditions;

� inability to carry our marketing and sales plans; and

� the loss of key employees and executives.
All forward-looking statements included in this prospectus, any applicable prospectus supplement or in any document
incorporated by reference into this prospectus speak only as of the date of this prospectus, the prospectus supplement
or the document incorporated by reference, as the case may be, and you are cautioned not to place undue reliance on
any such forward-looking statements. Except as required by law, we undertake no obligation to publicly update or
release any revisions to these forward-looking statements to reflect any events or circumstances after the date of this
prospectus or to reflect the occurrence of unanticipated events. The above list is not intended to be exhaustive and
there may be other factors that would preclude us from realizing the predictions made in the forward-looking
statements. We operate in a continually changing business environment and new factors emerge from time to time.
We cannot predict such factors or assess the impact, if any, of such factors on our financial position or results of
operations. You should carefully read both this prospectus, the applicable prospectus supplement and any related free
writing prospectus, together with the information incorporated herein by reference as described under the heading
�Where You Can Find Additional Information,� completely and with the understanding that our actual future results
may be materially different from what we expect.

10
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THE SECURITIES WE MAY OFFER

We may offer shares of our common stock and preferred stock, various series of debt securities and/or warrants to
purchase any of such securities, either individually or in units, with a total value of up to $100,000,000, from time to
time under this prospectus at prices and on terms to be determined by market conditions at the time of any offering.
This prospectus provides you with a general description of the securities we may so offer. Each time we offer a type or
series of securities under this prospectus, the terms of such securities may differ from the terms we have summarized
below and we will provide a prospectus supplement that will describe the specific amounts, prices and other important
terms of the securities, including, to the extent applicable:

� designation or classification;

� aggregate principal amount or aggregate offering price;

� maturity, if applicable;

� original issue discount, if any;

� rates and times of payment of interest or dividends, if any;

� redemption, conversion, exercise, exchange or sinking fund terms, if any;

� ranking;

� restrictive covenants, if any;

� voting or other rights, if any;

� conversion prices, if any; and

� important U.S. federal income tax considerations.
The prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may
also add to or update the information contained in this prospectus or in documents we have incorporated by reference.
However, no prospectus supplement or free writing prospectus will offer a security that is not registered and described
in this prospectus at the time of the effectiveness of the registration statement of which this prospectus is a part.
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THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

We may sell the securities directly to investors or to or through agents, underwriters or dealers. We, and our agents or
underwriters, reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer
securities to or through agents or underwriters, we will include in the applicable prospectus supplement:

� the names of those agents or underwriters;

� applicable fees, discounts and commissions to be paid to them;

� details regarding over-allotment options, if any; and

� the net proceeds to us.
Common Stock. We may issue shares of our common stock from time to time. The holders of common stock are
entitled to one vote for each share held of record on all matters submitted to a vote of stockholders and do not have
cumulative voting rights. Subject to the rights of any outstanding shares of our preferred stock, shares of common
stock are entitled to participate equally in dividends when and as dividends may be declared by our

11
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board of directors out of funds legally available for the payment of dividends. In the event of our voluntary or
involuntary liquidation, dissolution or winding up, the prior rights of our creditors and the liquidation preference of
any preferred stock then outstanding must first be satisfied.

The holders of common stock will then be entitled to receive $0.46 per share of common stock outstanding, as
adjusted for any stock splits, dividends or combinations, or if the remaining assets available for distribution are
insufficient to satisfy such payment, such remaining assets are distributed ratably among the holders of common stock
in proportion to the amount of common stock held by each such holder. After initial distribution is made to the holders
of preferred stock and common stock as described above, the remaining assets available for distribution are distributed
among the holders of Class A Preferred Stock and common stock on a pro rata basis, assuming conversion of all
Class A Preferred Stock to shares of common stock at the then effective conversion rate.

Preferred Stock. We may issue shares of our preferred stock from time to time, in one or more series. Under our
restated certificate of incorporation, our board of directors has the authority, without further action by stockholders, to
designate up to 1,000,000 shares of preferred stock in one or more series and to fix the rights, preferences, privileges,
qualifications and restrictions granted to or imposed upon the preferred stock, including dividend rights, conversion
rights, voting rights, rights and terms of redemption, liquidation preferences and sinking fund terms, any or all of
which may be greater than the rights of our common stock. 327,025 shares of preferred stock have been designated
Class A Preferred Stock and, as of the date hereof, no shares of Class A Preferred Stock are outstanding.

If we sell any series of preferred stock under this prospectus, we will fix the designations, powers, preferences and
rights of such series of preferred stock, as well as the qualifications, limitations or restrictions thereon, in the
certificate of designation relating to that series. We will file as an exhibit to the registration statement of which this
prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the form of any certificate
of designation that describes the terms of the series of preferred stock we are offering before the issuance of the
related series of preferred stock. We urge you to read the applicable prospectus supplement (and any free writing
prospectus that we may authorize to be provided to you) related to the series of preferred stock being offered, as well
as the complete certificate of designation that contains the terms of the applicable series of preferred stock.

Debt Securities. We may issue debt securities from time to time, in one or more series, as either senior secured, senior
unsecured or subordinated debt or as senior secured, senior unsecured or subordinated convertible debt. The
subordinated debt securities will be subordinate and junior in right of payment, to the extent and in the manner
described in the instrument governing the debt, to all of our senior debt. Convertible debt securities will be convertible
into or exchangeable for our common stock or our other securities. Conversion may be mandatory or at your option
and would be at prescribed conversion rates.

The debt securities will be issued under one or more indentures, which are contracts between us and a national
banking association or other eligible party, as trustee. In this prospectus, we have summarized certain general features
of the debt securities. We urge you, however, to read the applicable prospectus supplement (and any free writing
prospectus that we may authorize to be provided to you) related to the series of debt securities being offered, as well
as the complete indentures that contain the terms of the debt securities. Forms of indentures have been filed as exhibits
to the registration statement of which this prospectus is a part, and supplemental indentures and forms of debt
securities containing the terms of the debt securities being offered will be filed as exhibits to the registration statement
of which this prospectus is a part or will be incorporated by reference from reports that we file with the SEC.

Warrants. We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or
more series. We may issue warrants independently or together with common stock, preferred stock and/or debt
securities, and the warrants may be attached to or separate from these securities. In this prospectus, we
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have summarized certain general features of the warrants. We urge you, however, to read the applicable prospectus
supplement (and any free writing prospectus that we may authorize to be provided to you) related to the particular
series of warrants being offered, as well as the complete warrant agreements and warrant certificates that contain the
terms of the warrants. We will file as an exhibit to the registration statement of which this prospectus is a part, or will
incorporate by reference from reports that we file with the SEC, forms of the warrant agreements and forms of warrant
certificates containing the terms of the warrants being offered.

We will evidence each series of warrants by warrant certificates that we will issue. Warrants may be issued under an
applicable warrant agreement that we enter into with a warrant agent. We will indicate the name and address of the
warrant agent, if applicable, in the prospectus supplement relating to the particular series of warrants being offered.

Units. We may issue, in one or more series, units consisting of common stock, preferred stock, debt securities and/or
warrants for the purchase of common stock, preferred stock and/or debt securities in any combination. In this
prospectus, we have summarized certain general features of the units. We urge you, however, to read the applicable
prospectus supplement (and any free writing prospectus that we may authorize to be provided to you) related to the
series of units being offered, as well as the complete unit agreement, if any, that contains the terms of the units. We
will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from reports that we file with the SEC, the form of unit agreement, if any, and any supplemental agreements that
describe the terms of the series of units we are offering before the issuance of the related series of units.

We may evidence each series of units by unit certificates. Units may also be issued under a unit agreement that we
enter into with a unit agent. We will indicate the name and address of the unit agent, if applicable, in the prospectus
supplement relating to the particular series of units being offered.

13
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RATIO OF EARNINGS TO FIXED CHARGES

The following summary is qualified by the more detailed information appearing in the computation table found in
Exhibit 12.1 to the registration statement of which this prospectus is part and the historical financial statements,
including the notes to those financial statements, incorporated by reference in this prospectus.

Our earnings are adequate to cover fixed charges. The following table sets forth the dollar amount of the coverage for
all periods (in thousands):

Year Ended
9/30/2016 9/30/2015 9/30/2014 9/30/2013 9/30/2012

Ratio of Earnings to Fixed Charges 47.08 16.11 (40.03) (53.05) (63.10) 
Deficiency of Earnings Available to Cover Fixed
Charges �  �  $ (5,161) $ (7,410) $ (7,722) 
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USE OF PROCEEDS

Except as described in any prospectus supplement or in any related free writing prospectus that we may authorize to
be provided to you, we currently intend to use the net proceeds from the sale of the securities offered by us pursuant to
this prospectus for general corporate purposes, including, among other things, working capital requirements and
potential repayment of indebtedness that may be outstanding at the time of any offering under this prospectus. We
may also use a portion of the net proceeds to acquire or invest in businesses, services, technologies, product
candidates or other intellectual property that are complementary to our own, although we have no present
commitments or agreements to do so. Pending the uses described herein, we expect to invest the net proceeds in
short-term, investment-grade securities.

15
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DESCRIPTION OF CAPITAL STOCK

Authorized and Outstanding Capital Stock

Our authorized capital stock consists of 60,000,000 shares of common stock, par value $0.001 per share, and
1,000,000 shares of preferred stock, par value $0.001 per share, issuable in one or more series designated by Mitek�s
board of directors, of which 327,025 shares have been designated Class A Preferred Stock. As of December 16, 2016,
there were 33,274,297 shares of common stock and no shares of Class A Preferred Stock outstanding.

Common Stock

The holders of our common stock have one vote per share. Holders of common stock are not entitled to vote
cumulatively for the election of directors. Generally, all matters to be voted on by stockholders must be approved by a
majority, or, in the case of election of directors, by a plurality, of the votes cast at a meeting at which a quorum is
present, voting together as a single class, subject to any voting rights granted to holders of any then outstanding
preferred stock. Shares of common stock are entitled to participate equally in dividends when and as dividends may be
declared by our board of directors out of funds legally available for the payment of dividends. In the event of our
voluntary or involuntary liquidation, dissolution or winding up, the prior rights of our creditors and the liquidation
preference of any preferred stock then outstanding must first be satisfied. The holders of common stock will then be
entitled to receive $0.46 per share of common stock outstanding, as adjusted for any stock splits, dividends or
combinations, or if the remaining assets available for distribution are insufficient to satisfy such payment, such
remaining assets are distributed ratably among the holders of common stock in proportion to the amount of common
stock held by each such holder. After initial distribution is made to the holders of preferred stock and common stock
as described above, the remaining assets available for distribution are distributed among the holders of Class A
Preferred Stock and common stock on a pro rata basis, assuming conversion of all Class A Preferred Stock to shares
of common stock at the then effective conversion rate. No shares of common stock are subject to redemption or have
redemptive rights to purchase additional shares of common stock.

Our common stock is listed on the Nasdaq Capital Market under the symbol �MITK�.

Preferred Stock

Our restated certificate of incorporation provides that we may issue shares of preferred stock from time to time in one
or more series. Our board of directors is authorized to fix the voting rights, if any, designations, powers, preferences,
qualifications, limitations and restrictions thereof, applicable to the shares of each series of preferred stock. The board
of directors may, without stockholder approval, issue preferred stock with voting and other rights that could adversely
affect the voting power and other rights of the holders of our common stock and could have anti-takeover effects,
including preferred stock or rights to acquire preferred stock in connection with implementing a stockholder rights
plan. The ability of the board of directors to issue preferred stock without stockholder approval could have the effect
of delaying, deferring or preventing a change of control or the removal of our existing management.

Class A Preferred Stock

There are currently no shares of Class A Preferred Stock issued and outstanding.

Anti-Takeover Provisions
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and restated bylaws contain provisions that could discourage or make more difficult a change in control

16

Edgar Filing: MITEK SYSTEMS INC - Form S-3

Table of Contents 34



Table of Contents

of Mitek, including an acquisition of Mitek by means of a tender offer, a proxy contest and removal of our incumbent
officers and directors, without the support of our board of directors. A summary of these provisions follows.

Statutory Business Combination Provision

We are subject to Section 203 of the DGCL, which, subject to certain exceptions, prohibits a Delaware corporation
from engaging in any �business combination� with an �interested stockholder� for a period of three years following the
time that such stockholder became an interested stockholder, unless:

� the board of directors of the corporation approves either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder, prior to the time the interested stockholder
attained that status;

� upon the closing of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding, for purposes of determining the number of shares outstanding, those
shares owned by persons who are directors and also officers and by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or

� at or subsequent to such time, the business combination is approved by the board of directors and authorized
at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least
66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.

With certain exceptions, an �interested stockholder� is a person or group who or which owns 15% or more of the
corporation�s outstanding voting stock (including any rights to acquire stock pursuant to an option, warrant, agreement,
arrangement or understanding, or upon the exercise of conversion or exchange rights, and stock with respect to which
the person has voting rights only), or is an affiliate or associate of the corporation and was the owner of 15% or more
of such voting stock at any time within the previous three years.

In general, Section 203 defines a business combination to include:

� any merger or consolidation involving the corporation and the interested stockholder;

� any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the
interested stockholder;

� subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any
stock of the corporation to the interested stockholder;
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� any transaction involving the corporation that has the effect of increasing the proportionate share of the stock
or any class or series of the corporation beneficially owned by the interested stockholder; or

� the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.

A Delaware corporation may �opt out� of this provision with an express provision in its original certificate of
incorporation or an express provision in its amended and restated certificate of incorporation or bylaws resulting from
a stockholders� amendment approved by at least a majority of the outstanding voting shares. However, Mitek has not
�opted out� of this provision. Section 203 could prohibit or delay mergers or other takeover or change-in-control
attempts and, accordingly, may discourage attempts to acquire Mitek.

Size of the Board and Vacancies

Our second amended and restated bylaws provide that the number of directors shall be not less than three (3) nor more
than nine (9). Within the limits specified in our second amended and restated bylaws, the exact
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number of directors is determined by resolution of the board of directors. Our board of directors has the right to fill
any vacancies resulting from death, resignation, disqualification or removal, as well as any newly created
directorships arising from an increase in the size of the board; provided, however, that if at the time of filling any
vacancy or any newly created directorship, the directors then in office constitute less than a majority of the whole
board of directors (as constituted immediately prior to any such increase), the Court of Chancery may, upon
application of any stockholder or stockholders holding at least ten percent (10%) of the total number of then
outstanding shares having the right to vote for such directors, summarily order an election to be held to fill any such
vacancies or newly created directorships or to replace the directors chosen by the directors then in office.

Amendment of Charter Provisions

The affirmative vote of the holders of at least a majority of the voting power of all then outstanding shares of our
voting stock, voting together as a single class, is required to, among other things, amend, alter, change or repeal
certain provisions of our restated certificate of incorporation; provided, however, that in addition to the foregoing vote,
the affirmative vote of the holders of at least 66 2/3% of the shares of Class A Preferred Stock then outstanding is
required to (i) alter or change the rights, preferences or privileges of the shares of such series of Class A Preferred
Stock so as to affect adversely the shares; (ii) reduce the number of authorized shares of the preferred stock below the
number of shares then outstanding or increase the number of shares of the Class A Preferred Stock; or (iii) create any
new class or series of stock (A) having a preference over or being in parity with such series of Class A Preferred Stock
with respect to dividends or upon liquidation or (B) having rights similar to any of the rights of such series of Class A
Preferred Stock under Section 8 of the Certificate of Designation of Preferences of Preferred Stock. There are
currently no shares of Class A Preferred Stock issued and outstanding.

Our second amended and restated bylaws may only be amended (or new bylaws adopted) by our board of directors or
the affirmative vote of the holders of at least a majority of the voting power of all then outstanding shares of our
voting stock.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare. Its address is 250 Royall Street, Canton, MA
02021 and its telephone number is (877) 290-2245. The transfer agent for any series of preferred stock that we may
offer under this prospectus will be named and described in the prospectus supplement for that series.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities, in one or more series, as either senior or subordinated debt or as senior or subordinated
convertible debt. While the terms we have summarized below will apply generally to any debt securities that we may
offer under this prospectus, we will describe the particular terms of any debt securities that we may offer in more
detail in the applicable prospectus supplement. The terms of any debt securities offered under a prospectus supplement
may differ from the terms described below. Unless the context requires otherwise, whenever we refer to the
indentures, we also are referring to any supplemental indentures that specify the terms of a particular series of debt
securities.

We will issue the senior debt securities under the senior indenture that we will enter into with the trustee named in the
senior indenture. We will issue the subordinated debt securities under the subordinated indenture that we will enter
into with the trustee named in the subordinated indenture. The indentures will be qualified under the Trust Indenture
Act of 1939, as applicable (the �Trust Indenture Act�). We use the term �debenture trustee� to refer to either the trustee
under the senior indenture or the trustee under the subordinated indenture, as applicable. We have filed forms of
indentures as exhibits to the registration statement of which this prospectus is a part, and supplemental indentures and
forms of debt securities containing the terms of the debt securities being offered will be filed as exhibits to the
registration statement of which this prospectus is a part or will be incorporated by reference from reports that we file
with the SEC.

The following summaries of material provisions of the senior debt securities, the subordinated debt securities and the
indentures are subject to, and qualified in their entirety by reference to, all of the provisions of the indenture
applicable to a particular series of debt securities. We urge you to read the applicable prospectus supplements and any
related free writing prospectuses related to the debt securities that we may offer under this prospectus, as well as the
complete indentures that contain the terms of the debt securities. Except as we may otherwise indicate, the terms of
the senior indenture and the subordinated indenture are identical.

General

We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered,
including:

� the title;

� the principal amount being offered, and if a series, the total amount authorized and the total amount
outstanding;

� any limit on the amount that may be issued;

� whether or not we will issue the series of debt securities in global form, the terms and who the depositary
will be;
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� the maturity date;

� whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by
a person who is not a U.S. person for tax purposes, and whether we can redeem the debt securities if we have
to pay such additional amounts;

� the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date
interest will begin to accrue, the dates interest will be payable and the regular record dates for interest
payment dates or the method for determining such dates;

� whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

� the terms of the subordination of any series of subordinated debt;

� the place where payments will be payable;
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� restrictions on transfer, sale or other assignment, if any;

� our right, if any, to defer payment of interest and the maximum length of any such deferral period;

� the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt
securities pursuant to any optional or provisional redemption provisions and the terms of those redemption
provisions;

� the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund
or analogous fund provisions or otherwise, to redeem, or at the holder�s option to purchase, the series of debt
securities and the currency or currency unit in which the debt securities are payable;

� whether the indenture will restrict our ability and/or the ability of our subsidiaries to:

� incur additional indebtedness;

� issue additional securities;

� create liens;

� pay dividends and make distributions in respect of our capital stock and/or the capital stock of our
subsidiaries;

� redeem capital stock;

� make investments or other restricted payments;

� sell, transfer or otherwise dispose of assets;

� enter into sale-leaseback transactions;

� engage in transactions with stockholders and affiliates;

� issue or sell stock of our subsidiaries; or
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� effect a consolidation or merger;

� whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based,
asset-based or other financial ratios;

� information describing any book-entry features;

� provisions for a sinking fund purchase or other analogous fund, if any;

� the applicability of the provisions in the indenture on discharge;

� whether the debt securities are to be offered at a price such that they will be deemed to be offered at an
�original issue discount� as defined in paragraph (a) of Section 1273 of the Internal Revenue Code;

� the denominations in which we will issue the series of debt securities, if other than denominations of $1,000
and any integral multiple thereof;

� the currency of payment of debt securities if other than U.S. dollars and the manner of determining the
equivalent amount in U.S. dollars;

� any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including
any additional events of default or covenants provided with respect to the debt securities, and any terms that
may be required by us or advisable under applicable laws or regulations; and

� any other terms which shall not be inconsistent with the indentures.
The notes may be issued as original issue discount securities. An original issue discount security is a note, including
any zero-coupon note, which:

� is issued at a price lower than the amount payable upon its stated maturity; and
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� provides that upon redemption or acceleration of the maturity, an amount less than the amount payable upon
the stated maturity shall become due and payable.

U.S. federal income tax consequences applicable to notes sold at an original issue discount will be described in the
applicable prospectus supplement. In addition, U.S. federal income tax or other consequences applicable to any notes
which are denominated in a currency or currency unit other than U.S. dollars may be described in the applicable
prospectus supplement.

Under the indentures, we will have the ability, in addition to the ability to issue notes with terms different from those
of notes previously issued, without the consent of the holders, to reopen a previous issue of a series of notes and issue
additional notes of that series, unless the reopening was restricted when the series was created, in an aggregate
principal amount determined by us.

Conversion or Exchange Rights

We will set forth in the prospectus supplement the terms on which a series of debt securities may be convertible into
or exchangeable for our common stock or our other securities. We will include provisions as to whether conversion or
exchange is mandatory, at the option of the holder or at our option. We may include provisions pursuant to which the
number of shares of our common stock or our other securities that the holders of the series of debt securities receive
would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
indentures will not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or
otherwise dispose of all or substantially all of our assets. However, any successor to or acquiror of such assets must
assume all of our obligations under the indentures or the debt securities, as appropriate. If the debt securities are
convertible into or exchangeable for our other securities or securities of other entities, the person with whom we
consolidate or merge or to whom we sell all of our property must make provisions for the conversion of the debt
securities into securities that the holders of the debt securities would have received if they had converted the debt
securities before the consolidation, merger or sale.

Events of Default Under the Indentures

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
following are events of default under the indentures with respect to any series of debt securities that we may issue:

� if we fail to pay interest when due and payable and our failure continues for 90 days and the time for
payment has not been extended or deferred;

� if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable and the time
for payment has not been extended or delayed;

� if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other
than a covenant specifically relating to another series of debt securities, and our failure continues for 90 days
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after we receive notice from the debenture trustee or holders of at least 25% in aggregate principal amount of
the outstanding debt securities of the applicable series;

� if specified events of bankruptcy, insolvency or reorganization occur; and

� any other event of default described in the applicable prospectus supplement.
If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of
default specified in the second to last bullet point above, the debenture trustee or the holders of at least
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25% in aggregate principal amount of the outstanding debt securities of that series, by notice to us in writing, and to
the debenture trustee if notice is given by such holders, may declare the unpaid principal of, premium, if any, and
accrued interest, if any, due and payable immediately. If an event of default results from the occurrence of a specified
event of bankruptcy, insolvency or reorganization, the principal amount of and accrued interest, if any, of each issue
of debt securities then outstanding shall be due and payable without any notice or other action on the part of the
debenture trustee or any holder.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any
default or event of default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of default in
accordance with the indenture. Any such waiver shall cure the default or event of default.

Subject to the terms of the applicable indenture, if an event of default under an indenture shall occur and be
continuing, the debenture trustee will be under no obligation to exercise any of its rights or powers under such
indenture at the request or direction of any of the holders of the applicable series of debt securities, unless such
holders have offered the debenture trustee reasonable indemnity. The holders of a majority in principal amount of the
outstanding debt securities of any series will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the debenture trustee, or exercising any trust or power conferred on the
debenture trustee, with respect to the debt securities of that series, provided that:

� the direction so given by the holders is not in conflict with any law or the applicable indenture; and

� subject to its duties under the Trust Indenture Act, the debenture trustee need not take any action that might
involve it in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will have the right to institute a proceeding under an indenture or to
appoint a receiver or trustee, or to seek other remedies only if:

� the holder has given written notice to the debenture trustee of a continuing event of default with respect to
that series;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
have made written request, and such holders have offered reasonable indemnity to the debenture trustee to
institute the proceeding as trustee; and

� the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series other conflicting directions within
60 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal, premium, if any, or accrued interest on, the debt securities.

Edgar Filing: MITEK SYSTEMS INC - Form S-3

Table of Contents 44



We will periodically file statements with the debenture trustee regarding our compliance with specified covenants in
the indentures.

Modification of Indenture; Waiver

We and the debenture trustee may change an indenture without the consent of any holders with respect to specific
matters:

� to fix any ambiguity, defect or inconsistency in the indenture;

� to comply with the provisions described above under �Description of Debt Securities�Consolidation, Merger or
Sale;�
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� to comply with any requirements of the SEC in connection with the qualification of any indenture under the
Trust Indenture Act;

� to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms,
or purposes of issue, authentication and delivery of debt securities, as set forth in such indenture;

� to provide for the issuance of and establish the form and terms and conditions of the debt securities of any
series as provided under �Description of Debt Securities�General� to establish the form of any certifications
required to be furnished pursuant to the terms of an indenture or any series of debt securities, or to add to the
rights of the holders of any series of debt securities;

� to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

� to provide for uncertificated debt securities in addition to or in place of certificated debt securities and to
make all appropriate changes for such purpose;

� to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the
holders, and to make the occurrence, or the occurrence and the continuance, of a default in any such
additional covenants, restrictions, conditions or provisions an event of default; or

� to change anything that does not materially adversely affect the interests of any holder of debt securities of
any series; provided that any amendment made solely to conform the provisions of the indenture to the
corresponding description of the debt securities contained in the applicable prospectus or prospectus
supplement shall be deemed not to adversely affect the interests of the holders of such debt securities.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the
debenture trustee with the written consent of the holders of at least a majority in aggregate principal amount of the
outstanding debt securities of each series that is affected. However, unless we provide otherwise in the prospectus
supplement applicable to a particular series of debt securities, we and the debenture trustee may make the following
changes only with the consent of each holder of any outstanding debt securities affected:

� extending the fixed maturity of the series of debt securities;

� reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing
any premium payable upon the redemption of any debt securities;

� reducing the percentage of debt securities, the holders of which are required to consent to any amendment,
supplement, modification or waiver of the applicable indenture or notes or for waiver of compliance with
certain provisions of the applicable indenture or for waiver of certain defaults;
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� changing any of our obligations to pay additional amounts;

� reducing the amount of principal of an original issue discount security or any other note payable upon
acceleration of the maturity thereof;

� changing currency in which any note or any premium or interest is payable;

� impairing the right to enforce any payment on or with respect to any note;

� adversely changing the right to convert or exchange, including decreasing the conversion rate or increasing
the conversion price of, such note, if applicable;

� in the case of the subordinated indenture, modifying the subordination provisions in a manner adverse to the
holders of the subordinated notes;

� if the notes are secured, changing the terms and conditions pursuant to which the notes are secured in a
manner adverse to the holders of the secured notes;

� reducing the requirements contained in the applicable indenture for quorum or voting;
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� changing any of our obligations to maintain an office or agency in the places and for the purposes required
by the indentures; or

� modifying any of the above provisions set forth in this paragraph.
Discharge

Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of
debt securities, except for specified obligations, including obligations to:

� register the transfer or exchange of debt securities of the series;

� replace stolen, lost or mutilated debt securities of the series;

� maintain paying agencies;

� hold monies for payment in trust;

� recover excess money held by the debenture trustee;

� compensate and indemnify the debenture trustee; and

� appoint any successor trustee.
In order to exercise our rights to be discharged, we must deposit with the debenture trustee money or government
obligations sufficient to pay all the principal of, the premium, if any, and interest on, the debt securities of the series
on the dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we provide
otherwise in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The
indentures provide that we may issue debt securities of a series in temporary or permanent global form and as
book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company (�DTC�) or another
depositary named by us and identified in a prospectus supplement with respect to that series. See �Legal Ownership of
Securities� for a further description of the terms relating to any book-entry securities.

At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities
described in the applicable prospectus supplement, the holder of the debt securities of any series can exchange the
debt securities for other debt securities of the same series, in any authorized denomination and of like tenor and
aggregate principal amount.
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Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable
prospectus supplement, holders of the debt securities may present the debt securities for exchange or for registration
of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so required by us or the
security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will
impose no service charge for any registration of transfer or exchange, but we may require payment of any taxes or
other governmental charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the
security registrar, that we initially designate for any debt securities. We may at any time designate additional transfer
agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer
agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.
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If we elect to redeem the debt securities of any series, we will not be required to:

� issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the
opening of business 15 days before the day of mailing of a notice of redemption of any debt securities that
may be selected for redemption and ending at the close of business on the day of the mailing; or

� register the transfer of or exchange any debt securities so selected for redemption, in whole or in
part, except the unredeemed portion of any debt securities we are redeeming in part.

Information Concerning the Debenture Trustee

The debenture trustee, other than during the occurrence and continuance of an event of default under an indenture,
undertakes to perform only those duties as are specifically set forth in the applicable indenture. Upon an event of
default under an indenture, the debenture trustee must use the same degree of care as a prudent person would exercise
or use in the conduct of his or her own affairs. Subject to this provision, the debenture trustee is under no obligation to
exercise any of the powers given to it by the indentures at the request of any holder of debt securities unless it is
offered reasonable security and indemnity against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any
debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest.

We will pay principal of, and any premium and interest on, the debt securities of a particular series at the office of the
paying agents designated by us, except that unless we otherwise indicate in the applicable prospectus supplement, we
will make interest payments by check that we will mail to the holder or by wire transfer to certain holders. Unless we
otherwise indicate in the applicable prospectus supplement, we will designate the corporate trust office of the
debenture trustee in the City of New York as our sole paying agent for payments with respect to debt securities of
each series. We will name in the applicable prospectus supplement any other paying agents that we initially designate
for the debt securities of a particular series. We will maintain a paying agent in each place of payment for the debt
securities of a particular series.

All money we pay to a paying agent or the debenture trustee for the payment of the principal of, or any premium or
interest on, any debt securities that remains unclaimed at the end of two years after such principal, premium or interest
has become due and payable will be repaid to us, and the holder of the debt security thereafter may look only to us for
payment thereof.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of
New York, except to the extent that the Trust Indenture Act is applicable.

Subordination of Subordinated Debt Securities
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The subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to certain
of our other indebtedness to the extent described in a prospectus supplement. The subordinated indenture does not
limit the amount of subordinated debt securities that we may issue, nor does it limit us from issuing any other secured
or unsecured debt.

25

Edgar Filing: MITEK SYSTEMS INC - Form S-3

Table of Contents 51



Table of Contents

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series.
We may issue warrants independently or together with common stock, preferred stock and/or debt securities, and the
warrants may be attached to or separate from these securities. While the terms summarized below will apply generally
to any warrants that we may offer, we will describe the particular terms of any series of warrants in more detail in the
applicable prospectus supplement. The terms of any warrants offered under a prospectus supplement may differ from
the terms described below.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from reports that we file with the SEC, the form of warrant agreement, including a form of warrant certificate, that
describes the terms of the particular series of warrants we are offering before the issuance of the related series of
warrants. The following summaries of material provisions of the warrants and the warrant agreements are subject to,
and qualified in their entirety by reference to, all the provisions of the warrant agreement and warrant certificate
applicable to the particular series of warrants that we may offer under this prospectus. We urge you to read the
applicable prospectus supplements related to the particular series of warrants that we may offer under this prospectus,
as well as any related free writing prospectuses, and the complete warrant agreements and warrant certificates that
contain the terms of the warrants.

General

We will describe in the applicable prospectus supplement the terms of the series of warrants being offered, including:

� the offering price and aggregate number of warrants offered;

� the currency for which the warrants may be purchased;

� if applicable, the designation and terms of the securities with which the warrants are issued and the number
of warrants issued with each such security or each principal amount of such security;

� if applicable, the date on and after which the warrants and the related securities will be separately
transferable;

� in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon
exercise of one warrant and the price at which, and currency in which, this principal amount of debt
securities may be purchased upon such exercise;

� in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock
or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which
these shares may be purchased upon such exercise;
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� the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements
and the warrants;

� the terms of any rights to redeem or call the warrants;

� any provisions for changes to or adjustments in the exercise price or number of securities issuable upon
exercise of the warrants;

� the dates on which the right to exercise the warrants will commence and expire;

� the manner in which the warrant agreements and warrants may be modified;

� a discussion of any material or special U.S. federal income tax consequences of holding or exercising the
warrants;

� the terms of the securities issuable upon exercise of the warrants; and

� any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

� in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium,
if any, or interest on the debt securities purchasable upon exercise or to enforce covenants in the applicable
indenture; or

� in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or
payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Holders of the warrants may exercise
the warrants at any time up to the specified time on the expiration date that we set forth in the applicable prospectus
supplement. After the specified time on the expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required amount to the warrant agent or the Company,
as applicable, in immediately available funds, as provided in the applicable prospectus supplement. We will set forth
on the reverse side of the warrant certificate and in the applicable prospectus supplement the information that the
holder of the warrant will be required to deliver to the warrant agent upon exercise.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for warrants.

Unless we provide otherwise in the applicable prospectus settlement, the warrants and warrant agreements will be
governed by and construed in accordance with the laws of the State of New York.

Enforceability of Rights by Holders of Warrants

Each warrant agent, if any, will act solely as our agent under the applicable warrant agreement and will not assume
any obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may
act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to
exercise, and receive the securities purchasable upon exercise of, its warrants.
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DESCRIPTION OF UNITS

We may issue, in one more series, units consisting of common stock, preferred stock, debt securities and/or warrants
for the purchase of common stock, preferred stock and/or debt securities in any combination. While the terms we have
summarized below will apply generally to any units that we may offer under this prospectus, we will describe the
particular terms of any series of units in more detail in the applicable prospectus supplement. The terms of any units
offered under a prospectus supplement may differ from the terms described below.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from reports that we file with the SEC, the form of unit agreement, if any, that describes the terms of the series of
units we are offering, and any supplemental agreements, before the issuance of the related series of units. The
following summaries of material terms and provisions of the units are subject to, and qualified in their entirety by
reference to, all the provisions of the unit agreement, if any, and any supplemental agreements applicable to a
particular series of units, if any. We urge you to read the applicable prospectus supplements related to the particular
series of units that we may offer under this prospectus, as well as any related free writing prospectuses and the
complete unit agreement, if any, and any supplemental agreements that contain the terms of the units.

General

Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the
holder of a unit will have the rights and obligations of a holder of each included security. The unit agreement under
which a unit is issued, if any, may provide that the securities included in the unit may not be held or transferred
separately, at any time or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

� the designation and terms of the units and of the securities comprising the units, including whether and under
what circumstances those securities may be held or transferred separately;

� any provisions of the governing unit agreement that differ from those described below; and

� any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units.

The provisions described in this section, as well as those described under �Description of Capital Stock,� �Description of
Debt Securities� and �Description of Warrants� will apply to each unit and to any common stock, preferred stock, debt
security or warrant included in each unit, respectively.

Issuance in Series

We may issue units in such amounts and in such numerous distinct series as we determine.

Enforceability of Rights by Holders of Units
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Each unit agent, if any, will act solely as our agent under the applicable unit agreement and will not assume any
obligation or relationship of agency or trust with any holder of any unit. A single bank or trust company may act as
unit agent for more than one series of units. A unit agent will have no duty or responsibility in case of any default by
us under the applicable unit agreement, if any, or unit, including any duty or responsibility to initiate any proceedings
at law or otherwise, or to make any demand upon us. Any holder of a unit may, without the consent of the related unit
agent, if any, or the holder of any other unit, enforce by appropriate legal action its rights as a holder under any
security included in the unit.
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Title

We, and any unit agent and any of their agents, may treat the registered holder of any unit certificate as an absolute
owner of the units evidenced by that certificate for any purpose and as the person entitled to exercise the rights
attaching to the units so requested, despite any notice to the contrary. See �Legal Ownership of Securities� below.
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LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global
securities in greater detail below. We refer to those persons who have securities registered in their own names on the
books that we or any applicable trustee, depositary or warrant agent maintain for this purpose as the �holders� of those
securities. These persons are the legal holders of the securities. We refer to those persons who, indirectly through
others, own beneficial interests in securities that are not registered in their own names, as �indirect holders� of those
securities. As we discuss below, indirect holders are not legal holders, and investors in securities issued in book-entry
form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This
means securities may be represented by one or more global securities registered in the name of a financial institution
that holds them as depositary on behalf of other financial institutions that participate in the depositary�s book-entry
system. These participating institutions, which are referred to as participants, in turn, hold beneficial interests in the
securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Securities issued in
global form will be registered in the name of the depositary or its participants. Consequently, for securities issued in
global form, we will recognize only the depositary as the holder of the securities, and we will make all payments on
the securities to the depositary. The depositary passes along the payments it receives to its participants, which in turn
pass the payments along to their customers who are the beneficial owners. The depositary and its participants do so
under agreements they have made with one another or with their customers; they are not obligated to do so under the
terms of the securities.

As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial
interests in a global security, through a bank, broker or other financial institution that participates in the depositary�s
book-entry system or holds an interest through a participant. As long as the securities are issued in global form,
investors will be indirect holders, and not legal holders, of the securities.

Street Name Holders

We may terminate a global security or issue securities in non-global form. In these cases, investors may choose to
hold their securities in their own names or in �street name.� Securities held by an investor in street name would be
registered in the name of a bank, broker or other financial institution that the investor chooses, and the investor would
hold only a beneficial interest in those securities through an account he or she maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial
institutions in whose names the securities are registered as the holders of those securities, and we will make all
payments on those securities to them. These institutions pass along the payments they receive to their customers who
are the beneficial owners, but only because they agree to do so in their customer agreements or because they are
legally required to do so. Investors who hold securities in street name will be indirect holders, not holders, of those
securities.

Legal Holders
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Our obligations, as well as the obligations of any applicable trustee and of any third parties employed by us or a
trustee, run only to the legal holders of the securities. We do not have obligations to investors who hold beneficial
interests in global securities, in street name or by any other indirect means. This will be the case whether an investor
chooses to be an indirect holder of a security or has no choice because we are issuing the securities only in global
form.
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For example, once we make a payment or give a notice to the legal holder, we have no further responsibility for the
payment or notice even if that legal holder is required, under agreements with depositary participants or customers or
by law, to pass it along to the indirect holders but does not do so. Similarly, we may want to obtain the approval of the
legal holders to amend an indenture, to relieve us of the consequences of a default or of our obligation to comply with
a particular provision of the indenture or for other purposes. In such an event, we would seek approval only from the
legal holders, and not the indirect holders, of the securities. Whether and how the legal holders contact the indirect
holders is up to the legal holders.

Special Considerations For Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name,
you should check with your own institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;

� how it would handle a request for the holders� consent, if ever required;

� whether and how you can instruct it to send you securities registered in your own name so you can be a
holder, if that is permitted in the future;

� how it would exercise rights under the securities if there were a default or other event triggering the need for
holders to act to protect their interests; and

� if the securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.
Global Securities

A global security is a security that represents one or any other number of individual securities held by a depositary.
Generally, all securities represented by the same global securities will have the same terms.

Each security issued in book-entry form will be represented by a global security that we deposit with and register in
the name of a financial institution or its nominee that we select. The financial institution that we select for this purpose
is called the depositary. Unless we specify otherwise in the applicable prospectus supplement, DTC, New York, New
York, will be the depositary for all securities issued in book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee
or a successor depositary, unless special termination situations arise. We describe those situations below under �Special
Situations When a Global Security Will Be Terminated.� As a result of these arrangements, the depositary, or its
nominee, will be the sole registered owner and holder of all securities represented by a global security, and investors
will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by means of an
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account with a broker, bank or other financial institution that in turn has an account with the depositary or with
another institution that does. Thus, an investor whose security is represented by a global security will not be a legal
holder of the security, but only an indirect holder of a beneficial interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued in global form only,
then the security will be represented by a global security at all times unless and until the global security is terminated.
If termination occurs, we may issue the securities through another book-entry clearing system or decide that the
securities may no longer be held through any book-entry clearing system.

Special Considerations For Global Securities

The rights of an indirect holder relating to a global security will be governed by the account rules of the investor�s
financial institution and of the depositary, as well as general laws relating to securities transfers. We do not recognize
an indirect holder as a legal holder of securities and instead deal only with the depositary that holds the global
security.
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If securities are issued only in the form of a global security, an investor should be aware of the following:

� an investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global
certificates for his or her interest in the securities, except in the special situations we describe below;

� an investor will be an indirect holder and must look to his or her own bank or broker for payments on the
securities and protection of his or her legal rights relating to the securities, as we describe above;

� an investor may not be able to sell interests in the securities to some insurance companies and to other
institutions that are required by law to own their securities in non-book-entry form;

� an investor may not be able to pledge his or her interest in a global security in circumstances where
certificates representing the securities must be delivered to the lender or other beneficiary of the pledge in
order for the pledge to be effective;

� the depositary�s policies, which may change from time to time, will govern payments, transfers, exchanges
and other matters relating to an investor�s interest in a global security;

� we and any applicable trustee have no responsibility for any aspect of the depositary�s actions or for its
records of ownership interests in a global security, nor do we or any applicable trustee supervise the
depositary in any way;

� the depositary may, and we understand that DTC will, require that those who purchase and sell interests in a
global security within its book-entry system use immediately available funds, and your broker or bank may
require you to do so as well; and

� financial institutions that participate in the depositary�s book-entry system, and through which an investor
holds its interest in a global security, may also have their own policies affecting payments, notices and other
matters relating to the securities.

There may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and
are not responsible for the actions of any of those intermediaries.

Special Situations When a Global Security Will Be Terminated

In a few special situations described below, the global security will terminate and interests in it will be exchanged for
physical certificates representing those interests. After that exchange, the choice of whether to hold securities directly
or in street name will be up to the investor. Investors must consult their own banks or brokers to find out how to have
their interests in securities transferred to their own name, so that they will be direct holders. We have described the
rights of holders and street name investors above.
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Unless we provide otherwise in the applicable prospectus supplement, the global security will terminate when the
following special situations occur:

� if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for
that global security and we do not appoint another institution to act as depositary within 90 days;

� if we notify any applicable trustee that we wish to terminate that global security; or

� if an event of default has occurred with regard to securities represented by that global security and has not
been cured or waived.

The prospectus supplement may also list additional situations for terminating a global security that would apply only
to the particular series of securities covered by the applicable prospectus supplement. When a global security
terminates, the depositary, and not we or any applicable trustee, is responsible for deciding the names of the
institutions that will be the initial direct holders.

32

Edgar Filing: MITEK SYSTEMS INC - Form S-3

Table of Contents 63



Table of Contents

PLAN OF DISTRIBUTION

We may sell the securities affected by this prospectus from time to time pursuant to underwritten public offerings,
negotiated transactions, block trades or a combination of these methods. We may sell such securities to or through
underwriters or dealers, through agents or directly to one or more purchasers. We may distribute such securities from
time to time in one or more transactions:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to such prevailing market prices; or

� at negotiated prices.
Each time we offer and sell securities, we will provide a prospectus supplement that will describe the terms of the
offering of the securities, including:

� the name or names of the underwriters, if any;

� the purchase price of the securities and the proceeds we will receive from the sale;

� any over-allotment options under which underwriters may purchase additional securities from us;

� any agency fees or underwriting discounts and other items constituting agents� or underwriters� compensation;

� any public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchange or market on which the securities may be listed.
Only underwriters named in the prospectus supplement applicable to such offering will be underwriters of the
securities offered by such prospectus supplement.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities
from time to time in one or more transactions at a fixed public offering price or at varying prices determined at the
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time of sale. The obligations of the underwriters to purchase the securities will be subject to the conditions set forth in
the applicable underwriting agreement. We may offer the securities to the public through underwriting syndicates
represented by managing underwriters or by underwriters without a syndicate. Subject to certain conditions, the
underwriters will be obligated to purchase all of the securities offered by the prospectus supplement, other than
securities covered by any over-allotment option. Any public offering price and any discounts or concessions allowed
or reallowed or paid to dealers may change from time to time. We may use underwriters with whom we have a
material relationship. We will describe in the prospectus supplement naming the underwriter the nature of any such
relationship.

We may sell securities directly or through agents we designate from time to time. We will name any agent involved in
the offering and sale of securities and we will describe any commissions we will pay the agent in the prospectus
supplement. Unless the prospectus supplement states otherwise, our agent will act on a best-efforts basis for the period
of its appointment.

We may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase
securities from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery
contracts providing for payment and delivery on a specified date in the future. We will describe the conditions to these
contracts and the commissions we must pay for solicitation of these contracts in the prospectus supplement.
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We may provide agents and underwriters with indemnification against civil liabilities, including liabilities under the
Securities Act, or contribution with respect to payments that the agents or underwriters may make with respect to
these liabilities. Agents and underwriters may engage in transactions with, or perform services for, us in the ordinary
course of business.

All securities we may offer, other than common stock, will be new issues of securities with no established trading
market. Any underwriters may make a market in these securities, but will not be obligated to do so and may
discontinue any market making at any time without notice. We cannot guarantee the liquidity of the trading markets
for any securities.

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids
in accordance with Regulation M under the Exchange Act. Over-allotment involves sales in excess of the offering
size, which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as
the stabilizing bids do not exceed a specified maximum price. Syndicate-covering or other short-covering transactions
involve purchases of the securities, either through exercise of the over-allotment option or in the open market after the
distribution is completed, to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession
from a dealer when the securities originally sold by the dealer are purchased in a stabilizing or covering transaction to
cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If
commenced, the underwriters may discontinue any such activities at any time.

Any underwriters that are qualified market makers on the Nasdaq Capital Market may engage in passive market
making transactions in the common stock on the Nasdaq Capital Market in accordance with Regulation M under the
Exchange Act, during the business day prior to the pricing of the offering, before the commencement of offers or sales
of the common stock. Passive market makers must comply with applicable volume and price limitations and must be
identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of
the highest independent bid for such security; if all independent bids are lowered below the passive market maker�s
bid, however, the passive market maker�s bid must then be lowered when certain purchase limits are exceeded. Passive
market making may stabilize the market price of the securities at a level above that which might otherwise prevail in
the open market and, if commenced, may be discontinued at any time.

In compliance with guidelines of the Financial Industry Regulatory Authority (�FINRA�), the maximum consideration
or discount to be received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate
amount of the securities offered pursuant to this prospectus and any applicable prospectus supplement.
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LEGAL MATTERS

The validity of the securities being offered by this prospectus will be passed upon by Paul Hastings LLP, San Diego,
California. If the securities are being distributed in an underwritten offering, certain legal matters will be passed upon
for the underwriters by counsel identified in the related prospectus supplement.

EXPERTS

The consolidated financial statements of Mitek Systems, Inc. as of September 30, 2016 and 2015 and for each of the
three years in the period ended September 30, 2016, included in our Annual Report on Form 10-K filed on December
9, 2016, incorporated by reference in this prospectus and elsewhere in the registration statement have been so
incorporated by reference in reliance upon the report of Mayer Hoffman McCann P.C., independent registered public
accountants, upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

Available Information

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and
copy any document we file at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for more information about the operation of the public reference room. The SEC
maintains an internet website at http://www.sec.gov that contains reports, proxy and information statements and other
information regarding issuers that file electronically with the SEC, including Mitek Systems, Inc. You may also access
our reports and proxy statements free of charge at our website, http://www.miteksystems.com.

This prospectus is part of a registration statement that we have filed with the SEC relating to the securities to be
offered. This prospectus does not contain all of the information we have included in the registration statement and the
accompanying exhibits and schedules in accordance with the rules and regulations of the SEC, and we refer you to the
omitted information. The statements this prospectus makes pertaining to the content of any contract, agreement or
other document that is an exhibit to the registration statement necessarily are summaries of their material provisions
and do not describe all exceptions and qualifications contained in those contracts, agreements or documents. You
should read those contracts, agreements or documents for information that may be important to you. The registration
statement, exhibits and schedules are available at the SEC�s Public Reference Room or through its internet website.

Incorporation by Reference

The rules of the SEC allow us to incorporate by reference in this prospectus the information in other documents that
we file with it, which means that we can disclose important information to you by referring you to those documents
that we have filed separately with the SEC. You should read the information incorporated by reference because it is an
important part of this prospectus. We hereby incorporate by reference the following information or documents into
this prospectus:

� our Annual Report on Form 10-K for the fiscal year ended September 30, 2016 filed with the SEC on
December 9, 2016;
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� our Current Report on Form 8-K filed with the SEC on December 13, 2016; and

� the description of our common stock, par value $0.001 per share, contained in the section entitled
�Description of Capital Stock� in the prospectus included in our Registration Statement on Form SB-2 (File
No. 333-07787), initially filed with the SEC on July 9, 1996, including any subsequent amendment or report
filed for the purpose of amending such description.
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Any information in any of the foregoing documents will automatically be deemed to be modified or superseded to the
extent that information in this prospectus or in a later filed document that is incorporated or deemed to be incorporated
herein by reference modifies or replaces such information.

We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or Item 7.01
of Form 8-K and exhibits filed on such form that are related to such items) made with the SEC pursuant to Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act, including any such documents filed after the date of the initial
registration statement and prior to the effectiveness of the registration statement, until we file a post-effective
amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then
remaining unsold. Information in such future filings updates and supplements the information provided in this
prospectus. Any statements in any such future filings will automatically be deemed to modify and supersede any
information in any document we previously filed with the SEC that is incorporated or deemed to be incorporated
herein by reference to the extent that statements in the later filed document modify or replace such earlier statements.

Upon written or oral request, we will provide to you, without charge, a copy of any or all of the documents that are
incorporated by reference into this prospectus but not delivered with the prospectus, including exhibits which are
specifically incorporated by reference into such documents. Requests should be directed to: Mitek Systems, Inc.,
Attention: Investor Relations, 600 B Street, Suite 100, San Diego, CA 92101, telephone (619) 269-6800.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the estimated costs and expenses, other than underwriting discounts and commissions,
payable by us in connection with the offering of the securities being registered. All the amounts shown are estimates,
except for the SEC registration fee.

SEC Registration Fee $ 11,590
Printing and Engraving Expenses 15,000
Legal Fees and Expenses 75,000
Accounting Fees and Expenses 20,000
Miscellaneous Expenses 5,000

Total $ 126,590

Item 15. Indemnification of Directors Officers.
Our restated certificate of incorporation, as amended and corrected, eliminates the personal liability of our directors
for monetary damages for breach of fiduciary duties as our director to the fullest extent permitted by paragraph (7) of
subsection (b) of Section 102 of the DGCL, except (i) for any breach of the directors� duty of loyalty to us or our
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) for unlawful dividends or distributions or (iv) for any transaction from which the director derived
an improper personal benefit.

Our second amended and restated bylaws permit us to indemnify our directors, officers, employees and agents to the
fullest extent permitted by Section 145 of the DGCL. Section 145 of the DGCL provides that a director, officer,
employee or agent of a corporation who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the corporation), by reason of the fact that such person is or was a director, officer,
employee or agent of the corporation shall be indemnified and held harmless by the corporation to the fullest extent
authorized by the DGCL against all expenses, judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding if he or she acted in good faith
and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe that the conduct was unlawful. If it is
determined that the conduct of such person meets these standards, such person may be indemnified for expenses
incurred and amounts paid in connection with such proceeding if actually and reasonably incurred in connection
therewith.

If such a proceeding is brought by or on behalf of the corporation (i.e., a derivative suit), such person may be
indemnified against all expenses, liabilities and losses (including attorneys� fees, judgments, fines, ERISA excise taxes
or penalties and amounts paid in settlement) actually and reasonably incurred by such person in connection with the
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defense or settlement of such proceeding if he or she acted in good faith and in a manner he or she reasonably believed
to be in or not opposed to the best interests of the corporation. There can be no indemnification with respect to any
matter as to which such person is adjudged to be liable to the corporation unless and only to the extent that the Court
of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

We may advance all expenses (including attorneys� fees) actually and reasonably incurred by our officers or directors
in defending a proceeding in advance of the final disposition of such proceeding upon receipt of an
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undertaking by or on behalf of such officer or director to repay all amounts so advanced if it is ultimately determined
by final judicial decision from which there is no further right to appeal that such person is not entitled to be
indemnified by us.

The indemnification rights and advancement of expenses provided in Section 145 of the DGCL are not exclusive of
additional rights to indemnification for breach of fiduciary duties to us or advancement of expenses to the extent any
such additional rights are authorized in our restated certificate of incorporation, and are not exclusive of any other
rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his or her official capacity
and as to action in another capacity while holding such office.

We have entered into a separate Indemnification Agreement (the �Indemnification Agreement�) with each of our
directors and executive officers (each, an �Indemnitee�). Under the Indemnification Agreement, each Indemnitee is
entitled to be indemnified against all expenses, judgments, penalties, fines and amounts paid in settlement actually and
reasonably incurred by or on behalf of such Indemnitee in connection with any claims, proceedings or other actions
brought against such Indemnitee as a result of the Indemnitee�s service to us provided that the Indemnitee (i) acted in
good faith; (ii) reasonably believed the action was in our best interest; and (iii) in criminal proceedings, reasonably
believed his or her conduct was not unlawful. Additionally, the Indemnification Agreement entitles the Indemnitee to
contribution of expenses from us in any proceeding in which we are jointly liable with such Indemnitee, but for which
indemnification is not otherwise available.

The Indemnification Agreement also entitles each Indemnitee to advancement of expenses incurred by an Indemnitee
in connection with any claim, proceeding or other action in advance of the final adjudication of any such claim,
proceeding or other action, provided that the Indemnitee agrees to reimburse us for all such advances if it shall
ultimately be determined that the Indemnitee is not entitled to indemnification.

The underwriting agreement that we might enter into (to be filed as Exhibit 1.1) will provide for indemnification by
any underwriters of us, our directors, our officers who sign the registration statement and our controlling persons for
certain liabilities, including certain liabilities arising under the Securities Act.
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Item 16. Exhibits.

Incorporated by Reference Filed-
Furnished
Herewith

Exhibit
Number Exhibit Description Form

Filing Date/
Period End Date Exhibit

  1.1 Form of Underwriting Agreement#

  4.1 Restated Certificate of Incorporation 10-K 12/05/2014 3.1

  4.2 Second Amended and Restated Bylaws 8-K 11/10/2014 3.1

  4.3 Specimen Common Stock Certificate S-3 11/14/2011 4.3

  4.4 Form of Senior Debt Indenture *

  4.5 Form of Subordinated Debt Indenture *

  4.6 Form of Senior Note#

  4.7 Form of Subordinated Note#

  4.8 Form of Specimen Preferred Stock Certificate#

  4.9 Form of Certificate of Designation#

  4.10 Form of Common Stock Warrant Agreement
and Warrant Certificate#

  4.11 Form of Preferred Stock Warrant Agreement
and Warrant Certificate#

  4.12 Form of Debt Securities Warrant Agreement
and Warrant Certificate#

  4.13 Form of Unit Agreement#

  5.1 Opinion of Paul Hastings LLP *

12.1 Statement Regarding Computation of Ratios *

23.1 Consent of Paul Hastings LLP (included in
Exhibit 5.1) *

23.2 Consent of Independent Registered Public
Accounting Firm, Mayer Hoffman McCann
P.C. *

24.1 Power of Attorney (included on signature page) *

25.1 Statement of Eligibility of Trustee under the
Senior Debt Indenture#

25.2 Statement of Eligibility of Trustee under the
Subordinated Debt Indenture#

#
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To be filed by amendment or by a report filed under the Securities Exchange Act of 1934, as amended, and
incorporated herein by reference, if applicable.

Item 17. Undertakings.
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 and Section 15(d) of the Securities Exchange Act of 1934 that
are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
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purchaser by means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant�s
annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934)
that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of the securities at that time shall be deemed to be the initial
bona fide offering thereof.

(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933 and is therefore unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.

(8) That, for purposes of determining any liability under the Securities Act of 1933:

(i) the information omitted from the form of prospectus filed as part of this registration statement in reliance upon
Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h)
under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared
effective; and

(ii) each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

(9) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of
Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission
under Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
San Diego, State of California, on December 19, 2016.

MITEK SYSTEMS, INC.

By: /s/ James B. DeBello
James B. DeBello

Chief Executive Officer, President and
Chairman

(Principal Executive Officer)

By: /s/ Russell C. Clark
Russell C. Clark

Chief Financial Officer

(Principal Financial and Accounting
Officer)
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints James B. DeBello and Russell C. Clark, and each or any one of them, his true and lawful attorney-in-fact and
agent, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and to
sign any and all additional registration statements relating to the registration statement and filed pursuant to Rule
462(b) of the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and other documents
in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-3 has
been signed below by the following persons in the capacities and on the dates indicated.

NAME TITLE DATE

/s/    James B. DeBello        

James B. DeBello

Chief Executive Officer, President and
Chairman (Principal Executive Officer)

December 19, 2016

/s/    Russell C. Clark        

Russell C. Clark

Chief Financial Officer (Principal
Financial and Accounting Officer)

December 19, 2016

/s/    William K. Aulet        

William K. Aulet

Director December 19, 2016

/s/    Vinton P. Cunningham        

Vinton P. Cunningham

Director December 19, 2016

/s/    Kenneth D. Denman        

Kenneth D. Denman

Director December 19, 2016

/s/    James C. Hale        

James C. Hale

Director December 19, 2016

/s/    Bruce E. Hansen        

Bruce E. Hansen

Director December 19, 2016
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/s/    Alex W. Hart        

Alex W. Hart

Director December 19, 2016

II-7

Edgar Filing: MITEK SYSTEMS INC - Form S-3

Table of Contents 81



Table of Contents

EXHIBIT INDEX

Incorporated by Reference
Exhibit

Number Exhibit Description Form
Filing Date/

Period End Date Exhibit
Filed-Furnished

Herewith

  1.1 Form of Underwriting Agreement#

  4.1 Restated Certificate of Incorporation 10-K 12/05/2014 3.1

  4.2 Second Amended and Restated Bylaws 8-K 11/10/2014 3.1

  4.3 Specimen Common Stock Certificate S-3 11/14/2011 4.3

  4.4 Form of Senior Debt Indenture *

  4.5 Form of Subordinated Debt Indenture *

  4.6 Form of Senior Note#

  4.7 Form of Subordinated Note#

  4.8 Form of Specimen Preferred Stock
Certificate#

  4.9 Form of Certificate of Designation#

  4.10 Form of Common Stock Warrant
Agreement and Warrant Certificate#

  4.11 Form of Preferred Stock Warrant
Agreement and Warrant Certificate#

  4.12 Form of Debt Securities Warrant
Agreement and Warrant Certificate#

  4.13 Form of Unit Agreement#

  5.1 Opinion of Paul Hastings LLP *

12.1 Statement Regarding Computation of
Ratios *

23.1 Consent of Paul Hastings LLP (included in
Exhibit 5.1) *

23.2 Consent of Independent Registered Public
Accounting Firm, Mayer Hoffman McCann
P.C. *

24.1 Power of Attorney (included on signature
page) *

25.1 Statement of Eligibility of Trustee under
the Senior Debt Indenture#
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25.2 Statement of Eligibility of Trustee under
the Subordinated Debt Indenture#

# To be filed by amendment or by a report filed under the Securities Exchange Act of 1934, as amended, and
incorporated herein by reference, if applicable.
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