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Chief Financial Officer
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Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

In connection with the reporting person's resignation from the Company, 90,966 unvested restricted stock units held by the reporting

(1)

such restricted stock units in satisfaction of such withholding obligations.

person were automatically accelerated and became vested pursuant to the terms of the reporting person's Executive Severance and Change
of Control Plan. At such time, 38,560 shares were automatically sold by Mitek Systems, Inc. to pay withholding taxes upon vesting of
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