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BIDZ.com, Inc.
3562 Eastham Drive
Culver City, California 90232

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 28, 2009

The Annual Meeting of Stockholders of BIDZ.com, .Imdll be held on May 28, 2009, at 10:00 a.m. h&t €Company’s offices, 3562
Eastham Drive, Culver City, California 90232, tomsmler and act upon the following matters:

1. To elect one Class Il director émv@ for a three-year term expiring in 2012. Ouaigbof Directors intends to present the
following nominee for election as Class Il directGarry Y. Itkin.

2. To ratify the appointment of Stoe&iJosephson, Inc. as our independent auditahéofiscal year ending December 31,
20009.

4. To transact such other businessasproperly come before the meeting or any adjoemtrthereof.

Only stockholders of record at the close of busir@sApril 13, 2009, are entitled to notice of aodote at the Annual Meeting of
Stockholders and any adjournment thereof.

All stockholders are cordially invited to attencetimeeting and vote in person. To assure your septation at the meeting, howe\
you are urged to mark, sign, date, and return tictosed proxy as promptly as possible in the p@-prepaid envelope enclosed for that
purpose. You may also vote your proxy by calling toll-free telephone number shown on your praay ©r by visiting the Internet website
address shown on your proxy card. If you attenchiketing, you may revoke your proxy and vote irspar

By Order of the Board of Director

/s/ Lawrence Y. Kon
Lawrence Y. Kong
Secretary

Culver City, California
April 29, 2009

IMPORTANT

PLEASE COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE IN THE
ENCLOSED ENVELOPE, OR VOTE OVER THE INTERNET OR BY TELEPHONE, WHETHER OR NOT YOU PLAN TO
ATTEND THE MEETING. IF YOU ATTEND THE MEETING AND SO DESIRE, YOU MAY WITHDRAW YOUR PROXY AND
VOTE IN PERSON. THANK YOU FOR ACTING PROMPTLY.




BIDZ.com, Inc.
3562 Eastham Drive
Culver City, California 90232

ANNUAL MEETING OF STOCKHOLDERS
MAY 28, 2009
PROXY STATEMENT
GENERAL INFORMATION

This Proxy Statement is furnished by the Board iné&ors of Bidz.com, Inc. (“Bidz” or the “Compangt “we” or “us”), a
Delaware corporation, to be used in voting at theuweal Meeting of Stockholders and at any adjourrtro&such meeting (the “Annual
Meeting”). The Annual Meeting will be held at 10:8.m., local time, May 28, 2009, at the Compawjfice, 3562 Eastham Drive, Culver
City, California 90232. Directions to attend tharial Meeting can be found on our website, www.lgioin. The Annual Meeting is being
held for the purpose set forth in the accompaniotice of Annual Meeting of Stockholders. The Br&tatement, the accompanying proxy
card and the Notice of Annual Meeting of Stockhaddeere first mailed to stockholders entitled téevat the meeting beginning on or about
April 29, 2009. Our annual report to stockholders2008 accompanies the Proxy Statement.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Heldon May 28, 2009. Oul
Proxy Statement and our 2008 Annual Report to Stodtolders are available athttp://investors . bidz .com/sec.cfm . This website address
contains the following documents: the Notice of Amual Meeting, our Proxy Statement and our 2008ual Report to Stockholders. You
are encouraged to access and review all of thertiaptinformation contained in the proxy materia¢gore voting.

RECORD DATE AND OUTSTANDING SHARES

The record date for determining stockholders exttitb notice of, and to vote at the Annual Meetirag the close of business on
April 13, 2009, at which time we had issued andstautding approximately 23,238,764 shares of comstack, par value $.001 per share.
Each share of common stock outstanding on the dedate is entitled to one vote on each matter ptede The shares of common stock held
in our treasury will not be voted at the annual timge

HOW YOU CAN VOTE
You are eligible to vote at the Annual Meeting gsime of four methods:
« VotinginPerson. To vote in person, you must attend the annual imgeid follow the procedures for voting announatdhe

annual meeting. Please note that if your sharebeldeby a broker, bank or other nominee, you messent a legalproxy from suct
broker,




bank or nominee in order to be able to vote aatiaual meeting

« Voting by Mail. To vote by mail, simply mark the enclosed proxyd¢caate and sign it and return it in the postagie-penvelope
provided;

« Voting by Telephone. To vote by telephone, call the toll-free numbettlo® enclosed proxy card; or
« Voting by Internet. To vote via the Internet, use the website indit@te the enclosed proxy card, which is availal®é hours a da

The Internet and telephone voting procedures asigyded to authenticate your identity, to allow yowote your shares and to
confirm that your voting instructions have beengandy recorded. Specific instructions are set fartthe enclosed proxy card. In order to be
timely processed, an Internet or telephone votet fmeiseceived by 11:59 p.m. Eastern Time on May2P®9. If you vote via the Internet or
by telephone, you may incur costs such as usaggeh&rom telephone companies or Internet servigeigers and you must bear these c¢
Please note that while all stockholders may vofeeirson or by mail, certain banks and brokerageasotiallow for voting by telephone or via
the Internet. Regardless of the method you choasae,vote is important. Please vote by following #pecific instructions on your proxy
card.

QUORUM AND VOTING REQUIREMENTS

The presence at the Annual Meeting, in person qrbyy, of the holders of a majority of the totalhnmber of shares entitled to vott
necessary to constitute a quorum for the transadifidusiness at the meeting. Each share of constoak held of record on the record date
is entitled to one vote on each matter to be cemsitlat the Annual Meeting. The election of divestrequires a plurality of the votes cast,
and the ratification of the appointment of our ipdedent auditor for the fiscal year ending Decenddei2009, requires the affirmative vote
holders representing a majority of shares of comsiook, in each case present in person or by pabdye Annual Meeting at which a
qguorum is present.

Shares of common stock represented by all propeguted proxies received in time for the AnnuakNteg will be voted, unless
revoked, in accordance with the choices specifietthé proxy.

If no choices are indicated on the proxy, the shar# be voted FOR the election of the nomineasi@a in this Proxy Statement as
directors, and FOR the ratification of the appoiatinof Stonefield Josephson, Inc., as our indeperalgitor for the fiscal year ending
December 31, 2009. With respect to any proposalatsoker has discretion to act upon in the absefneoting instructions from the
beneficial owner, the broker may vote such shalssrat specific voting instructions. Therefore, wigkpect to the election of directors and
ratification of the appointment of our independaudlitor, as to which brokers have the discretiomanyer to vote, brokers may vote such
shares absent specific voting directions from theefficial owners of such shares.
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The giving of the enclosed proxy does not prechihderight to vote in person should the stockhotfleing the proxy so desire. A
proxy may be revoked at any time prior to its eiserdy delivering a written statement to our Sexkethat the proxy is revoked. A proxy
may also be revoked by presenting to us a latexedatoxy executed by the person executing the primxy, or by attending the Annual
Meeting and voting in person.

Under Delaware law, stockholders are not entittedrty dissentersights with respect to the election of directorgatification of th
appointment of our independent auditor.

SOLICITATION OF PROXIES

The costs of this solicitation will be borne by Bsoxy solicitations will be made by mail and atsay be made personally, and by
telephone, e-mail, facsimile transmission and talegon our behalf by our directors, officers argutar employees, without additional
compensation. Banks, brokerage houses, homineesti@dfiduciaries may be requested to forwardafey soliciting material to the
beneficial owners and to obtain authorization far €xecution of proxies. We will, upon requesini®irse such parties for their reasonable
expenses in forwarding proxy materials to the hiersfowners.

PROPOSAL 1 - ELECTION OF DIRECTORS
Nominees

Our certificate of incorporation and bylaws provitiat the number of directors shall be fixed fromet to time by resolution of our
Board of Directors. Our certificate of incorporatiand bylaws provide for a Board of Directors cstisg of three classes, with one class
standing for election each year for a three-yesggetred term. Garry Y. Itkin currently serves as@lass Il director whose term of office
will expire at the Annual Meeting. Our Board of Bitors has nominated Garry Y. Itkin for electioroas Class Il director for a three-year
term expiring in 2012. In the event that this indual is unable or declines to serve as a direatttine time of the meeting, the proxies will be
voted for any nominee designated by our currenr@oéDirectors to fill the vacancy. It is not exjped that this individual will be unable or
will decline to serve as a director.

The Board of Directors recommends a vote “FOR” thenominee named herein.

The following table sets forth certain informatimgarding our directors:

Name Age Position

David Zinberg 51 Chairman of the Board and Chief Executive Offi
Lawrence Y. Kon¢ 48 Chief Financial Officer, Secretary, Treasurer, &ictor
Peter G. Hanelt (1)(2)(: 64 Director

Man Jit Singh (1)(2)(3 52 Director

Garry Y. Itkin (1)(2)(3) 48 Director




(1) Member of our Governance and Nominating Coneeitt
(2) Member of our Audit Committee.
(3) Member of our Compensation Committee.

David Zinberg , founder of our Company, has served as the Chaiohthe Board of Directors, and Chief Executivdi€fr since ou
inception in November 1998, and was the Presidanesnception to November 2008. Mr. Zinberg serasdur Secretary from our incepti
until March 2001. Mr. Zinberg is the brother of Ma Zinberg, a Vice President of our Company. Mnbgrg is a Class | director whose
term expires at the 2010 annual meeting of stoddrsl

Lawrence Y. Kong has served as our Chief Financial Officer sincaidan2001, our Secretary and Treasurer since M206B, and a
director since July 2003. Mr. Kong earned a Baahel&cience in Accountinggumma cum laude ) from the University of South Alabama in
June 1982 and a Master of Business Administratidfinance from the University of Chicago in Jun84.9Mr. Kong passed the Certified
Public Accountant examination (State of lllinois)1i983 and is a member of the American Institut€@tftified Public Accountants. Mr. Kol
is the husband of Ms. Claudia Y. Liu, our Chief @qimmg Officer. Mr. Kong is a Class Il director wdeterm expires at the 2011 annual
meeting of stockholders.

Peter G. Hanelt has served as a director of our company since M2066. Mr. Hanelt has been a self-employed busio@ssultant
since November 2003. Mr. Hanelt served as ChiefrRetsiring Officer and Chief Operating Officer ¢t Good Guys, a regional consumer
electronics retailer, from December 2001 throudl 2003 and through October 2003 as a consultanmFOctober 1998 to June 2001,

Mr. Hanelt served as Chief Executive Officer ardiractor of Natural Wonders, Inc., a national spkyiretailer of nature and science
merchandise. Mr. Hanelt also serves as ChairmdmedBoard and as Chair of the Audit Committee &i€&n Image, a publicly traded
manufacturer of semiconductors, and as a membtbedioard and as Chair of the Audit Committee df Bécro Products, a publicly traded
wholesale distributor of computer components. lde aerves on the boards of Patelco Credit Uniod,Gatholic Healthcare West, both not
for profit companies, and InterHealth Nutraceusc#c., Coast Asset Management, Andronico’s Supsgtets, and Trader Vis’Restaurant:
all private companies. Mr. Hanelt is a Class | clioe whose term expires at the 2010 annual meefisgpockholders.

Man Jit Sngh has served as a director of our company since M206k. Mr. Singh is currently Chairman of the Boafdulti
Screen Media Private Limited (formerly known as S&dia Private Limited), prior to which from Jul¥@3 to March 2007, Mr. Singh serv
as a Principal of Diogenes, Inc., a private edfiity, and from April 2001 to May 2003, served aseElExecutive Officer of Compete, Inc., a
predictive analytics firm. Mr. Singh served as Cligecutive Officer of several companies specialjzin management recruitment and
temporary staffing, including, from December 199ifilWune 2000, Futurestep Inc. (Founder and Ciiefcutive Officer), which is Korn
Ferry International’s online subsidiary for midadi@nagement recruitment. Prior to Futurestep, froly 1994 to July 1996, Mr. Singh served
on the management committee of BET Plc, a $3 hiliervice conglomerate focused on outsourcing moe-activities of its customers.
Mr. Singh has also held senior positions at varimasagement consulting firms, including Sibson &(Bartner & Co-leader of Strategy),
The Cast Group AG (Chief Executive Officer), ané€ap (Principal responsible for West Coast
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practice). Mr. Singh is a Class Il director whosent expires at the 2011 annual meeting of stockdusld

Garry Y. Itkin has served as a director of our company since N8y .2 He had previously served as a director ofcounpany from
July 2003 to December 2006, when he resigned asetat. Mr. Itkin has served as the Chief ExearitDfficer of AFB Trading One, Inc.,
since 1999. Mr. ltkin served as our acting Chiefdricial Officer from February 1999 until 2000. Frolovember 1987 to May 1999,
Mr. Itkin served as Managing Partner of Jeff Radsssociates, Inc., a public accounting and catirsgiffirm in Beverly Hills, California.
Mr. Itkin received his MBA degree from Pepperdineikérsity in 1986. In 2005, Mr. Itkin received liB degree from the Russian Federa
North West Academy of Governmental Service. Mrinltk a Class Ill director whose term expires &t Annual Meeting

Classification of Our Board of Directors

Our certificate of incorporation and bylaws provitiat the authorized number of directors may beged only by resolution of the
Board of Directors, and our authorized number oéatdrs is five. Our certificate of incorporatiprovides for a Board of Directors consist
of three classes serving three-year staggered tdessrs. David Zinberg and Peter G. Hanelt sesveua Class | directors, with the term of
office of the Class | directors expiring at the Q@hnual meeting of stockholders. The Class Halors consist of Messrs. Lawrence Y. Ki
and Man Jit Singh, with the term of office of thia€s Il directors expiring at the 2011 annual nmegtf stockholders. Mr. Itkin has been
designated the Class Il director, whose term G€efwill expire at the Annual Meeting. Officersrge at the pleasure of the Board of
Directors.

Information Relating to Corporate Governance and tre Board of Directors

Our Board of Directors has determined, after caraig) all the relevant facts and circumstanceg,Messrs. Hanelt, Singh, and Itkin
are independent directors, as “independence” isei@by NASDAQ and the SEC, because they havelatiaeship with us that would
interfere with their exercise of independent judgime

Our bylaws authorize our Board of Directors to dppamong its members one or more committees, eachisting of one or more
directors. Our Board of Directors has establishedadit Committee, a Compensation Committee, aG@baernance and Nominating
Committee, each consisting entirely of independineictors.

Our Board of Directors has adopted charters forthdit, Compensation, and Governance and Nomin&iogmittees describing the
authority and responsibilities delegated to eachrodtee by our Board of Directors. Our Board ofdgitors has also adopted Corporate
Governance Principles, and a Code of Conduct folG&0O, CFO and all our directors, officers and esypks. We post on our website at
www.bidz.com, the charters of our Audit, Compensation, and Guamece and Nominating Committees; our CorporateeBw@nce Principles,
and Code of Conduct for the CEO, CFO and directiffisers and employees, and any amendments oransathereto; and any other
corporate governance materials contemplated




by SEC or NASDAQ regulations. These documents laeavailable in print to any stockholder requegtincopy in writing from our
corporate secretary at our executive offices s fia this proxy statement.

Interested parties may communicate with our Boaidigectors or specific members of our Board ofdgtiors, including our
independent directors and the members of our vaumard committees, by submitting a letter addrkss¢he Board of Directors of
BIDZ.com, Inc. c/o any specified individual directar directors at the address listed herein. Arghdatters are sent to the indicated direc

The Audit Committee

The purpose of the Audit Committee is to oversesfitiancial and reporting processes of our comgantiythe audits of the financial
statements of our company and to provide assistanger Board of Directors with respect to the @igt of the integrity of the financial
statements of our company, our company’s compliavittelegal and regulatory matters, the independeuditor’s qualifications and
independence, and the performance of our compamyependent auditor. The primary responsibilitiethe Audit Committee are set forth in
its charter. The Audit Committee also selects titependent auditor to conduct the annual audhefihancial statements of our company;
reviews the proposed scope of such audit; revie@gsumting and financial controls of our companyhwiie independent auditor and our
financial accounting staff; and reviews and appsdvansactions between us and our directors, offi@nd their affiliates. The Audit
Committee currently consists of Messrs. HaneltgBjrand Itkin, each of whom is an independent tlreaf our company under the
NASDAQ rules as well as under rules adopted bySRE€ pursuant to the Sarba-Oxley Act of 2002. Mr. Hanelt serves as the Chainmof
the Audit Committee. The Board of Directors hasdeined that Mr. Hanelt (whose background is detdbove) qualifies as an “audit
committee financial expert” in accordance with aggible rules and regulations of the SEC.

The Governance and Nominating Committee

The purposes of the Governance and Nominating Ctteerinclude the selection or recommendation tdBib&rd of Directors of
nominees to stand for election as directors at efmttion of directors, the oversight of the setetand composition of committees of the
Board of Directors, the oversight of the evaluadiofthe Board of Directors and management, andéelopment and recommendation to
the Board of Directors of a set of corporate gogaoe principles applicable to our company. The @wece and Nominating Committee
currently consists of Messrs. Hanelt, Singh, akihJtwith Mr. Hanelt serving as Chairman.

The Governance and Nominating Committee will comisfgtersons recommended by stockholders for inalussonominees for election
to our Board of Directors if the names, biographitata, and qualifications of such persons are stianin writing in a timely manner
addressed and delivered to our company'’s secratanyr address listed herein. The Governance amaimdding Committee identifies and
evaluates nominees for our Board of Directors,uditlg nominees recommended by stockholders, basadmerous factors it considers
appropriate, some of which may include strengtbhafracter, mature judgment, career specializatedayant technical skills, diversity, and
the extent to which the nominee would fill




a present need on our Board of Directors. The mesndfehe Governance and Nominating Committeeradependent, as that term is defined
by NASDAQ.

The Compensation Committee

The purpose of the Compensation Committee incldéésrmining, or recommending to our Board of Dioestfor determination, the
compensation of the Chief Executive Officer andeottxecutive officers of our company and dischaygire responsibilities of our Board of
Directors relating to compensation programs ofaampany. The Compensation Committee currently stmsif Messrs. Hanelt, Singh, and
Itkin, with Mr. Singh serving as Chairman.

Compensation Committee Interlocks and Insider Parttipation

During the fiscal year ended December 31, 2008 Gmmpensation Committee consisted of Messrs. Sidghelt and Itkin, all non-
employee directors (as defined in Rule 16b-3 utiikeiSecurities Exchange Act). None of these coremittembers had any contractual or
other relationships with our company during suslkdl year.

Board and Committee Meetings

Our Board of Directors held a total of 11 meetidgsing the fiscal year ended December 31, 2008inguhe fiscal year ended
December 31, 2008, the Audit Committee held 9 mgstithe Compensation Committee held 4 meetingstrenGovernance and
Nominating Committee held 2 meetings. No directteraded fewer than 75% of the aggregate of (ixdie number of meetings of our Bos
of Directors, and (ii) the total number of meetitngdd by all Committees of our Board of Directorswhich he was a member.

We encourage each of our directors to attend ommammeeting of stockholders. Accordingly, andhte éxtent reasonably
practicable, we regularly schedule a meeting oBbard of Directors on the same day as the annaating of stockholders.

EXECUTIVE OFFICERS AND KEY EMPLOYEES
The following table sets forth information concexgpiour executive officers and key employees, edethom serves at the discreti

of the Company’s Board of Directors. For biographiaformation regarding Messrs. Zinberg and Kombp also serve as Directors of the
Company, see our Directors’ biographies, above.

Name Age Position

David Zinberg 51 Chairman of the Board and Chief Executive Offi

Leon Kupermat 35 President and Chief Technology Offic

Claudia Y. Liu 49 Chief Operating Office

Lawrence Y. Kong¢ 48 Chief Financial Officer, Secretary, Treasurer, &iector
Larry E. Russel 57 Chief Compliance Office

Jessica Ka 32 Controller
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Leon Kuperman has served as our President since November 2008uar@hief Technology Officer since January 200'onk 1998
to 2006 Mr. Kuperman was the Chief Technology @ffiand co-founder of Truition, a leading providéhosted and customizable
eCommerce solutions for online sellers. Mr. Kupanrbegan his career at IBM Canada, where he séoad1993 to 1998 in IBMS Interne
division. Mr. Kuperman holds a degree in compstaence from York University.

Claudia Y. Liu has served as our Chief Operating Officer sincekrt2006. Prior to that, she served as our Viesiéent of
Operations since November 2002. From October 200ovember 2002, Ms. Liu served as our Billing Mgea From January 1998 to
May 2001, Ms. Liu served as a director and genealager of Cybertowers Pte Ltd., a public companthe Kuala Lumpur Stock Exchange
in Malaysia that specialized in satellite tracksygtems. Ms. Liu is the wife of Mr. Kong.

Larry E. Russell has served as our Chief Compliance Officer singee®eber 2006. Prior to that, he served as ourrGlet since
September 2006, and our Chief Technology OfficecesiFebruary 2006. Prior to that time, Mr. Russetived as our Chief Internal Control
Officer from April 2005. From July 1998 to April 26, Mr. Russell served as an Accounting and InféioneSystems Consultant at
AccounTec. From 1995 to 1998, Mr. Russell servetha<Controller, Cost Accountant, and Chief Infotiora Officer at Gruber Systems, a
manufacturer of molds and production equipmentnkéay 1991 to August 1995, Mr. Russell served amaager in Technology Support
and Network Administration at Ernst & Young, LLPrMRussell is a Certified Public Accountant anddsch Certified Information
Technology Professional designation by the AICPA.

Jessica S Kao has served as our Controller since March 2009r Ruithat, she served as our Assistant Contrsifere April 2008.
From 2002 to March 2008, Ms. Kao served as the @atp Accounting Manager, Accounting Supervisod &enior Accountant at Karl
Storz Endoscopy America, a leading distributorrd@scopic equipment and provider of operation rawegration technologies. Ms. Kao
began her career at Tseng, Lee & Huang LLP, CPAd| service public accounting firm, where shevesr as an auditor and accountant from
1998 to 2001. Ms. Kao is a Certified Public Acctaumt and holds a Bachelor of Science degree in étiag from the University of
Southern California.

We consider Messrs. Zinberg and Kong, Ms. Liu amdBiperman as our executive officers; and Mefussell and Ms.Kao as k
employees.




EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Compensation Philosophy and Objectives

The executive compensation program of our compaerksto provide a level of compensation that ispetitive with companies
similar in both size and industry. The goals of executive officer compensation program are t@etfretain, and reward executive officers
who contribute to our success, to align executifiear compensation with our performance, and tdivate executive officers to achieve our
business objectives. We compensate our senior reama&y through a mix of base salary, bonus, andyegompensation designed to be
competitive within our industry and to align manamgt’s incentives with the long-term interests of stockholders.

Setting Executive Compensation

Our compensation setting process consists of ésitiatny targeted overall compensation for each etz officer and then allocating
that compensation among base salary and incerdiv@ensation. At the executive level, we designrbentive compensation to reward
company-wide performance through tying awards prilgngo specific operational and financial perfonnea. The Compensation Committee
evaluates both performance and compensation toetisat we maintain the ability to attract and iremployees in key positions and that
compensation provided to key employees remains etitive relative to the compensation paid to sinhiaituated executives of our peer
companies.

The committee obtains the comparative data usedgess competitiveness from a variety of resouftescommittee engaged Towers
Perrin, an outside human resources consulting fiirB006 and 2009 to provide relevant market datduding base salary and incentive
compensation, for similar sized online retail compa in terms of market capitalization and reveriiie committee has also utilized other
industry compensation surveys and public companyypstatements filed with the United States Seiasriand Exchange Commission for
similar sized companies in the online retail indpsd benchmark cash compensation and stock optidnother equity-based awards. We
compete with other online retail companies foréapcutive-level talent. Actual total compensatievels may differ from competitive levels
in surveyed companies as a result of annual argterm performance of our company, as well as idd&l performance. The committee
uses its discretion to determine or recommend dik@caompensation when, in its judgment, exterimagrnal, or an individual's
circumstances warrant.

The responsibilities of the Compensation Commiittetude determining, or recommending to our BodrBioectors for determination,
the compensation of our executive officers andtdisging the responsibilities of our Board of Digstrelating to compensation programs of
our company. The Compensation Committee held 4inmg=etiuring fiscal 2008. The committee reviews tsedary levels for executive
officers of our company at the beginning of eashkdl year and recommends actual bonuses at thef @adh fiscal year based upon our
company and individual performance.




Compensation Program

The primary components of the executive compensatiogram of our company consist of base salamyjalnncentive bonuses, stock
option and other equity-based grants, and exechtadth benefit and perquisite programs.

Base Salary

We provide executive officers with a level of basgary that recognizes appropriately each indiVidtfecer’'s scope of responsibility,
role in the organization, experience, and contiiing to the success of our company. The Board ddrs reviews salaries recommende
the Compensation Committee. In formulating thesemamendations, the committee considers the oveealbrmance of our company,
industry compensation benchmark data, and condincévaluation of individual officer performance.eTétommittee makes, or recommends
that the Board of Directors make, final determioiasi on any adjustments to the base salary for éxeaofficers.

Management Bonus Program

Annual bonuses are intended to provide incentivepamsation to key officers and employees who doutiei substantially to the
success of our company. The granting of such awardased upon the achievement of our companyfemeance objectives and pdefined
individual performance objectives. Company perfaro@objectives are based upon achieving key fiahacd operational metrics that are
established early in each fiscal year. Individuaffprmance objectives are developed for seniol leamagers and key employees early in
each fiscal year. Upon the close of each fiscat,ye@ecutive management and the committee condncéssessment of individual
performance achieved versus individual performarijectives. This assessment includes individugdomsibility, performance, and
compensation level. Simultaneously, the board cotsdan assessment of our company’s overall perfocmavhich includes the achievement
of operating results and other performance critdiiiee combination of these factors determines aogritive bonuses to be paid.

Sock Option and Restricted Sock Grants

We grant stock options and restricted stock awped®dically to certain of our key employees toyide additional incentive to work
to maximize long-term total return to stockholdekaard levels are determined based on market datavary among participants based on
their positions within the company. Under our 2@6ck Award Plan, or 2006 Plan, the Board of Dvexbr a committee appointed by the
Board is specified to act as the plan administrd@or Board of Directors has, pursuant to the 2RR#, authorized our Compensation
Committee to administer the Plan, including thengicf awards and determination of their terms.éneyal, stock options and awards of
restricted stock are granted to employees at teetaf employment. In establishing award levels,dbmmittee bases the number of stock
option and restricted stock awards to be grantethenarget percentage of ownership of the recipassuming full dilution of outstanding
stock option awards. For executive officers, theauttee considers the target percentage of owneisfrexecutive officers in our peer group
in setting award levels for our executive officdfsin the opinion of the committee, the outstargdservice of an existing employee merits an
increase in the number
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of options and awards held, the committee may éteisisue additional stock options and restrictedksawards to that employee.

Stock options are granted at 100% of fair mark&ievan the date of grant. A stock option becomdsalde only if the market price of
our Common Stock increases above the option exepeise and the holder remains employed duringpéred of time that the option vests.
The committee has not granted options with an éserice that is less than 100% of the fair maviedtie of our Common Stock on the gr
date, nor has it granted options which are priaed date other than the grant date. Restricted &agranted at 100% of fair market value of
our Common Stock on the date of grant and normasts over a 4 year period with 25% vesting atthe of each year.

Benefits

We provide various employee benefit programs toexacutive officers, including medical and dentsiuirance benefits. These bene
are generally available to all full-time salariedmoyees of our company. We also sponsor a taxfaeh#l01 (k) retirement savings plan
pursuant to which our employees, including our néweecutive officers are able to contribute thede®f up to 50% of their annual salary
the limit prescribed by the Internal Revenue Servin addition, we make a matching contributior26% of employee 401(K) contributions.

Compliance with Internal Revenue Code Section 162(m

Section 162(m) of the Internal Revenue Code gelyadaallows a tax deduction to public companiesdompensation in excess of the
statutorily prescribed limit paid to each of anyficly held corporation’s chief executive officencifour other most highly compensated
executive officers. Qualifying performance-basethpensation is not subject to the deduction limigiftain requirements are met. We
currently intend to continue to structure the perfancebased portion of the compensation of our execuiffieers in a manner that compli
with Section 162(m).

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

Our Compensation Committee has reviewed and disdusigh management the Compensation Discussioraatysis included in thi
proxy statement and, based on such review andstiems, the Compensation Committee recommendéxk tBaard that the Compensation
Discussion and Analysis be included in this protateament.

Respectfully submitted,

The Compensation Committee
Man Jit Singh, Chairman
Peter G. Hanelt
Garry Y. Itkin
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SUMMARY COMPENSATION TABLE

The table below summarizes the total compensatomegl by each of our executive officers for thedisear ended December 31,

2008.
Change in
Pension
Non- Value and
Equity Nonqualified
Incentive Deferred
Stock Option Plan Compensation All Other
Name and Principal Salary Bonus Awards Awards Compensation Earnings Compensation Total
Position Year $) $) $) (%)) ($) $ %)) $
David Zinberg 2008  241,66(3) 169,36 — — — — 22,407 433,43
Chairman of the 2007 181,25((3) — — — — — 19,99 201,24«
Board and Chie 2006 267,08: 215,00( — — — — 3,792 485,87!
Executive Officel
Leon Kupermat 2008 300,00 90,00( —  28,00: — — 6,411 424,41-
President an 2007 283,06 90,00( — 121,86 — — 774 495,69¢
Chief Technology 2006 — — — — — — — —
Officer
Claudia Liu 2008 200,00( 237,60( —  68,06: — — 18,78¢ 524,44
Chief Operating 2007 200,00( 287,70( — 125,64 — — 15,27. 628,61
Officer 2006 138,75 90,00( — — — — 5,43¢ 234,18
Lawrence Kong 2008 235,00( 302,93 — 182,41 — — 23,32( 743,66:
Chief Financia 2007 235,00( 338,04 — 224,33( — — 16,82¢ 814,20!
Officer and 2006 218,95¢ 140,00( — 16,452 — — 5,76€ 381,17¢
Director
(1) Effective January 1, 2006, we adoptedfair value recognition provisions of SFAS N&3(R), Share-Based Payment , (SFAS

No. 123(R)), requiring us to recognize expenseedl#o the fair value of our stc-based compensation awards. Stock-based compensatio
expense for all stock-based compensation awardgegtaubsequent to December 31, 2005 is basecearaht-date fair value estimated in
accordance with the provisions of SFAS No. 123{REe amounts in this column reflect the dollar antaenognized for financial statement
reporting purposes for the fiscal years ended Déeerdl, 2008, 2007 and 2006 in accordance with E2Z&R) of awards. Assumptions used
in the calculation of these amounts are includedatnote 10 to our audited financial statementsHe fiscal year ended
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December 31, 2008, included in our Annual Reporform 10-K filed with the Securities and Exchangernission on February 25, 2009.

2 Amounts under “All Other Compensatiaohsist of $10,418, $5,835, $6,018 and $6,01Bealth insurance premiums for

Mr. Zinberg, Mr. Kuperman, Ms. Liu, and Mr. Kongspectively, $35,775, $23,856, and $29,948 in aobile expense reimbursement for
Mr. Zinberg, Ms. Liu, and Mr. Kong, respectivelyyca$1,350, $9,620 and $9,948 in 401(k) matchindrdmrtions for Mr. Kuperman,

Ms. Liu, and Mr. Kong, respectively.

) As of August 16, 2007, Mr. Zinberg untarily reduced his annual salary to $1 per y&dr. Zinberg's annual salary of $290,000 |
annum, as well as his eligibility to earn an anra@lus, resumed as of March 1, 2008. Effective |Apr2009, Mr. Zinberg’s employment
agreement was amended to increase his base saB5@®,000 per annum.

Grants of Plan-based Awards

No stock options, restricted stock or other stockquity awards were granted or awarded to ourwgikecofficers during or for the
fiscal year ended December 31, 2008.

Outstanding Equity Awards

The following table sets forth information with pest to outstanding awards granted to the offiistesd as of the year ended
December 31, 2008.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Equity Plan Market or
Incentive Awards: Payout
Plan Number of  Value of
Awards: Market Unearned  Unearned
Number of Number of Number of Number of Value of Shares, Shares,
Securities Securities Securities Shares or  Shares or Units or Units or
Underlying Underlying Underlying Units of Units of Other Other
Unexercised Unexercised Unexercised Option Stock That Stock That Rights Rights
Options Options Unearned Exercise Option Have Not  Have Not ThatHave That Have
#) (#) Options Price Expiration Vested Vested Not Vested Not Vested
Name Exercisable Unexercisable (#) ($) Date (#) (%) (#) (%)
David Zinberg 6,000,001 — — 6.0C 5/20/201.: — — — —
Chairman of the 230,00t — — 6.0C 11/28/201i — — — —
Board and Chie
Executive Officel
Leon Kupermat 58,00( — 6.5C 3/8/201: — — — —
President an
Chief Technology
Officer
Claudia Liu 37,50( — — 9.9C 6/14/201. — — — —
Chief Operating 37,50( — — 6.5C 3/8/201: — — — —
Officer 25,00( — — 6.0C 11/28/201! — — — —
Lawrence Kong¢ 90,000 — 9.9(C 6/14/201. — — — —
Chief Financia 57,50( — 6.0C 10/4/201:
Officer and 100,00( 6.0C 11/28/201
Director
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Option Exercises and Stock Vested

The following table sets forth information with pest to option exercises and stock vested by theeo$ listed during the fiscal year
ended December 31, 2008.

Option Awards Stock Awards
Number Number
of of
Shares Value Shares Value
Acquired Realized Acquired Realized
on on on on
Exercise Exercise Vesting Vesting
Name (#) ®)(@) #) (%)
David Zinberg
Chairman of the Board and Chief Executive Offi — — — —
Leon Kuperman
President and Chief Technology Offic 17,00( 86,59: — —
Claudia Liu
Chief Operating Office 100,00( 570,50( — —
Lawrence Kong
Chief Financial Officer and Directt 250,00( 1,334,75! — —

(1) Amounts are based on the market price of ommaon stock at exercise less the aggregate exgnicse
Pension Benefits; Deferred Compensation

The Company currently has no pension benefits ptaronqualified defined contribution plan or otimenqualified deferred
compensation plan.

Employment Agreements with Executive Officers

We entered into employment agreements with ourf@Ehiecutive Officer, David Zinberg, and our Chigh&ncial Officer, Lawrenc
Y. Kong in June 2006. In February 2007, we enténemlan employment agreement with our Chief Opega®fficer, Claudia Y. Liu, and in
March 2007, we entered into an employment agreemigintour Chief Technology Officer, Leon Kuperman.

Each agreement provides for an employment terrhrektyears and for year to year extensions theraafiless either party gives 90
days notice not to extend. The employment agreemigntMr. Zinberg was amended, effective April D0B, to provide for an increase in his
minimum base salary from $290,000 per annum to EB@0per annum. The employment agreement with Mnd<provides for a minimum
base salary of $235,000 per annum, the employnggaement with Ms. Liu provides for a minimum baakasy of $200,000 per annum, and
the employment agreement with Mr. Kuperman provides minimum base salary of $300,000 per annumechEemployment agreement also
provides that the executive will be
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eligible to participate in all stock option, stdoinus, executive compensation, retirement savirigge benefit, disability insurance, group
health and group life, vacation, and similar healtld benefit plans maintained by us for our exgeytiersonnel. Each employment agreer
contains a covenant by the executive not to saitiployees or customers of our company for a perahe year immediately following
termination of employment.

We may terminate any executive’s employment foiseaas defined in his or her employment agreenfane terminate the
employment of an executive without cause, or onth@f terminates his or her employment with ugyfuod reason or upon a change in
control of our company, in each case as defingdegragreement, the terminated executive will rex@iva lump sum an amount equal to one
and one-half times his or her base salary, in #se ©f Messrs. Zinberg and Kong, and Ms. Liu, andraount equal to his base salary, in the
case of Mr. Kuperman; any stock options and rasttistock held by the executive will vest immediaitthe executive is terminated after a
change in control; and the benefits and insuraecetits for the executive and the executive’s ddpats will continue for a specified period
after termination. None of the executives will rigeeany severance compensation or benefits follguaitermination of employment for cat
or resulting from death or disability.

The following table quantifies the dollar valuepafyments and benefits to each of the above nanamlitixe officers according to
their respective agreements upon a voluntary teatiain (other than for good reason) or for causeluarto death or disability, assuming that
such termination took place on December 31, 2008.

Name Accrued Salary Accrued Vacation Accrued Bonus

David Zinberg 12,08: 373 169,36(
Leon Kupermat 12,50( 2,63¢ 90,00(
Claudia Y. Liu 8,33: 18,58¢ 87,60(
Lawrence Kong 9,79z 22,59¢ 102,93(

The following table quantifies the dollar value psnts and benefits to each of the above named exeadficers according to their
respective agreements upon a termination withaugegor for good reason, assuming that such tetimmtook place on December 31, 2008.

Cash
Name Severance Benefits
David Zinberg 435,00( 10,15¢
Leon Kupermat 300,00( 5,061
Claudia Y. Liu 300,00t 2,45¢
Lawrence Kong 352,50( 2,45¢

DIRECTOR COMPENSATION
We use a combination of cash and stock-based imeectmpensation to attract and retain qualifietdédates to serve on our Board of
Directors. In setting director compensation, wesider the amount of time that directors spendlIfinfj their duties as a director, including
committee assignments. We grant annually to eankengployee director options to purchase
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10,000 shares of our Common Stock. In addition;exmployee directors will receive additional optidascommittee service per year over
the standard non-employee director compensatidorapto purchase an additional 5,000 shares of Camfatock to the Chairman of the
Audit Committee, and options to purchase an aduidi@,500 shares of common stock to each membauroAudit Committee (other than t
Chairman), Compensation Committee and Governant®&aminating Committee. In lieu of receiving theggoing stock options, non-
employee directors may elect to receive one shiateromon stock for each option to purchase twoeshaf common stock. We provide
$36,000 per member in cash consideration annuallgdrving on our Board of Directors and an addilds1,000 per member per Board
meeting, $500 per member per Committee meetingaaratiditional $20,000 annually to the ChairmarhefAudit Committee, $6,000
annually to members of the Audit Committee, and,$2Q annually to the Chairman of the Compensatiom@ittee. If attending meetings
telephone, cash compensation is at the rate of §80board meeting and $300 per committee meéfifggalso reimburse each nemployee
director for travel and related expenses incunmnecbnnection with attendance at board and commitieetings.

The following table sets forth information with pest to compensation for the directors listed dythre fiscal year ended
December 31, 2008.

Director Compensation

Change in
Pension
Fees Value and
Earned Nonqualified
or Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensation All Other
Cash Awards Awards Compensation Earnings Compensation Total
Name %) $) $) $) $) $) $)
Peter Hanel 59,15( 71,70( — — — — 130,85(
Man Jit SingF 54,50(  62,73¢ — — — — 117,23
Garry Itkin 47,30( 62,73¢ — — — — 110,03t
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EQUITY COMPENSATION PLAN INFORMATION
As of December 31, 2008, we maintained our 200tkS@ption Plan, 2002 Special Stock Option Plan, 20@6 Stock Award Plan.
The following table gives information about equétyards under these plans and options as of Dece3tb2008:

Equity Compensation Plan Information

Number of securities
remaining available for

Number of securities future issuance under
to be issued upor Weighted-average equity compensation
exercise of exercise price of plans (excluding
outstanding options, outstanding options, securities reflected in
Plan category warrants and rights (1) warrants and rights column (a))
Equity compensation plans approved by security holers
2006 Stock Award Pla 290,50 $ 7.8¢ 1,302,991
2002 Special Stock Option PI. — 8 — —
Equity compensation plans not approved by securit
holders
2001 Stock Option Pla 549,000 $ 6.0C —
Non-statutory Stock Option (Z 6,025,000 $ 6.0C —
Total 6,864,500 $ 6.2(C —

(1) The total number of shares of common stock to ieeid upon exercise of all outstanding stock opti®s864,500 as of
December 31, 2008. In 2008, our executive offismtantarily cancelled 807,500 unvested optionsucpase an equal
number of shares as the options were substan®out of the mone”.

(2) Includes a non-statutory stock option to purcha®8@®000 shares at an exercise price of $6.00h@@e granted to David
Zinberg, our Chairman and Chief Executive Offic

2001 Stock Option Plan

In 2001, our Board of Directors adopted the Bidmgctnc. Stock Option Plan, or the 2001 Plan. Th@l2Blan provides for the grant
of incentive and nonqualified stock options to daogour common stock to directors, executive officemployees, consultants, and others
providing valuable services to our company. Thepse of the 2001 Plan is to strengthen the mujyualiinterests of those persons and our
stockholders by providing such individuals withragrietary interest in pursuing our long-term grbvand financial success. We believe that
the 2001 Plan has represented an important fattttriacting, retaining, and rewarding qualifiedsoanel.

Awards or portions of awards that terminate, expreare otherwise forfeited will again be avai@afdr further awards under the
2001 Plan. We have reserved for issuance 900,080a0&s of common stock pursuant to the 2001 Rof December 31, 2008, options to
purchase 549,000 shares of common stock were ndistg and there were no shares of common stockingéng available for grant. No
further grants will be made under the 2001 Planuféugrants will be made under our 2006 Stock Awrleh.
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The power to administer the 2001 Plan rests withramittee appointed by our Board of Directors cstinsi of members of our
Compensation Committee and any other members aswetd by our Board of Directors. The committes tine power to determine the
timing and recipients of awards, the form and ant@fieach award, and the terms and conditionshi®igtant or exercise. The committee
may delegate its authority under the 2001 Plaretsgns other than members of the committee otla@rtthgrant options to executive
officers. The exercise price per share of commoaokstinderlying options granted under the 2001 Riay not be less than 110% of the fair
market value of the common stock if the option kold a holder of 10% or more of our common staecid 100% of the fair market value of
the common stock in the case of any other empldyeeept for options granted to our executive officelirectors, and consultants, options
must become exercisable at a rate of no less #ng&r year over five years from the date the ogtare granted.

In the event of any change in the capitalizationwfcompany, by way of stock split, reverse steglit, stock dividend, combinatic
recapitalization, or reclassification, the comn@tteay make appropriate adjustments for the aggregahber of shares of common stock
issuable under the 2001 Plan, and appropriate giopvfor the protection of the outstanding options.

The 2001 Plan will remain in effect until Januafi2, or will terminate earlier if all shares subjexit are distributed, or until all
awards have expired or lapsed, or until otherwesminated by our Board of Directors. Our Board @ebtors may not, however, without the
approval of a majority of our stockholders, amenavisions of the 2001 Plan regarding (i) the claisimdividuals entitled to receive incentive
stock options; (ii) the number of shares of our own stock that may be issued under the 2001 Plare ¢ for adjustments made upon a
change in our capitalization); and (iii) certaindifations in the 2001 Plan relating to our exaaubfficers.

2002 Special Stock Option Plan

During December 2002, our Board of Directors adophe Bidz.com, Inc. 2002 Special Stock Option Ptarthe 2002 Plan. The
2002 Plan provides for the grant of options to &egour common stock to directors, executive ofigemployees, consultants, and others
providing valuable services to our company. Theppse of the 2002 Plan is to strengthen the mujuadiiinterests of those persons and our
stockholders by providing such individuals withragrietary interest in pursuing our long-term grbwand financial success. We believe that
the 2002 Plan has represented an important fattttriacting, retaining, and rewarding qualifiedsoanel.

Awards or portions of awards that terminate, expireare otherwise forfeited will again be avaiafir further awards under the
2002 Plan. We have reserved for issuance 1,506/0&@s of common stock pursuant to the 2002 Plamf ®ecember 31, 2008, no options
to purchase shares of common stock were outstanider the 2002 Plan, and there were no sharesnofon stock remaining available for
grant.

The power to administer the 2002 Plan rests withramittee appointed by our Board of Directors cstisiy of members of our
Compensation Committee and any other members aslaed by our Board of Directors. The committee thee power to determine the
timing and
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recipients of awards, the form and amount of eaddrd, and the terms and conditions for the gramtxercise. The committee may delegate
its authority under the 2002 Plan to persons dtiem members of the committee to grant optionxézgtive officers. The exercise price per
share of common stock underlying options granteteuthe 2002 Plan, the vesting requirements, amotier terms of options granted under
the 2002 Plan will be determined by the committeits sole discretion, subject to approval by ooafl of Directors.

In the event of any change in the capitalizationwfcompany, by way of stock split, reverse steulit, stock dividend, combinatic
recapitalization, or reclassification, the comn@tteay make appropriate adjustments for the aggregahber of shares of common stock
issuable under the 2002 Plan, and appropriate giopvior the protection of the outstanding options.

The 2002 Plan will remain in effect until DecemB@d.2, or will terminate earlier if all shares subj® it are distributed, or until all
awards have expired or lapsed, or until otherwesminated by our Board of Directors. The 2002 Rdamot intended to be the exclusive
means by which we may issue options to acquireeonmmon stock. To the extent permitted by applicédoleand Nasdaq requirements, we
may issue options other than pursuant to the 202 Wwith or without stockholder approval.

2006 Sock Award Plan
During 2006, our Board of Directors adopted, andstackholders approved, our 2006 Stock Award Rlai2006 Plan.
Background and Purpose of the 2006 Plan

The terms of the 2006 Plan provide for grants oflsoptions, stock appreciation rights, restrictaatk, deferred stock, bonus stock,
dividend equivalents, other stock related awardspmarformance awards that may be settled in cémtk,or other property. The purpose of
the 2006 Plan is to assist us in attracting, mtitigaretaining, and rewarding high-quality exeeas and other employees, officers, directors,
and consultants by enabling such persons to acquirerease a proprietary interest in our compargrder to strengthen the mutuality of
interests between such persons and our stockhpltegproviding such persons with annual and lemngitperformance incentives to expend
their maximum efforts in the creation of stockhaldalue.

General Terms of the 2006 Plan; Shares Available for Issuance

The 2006 Plan provides for the granting of awandhé form of incentive stock options, nonqualif&dck options, stock
appreciation rights, shares of restricted commoakstbonus stock in lieu of obligations, or othirc&-based awards to employees, directors,
and independent contractors who provide valuabildcss to our company. The total number of shafesiocommon stock that may be
subject to awards under the 2006 Plan is equab@0]000 shares, plus (i) the number of sharesn@ghect to which awards previously
granted under the 2001 Plan and the 2002 Planriatenivithout the issuance of the shares or whershhres are forfeited or repurchased,;
(il) any shares available for grant in the shaseree of the 2001 Plan
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and the 2002 Plan as of the date the 2006 Plamp@®ved by the stockholders; (iii) with respecateards granted under the plans, the
number of shares which are not issued as a refsihie award being settled for cash or otherwiseismted in connection with the exercise or
payment of the award; and (iv) the number of shtrasare surrendered or withheld in payment ofetkercise price of any award or any tax
withholding requirements in connection with any avgranted under the existing plans. If any awas¥ipusly granted under the 2006 Plan
is forfeited, terminated, canceled, surrenderedsdmt vest, or expires without having been exedcis full, stock not issued under such
award will again be available for grant for purppséthe 2006 Plan. If any change is made in thekssubject to the 2006 Plan, or subject to
any award granted under the 2006 Plan (throughotidiasion, spin-off, recapitalization, stock diviat split-up, combination of shares,
exchange of shares, or otherwise), the 2006 Plarnges that appropriate adjustments will be madm dise aggregate number and type of
shares available for awards, the maximum numbetygralof shares that may be subject to awardsyoratividual, the number and type of
shares covered by each outstanding award, theissgndce, grant price or purchase price relatingrty award, and any other aspect of any
award that the Board of Directors or Compensatiomfittee determines appropriate.

The 2006 Plan provides that it is not intendededhe exclusive means by which we may issue optmasquire our common stock
or any other type of award. To the extent permibig@dpplicable law, we may issue other optionsraras, or awards other than pursuant to
the 2006 Plan without stockholder approval.

Limitations on Awards

In the event that a dividend or other distribut{ainether in cash, shares of our common stock,wrgiroperty), recapitalization,
forward or reverse split, reorganization, mergensolidation, spin-off, combination, repurchasersrexchange, or other similar corporate
transaction or event affects our common stock abah adjustment is appropriate in order to predéation or enlargement of the rights of
participants, the plan administrator is authoritedubstitute, exchange, or adjust any or all dtif{¢ number and kind of shares that may be
delivered under the plan, (2) the per person litioites described in the plan, and (3) all outstag@iwards, including adjustments to exercise
prices of options and other affected terms of awafthe plan administrator is authorized to adjestggmance conditions and other terms of
awards in response to these kinds of events @sipanse to changes in applicable laws, regulat@regcounting principles.

Eligibility

The persons eligible to receive awards under the pbnsist of directors, officers, employees, amgpendent contractors of our
company and those of our affiliates. However, iisenstock options may be granted under the pldy tonour employees, including officel
and those of our affiliates. An employee on lealvalsence may be considered as still in our emptag the employ of an affiliate for
purposes of eligibility under the plan.
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Administration

Our Board of Directors administers the plan, untbesBoard delegates administration to a commities.Board has delegated
administration of the plan to the Compensation Cdiem Together, our Board of Directors and the @ensation Committee are referred to
as the plan administrator. The Compensation Coraitiembers must be “non-employee directors” aselefoy Rule 16b-3 of the
Securities Exchange Act, “outside directors” forgmses of Section 162(m), and independent as defipdNasdaq or any other national
securities exchange on which any of our securitiag be listed for trading in the future. Subjecttte terms of the plan, the plan
administrator is authorized to select eligible pessto receive awards, determine the type and nuoflavards to be granted and the number
of shares of our common stock to which awards nellite, specify times at which awards will be eigle or may be settled (including
performance conditions that may be required asdition thereof), set other terms and conditionawérds, prescribe forms of award
agreements, interpret and specify rules and regakatelating to the plan, and make all other deieations that may be necessary or
advisable for the administration of the plan.

Sock Options and Stock Appreciation Rights

The plan administrator is authorized to grant stogtions, including both incentive stock option$ieh we refer to as 1ISOs, and
nonqualified stock options. In addition, the plaimanistrator is authorized to grant stock appréamatights, which entitle the participant to
receive the appreciation in our common stock betvibe grant date and the exercise date of a sfgmieaiation right. The plan administrator
determines the exercise price per share subjexat tiption and the grant price of a stock appremaiight. However, the per share exercise
price of an ISO and the per share grant pricestbek appreciation right must not be less tharfalrenarket value of a share of our common
stock on the grant date and the per share exgrdis2of an ISO must not be less than 100% of &lirenfiarket value of a share of our comn
stock on the grant date. The plan administratoeg@ly will fix the maximum term of each option stock appreciation right, the times at
which each stock option or stock appreciation riglitbe exercisable, and provisions requiring &dire of unexercised stock options or
stock appreciation rights on or following termimeattiof employment or service, except that no stqatioa or stock appreciation right may
have a term exceeding 10 years. Stock options ra@xeércised by payment of the exercise price ih,casares that have been held for at
six months (or that the plan administrator otheewdstermines will not cause us a financial accogntharge), and outstanding awards or
other property having a fair market value equah®exercise price, as the plan administrator nedgrchine from time to time. The plan
administrator determines methods of exercise atilisent and other terms of the stock appreciatigins. Stock appreciation rights under
the plan may include “limited stock appreciatioghtis” exercisable for a stated period of time afterexperience a change in control or upon
the occurrence of some other event specified byldme administrator, as discussed below.

Restricted and Deferred Stock
The plan administrator is authorized to grant ref&td stock and deferred stock. Restricted stoekgsant of shares of our common
stock, which may not be sold or disposed of ancdtivimay be forfeited in the event of certain terrtioves of employment or service, prior to

the end of a restricted period specified by the pldministrator. A participant granted
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restricted stock generally has all of the rightewé of our stockholders, unless otherwise detaxchby the plan administrator. An award of
deferred stock confers upon a participant the tiglieceive shares of our common stock at the éadspecified deferral period, and may be
subject to possible forfeiture of the award in ¢went of certain terminations of employment pritte end of a specified restricted period.
Prior to settlement, an award of deferred stock&ano voting or dividend rights or other rightsaciated with share ownership, although
dividend equivalents may be granted, as discussieavb

Bonus Sock and Awardsin Lieu of Cash Obligations

The plan administrator is authorized to grant shafeour common stock as a bonus free of restristfor services performed for us
or to grant shares of our common stock or otherdsvim lieu of our obligations to pay cash underphan or other plans or compensatory
arrangements, subject to such terms as the plamestirator may specify.

Other Sock-Based Awards

The plan administrator is authorized to grant awanoder the plan that are denominated or payapleloed by reference to, or
otherwise based on or related to shares of our @mstock. Such awards might include convertiblexahangeable debt securities, other
rights convertible or exchangeable into sharesuotommon stock, purchase rights for shares ofoarmon stock, awards with value and
payment contingent upon our performance or anyrdttitors designated by the plan administrator,amdrds valued by reference to the
book value of shares of our common stock or thaesaf securities of or the performance of specifiebsidiaries or business units. The plan
administrator determines the terms and conditidrsaich awards.

Performance Awards

The right of a participant to exercise or receiygant or settlement of an award, and the timimgebf, may be subject to such
performance conditions, including subjective indival goals, as may be specified by the plan adimiés. In addition, the plan authorizes
specific performance awards, which represent aitiondl right to receive cash, shares of our commimak, or other awards upon
achievement of certain pre-established performaoeds and subjective individual goals during a Hjeetfiscal year. Performance awards
granted to persons whom the plan administrator @gpeill, for the year in which a deduction ariskes,“covered employees” (as defined
below) will, if and to the extent intended by tHampadministrator, be subject to provisions thatusth qualify such awards as “performance
based” compensation not subject to the limitatioriax deductibility by us under Section 162(m)ted tnternal Revenue Code, or the Code.
For purposes of Section 162(m), the term “coveragleyee” means our Chief Executive Officer and fmur most highly compensated
officers as of the end of a taxable year as disdas our filings with the SEC. If and to the extesquired under Section 162(m), any power
or authority relating to a performance award ingzhtb qualify under Section 162(m) is to be exeatisy the Compensation Committee, it
will not be exercised by our Board of Directors.
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Subject to the requirements of the plan, the ptimiaistrator will determine performance award termsluding the required levels
of performance with respect to specified businesgsr@, the corresponding amounts payable uporeaement of such levels of performar
termination and forfeiture provisions, and the farfsettlement. One or more of the following busmmeriteria based on our financial
statements, or those of our affiliates, or thoseuwfbusiness units or affiliates (except with extfo the total stockholder return and earnings
per share criteria), will be used by the plan adsiiator in establishing performance goals for spetformance awards (including for awards
designed to comply with the performance-based cosgien exception to Section 162(m)): (i) totakktwolder return, (i) total stockholder
return compared to total return (on a comparab$gshaf a publicly available index; (iii) net incem(iv) pretax earnings; (v) earnings before
interest expense, taxes, depreciation, and ambiotizgvi) pretax operating earnings after integbense but before bonuses and
extraordinary or special items; (vii) operating giar (viii) earnings per share; (ix) return on egu{x) return on capital; (xi) return on
investment; (xii) operating earnings; (xiii) castvi from operations; and (xiv) ratio of debt toatholders’ equity. In granting performance
awards, the plan administrator may establish urddralvard “pools,” the amounts of which will be hs@on the achievement of a
performance goal or goals based on one or motteedbtisiness criteria described in the plan. Duttiegfirst 90 days of a performance period,
the plan administrator will determine who will potelly receive performance awards for that perfance period, either out of the pool or
otherwise.

After the end of each performance period, the pldministrator (which will be the Compensation Cottee for awards intended to
qualify as performance-based for purposes of Sedit?(m)) will determine (a) the amount of any pomhd the maximum amount of
potential performance awards payable to each faatitin the pools and (b) the amount of any opfatential performance awards payable to
participants in the plan. The plan administratoynia its discretion, determine that the amountgldg as a performance award will be
reduced from the amount of any potential award.

Other Terms of Awards

Awards may be settled in the form of cash, shaf@siocommon stock, other awards, or other properthe discretion of the plan
administrator. Awards under the plan are genegabyited without a requirement that the particigeayt consideration in the form of cash or
property for the grant (as distinguished from tkereise), except to the extent required by law. fplla@ administrator may require or permit
participants to defer the settlement of all or dran award in accordance with such terms anditiond as the plan administrator may
establish, including payment or crediting of instrer dividend equivalents on deferred amounts thaedrediting of earnings, gains, and
losses based on deemed investment of deferred asnowpecified investment vehicles. The plan adstiator is authorized to place cash,
shares of our common stock, or other propertyustsr or make other arrangements to provide for paymf our obligations under the plan.
The plan administrator may condition any paymelattireg to an award on the withholding of taxes amaly provide that a portion of any
shares of our common stock or other property tdisibuted will be withheld (or previously acquirehares of our common stock or other
property be surrendered by the participant) tasBatvithholding and other tax obligations. Awardamted under the plan generally may not
be pledged or otherwise encumbered and are naifénale except by will or by the laws of descamt distribution or
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to a designated beneficiary upon the participasdath, except that the plan administrator maytsidiscretion, permit transfers of
nonqualified stock options for estate planning thieo purposes subject to any applicable restristiomder Rule 16b-3 under the Securities
Exchange Act of 1934.

The plan administrator may grant awards in exchdogether awards under the plan or under oth@uofcompensation plans, or
other rights to payment from us, and may grant devar addition to or in tandem with such other aigaor rights. In addition, the plan
administrator may cancel awards granted underreip exchange for a payment of cash or othergmngpThe terms of any exchange of or
purchase of an award will be determined by the pldministrator in its sole discretion.

Acceleration of Vesting; Changein Control

The plan administrator may, in its discretion, dee the vesting, exercisability, lapsing of riesibns, or expiration or deferral of
any award, including if we undergo a “change intoaltf as defined in the plan. In addition, therpldministrator may provide in an award
agreement or employment agreement that the perfarengoals relating to any performance-based awdrtéevdeemed to have been met
upon the occurrence of any “change in control.” Pl administrator may, in its discretion and withthe consent of the participant, either
(i) accelerate the vesting of all awards in fullasrto some percentage of the award to a datetprtoe effective date of the “change in
control;” or (ii) provide for a cash payment in &anige for the termination of an award or any partban award where such cash payment is
equal to the fair market value of the shares taiparticipant would receive if the award wereyfuiésted and exercised as of such date, less
any applicable exercise price. The plan administradll determine whether each award is assumeutirmeed, substituted, or terminated. In
connection with a “change in controlye may assign to the acquiring or successor comaaynyepurchase rights associated with any aw
and the plan administrator may provide that anyrelpase rights held by us associated with suchdsmaill lapse in whole or in part
contingent upon the “change in control.”

In the event of a “corporate transaction” (as dedim the plan), the acquiror may assume or sulstior each outstanding stock
award. If the acquiror does not assume or substitrtan outstanding stock option, such stock optvdl terminate immediately prior to the
close of such corporate transaction to the extenbption is not exercised.

Amendment and Termination

Our Board of Directors may amend, alter, suspeisdodtinue, or terminate the plan or the plan adstrator’'s authority to grant
awards without further stockholder approval, exatptkholder approval must be obtained for any almamt or alteration if such approva
required by law or regulation or under the rulesuay stock exchange or quotation system on whiaheshof our common stock are then i
or quoted. Stockholder approval will not be deerelle required under laws or regulations, suclheset relating to 1SOs, that condition
favorable treatment of participants on such apgr@tdnough our Board of Directors may, in its detgon, seek stockholder approval in any
circumstance in which it deems such approval atésaJnless earlier terminated by our Board of Etioes, the plan will terminate on the
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later of (i) 10 years after its adoption by our Bbaf Directors, and (ii) the date an increasehmmiumber of shares reserved for issuance
under the plan is approved by the Board (so longuah increase is also approved by the stockhgldaraddition, the plan will terminate at
such time as no shares of our common stock renvaiitalle for issuance under the plan and we havieimber rights or obligations with
respect to outstanding awards under the plan. Amentk to the plan or any award require the corsfethie affected participant if the
amendment has a material adverse effect on thieipartt.

Federal Income Tax Consequences of Awards

The information set forth below is a summary onmig @oes not purport to be complete. In additioa,itfiormation is based upon
current federal income tax rules, and therefomuigect to change when those rules change. Morgbgeause the tax consequences to any
recipient may depend on his particular situati@gherecipient should consult the recipient’s taxisat regarding the federal, state, local, and
other tax consequences of the grant or exercisa afvard or the disposition of stock acquired eesalt of an award. The plan is not quali
under the provisions of Section 401(a) of the Caxle is not subject to any of the provisions ofHmeployee Retirement Income Security Act
of 1974.

Nonqualified Stock Options

Generally, there is no taxation upon the grant mbmaqualified stock option. On exercise, an optewnd! recognize ordinary income
equal to the excess, if any, of the fair marketigadn the date of exercise of the stock over tleecise price. If the optionee is our employee
or an employee of an affiliate, that income willdaghject to withholding tax. The optionee’s taxibas those shares will be equal to their fair
market value on the date of exercise of the optio, the optionee’s capital gain holding periodtfmse shares will begin on that date.

Subject to the requirement of reasonableness,rthéspns of Section 162(m), and the satisfactiba tax reporting obligation, we
will generally be entitled to a tax deduction edieaihe taxable ordinary income realized by théamgte.

Incentive Sock Options

The plan provides for the grant of stock optioret tjualify as “incentive stock options,” which wefer to as 1SOs, as defined in
Section 422 of the Code. Under the Code, an optigie@erally is not subject to ordinary income tparuthe grant or exercise of an ISO. In
addition, if the optionee holds a share receivegx@rcise of an ISO for at least two years fromdate the option was granted and at leas
year from the date the option was exercised, wiviehiefer to as the Required Holding Period, thiedihce, if any, between the amo
realized on a sale or other taxable dispositiothaf share and the holder’s tax basis in that sivdrbe long-term capital gain or loss.

If, however, an optionee disposes of a share aedjain exercise of an ISO before the end of the iRedjtiolding Period, which we
refer to as a Disqualifying Disposition, the opgergenerally will recognize ordinary income in ylear of the Disqualifying Disposition eq
to the excess, if any, of the fair market valu¢hef share on the date the 1ISO was exercised
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over the exercise price. However, if the sales g@eds are less than the fair market value of theestrathe date of exercise of the option, the
amount of ordinary income recognized by the optiowél not exceed the gain, if any, realized onghte. If the amount realized on a
Disqualifying Disposition exceeds the fair markatue of the share on the date of exercise of thiermphat excess will be short-term or long-
term capital gain, depending on whether the holgieigod for the share exceeds one year.

For purposes of the alternative minimum tax, theam by which the fair market value of a sharetotk acquired on exercise of an
ISO exceeds the exercise price of that option gdliyewill be an adjustment included in the optioiseaternative minimum taxable income
for the year in which the option is exercisedhtiyever, there is a Disqualifying Disposition oé tthare in the year in which the option is
exercised, there will be no adjustment for altaueatminimum tax purposes with respect to that shiéitbere is a Disqualifying Disposition
a later year, no income with respect to the Disfyial Disposition will be included in the optionselternative minimum taxable income for
that year. In computing alternative minimum taxaht@ome, the tax basis of a share acquired on seeof an 1SO is increased by the amc
of the adjustment taken into account with respethat share for alternative minimum tax purposethé year the option is exercised.

We are not allowed an income tax deduction witlpeesto the grant or exercise of an ISO or theadigjpn of a share acquired on
exercise of an ISO after the Required Holding Reridowever, if there is a Disqualifying Dispositioha share, we are allowed a deduction
in an amount equal to the ordinary income inclugliblincome by the optionee, provided that amoonstitutes an ordinary and necessary
business expense for us and is reasonable in arandheither the employee includes that amountdarne or we timely satisfy our reporti
requirements with respect to that amount.

Sock Awards

Generally, the recipient of a stock award will rgoize ordinary compensation income at the timesthek is received equal to the
excess, if any, of the fair market value of thekteceived over any amount paid by the recipiemdichange for the stock. If, however, the
stock is not vested when it is received (for examiblthe employee is required to work for a perdddime in order to have the right to sell
stock), the recipient generally will not recognizeome until the stock becomes vested, at whicle tine recipient will recognize ordinary
compensation income equal to the excess, if anheofair market value of the stock on the dateeitomes vested over any amount paid by
the recipient in exchange for the stock. A recipieay, however, file an election with the InterRa&lvenue Service, within 30 days of his or
her receipt of the stock award, to recognize omgitampensation income, as of the date the redipéaeives the award, equal to the excess,
if any, of the fair market value of the stock om ttate the award is granted over any amount paitidyecipient in exchange for the stock.

The recipient’s basis for the determination of gaitioss upon the subsequent disposition of stergsired as stock awards will be
the amount paid for such shares plus any ordimargme recognized either when the stock is receivadhen the stock becomes vested.
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Subject to the requirement of reasonableness,rthéspns of Section 162(m), and the satisfactiba tax reporting obligation, we
will generally be entitled to a tax deduction edugaihe taxable ordinary income realized by thépieat of the stock award.

Sock Appreciation Rights

We may grant stock appreciation rights separata oy other award, which we refer to as stand-astoek appreciation rights, or
in tandem with options, which we refer to as tandsgock appreciation rights, under the plan.

With respect to stand-alone stock appreciationtsighthe recipient receives the appreciation rehein the stock appreciation rights
in cash, the cash will be taxable as ordinary camegion income to the recipient at the time thatdhsh is received. If the recipient receives
the appreciation inherent in the stock appreciatigints in shares of stock, the recipient will rgoize ordinary compensation income equal to
the excess of the fair market value of the stockherday it is received over any amounts paid byrétipient for the stock.

With respect to tandem stock appreciation rigliitte recipient elects to surrender the underlyiption in exchange for cash or
shares of stock equal to the appreciation inharettite underlying option, the tax consequenceblé¢aé¢cipient will be the same as discussed
above relating to the stand-alone stock appredciatghts. If the recipient elects to exercise thderlying option, the recipient will be taxed at
the time of exercise as if he or she had exer@seohqualified stock option (discussed above).

Subject to the requirement of reasonableness,rthésipns of Section 162(m), and the satisfactiba tax reporting obligation, we
will generally be entitled to a tax deduction equathe taxable ordinary income realized by thépieat of the stock appreciation right.

Section 162 Limitations

Section 162(m) denies a deduction to any publielg ltorporation for compensation paid to certaimv&red employeesh a taxable
year to the extent that compensation to such cdvemgployee exceeds $1 million. It is possible ttmahpensation attributable to stock awe
when combined with all other types of compensatexneived by a covered employee from us, may caduséiritation to be exceeded in any
particular year. For purposes of Section 162(n® ténm “covered employee” means our Chief Execuiifficer and our four highest
compensated officers as of the end of a taxableagdisclosed in our filings with the SEC.

Certain kinds of compensation, including qualiffpérformance-based” compensation, are disregamiepurposes of the
Section 162(m) deduction limitation. In accordandt Treasury regulations issued under Section hy2¢ompensation attributable to
certain stock awards will qualify as performancedshcompensation if the award is granted by a cot@endf the Board of Directors
consisting solely of “outside directorahd the stock award is granted (or exercisabls) opbn the achievement (as certified in writingthy
committee) of an objective performance goal esshklil in writing by the committee while the outcomsubstantially uncertain, and the
material terms of the plan under which the awaigtanted is
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approved by stockholders. A stock option or stqmiraciation right may be considered “performancgebdacompensation as described in
previous sentence or by meeting the following regaents: the incentive compensation plan contapera@&mployee limitation on the
number of shares for which stock options and stgagkreciation rights may be granted during a spetifieriod, the material terms of the plan
are approved by the stockholders, and the exepcise of the option or right is no less than thie fiaarket value of the stock on the date of
grant.

The regulations under Section 162(m) require thatdirectors who serve as members of the comnniitest be “outside directors.”
The plan provides that directors serving on thermittee must be “outside directors” within the meanof Section 162(m). This limitation
would exclude from the committee directors who(@reur current employees or those of one of ofiliaks, (ii) our former employees or
those of one of our affiliates who receive compénedor past services (other than benefits undexegualified pension plan), (iii) our
current and former officers or those of one of affitiates, (iv) directors currently receiving dateor indirect remuneration from us or one of
our affiliates in any capacity other than as adog and (v) any other person who is not otherwmgsidered an “outside director” for
purposes of Section 162(m). The definition of antside director” under Section 162(m) is generaiyrower than the definition of a “non-
employee director” under Rule 16b-3 of the Exchafige

Section 409A of the Code

Awards of stock options, restricted stock, perfanceawards, and stock appreciation rights mayginescases, result in deferral of
compensation that is subject to the requiremeng&ection 409A of the Code. Generally, to the extieat deferrals of these awards fail to
meet the requirements of Section 409A, these awageysbe subject to immediate taxation and penakikfAwards granted under the 2006
Plan will be designed and administered in such reatirat they are either exempt from the applicatiror comply with, the requirements of
Section 409A of the Code.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiegarding the beneficial ownership of our commamelsion April 13, 2009, except
as indicated, by (1) each director and each namecuéive officer of our company, (2)l directors and executive officers of our compasye
group, and (3) each person known by us to own ri@ne 5% of our common stock.

Beneficial ownership is determined in accordandd ttie rules of the SEC. In computing the numbestafres beneficially owned
a person and the percentage ownership of thatpeshares of common stock subject to options oramés held by that person that are
currently exercisable or exercisable within 60 dafy8pril 13, 2009, are deemed outstanding, butnatedeemed outstanding for computing
the percentage ownership of any other person. Reage of beneficial ownership is based upon shafresmmon stock outstanding as of
April 13, 2009.
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Except as otherwise indicated and subject to agipliiccommunity property laws, each person namdikinable has sole voting and
investment power with respect to the shares s#t fgrposite such person’s name.

Number of
Shares Percent

Beneficially Beneficially
Beneficial Owner (1) Owned Owned
Directors and Executive Officers:
David Zinberg 9,327,34(2) 31.7%
Lawrence Y. Kon¢ 830,50((3) 3.5
Claudia Y. Liu 830,50((4) 3.t
Leon Kupermat 209,00((5) *
Peter G. Hane 87,35%6) *
Man Jit Singt 53,75(7) *
Garry Itkin 415,00((8) 1.8
Directors and executive officers as a group (seesons 10,922,94 36.€
5% Stockholders:
Marina Zinberc 7,123,47(9) 30.7
Saied Aframiar 1,180,46/(10) 5.1

(1) Except as otherwise indicated, each officegatior, or 5% stockholder may be reached at ompamy’s address at Bidz.com, Inc., 3562
Eastham Drive, Culver City, California 90232.

(2) Includes 6,230,000 shares issuable upon esedfivested stock options, and 200,000 shareglyimderestricted stock awards which
have not yet vested.

(3) Includes 183,000 shares held by Mr. Kong; 3@U,shares issuable upon exercise of vested sfuidng; 150,000 shares underlying
restricted stock awards which have not yet vestad;150,000 shares underlying restricted stockdsvaeld by Ms. Liu, Mr. Kong’s spouse,
which have not yet vested.

(4) Includes 150,000 shares underlying restristedk awards which have not yet vested; 183,0@@eshheld by Mr. Kong, Ms. Liu’s
spouse; 347,500 shares issuable upon exercisetafdvstock options held by Mr. Kong; and 150,008re& underlying restricted stock awz
held by Mr. Kong, which have not yet vested.

(5) Includes 1,000 shares held by Mr. KupermanQ®@®8 shares issuable upon exercise of vested sfiimns; and 150,000 shares underlying
restricted stock awards which have not yet vested.

(6) Mr. Hanelt held 87,355 shares, including 20,8Bares underlying restricted stock awards whalemot yet vested.
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(7) Mr. Singh held 53,750 shares, including 17,5B8res underlying restricted stock awards whictke ot yet vested.
(8) Mr. Itkin held 415,000 shares, including 1Q%hares underlying restricted stock awards wharemot yet vested.
(9) Marina Zinberg is the sister of David Zinberg.

(10) Mr. Aframian is an owner of LA Jewelers Inane of our principal suppliers. The address for Mramian is c/o LA Jewelers Inc., 640
S. Hill St. Suite #354, Los Angeles, California 240

* less than 1%
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Transactions With Mr. Zinberg’s Daughter
During the three months ended March 31, 2008 af®,20e recorded $0 and $206,000, respectively holesale merchandise sales
to a customer that is owned by Daniella Zinberg,dhughter of our Chief Executive Officer, DavichEérg. There was no accounts

receivable due from this customer as of DecembgP@08 and March 31, 2009. We believe these trdiosscto be on terms consistent with
those provided to unrelated third parties.

Relationship with LA Jewelers

LA Jewelers, Inc. was one of the first suppliergxtend us payment terms to purchase our inventdeypurchased approximately
26.4%, 11.9%, and 9.9% of our merchandise in 20087, and 2008, respectively, from LA Jewelers, lome of its managers is a
stockholder who beneficially owns approximately%%.af our outstanding common stock as of April 1302 The accounts payable balances
due to LA Jewelers were $5.1 million and $1.4 millas of December 31, 2007 and 2008, respectigdiipusiness with LA Jewelers is
conducted at arm’s length and the purchase pecestand conditions that have been negotiatedoangetitive with the market and other
suppliers.

Family Relationships

Claudia Y. Liu, our Chief Operating Officer, is théfe of Lawrence Y. Kong, our Chief Financial Qf#fir. Ms. Liu and Mr. Kong are
not in a reporting position to each other and Bd#h Liu and Mr. Kong report to the Chief Executi®icer.

Marina Zinberg, who is a Vice President and beimficowns 30.7% of our outstanding shares of commiock, is the sister of
David Zinberg, our Chairman of the Board and CErécutive Officer. During 2008, we paid Marina Eéng a salary of $100,000.
Ms. Zinberg, who was formerly our corporate secketand treasurer, reports to Mr. Zinberg.
Review, Approval or Ratification of Transactions wih Related Persons

Our Corporate Governance Principles and Code oflGairequire that every employee avoid situatiohen loyalties may be
divided between our interests and the employeeis ow
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interests. Employees and directors must avoid misfbf interests that interfere with the perforroaiof their duties or are not in our best
interests.

Pursuant to its written charter, the Audit Comneitteviews and approves all related-party transastés such term is used by SFAS
No. 57Related Party Disclosures, or as otherwise required to be disclosed in mamicial statements or periodic filings with theGGBther
than compensation, including the grant of stockomstand restricted stock awards authorized byBtierd or any committee thereof. Related
party transactions include transactions betweepuwsexecutive officers and directors, beneficiahers of five percent or greater of our
securities, and all other related persons spedifieter Item 404 of Regulation S-K promulgated by $#iC. We have adopted written policies
and procedures regarding the identification ofteglgarties and transactions, and the approvaepsodhe Audit Committee considers each
proposed transaction in light of the specific faatsl circumstances presented, including but natdahto the risks, costs and benefits to us
and the availability from other sources of complaervices or products.
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PERFORMANCE GRAPH

The following line graph compares cumulative tatalckholder returns for the period from May 1, 28@bugh December 31, 2008
for (1) our common stock; (2) the NASDAQ CompoglieS.) Index; and (3) a representative peer group.

Summary
% & % & % &
Company/index 5/1/2007 6/30/2007 from 5/1/07 9/30/2007 from 5/1/07 12/31/2007  from 5/1/07
Bidz 7.9C 8.1C 3% 13.4¢ 70% 8.97 14%
NASDAQ 2,531.5¢ 2,603.2: 3% 2,701.5( 7% 2,652.2¢ 5%
NASDAQ - Internet (QNET, N/A N/A N/A 150.0( 0% 145.9¢ -3%
% & % 4 % & % &

3/31/200€  from 5/1/07 6/30/200€ from 5/1/07 9/30/200€ from 5/1/07  12/31/200¢  from 5/1/07
Bidz 8.4C 6% 8.71 10% 8.6¢ 10% 4.6( -42%
NASDAQ 2,279.11 -10% 2,292.9¢ -9% 2,091.8¢ -17% 1,577.0. -38%
NASDAQ - Internet (QNET, 127.9: -15% 129.1¢ -14% 109.2¢ -27% 78.3¢ -48%
Company/index 5/1/2007 6/30/2007 9/30/2007 12/31/2007 3/31/200€ 6/30/200€ 9/30/200€ 12/31/200¢
BIDZ 0 3% 70% 14% 6% 10% 10% -42%
NASDAQ 0 3% 7% 5% -10% -9% -17% -38%
NASDAQ - Internet (QNET, N/A N/A 0% -3% -15% -14% -27% -48%
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Cumulative Stockholder Returns, Bidz.com, Inc.
5/M1/07 - 12/31/08
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Bidz com began trading on 51/07, The NASDAQ Internet Index is a modified market capitalization-
weaighted index designed to track the performance of the largest and most liquid U5 -listed companies
engaged in internet-related businesses and that are listed on one of the three major LS. stock
exchanges. The NASDAQ Internet Index began with a base of 150.00 on 11/27/07.

AUDIT COMMITTEE REPORT

The purpose of our Audit Committee is to assistawersight of our Board of Directors in monitoriagd confirming the integrity of
the financial statements of our company, our comijsactompliance with legal and regulatory mattersj ¢he qualifications, independence,
and performance of Stonefield Josephson, Inc.company’s independent registered public accouritingand independent auditor. This
report of our Audit Committee is required by the&@idties and Exchange Commission and, in accordasitbethe Commission’s rules, will
not be deemed to be part of or incorporated byreefee by any general statement incorporating reete this Proxy Statement into any
filing under the Securities Act of 1933, as amendedinder the Securities Exchange Act of 1934 msnded, except to the extent that the
company specifically incorporates this informatmnreference and will not otherwise be deemed ¢galg material” or “filed” under either
the Securities Act of 1933 or the Securities ExgieaAct of 1934.

The primary responsibilities of the committee int#wverseeing our compasyaccounting and financial reporting process arnlits
of the financial statements of our company on Hatfdhe Board of Directors. Management has thenpry responsibility for the financial
statements and the reporting process, includingylgems of internal controls. The independenttau@ responsible for auditing the
financial statements in accordance with the statedaf the Public Company Accounting Oversight Bo@idited States) (“PCAOB”) and
expressing an opinion on the conformity of thosditad financial statements with generally accepterbunting principles. In fulfilling its
oversight responsibilities, during fiscal year 200f committee met and held discussions with mamagt and our independent auditor.
Management has represented to the committee thaboyany’s financial statements were prepareadéom@ance with U.S. generally
accepted accounting principles and the committseddewed and discussed the financial statemeititsmanagement and our independent
auditor. The committee has discussed managemessessment of internal control over
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financial reporting as well as the report of oudependent auditor on their audit of internal cdrakeer financial reporting as of December 31,
2008. The committee has discussed with the indepdradiditor the matters required to be discussdtidptatement on Auditing Standards
No. 61, as amended (AICPA, Professional Stanc, Vol. 1, AU section 380), The Auditor's Communicati@Vith Those Charged With
Governance, as adopted by the PCAOB in Rule 3208& .committee has also received the written disckxssand the letter from our
independent auditor required by the Independeramedatds Board Standard No. 1 (Independence Dismssgiith Audit Committees), as
adopted by the PCAOB in Rule 3600T, and has discbssth our independent auditor the independenitatsiindependence.

Based on the reviews and discussions referreddeealthe committee recommended to the Board ofciirs, and the Board approved,
that the audited financial statements be includetié Annual Report on Form 10-K for the year enBedember 31, 2008 for filing with the
Securities and Exchange Commission.

Respectfully submitted,

The Audit Committee
Peter G. Hanelt, Chairman
Man Jit Singh
Garry Y. Itkin

PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF INDEPEN DENT AUDITOR

The firm of Stonefield Josephson, Inc., an independegistered public accounting firm, has auditedfinancial statements of our
company for the fiscal years ended December 316,20007, and 2008. We have appointed Stonefieldpson, Inc. to audit our
consolidated financial statements for the fiscalry@nding December 31, 2009 and recommend thatdle&holders vote in favor of the
ratification of such appointment. In the event ofegative vote on such ratification, the Board oEBtors will reconsider its selection. The
Board of Directors anticipates that representatofeStonefield Josephson, Inc. will be presenhatrheeting, will have the opportunity to
make a statement if they desire, and will be al&léo respond to appropriate questions.

The Board of Directors recommends a vote “FOR” raffication of the appointment of Stonefield Josephsagrinc. as independent
auditor.

Audit Fees, Audit-Related Fees, Tax Fees and All ©¢r Fees

Aggregate fees billed to our company for the fisedrs ended December 31, 2007 and 2008 by Stawhéfisephson, Inc., are as
follows:

Audit Fees

The aggregate fees for professional services reddsy our auditors, Stonefield Josephson, Incthferfiscal year ended
December 31, 2008 were $673,000 for the audit ohonual financial statements contained in our ahreport on Form 10-K for 2008, and
for the review of our financial statements includedur Form 10-Q for the quarters ended March 31,
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2008, June 30, 2008 and September 30, 2008. Thegagg fees for professional services rendereddnyefield Josephson, Inc., for the fis
year ended December 31, 2007 were $660,000 fautie of our annual financial statements containeslir annual report on Form -K for
2007, and for the review of our financial statersantluded in our Form 10-Q for the quarters endadch 31, 2007, June 30, 2007, and
September 30, 2007.

Audit-Rel ated Fees

The aggregate fees billed during the fiscal yeaded December 31, 2008 and December 31, 2007s$orance and related services
by Stonefield Josephson, Inc. were $673,000 an6,$66, respectively.

Tax Fees

The aggregate fees billed during the fiscal yeateed December 31, 2008, and December 31, 200&atsgly, for tax compliance,
tax advice and tax planning by Stonefield Josephismn were $0.

All Other Fees
For our fiscal years ended December 31, 2008, awt@ber 31, 2007, there were no other fees patbtaefield Josephson, Inc.
Audit Committee Pre-Approval Policies

The charter of our Audit Committee provides that dluties and responsibilities of our Audit Comnatbeclude the approval in
advance of any significant audit or non-audit ergagnt or relationship with the independent audaad other services permitted by law or
applicable SEC regulations (including fee and castes) to be performed by our independent audibaf the services provided by
Stonefield Josephson, Inc. described above underdptions “Audit-Related Fees,” “Tax Fees,” andl @ther Fees” were approved by our
Audit Committee pursuant to our Audit Committeetsqapproval policies.

ANNUAL REPORT

We undertake, on written request, and without abaia provide each person from whom the accompariyioxy is solicited with a
copy of the Company’s Annual Report on Form 10-Ktfe year ended December 31, 2008, as filed WwigtSecurities and Exchange
Commission, including the financial statements aos thereto. Copies of the exhibits not incluiethe Form 10-K will also be available,
on written request, at the Company’s cost. In tialdithese documents can be downloaded from tharflies and Exchange Commission
website at: www.sec.gov. Written requests shoelddidressed to Bidz.com, Inc., 3562 Eastham D@uéjer City, California
90232, Attention: Secretary.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act ofA1@Rjuires our directors and executive officersl parsons who own more than 10
percent of a registered class of our equity saesrito file reports of ownership and changes imenship with the Commission. Executive
officers, directors and greater than 10 percerk$tolders are required by Commission regulatiorfsieish the Company with copies of all
Section 16(a) forms they file. A March 20, 2008rRa! filing reporting purchases of common stockisector Peter Hanelt on March 14 ¢
March 20, 2008, was not timely as to the March drtpase. Otherwise, based solely on our reviethetopies of such filings in our
possession and written representations from owrgxe officers and directors, we believe that executive officers, directors and 10
percent stockholders made all necessary filingeuseéction 16(a) during fiscal year 2008.

SAFE HARBOR STATEMENT

This Proxy Statement may contain forward-lookirsgetents. These statements are made pursuaetsafthharbor provisions of
the Private Securities Litigation Reform Act of 538nd may relate to, but are not limited to, exgéahs of future operating results or
financial performance, capital expenditures, inticttbn of new products, regulatory compliance, pléor growth and future operations, as
well as assumptions relating to the foregoing. wewod-looking statements are inherently subjectsiksrand uncertainties, some of which
cannot be predicted or quantified. These statesremetonly expectations. Actual events or resnltg differ materially. We believe that it is
important to communicate our future expectationsuostockholders. However, there may be eventisariuture that we are not able to
accurately predict or control and that may causeaotual results to differ materially from the egfsions we describe in our forwalabking
statements. Except as required by applicableifesiyding the securities laws of the United Stated the rules and regulations of the SEC,
we do not plan to publicly update or revise anyvand-looking statements after we distribute thisxyrStatement, whether as a result of any
new information, future events, or otherwise. &hmtders should not place undue reliance on owvdod-looking statements.

PROPOSALS OF STOCKHOLDERS FOR 2010 ANNUAL MEETING

Any stockholder that wishes to present any propfasadtockholder action at our annual meeting otkholders to be held in 2010
must notify us at our offices at 3562 Eastham DQr@elver City, California 90232, no later than Dedxer 22, 2009, in order for the proposal
to be included in our proxy statement and formroky relating to that meeting. Under our bylawtsckholders must follow certain advance
notice procedures to nominate persons for electsodirector or to introduce an item of businesaannual meeting of stockholders.
Proposals submitted by stockholders must set {gréndescription of the business desired to beifgind before the meeting; (i) the
stockholder’'s name and address as they appeaeddaimpany’s records; (iii) the number of sharesasimon stock beneficially owned by
the stockholder; and (iv) any material interesthaf stockholder in such business.

OTHER MATTERS

As of the date of this Proxy Statement, our BodrDicectors knows of no other business that willdgnesented for consideration at
the meeting. If any other business properly conafsrb the meeting, the proxy holders intend to Woéeproxies as recommended by our
Board of Directors.

Dated: April 29, 2009

By Order of the Board of Director

/s/ Lawrence Y. Kon
Lawrence Y. Kong
Secretary
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ANMNUAL MEETING OF STOCKHOLDERS OF

BIDZ.COM, INC.

May 28, 2009

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Motice of Meeting, Proxy Stalement, Praxy Gard
are available at httpfinvestors. bidz.com

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Pleaze detach along perforated line and mail in the envelope pmvida-d.*

I 10l30000000000000000 &2 052809

THE BOARD OF DIRECTORS AECOMMENDS A YOTE "FOR" THE ELECTION OF DIRECTORS AND “FOR™ PROPOSAL 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWMN HERE Izl

FOR  ADANST ABSTAIM

1 EECTIONOF DIRECTOR " gremesemansssseosmetes [ 0 O
HOMIMEE: YEA 20089
:I FOR THE NOMINEE Gaury Y. Itk Class: |0 D sclor Iry i diserailion, B promes arn authoreod ko wole wpon such ofhes Busirnss &s may propauly
comi balora tho Annual Maoting. This prooy when opsily smscubed will be voted as dirocted
:lmmnm}m Teastean by the undersigned sharebeldor 1 e direcion is made, s proxy will bo valed FOR the
FOR THE NOUHEE recmiroe in paoposal § and FOM proposal 2

To dhandga B address on youn sooount, piscss dhinck Bha box sl nghl and
nsdiczili youn rrw addees in b addioss spaca abovs, Pliasa nola bal |_|
chanigas by B rogeialad namse(s) on tha aocount may nol boe submitied va

Tt ma e
D |-.‘=h-,|lw\-lf ol Sockhaidar | ||.'N5-.'

Hote; Pl dagn socksthy 5 your Foemid of Sk dppaar on Pes Prody Wihen shaess ans hatd pomily sach holdir shauld sgn Wi iagreng i sotutn, admaficiiaion, BBcmey, s of guuidn, gl e bl
- Bl % Such H e Sa0ned o @ SOMpae RN, Pl s S Bl ey B Pl by chuly Biofuorgid ofber, grewng Tull lihy ek daach 11 Sarele i @ Pl e S, Dibidcid S0 N COTEWMENED Tl By Bthg A 2ed paraon -
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BIDZ.COM, INC.
Proxy for Annual Meeting of Stockholders on May 282009
Solicited on Behalf of the Board of Directors

As an alternative to completing this form, you mayenter your vote instruction by telephone at 1-800-ROXIES, or via the Internet at

WWW.VOTEPROXY.COM and follow the simple instruction s. Use the Company Number and Account Number showan your proxy
card.

The undersigned hereby appoints David Zinberg awlrence H. Kong, and each of them, with full powasubstitution and power
to act alone, as proxies to vote all the shar&Somfimon Stock which the undersigned would be edtitbevote if personally present and ac

at the Annual Meeting of Stockholders of Bidz.cdng,., to be held May 28, 2009 at 3562 Eastham D@dver City, California 90232 , and
at any adjournments or postponements thereof,llasvi

(Continued and to be signed on the reverse side.)




ANNUAL MEETING OF STOCKHOLDERS OF
BIDZ.COM , INC.
May 28, 2009
PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the on-screen instructions. Have yptoxy card available when you access the
web page, and use the Company Number and AccounbBiushown on your proxy card.

TELEPHONE - Call toll-free 1-800-PROXIES(1-800-776-9437) in the United Statesler18-921-850@rom foreign countries from any
touch-tone telephone and follow the instructionavélyour proxy card available when you call andtheeCompany Number and Account
Number shown on your proxy cal
Vote online/phone until 11:59 PM EST the day betheemeeting.
MAIL - Sign, date and mail your proxy card in the envelosided as soon as possible.
IN PERSON -You may vote your shares in person by attendingptiveual Meeting.
COMPANY NUMBER
ACCOUNT NUMBER
NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL

The Notice of Meeting, Proxy Statement and ProxgdCa
are available athttp://investors.bidz.com/sec.cfm

Please detach along perforated line and mail iretivelope provided IF you are not voting via telapdor the Internet.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSAL 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE
OR BLACK INK AS SHOWN HERE

1. Election of Directors

a FOR THE NOMINEE NOMINEE:
O Garry . ltkin,
Class lll Director

O WITHHOLD AUTHORITY
FOR THE NOMINEE

2. RATIFICATION OF APPOINTMENT OF STONEFIELD JOSERB®N, INC. AS INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR FISCAL YEAR 200¢
O FOR O AGAINST O ABSTAIN

In their discretion, the proxies are authorize#dte upon such other business as may properly t@foge the Annual Meeting. This proxy
when properly executed will be voted as directetineby the undersigned shareholder. If no direcisomade, this proxy will be voted FOR
the nominee in proposal 1 and FOR proposal 2.

To change the address on your account, please thedox at right and indicate your new addreghénaddress space above. Please not
changes to the registered name(s) on the accoynhatde submitted via this methodd

Signature: Date: Signature: Date:

Note: Please sign exactly as your name or names appehisdProxy. When shares are held jointly, eacliéoshould sign. When signing as
executor, administrator, attorney, trustee or giaarglease give full title as such. If the sigisea corporation, please sign full corporate n
by duly authorized officer, giving full title as sl If signer is a partnership, please sign ingaghip name by authorized person.




