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Explanatory Note

MIVA, Inc. is amending its Annual Report ¢orm 10K (the "Report") for its fiscal year ended DecemBgr 2008 filed with th
Securities and Exchange Commission on March 319.200is amendment is being made to correct a tygmigcalerror, which inadvertent
omitted brackets on the net cash (used in) operaiutivities of $(24,857) for the year ended Decen@i, 2008, on our Consolida
Statements of Cash Flows within Item 8, which i;beefiled herein. The Certifications of the Chief Exé&ea Officer and Chief Financi
Officer, which were previously filed as Exhibits.3131.2, 32.1 and 32.2, respectively, with the ®epre being réded herewith pursuant
Regulation Section 240.12t5 of the Securities and Exchange Commission. Aaithtly, the Power of Attorney, which was previgufiled as
Exhibit 24.1 with the Report is being re-filed haith. All such exhibits are filed as part of andanporated by reference into the Report.




ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY D ATA.

See index to Consolidated Financial Statemtable of contents located on page 55.
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES.
Exhibits

The following exhibits are filed as partasfd incorporated by reference into this report:

Exhibit
No. Footnote Description
24.1 Power of Attorney
311 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 2002
32.1 Certification of Chief Executive Officer of PeriadFinancial Reports pursuant to Section 906 ofShdanes-Oxley Act of
2002, 18 U.S.C. Section 13¢
32.2 Certification of Chief Financial Officer of PeriadFinancial Reports pursuant to Section 906 ofShdanes-Oxley Act of

2002, 18 U.S.C. Section 13¢




SIGNATURES

Pursuant to the requirements of SectionrlB5(d) of the Securities Exchange Act of 1934, rigistrant has duly caused this report 1
signed on its behalf by the undersigned, theredatp authorized.

MIVA, INC.

Date: April 7, 2009 By: /s/ PETER A. CORRAO

President and Chief Executive Offic

Pursuant to the requirements of the SdeariExchange Act of 1934, this report has beenesidry the following persons on behalf of
registrant and in the capacities indicated on tieday of April 2009.

Signature Title

/s/ PETER A. CORRA( President, Chief Executive Officer, and Director

(principal executive officer)

Peter A. Corrac

s/ MICHAEL CUTLER Chief Financial Officer

Michael Cutler (principal financial and accounting officer)

*/s/ LAWRENCE WEBER*

Chairman of the Board of Directors
Lawrence Webe

*/s/ GERALD W. HEPP*

Director
Gerald W. Hepy
*/s/ JOSEPH P. DURRETT*
Director
Joseph P. Durre
*/s/ ADELE GOLDBERG*
Director
Adele Goldber¢
*/s/ LEE S. SIMONSON*
Director

Lee S. Simonso

By
By: /s/ PETERA.CORRAC oo i cocy
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Index of Exhibits

The following exhibits are filed as partasfd incorporated by reference into this report:

Exhibit
No. Footnote Description
24.1 Power of Attorney
31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 2002
32.1 Certification of Chief Executive Officer of PeriadFinancial Reports pursuant to Section 906 ofShdanes-Oxley Act of
2002, 18 U.S.C. Section 13t
32.2 Certification of Chief Financial Officer of PeriadFinancial Reports pursuant to Section 906 ofadanes-Oxley Act of

2002, 18 U.S.C. Section 13t
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Report of Independent Registered Public Accountingrirm

Board of Directors and Stockholders
MIVA, Inc.
Fort Myers, Florida

We have audited the accompanying consalaalance sheets of MIVA, Inc. (the "Company"oa®ecember 31, 2008 and 2007,
the related consolidated statements of operatistoskholders' equity and comprehensive income )la@ssl cash flows for each of the 1
years in the period ended December 31, 2008. Inexiion with the audits of the consolidated finahstatements, we have also auditec
financial statement schedule listed in the accoryipgnindex. These financial statements and schealdehe responsibility of the Compai
management. Our responsibility is to express aniopion these financial statements and scheduksdbas our audits.

We conducted our audits in accordance with standards of the Public Company Accounting €lgbt Board (United States). Thi
standards require that we plan and perform thet dnidibtain reasonable assurance about whethédintngcial statements and schedule are
of material misstatement. The Company is not reguio have, nor were we engaged to perform, art afids internal control over financ
reporting. Our audits included consideration okingal control over financial reporting as a basis designing audit procedures that
appropriate in the circumstances, but not for thepse of expressing an opinion on the effectiverdéthe Company's internal control ¢
financial reporting. Accordingly, we express nolsopinion. An audit also includes examining, oest basis, evidence supporting the amc
and disclosures in the financial statements, asgp#ise accounting principles used and significesttmates made by management, as wi
evaluating the overall presentation of the finahsiatements and schedule. We believe that ountsapdovide a reasonable basis for
opinion.

In our opinion, the consolidated financitements referred to above present fairly, inmaterial respects, the financial positior
MIVA, Inc. at December 31, 2008 and 2007, and #msuits of its operations and its cash flows fortheafcthe two years in the period en
December 31, 2008, in conformity with accountinmg@iples generally accepted in the United State&mérica.

Also, in our opinion, the schedule, whensidered in relation to the consolidated finanstatements taken as a whole, presents fair
all material respects, the information set fortréin.

Miami, Florida /s/ BDO Seidman, LLI
March 31, 200¢ Certified Public Accountani
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MIVA, Inc.
CONSOLIDATED BALANCE SHEETS

(in thousands, except par values)

December 31 December 31

2008 2007
ASSETS
CURRENT ASSET¢
Cash and cash equivale $ 6,69¢ $ 29,90t
Accounts receivable, less allowances of $1,242%##8 at December 31, 2008 and 2! 11,20 14,42
Deferred tax asse 167 751
Income tax receivabl 247 —
Prepaid expenses and other current a: 1,584 2,027
TOTAL CURRENT ASSET¢ 19,90 47,10¢
Property and equipment, r 4,97¢ 2,74
Restricted cas 2,00¢ —
Intangible assel
Goodwill — 14,74
Vendor agreements, n — 1,31¢
Other intangible assets, r — 4,03¢
Other asset 703 1,10¢
TOTAL ASSETS $ 2757¢ $ 71,05
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payabl $ 6,60¢ $ 11,95
Accrued expense 9,62( 14,84
Current portion of lon-term deb! 783 —
Deferred revenu 1,914 3,421
TOTAL CURRENT LIABILITIES 18,92¢ 30,22¢
Deferred tax liabilities lor-term 167 751
Long-term debt 4,59¢ —
Other lon¢-term liabilities 1,30¢ 1,237
TOTAL LIABILITIES 24,99: 32,21¢
STOCKHOLDERS' EQUITY
Preferred stock, $.001 par value; authorized, 5@0es; none issued and outstanc — —
Common stock, $.001 par value; authorized, 200db20es; issued 34,480 and 33,934, respectivelgtanding
32,731 and 32,204, respectivi 34 34
Additional paic-in capital 268,84 265,72:
Treasury stock; 1,749 and 1,730 shares at cogiectsely (6,719 (6,699
Accumulated other comprehensive inca 12,39: 6,29/
Accumulated Defici (271,96) (226,519
TOTAL STOCKHOLDERS' EQUITY 2,58¢ 38,84!
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 2757¢ $ 71,05

The accompanying notes are an integral part oktheasolidated statements.
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MIVA, Inc.
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)

For the Years Ended December 3

2008 2007
Revenue! $ 116,360 $ 151,05(
Cost of service 57,42¢ 71,67
Gross profit 58,93¢ 79,37¢
Operating expense
Marketing, sales, and servi 37,09( 47,79¢
General and administratiy 30,33 33,69:
Product developmel 4,921 5,914
Amortization 2,211 4,82¢
Impairment loss on goodwill and other as: 18,72¢ 20,13
Restructuring Charge 4,165 2,82(
Litigation settlement 1,68: 1,312
Total operating expens 99,12¢ 116,49
Loss from operation (40,199 (37,116
Interest incomt 29z 64C
Interest expens (72) (62
Exchange rate gain (los (5,437 157
Loss before provision for income tax (45,407 (36,38))
Income tax expense (bene (349 557
Net loss from continuing operatio (45,059 (36,939
Income (loss) from discontinued operatic (3949) 40z
Net loss $ (4545) $ (36,53Y
Basic Earnings (loss) per sh:
Continuing operation $ (1.3t) % (1.15)
Discontinued operatior $ 0.0y % 0.01
Diluted Earnings (loss) per she
Continuing operation $ (1.35) % (1.15)
Discontinued operatior $ 0.01) % 0.01
Weightec-average number of common shares outstar
Basic 32,62: 31,93t
Diluted 32,62: 31,93t

The accompanying notes are an integral part oktheasolidated statements.
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MIVA, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY AND
COMPREHENSIVE INCOME (LOSS)

(in thousands)

For the Year Ended
December 31,

2008 2007
Common stock
Balance, beginning of ye $ 34 3 33
Common stock issued related to stock option andamtexercise — 1
Balance, end of ye: $ 34 $ 34
Additional paid-in-capital
Balance, beginning of ye. $265,72: $ 259,35!
Common stock issued related to stock option andaméexercise — 2,27¢
Compensation charge related to restricted stodkissuance and n-employee optior 3,12( 4,09:
Balance, end of ye: $268,84: $ 265,72:
Treasury stock
Balance, beginning of ye $ (6,699 $ (4,749
Treasury stock received to satisfy accrued liabdi (25) (1,950
Balance, end of ye: $ (6,719 $ (6,699
Accumulated deficit
Balance, beginning of ye. $(226,51) $(189,28)
Equity Transition Adjustmer 4 (699
Net loss (45,459 (36,53
Balance, end of ye: $(271,96) $(226,519)
Accumulated other comprehensive income
Balance, beginning of ye $ 6,29¢ $ 554¢
Foreign currency translation adjustm 6,09¢ 74€
Balance, end of ye: $ 12,39 $ 6,29¢
Stockholders' Equit $ 2,58¢ $ 38,84!
Comprehensive loss
Net loss $ (45,459 $ (36,53
Other comprehensive income foreign currency traiosi: 6,09¢ 74€
Comprehensive los $ (39,359 $ (35,789

Number of Shares

Common stock

Balance, beginning of ye 33,93¢ 32,80
Common stock issued related to stock option angicted stock unit issuanc 54¢€ 1,12¢
Balance, end of ye: 34,48( 33,93

The accompanying notes are an integral part oktheasolidated statements.
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MIVA, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Year ended
December 31,
2008 2007
Cash Flows from Operating Activiti¢
Net loss $(45,457) $(36,53)
Adjustments to reconcile net loss to net cash (urgeprovided by operating activiti
Provision for (recovery of) doubtful accoul 804 (207
Depreciation and amortizatic 4,06¢ 9,41«
Impairment loss on goodwill and other as: 18,72¢ 20,13«
Equity based compensati 3,12( 4,09:
Gain on disposal of discontinued operati — (160
Gain on sale of asse (75) (45)
Changes in operating assets and liabili
Accounts receivabl 1,76¢ 6,92(
Prepaid expenses and other current a: 1,22¢ (319)
Income taxes receivab 174 1,37¢
Deferred revenu (1,227) 72
Accounts payable, accrued expenses and otheritied (7,990 (3,756
Net Cash (used in) provided by operating activi (24,857 1,09t
Cash Flows from Investing Activitie
Proceeds from the sale of property and equipt — 12C
Proceeds from the sale of discontinued operatiessts — 20C
Portion of secured line of cre—restrictec (2,000 —
Purchase of capital items including internally deped software (3,190 (397)
Net Cash (used in) provided by investing activi (5,190 (77)
Cash Flows from Financing Activitie
Proceeds from secured line of cre 4,00( —
Payments to secure line of cre (79€)
Payments made on capital leases and notes pe (47€) —
Payments made on software license obligs — (2,400
Proceeds received from exercise of stock optiodsnarrants — 521
Net Cash (used in) provided by financing activi 2,72¢ (879
Effect of Foreign Currency Exchange Re 4,11z 17¢
(Decrease) / Increase in Cash and Cash Equive (23,20¢) 317
Cash and Cash Equivalents, Beginning of \ 29,90¢ 29,58¢
Cash and Cash Equivalents, End of Y $ 6,69¢ $29,90:
Supplemental Disclosures of Cash Flow Informat
Interest paic $ 168 $ 137
Income taxes pai $ 297 $ 8l€
Supplemental Schedule of Noncash Investing andnEing Activities:
Treasury stock received to satisfy tax withholdiagilities $ (25 $ (1,950
Purchase of capital items under capital lease atitig $ 1,83 $ —

The accompanying notes are an integral part oktheasolidated statements.

60




MIVA, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE A—NATURE OF BUSINESS

MIVA, Inc., together with its whollpwned subsidiaries, collectively, the "Company"e"w"us" or "MIVA", is an online media a
advertising network company.

In 2008 we offered a range of products sentices through the following divisions:
MIVA Direct

MIVA Direct offers home page, desktop apation and Internet browser toolbar products untter ALOT brand. Ot
customizable ALOT Home Page, ALOT Desktop and ALGoblbar are designed to make the Internet easgdosumers by providit
direct access to affinity content and search restihese products generate over 2 million Inteseatches per day.

MIVA Media

On March 12, 2009, we sold certain asselsting to our MIVA Media division. Following theak, we no longer operate
MIVA Media business (see NOTE T—Subsequent Eve@s). MIVA Media division was an auction based pay-glick advertisin
and publishing network that operates across Nortteica and Europe. MIVA Media connected millionsbaf/ers and sellers online
displaying relevant and timely text ads in respotseconsumer search or browsing activity on selet¢rnet properties. Su
interactions between online buyers and sellersltrésthighly targeted, costffective leads for MIVA's advertisers and a souod
recurring revenue for MIVA's publisher partners.

The majority of our revenue at MVIA Dirdstgenerated through Internet search queries atvebsite. MIVA Direct products gener
search queries to our websditip://search.alot.comwhere we provide algorithmic and sponsored sefanmuttionality to consumers through
contractual relationships with third-party proviser

For our MIVA Media division, which compridea majority of our overall revenue in 2008, weivksdt our revenue primarily from onli
advertising by delivering relevant contextual aedrsh ad listings to our thinpdarty ad network and our consumer audiences onfarpgnct
basis. Marketers only paid for advertising whenmedptermined action occurs, such as when an Iritasee clicks on an ad.

NOTE B—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

These consolidated financial statementdud® the accounts and operations of MIVA, Inc. anat wholly-owned domestic al
international operating subsidiaries. Intercompaogounts and transactions have been eliminatednisotidation. Certain prior period amot
have been reclassified to conform to the curreat peesentation.

Liquidity

Despite the Company's negative operatimippaance in 2008 and 2007, we currently anticighgég our working capital of approximat
$8.3 million, including cash and cash equivaleritagproximately $12.4 million as of March 12, 20@8yng with cash flows from operatic
will be sufficient, at a minimum, to meet our ligity needs for working capital and capital expemdis over at least the next 12 months.
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MIVA, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
NOTE B—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

In the future, we may seek additional cptihrough the issuance of debt or equity to furatking capital, expansion of our busin
and/or acquisitions, or to capitalize on marketditons. Our future liquidity and capital requireme will depend on numerous fact
including the pace of expansion of our operatiot@npetitive pressures, and acquisitions of compfegarg products, technologies
businesses. As we require additional capital ressjrwe may seek to sell additional equity or dsuturities or look to enter into a r
revolving loan agreement. The sale of additionalitygpr convertible debt securities could resultaditional dilution to existing stockholde
There can be no assurance that any financing anaagts will be available in amounts or on termsptable to us, if at all. Our forecast of
period of time through which our financial resoweéll be adequate to support our operations mradrdiooking statement that involves rit
and uncertainties and actual results could vanerialy as a result of the factors described above.

Use of Estimates

The preparation of the consolidated finahstatements in conformity with accounting prinegpgenerally accepted in the United Si
requires management to make estimates and assmsiptiodetermining the reported amounts of assetk liabilities and disclosure
contingent assets and liabilities at the date ef fthancial statements and reported amounts ofnie& and expenses during the repo
period. Significant estimates in these consoliddiedncial statements include estimates of: assgairment; income taxes; tax valuai
reserves; restructuring reserve; loss contingenalesvances for doubtful accounts; shaégesed compensation; and useful lives for deprea
and amortization. Actual results could differ méthy from these estimates.

Revenue Recognition

When a MIVA Direct user clicks on a sporebradvertisement on a partner's network, reventeesegognized in the amount of
partner's fee due to MIVA Direct. Non-click-througilated revenue from MIVA Direct is recognized whesrned under the terms of
contractual arrangement with the advertiser or dibieg agency, provided that collection is proleabl

In our Media Division, revenue was genatgigmarily through clickthroughs on our managed advertisers' paid listigsen an Intern:
user clicks on a keyword advertisement, revenue mgaegnized in the amount of the advertiser's biidep Clickthrough revenue w
recognized as the click-throughs were performeatctordance with the guidance of Emerging Issue Fas&e No. 999, "Reporting Reveni
Gross as a Principal Versus Net as an Agent." Werded the MIVA Media Network clickarough revenue gross, and private label rev
net.

Cost of Services

The Company's cost of services consistewdnuesharing or other payments to our MIVA Media distitibn partners and other direc
related expenses associated with the productiorusage of MIVA Media that includes our third papigtent license royalty payments.

Cash and Cash Equivalents

Cash equivalents consist of highly liquidéstments with original maturities of three montindess. We did not maintain a balanc
short-term investments as of December 31, 200®0v 2
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MIVA, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
NOTE B—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)
Allowance for Doubtful Accounts

The Company records its allowance for dhuldccounts based on its assessment of varioderéacrhe Company considers histor
experience, the age of the accounts receivablendada the credit quality of its customers, cureggnomic conditions, and other factors
may affect our customers' ability to pay to deterrthe level of allowance required.

Concentration of Credit Risk

Financial instruments that potentially sdbjus to significant concentration of credit regnsist primarily of cash, cash equivalents,
accounts receivable. As of December 31, 2008, aobatly all of our cash and cash equivalents waanaged by a number of finan
institutions. As of December 31, 2008 our cash @ash equivalents and restricted cash with cerththese financial institutions exceed FIL
insured limits. Accounts receivable are typicalhsacured and are derived from revenue earned fustomers primarily located in the Uni
States and Europe. As of December 31, 2008, orternes (Google) accounted for approximately 21.8%hefaccounts receivable balance
represented approximately 33.3% of consolidatedegs for 2008. This same customer, as of DeceBihe&2007, represented approxima
26.9% of the accounts receivable balance and appately 28.4% of the consolidated revenues for 2007

Capitalized Software

Product development costs for internal saféwvare are expensed as incurred or capitalizedproperty and equipment in accordance
Statement of Position 98-1 "Accounting for the Gast Computer Software Developed or Obtained feertmal Use” ("SOP 98-1"). SOP 98-
requires that costs incurred in the preliminaryjgeband postmplementation stages of an internal use softwangept be expensed as incut
and that certain costs incurred in the applicatiemelopment stage of a project be capitalized. t@kged costs are amortized over the estin
useful life of two to five years using the straidgjne method. During 2008 and 2007, the amortizatibcapitalized costs totaled approxima
$2.2 million and $2.2 million, respectively.

Fair Value of Financial Instruments

At December 31, 2008, our financial instamts included cash and cash equivalents, accoerds/able, accounts payable, and other long
term debt, including approximately $4.0 million @ndur credit facility with Bridge Bank that wastered into on November 7, 2008.

The fair values of these financial instrumseapproximated their carrying values based dreeitheir short maturity or current terms
similar instruments.

Advertising Costs

Advertising costs are expensed as incureed, are included in Marketing, Sales and Serviggeese. We incurred approximal
$27.8 million and $34.1 million in advertising exyge during 2008 and 2007, respectively. The mgjoifitthis was spent by MIVA Direct
promote its desktop consumer software product 682thd 2007.
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MIVA, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
NOTE B—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)
Income Taxes

Income taxes are accounted for in accomlavith SFAS 109Accounting for Income TaxedJnder SFAS 109, deferred income taxe:
recognized for temporary differences between firgrgtatement and income tax bases of assets abilities, loss carrferwards, and te
credit carryforwards for which income tax benefits are expedtetie realized in future years. A valuation alloe®m is established to redi
deferred tax assets if it is more likely than rwttall, or some portion, of such deferred tax @sadl not be realized. See Note PH€ome
Taxes" for additional information.

Property and Equipment

Equipment and furniture are stated at essept in the case of items acquired as a partsihbss acquisitions, which are recorded a
value on the date of acquisition. Equipment andifure are depreciated using the strailyi- method over the estimated useful lives foi
respective assets, which range from two to fivergeBepreciation expense consists of depreciatiooomputer equipment and furnitu
Improvements to leased premises are capitalizecharudtized over the shorter of the related leasa t& the useful lives of the improveme
which periods range from three to ten years.

Goodwill and Other Long-Lived Assets

Our methodology for allocating the purchpeee of acquisitions is based on establishedataln techniques. Goodwill is measured a:
excess of the cost of an acquired entity over #teohthe amounts assigned to identifiable assmisised and liabilities assumed. We acc
for goodwill and other indefinite lived intangibéessets in accordance with SFAS No. 14Gobdwill and other Intangible AssetsWe perforn
goodwill and indefinite lived intangible asset inmpa@ent tests on an annual basis as of Octoberrisboe frequently in certain circumstant
if necessary. We compare the fair value of the ntpunit to its carrying amount including goodwlF the carrying amount of a reporting L
exceeds the fair value, we perform an additionahalue measurement calculation to determine tiygairment loss, which would be char
to operations.

We evaluate the recoverability of lolived assets, including property and equipment, @arthin identifiable intangible assets, when
events or changes in circumstances indicate tieatairying amount of an asset may not be recowerdlditionally, on an annual basis,
review the useful lives of these assets to enswey temain appropriate. Factors considered impbtteat could trigger an impairment revi
include significant underperformance relative tetdiical or projected future operating resultsngigant changes in the manner of use o
assets or the strategy for the overall busineggiifiiant decrease in the market value of the assat increase in competition or los:
affiliates, and significant negative industry omromic trends. For example, unexpected increasesistomer or distribution partner ch
could affect our assessment about the recoverabifibur intangible assets. When we determine tiatcarrying amount of lonkived asset
may not be recoverable based on the existenceeobomore of the indicators, the assets are asbéssémpairment based on the estimi
future undiscounted cash flows expected to resaihfthe use of the asset and its eventual dispasilf the carrying amount of a loriyed
asset exceeds its estimated future undiscountddfioags, an impairment loss is recorded for theemscof the asset's carrying amount ove
fair value.

Goodwill, indefinite life, and lontived asset impairment assessments are genera#yniieed based on fair value techniques, inclu
determining the estimated future discounted andsendnted cash flows over the remaining useful difethe asset. Those models req
estimates of future revenue, profits,
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MIVA, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

NOTE B—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ( Continued)

capital expenditures and working capital for eaolt. WWe estimate these amounts by evaluating héstbtrends, current budgets, opera
plans and industry data. Discounted cash flowsaleulated using a discount rate determined by gemant to be commensurate with the
inherent in the current business model. Determittiregfair value of reporting units and goodwill lues significant judgment by managen
and different judgments could yield different resulf these estimates or their related assumptibasge in the future, we might be require
record impairment charges for the assets.

Share Based Compensation

Effective January 1, 2006, we adopted thie ¥alue recognition provisions SFAS 123(Bhare-Based Paymenising the modified-
prospectivetransition method. Under that transition methodnpensation cost recognized in 2007 and 2008 instu@g compensation cost
all share-based payments granted prior to, buyyebtested as of January 1, 2006, based on the-dade fair value estimated in accorde
with the original provisions of SFAS 123(R); and ¢ompensation cost for all sharased payments granted subsequent to January @,
based on the gramtate fair value estimated in accordance with ttewipions of SFAS 123(R). In addition, in March 20@8e Securities al
Exchange Commission issued Staff Accounting Bulldio. 107 ("SAB 107") relating to SFAS 123(R). Wavh applied the provisions
SAB 107 in our adoption of SFAS 123(R).

Foreign Currency Translation

MIVA Media Europe operated in several Ewap countries and used the local currency of temational subsidiaries as the functic
currency. The financial statements of these sufséti are translated into United States dollansguperiodend rates of exchange for assets
liabilities and average rates of exchange for #wop for revenues and expenses. Translation dlisses) are recorded in other comprehel
income (loss) as a component of stockholders' gquit

Operating Leases

The Company leases office space and da&rseunder operating lease agreements with otitgaae periods up to 11 years. Certai
the lease agreements contain rent holidays andesgdlation provisions. Rent holidays and rent lafoa provisions are considered
determining straighline rent expense to be recorded over the lease. {Ene lease term begins on the date of initiakpssion of the lea
property for purposes of recognizing lease expensa straightine basis over the term of the lease. Lease rengsvabds are considered o
lease-by-lease basis and generally are not inclindédtermining the initial lease term rent expense

New Accounting Pronouncements

In December 2007, the FASB issued SFASIM&. (revised 2007), "Business Combinations" ("SHA%(R)"). SFAS 141(R) establis}
the principles and requirements for how an acquiigrecognizes and measures in its financialestants the identifiable assets acquired
liabilities assumed and any noncontrolling intergstthe acquiree; (ii) recognizes and measures gbedwill acquired in the busine
combination or a gain from a bargain purchase; (@jdletermines what information to disclose taabfe users of the financial statement
evaluate the nature and financial effects of thsi®ss combination. SFAS 141(R) is to be appliezbmectively to business combinati
consummated on or after the beginning of the &irstual reporting period on or after December 18820
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with early adoption prohibited. Previously any ese of valuation allowances, for certain defereeddssets would serve to reduce goot
whereas under the new standard any release ofathation allowance related to acquisitions cursentl in prior periods will serve to redt
our income tax provision in the period in which tleserve is released. Additionally, under SFAS R} tfansaction related expenses, w
were previously capitalized as "deal cost”, will bepensed as incurred. We have no capitalized destls or acquisitions pending
December 31, 2008, therefore, we do not expectate lany transition adjustments resulting from aloption of SFAS 141(R) on Januan
20009.

In December 2007, the FASB issued SFAS160, "Noncontrolling Interests in Consolidated Fical Statements-an amendment
ARB No. 51" ("SFAS 160"). SFAS 160 establishes aatimg and reporting standards that require (i)aoorolling interests to be reported
component of equity, (ii) changes in a parent's enship interest while the parent retains its cdlig interest to be accounted for as eq
transactions, and (iii) any retained noncontrollemuity investment upon the deconsolidation of lsiliary to be initially measured at 1
value. SFAS 160 is effective for fiscal years amigiim periods within those fiscal years, beginnimgor after December 15, 2008, with e
adoption prohibited. We do not expect the adoptibB8FAS 160 to have a material effect on our finangosition or results of operations.

In September 2006, the FASB issued SFASING, "Fair Value Measurements,” ("SFAS 157"). SH&S defines fair value, establishe
framework for measuring fair value in accordancthveiccounting principles generally accepted inWnited States, and expands disclos
about fair value measurements. SFAS 157 is effedtv fiscal years beginning after November 15, 7200ith earlier application encourag
In February 2008, the FASB deferred the effectimgedbf SFAS 157 by one year for certain non-finahassets and ndimancial liabilities
except those that are recognized or disclosedratdlue in the financial statements on a recurbagis (at least annually). On January 1, Z
we adopted the provisions of SFAS 157, except appties to those nonfinancial assets and nonfinhhabilities for which the effective de
has been delayed by one year. The adoption of SPASid not have a material effect on our finanpiasition or results of operations. ~
book values of cash and cash equivalents, accoeotivable and accounts payable approximate teeperctive fair values due to the short-
term nature of these instruments.

NOTE C—DISCONTINUED OPERATIONS
June 2008 MIVA Med—Italy

On June 17, 2008, we initiated a restrucguplan in order to maximize efficiencies withimet Company, eliminate certain unprofite
operations, and better position the Company forftitere. In connection with this restructuring, t8empany has closed the MIVA Me
Italian operations and eliminated other redundasitipns within the Company. As a result of thistrecturing plan, we recorded in the que
ended June 30, 2008, a total of $0.2 million reldtetermination benefits and otiexe charges in connection with winding down owdiér
operations.

August 200—MIVA Small Business

On August 1, 2007, we sold the assetsphéabilities assumed, of our MIVA Small Businediision for $0.2 million. Our decision
divest our MIVA Small Business division was duenmatrily to inconsistencies between the divisionsdpicts and services and the Comps
current and future strategic plan. A gain of apprately $0.16 million was recorded as a resulthef sale.

66




MIVA, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
NOTE C—DISCONTINUED OPERATIONS (Continued)

In accordance with the provisions of SFA& W44 "Accounting for the Impairment or DisposhLong-Lived Assets," ("SFAS 144") tl
financial data for our Italian and MIVA Small Busiss Operations have been accounted for as disuedtioperations and, accordingly, tr
operating results are segregated and reportedesrdinued operations in the accompanying condelitlstatements of operations in all per
presented:

For the Year

Ended

December 31,

2008 2007
Revenue! $ 803 $3,05¢
Gain on sale of discontinued operatit — 16C
Income (loss) before provision for income ta (399 403
Income tax expens — —
Income (loss) from discontinued operatit $(394) $ 40z

See NOTE T—Subsequent Events regardinyyltreh 12, 2009 MIVA Media Sale.
NOTE D—IMPAIRMENT OF GOODWILL, OTHER INTANGIBLES, A ND LONG-LIVED ASSETS
We have experienced significant impairmesses in 2008 and 2007.

During the fourth quarter of 2008, in coamen with our annual impairment testing, we peried a step 1 impairment test of our
reporting units, Searchfeed and Miva Direct, wigmgining recorded indefinite lived intangible assahd goodwill for potential impairme
The fair value estimates used in the initial impeEnt test were based on market approaches anddblenp value of future cash flows. A
result of this analysis, we determined that th@restd fair value of the reporting units exceedeeirtcarrying values which could resul
potential impairment. We then performed an assessofethe longlived assets of our Searchfeed and MIVA Direct glimis and determin
these assets were impaired under the provisiorSF&S No. 144. Accordingly, in the fourth quarter 2608, we recorded approximat
$2.9 million in non-cash impairment charges to mdthe carrying value of the remaining ldhged tangible and intangible assets to t
estimated fair values. We then performed a steppairment test to determine if the remaining cagyalues of recorded goodwill and of
indefinite lived intangible intangible assets ir$k divisions was impaired under the provisionSIBAS No. 142. The step 2 impairment
resulted in a nomash impairment charge of $14.7 million and $1.Miomi, respectively, to reduce the carrying valdfegoodwill and othe
indefinite lived intangible assets to their implisdr value. As a result of these impairment chardke carrying value of all of the Compa
goodwill and other indefinite lived intangible asswas reduced to zero as of December 31, 2008.

In the fourth quarter of 2007, as a resfltcontinued operating losses related to our MIVAed®& US business, we performed
impairment analysis to determine recoverabilityhef recorded longived assets of this division. As a result of thiglysis, we determined tl
certain longlived assets of our MIVA Media US division were iaied under the provisions of Financial Accounti@tandards Boa
Statement No. 144 "Accounting for the ImpairmenDisposal of Long-ived Assets (SFAS 144)." Accordingly, during theufth quarter ¢
2007 we recorded approximately $4.7 million in reash impairment charges to reduce the carryingevafucertain londived tangible an
intangible assets to their estimated fair value.
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In the second quarter of 2007 our revemek earnings forecasts were updated for each oflivisions to reflect events that occur
during the quarter that changed our expected bssipeospects. Our MIVA Media Europe division's &@sts were particularly negativ
affected by: the continuation of reduced traffingeted by our distribution partners; slower thaticipated deployment of new services;
other factors. As a result of these indicators,pegormed a test to determine if the carrying antafrgoodwill and other longived assets
MIVA Media Europe were impaired. The fair valueiesttes used in the initial impairment test wereeblasn market approaches and
present value of future cash flows. These testeated that the carrying amount of MIVA Media Eueogxceeded its fair value, and led
conclude that goodwill could be impaired. We thenfgrmed a preliminary impairment test of loliepd assets, and a preliminary second
of the impairment analysis. As part of the two steplysis required, the implied fair value of godtdwas determined through the allocatior
preliminary estimates of the fair value to the uhdeg assets and liabilities, and an estimated-cash impairment charge of $14.0 million»
recorded to adjust the carrying value of goodwillits preliminary estimated fair value. This ncaish charge was recorded at MIVA Me
Europe and after this impairment charge, MIVA MeBliaope has no remaining goodwill.

At the time of the filing of our 2007 secbuarter Form 1@, the second step of the analysis had not beetizéu, therefore,
discussed above, we recorded our best estimateeahtpairment, at the time, $14.0 million. The fination of the impairment test of long-
lived assets and the second step of the impairauesiysis was completed in the third quarter of 20@%ulting in an additional impairmt
charge of $1.4 million related to our lotiged assets in our MIVA Media Europe division. Becember 31, 2007, the total remaining carr
value of the Company's goodwill and other intargifésets was $20.1 million, representing thoseiotdS. operations.

We will continue to assess the potentiaingbairment for other longived assets in future periods in accordance wiAS 144. Shoul
our business prospects change, and our expectdtiorequired business be further reduced, or otireumstances that affect our busir
dictate, we may be required to recognize additiomphirment charges.

NOTE E—RESTRUCTURING AND MASTER SERVICES AGREEMENT
Restructuring—August 2008 United Kingdom, Germany France, and Spain Operations

On August 21, 2008, the Company initiate@structuring plan that further consolidated th&/M Media EU operations primarily in ol
office. The restructuring plan evolved to includevarkforce reduction of approximately 40 employeghich involved cash payments total
approximately $2.1 million that is expected to lmmpleted by April 2009. The restructuring plan fe=iin the closure of our offices
Germany, reductions in headcount in our officefaris, Madrid and London, and exiting certain cactinal relationships with third pa
contracts. In the quarter ended September 30, 2@0&corded a restructuring charge of approximéak2ly million related to this restructur
program, which includes severance and related clegjal fees, and other costs specific to the ei@ewof this program. During the fou
guarter of 2008, we recorded additional chargeapgroximately $0.5 million. These charges are atest with this restructuring plan ¢
primarily included severance and related costsllgges, and other costs specific to the execwtfdhis program.
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Restructuring—June 2008

On June 17, 2008, the Company initiatee@structuring plan in order to maximize efficiencigghin the Company, eliminate cert
unprofitable operations, and better position thenGany for the future. The Company recorded a wit&0.8 million in restructuring charc
related to this action, excluding the approxima@e3$nillion included in the discontinued operati@masegory related to the closure of our Ite
operations. We have closed our MIVA Media Italigremtions and eliminated other redundant positigitisin the Company. Managem:
developed a formal plan that included the iderdifien of a workforce reduction totaling 30 emplogewhich is expected to involve ci
payments totaling approximately $1.0 million, thats completed in February 2009.

Restructuring—February 2008

On February 19, 2008, the Company annourceestructuring plan aimed at continued reductibrihe overall cost structure of 1
Company. The Company recorded $0.1 million in tettiring charges related to this action, which designed to align the cost structure
our U.S. and U.K. operations with the operationakds of these businesses. Management developedmal fplan that included tl
identification of a workforce reduction totalingeBnployees, all of which involved cash paymentspgraximately $0.1 million made in t
guarter ended June 30, 2008.

Master Services Agreement and Transformation Projeic

On May 11, 2007, the Company entered intmaster services agreement (the "Master Servicagefgent") with Perot Syste
Corporation ("Perot Systems"), pursuant to whice ompany outsourced certain of its informationhtedogy infrastructure servici
application development and maintenance, MIVA Meadigsupport services, and transactional accouftingtions.

The Master Services Agreement had a tern84oftalendar months commencing June 1, 2007, udadier terminated or extenc
pursuant to its terms. Aggregate fees payable byGbmpany to Perot Systems under the Master Serfigeeement were expected ta
approximately $41.8 million, but as a result of tegust 2008 amendment to the Master Services Ageae described below, the total \
reduced to approximately $37.9 million. As of Ded@®m31, 2008, the Company incurred approximateR.&nillion of operating expenses
services received under the agreement since tleemgnt's inception.

As a result of the Master Services Agreemtiie Company's active employee base declinedopyoaimately 50 employees and the
workforce reduction was completed in September 2@@proximately 29 Company employees transitionecécome employees of Pe
Systems as a result of this agreement.

With respect to the workforce reductiontse tCompany incurred total restructuring chargeatedl to ongime employee severar
($0.2 million) and related costs ($0.3 million) approximately $0.5 million in the quarter ended €30, 2007. These related costs \
attributed to legal fees incurred as part of bbthFEebruary 2007 and May 2007 restructuring plans.

On April 10, 2008, we entered into an apprate $2.4 million software development statemefnvork with Perot Systems, pursuan
which the Company will pay Perot Systems to develagew global advertiser and distribution partngpligation called the "Transformati
Project”. The Transformation Project involves tieselopment and implementation of one enhanced tidased global system to
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replace MIVA Media's existing Internet advertisingafnagement and distribution partner managemenersgstAs of December 31, 2008
connection with the Transformation Project, we haxaurred approximately $2.4 million of costs, uding $1.9 million of cost with Pel
Systems, and $0.5 million of internal developmeutts, all of which has been capitalized and willdpeortized over the five year estime
useful life of the software once it is placed imvége. This Transformation Project was sold in MaB909 as part of the MIVA Media Sale.

On August 26, 2008, we entered into an amemt to the Master Services Agreement with Parbich, among other things, allowed u
"in-source" certain functions (MIVA EU Information Tewlogy functionality and administration and finaremed accounting support). Th
changes took effect immediately and eliminated rilated charges for those services without terntnafees as called for in the origi
contract. In return, we agreed to a reduction age service level agreement ("SLA") requiremetttg, elimination of benchmarking pricing
modified termination payment schedule, and a 10mgynent cycle for invoices.

The Company accounted for the servicesivedeunder the Master Services Agreement usinggthidance in AICPA Statement
Position 98-1 "Accounting for the Costs of Computer Software Dmpesl or Obtained for Internal Useand EITF No. 97-13 Accounting fo
Costs Incurred in Connection with a Consulting Gaot or an Internal Project That Combines Busindd®cess Reengineering ¢
Information Technology Transformatit'.

See NOTE T—Subsequent Events regarding dment of the Master Services Agreement.
Restructuring—February 2007

On February 8, 2007, the Company annourceestructuring plan aimed at reducing the overafit structure of the Company. -
Company initially recorded $3.1 million (adjusten $2.8 million in the quarter ended June 30, 20@7jestructuring charges related to
action, which was designed to align the cost stimast of our U.S. and U.K. operations with the openal needs of these busines
Management developed a formal plan that includeddintification of a workforce reduction totalibg§ employees, all of which involved ci
payments of approximately $0.5 million made in AgAO07 and approximately $0.5 million made by thd ef April 2008.

The following reserve for restructuringnsluded in accrued expenses in the accompanyingatidlated balance sheet as of Decembe
2008 and 2007 (in thousands):

Employee
Other
Severanct Charges  Total

Balance as of January 1, 2C — — —
Restructuring charges in 20 $ 24 $ 04 $28

Adjustments in 200 (0.3 — (0.3
Cash payments in 20( (2.0 0.4 (2.9
Balance as of December 31, 2( $ 01 $ — $01
Restructuring charges in 20 $ 3C $ 11 $41
Adjustments in 200 (0.2) (0.2) (0.9
Cash payments in 20( (1.9 0.9 (2.9
Balance as of December 31, 2( $ 11 $ 0t $1¢6
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All actions under the February 8, 2007trteturing plan, other than cash payments, werepbetad by May 31, 2007. All cash payme
with respect to the May 11, 2007, restructuringhpleere completed by April 30, 2008. All actions endhe February 19, 2008, restructu
plan were completed by March 31, 2008. All actiomgler the June 17, 2008, restructuring plan werapteted by January 31, 2009.
actions under the August 21, 2008, restructuriiag pire expected to be completed by April 2009.

The Company accounted for and reported@structuring plans using the guidance in the foithg: (i) SFAS No. 144, (i) EITF 033, '
Applying the conditions in Paragraph 42 of FASBt&tz&ent No. 144 in Determining Whether to Report@isinued Operation”, (iii) SFAS
No 112, "Employer's Accounting for Postemployment Bengfitsd (iv) SFAS 146, Accounting for Costs Associated with Exit or Disgd
Activities".

NOTE F—ACCOUNTING FOR SHARE-BASED COMPENSATION

In 2008 and 2007, the Company granted sbased compensation in the form of restricted stodks ("RSUs") to selected individu
within the management team. For the twelve montised December 31, 2008, our total shaased employee compensation expense con
of stock option expense of $0.7 million and $2.4iom in restricted stock unit expense. The RSU enge total includes approximat
$0.6 million in accelerated stoddased compensation expense resulting from thengesficertain RSUs related to a former officersgeatior
in August 2008. For the comparable period in 2a0&, total shardased employee compensation expense was $4.1miibthis amout
$1.6 million consisted of stock option expense &&d million related to restricted stock unit expenincluded within this 2007 total st
option expense is a net $0.3 million in stock op&xpense that is recorded in restructuring expasserelates to a terminated employee.

In June 1999, the Board of Directors adopte 1999 Stock Incentive Plan and in June 20@4Biard of Directors adopted the 2
Stock Incentive Plan and the EMI Replacement OpBtan. Awards permitted under the 1999 Plan andl Z8@ns consist of stock optic
(both qualified and nogualified options), restricted stock awards, deférstock awards, and stock appreciation rights.edtitese plans, the
were 9.2 million shares approved for issuance asdof August 16, 2006, prior to consolidation witle 2006 Plan, there were 1.3 mill
shares available for equity awards under these plams.

At the Company's 2006 annual stockholdeegting, stockholders of the Company approved th6 Z8tock Award and Incentive P
("Plan"). The Plan, among other things, increasg@.B million the number of shares of common stagkilable for equity awards. Under
Plan, no further awards are to be granted unded®#®® Stock Incentive Plan and the 2004 Stock lieerPlan, although any outstand
awards under those plans continue in accordanc¢etheir terms.

Collectively, as of December 31, 2008, ¢hare approximately 1.5 million shares availablerfew equity awards after combining
shares of the 2006 Plan with the remaining shafréiseosuperseded plans. Options issued to emplayesrally vest in a range of immed
vesting to up to four years vesting, and expireyiears following the grant date.
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Stock option activity under the plans dgrthe years ended December 31, 2008 and 2007yam@arized below (in thousands, except
share amounts):

The following table summarizes informatias of December 31, 2008, concerning outstandingexedcisable stock options under

Weighted-

Average

Exercise

Options Price

Options outstanding at December 31, 2 3,96¢ 7.3€
Granted — —
Exercisec (909) 2.5C
Forfeited (52§) 4,91
Expired (599) 8.8¢
Options outstanding at December 31, 2 193¢ $ 9.8t
Granted = =
Exercisec — —
Forfeited (310 14.1%
Expired (53 11.4¢
Options outstanding at December 31, 2 157¢ $ 8.9/

plans (in thousands, except per share amounts):

Weighted
Average Weighted Weighted

Remaining
Contractual Life Average Average
Number Exercise Number Exercise

Range of Exercise Prices Outstanding (Years) Price Exercisable Price

$ 1.00-$ 3.00 11€ 6.8 $ 2.7% 66 $ 2.62
$ 3.01-$ 6.00 1,02¢ 6.4 4.87 80¢& 4.87
$ 6.01- $14.00 44 5.7 11.0% 41 11.01
$14.01- $23.14 387 54 21.3¢ 387 21.3¢
1,57¢ 6.2 $ 8.9 1,302 $ 9.8¢

As of December 31, 2008, unrecognized caorsaion expense related to stock options totalg@doxpmately $0.2 million, which will £
recognized over a weighted average period of apmately one year. The fair value of the stock amgids estimated at the date of the ¢
using the Black-Scholes option-pricing model. Nacktoptions were granted during the years ende@mber 31, 2008 or 2007.

In January 2008, we issued restricted stotks with service based vesting provisions (4ryessting in equal increments), and ma

condition performance based restricted stock uhigs vest upon the Company's common stock reachingd,closing, at a share price a
exceeding $4.00 per share, for ten consecutivéngathys.

In January 2007, we issued restricted stotks with service based vesting provisions (4ryessting in equal increments), and ma
condition performance based restricted stock uhés vest in equal tranches upon the Company'sraamstock reaching, and closing, at s
prices at or exceeding $6.00, $8.00, $10.00, a@dX®1 respectively, for ten consecutive tradingsdéy June 2007, all criteria was
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satisfied for the $6.00 tranche of restricted stonks and accordingly 86,412 shares attributabléhé achievement of the $6.00 perform:
criteria were issued.

The fair value of our service based retdcstock units is the quoted market price of tken@any's common stock on the date of g
Further, we utilize a Monte Carlo simulation model estimate the fair value and compensation expegls¢éed to our market conditi
performance based restricted stock units. The Cagnpacognizes stock compensation expense for agptiorrestricted stock units that h
graded vesting on the graded vesting attributiothoge

New stock options granted and new resttisteck units granted, each with the related exgefigr the years ended December 31,
and 2007, are summarized below (in thousands):

For the Year Ended
December 31,

2008 2007 _
Stock options grant—new — —
Stock option expen—new $ — $ —
Restricted stock un—new 1,96¢ 1,992
Restricted stock unit exper—new $1,081 $1,481

For the years ended December 31, 2008 86d, 2he following assumptions were used in oufgoerance based restricted stock L
with market based conditions:

For the Year Ended

December 31,
2008 2007
Volatility 70.5% 69.3%
Expected life 10 yrs 10 yrs
Risk-free rate 4.0%% 4.41%- 5.16%

The restricted stock unit ("RSU") activityr the years ended December 31, 2008 and 2008uanenarized below (in thousands):

Performance based RSU

Service ith Market based conditions

Total Based
RSUs RSUs $4.00 $6.0C $8.0C $10.0( $12.0(

Balance, December 31, 20 424 36¢ — 14 14 14 14
Grantec 199 1611 — 87 98 98 98
Vested 379 (29299 — B — — —
Forfeited (448) (362) — (14) (24) (24) (29
Expired — _- = = = = =
Balance, December 31, 20 1,58¢ 1,328 — — 88 88 88
Grantec 196: 1,60 362 — — — —
Vested (72¢) (7129 — — — — —
Forfeited (567) (397) (110) — (20) (20) (20)
Expired — —_ = =

Balance, December 31, 20 2,25¢ 1,79¢ 25 — 68 68 68
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Property and equipment at December 31, 20082007 consisted of the following (in thousands)

Technical equipmer
Furniture

Leasehold improvemen
Capitalized softwar

Subtotal

Accumulated Depreciation & Amortizatic

Depreciation expense was $1.9 million afd $nillion for the years ended December 31, 20682007, respectively.

NOTE H—INTANGIBLE ASSETS

Estimated
2008 2007 Useful Life
$17,86« $ 18,85 3 year
1,48¢ 1,947 5 year
82¢ 1,112 10 year
12,83: 10,36« 1to5year
33,01: 32,27
(28,03¢) (29,529
$ 4978 $ 2,74

The balance in intangible assets at Dece®ibe?008, consists of the following (in thousarelsept years):

Vendor agreemen
Developed technolog
Customer relationshif

Other definit-lived intangibles

Indefinite-lived intellectual propert

Goodwill

Accumulated Net Weighted

Gross Amortization and  Carrying Average

Carrying Useful
Amount Impairment Amount  Economic Life
(Years)
$2701 $ (2,70) $ — 3
8,77¢ (8,776 — 4
10C (100) = =
857 (857) — 4
1,13¢ (2,139 — Indefinite
14,74: (14,747 —  Indefinite

$28,317 $ (2831) $ —

The balance in intangible assets as of Dbee 31, 2007, consisted of the following (in thends, except years):

Vendor agreemen

Developed technolog

Customer relationshir

Other definit-lived intangibles
Indefinite-lived intellectual propert
Goodwill

Weighted
Gross Accumulated Net Average
Carrying Carrying Useful
Amount Amortization Amount Economic Life
(Years)
$2701 $ (1,389 $ 1,31¢
8,77¢ (6,24%) 2,531 4
10C (100) = -
961 (58¢€) 377 4
1,13¢ — 1,13¢ Indefinite
14,74 — 14,74 Indefinite
$28,42: $ (8,327 $20,09¢
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Amortization expense related to intangibsets was $2.2 million and $2.5 million for thengeended December 31, 2008 and Z
respectively.

The carrying amount of goodwill at DecemBg&r 2008 and 2007 consisted of the following fiousands):

Balance as of January 1, 2C $ 28,56¢
Goodwill impairment (14,00¢)
Foreign currency translation adjustme 182
Balance as of December 31, 2( $ 14,74:
Goodwill impairment (14,749

Balance as of December 31, 2( $ —

At December 31, 2008, we have no intangaistgets that are not subject to amortization.

All of the intangible assets were acquile@®004 in connection with the acquisition or mergé MIVA Small Business, MIVA Direc
B&B Advertising and MIVA Media Europe. The weightederage useful economic life for all definiteed intangibles is approximately fc
years. It is estimated that there will be no siigaifit residual value for the intangible assets. ahmrtization associated with our intang
assets is not deductible for income tax purposes.

NOTE I—ACCRUED EXPENSES
Accrued expenses at December 31, 2008 @@d @nsisted of the following (in thousands):

December 31

2008 _ 2007 _
Revenu-sharing agreemen $4,14¢ $ 5,49¢
Accrued compensatic 1,771 1,84:
Professional fee 1,19¢ 1,96(
Operating expense 1,85(C 3,48¢
Value added tax payakb 21C 36
Other 43¢ 2,02t

$9,62( $14,84¢

NOTE J—PER SHARE DATA

For the years ended December 31, 2008 @@d, 2ve incurred a net loss. Therefore, potentidiliytive shares (related to stock options
restricted stock units) are not included in the gfeare data, as they would have an dittitive effect on net loss per share. Had we pobrde:
a net loss, the number of stock options excludethéncomputation of diluted EPS and the range ef@se prices would have been: 2608
1.8 million shares at a price range of $1.25 - $23and, 2007—1.6 million shares at a price rafgtB7 - $23.14.
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The following is the number of shares uisethe basic and diluted computation of loss parsifin thousands):

For the Year Ended
December 31,
2008 2007

Weighte-average number of common shares outstanding badidikutec 32,62: 31,93t

NOTE K—LITIGATION
Shareholder Class Action Lawsuits

Beginning on May 6, 2005, five putative wéites fraud class action lawsuits were filed agaius and certain of our former officers
directors in the United States District Court foe tMiddle District of Florida. The complaints aleeghat we and the individual defend:
violated Section 10(b) of the Securities Exchange & 1934 (the "Act") and that the individual defiants also violated Section 20(a) of
Act as 'control persons' of MIVA. Plaintiffs purpao bring these claims on behalf of a class ofinuestors who purchased our stock betv
September 3, 2003 and May 4, 2005.

Plaintiffs allege generally that, during thutative class period, we made certain misleagiatements and omitted material informau
Plaintiffs seek unspecified damages and otherfrelie

On July 27, 2005, the Court consolidatéafathe outstanding lawsuits under the case dtyle MIVA, Inc. Securities Litigation, select
lead plaintiff and lead counsel for the consolidatases, and granted Plaintiffs leave to file asobdated amended complaint, which was 1
on August 16, 2005. We and the other defendantethtvdismiss the complaint on September 8, 2005.

On December 28, 2005, the Court granteceimdnts' motion to dismiss. The Court granted Bitsineave to submit a further amen:
complaint, which was filed on January 17, 2006. k&bruary 9, 2006, Defendants filed a renewed mdtodismiss. On March 15, 2007,
Court granted in large part Defendants' motionismiss. On March 29, 2007, Defendants filed a nmotay amendment to the March 15, 2(
order to include certification for interlocutory @gal or, in the alternative, for reconsideratiorth® motion to dismiss. On July 17, 2007,
Court (1) denied the motion for amendment to thedidd5, 2007, order to include certification foteérocutory appeal and (2) granted
motion for reconsideration as to the issue of waeflaintiffs pled a strong inference of scientetight of intervening precedent. The Cc
requested additional briefing on the scienter isane on February 15, 2008, entered an Order diémgi®ne of the individual defendants fi
the lawsuit and limiting the claims that could beught against another individual defendant. Initimtd Plaintiffs previously had moved 1
Court to certify a putative class of investors, &efendants had filed briefs in opposition ther€dm March 12, 2008, the Court enterec
Order certifying a class of those investors whachased the Company's common stock from Februar@@, to May 4, 2005. The Court ¢
dismissed two of the proposed class representatoretack of standing. Plaintiffs have served disey requests on Defendants, and
discovery phase of the lawsuit is presently undgrwa

Regardless of the outcome, this litigatemuld have a material adverse impact on our refdtause of defense costs, including «
related to our indemnification obligations, diversiof management's attention and resources, aed fatttors.
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Derivative Stockholder Litigation

On July 25, 2005, a shareholder, Bruce Mgndfiled a putative derivative action purportedly behalf of us in the United States Dis
Court for the Middle District of Florida, againgtreain of our directors and officers. This actisrbased on substantially the same facts al
in the securities class action litigation descrilbdve. The complaint is seeking to recover damagas unspecified amount. By agreemet
the parties and by Orders of the Court, the case stayed pending the resolution of Defendants'onatd dismiss and renewed motior
dismiss in the securities class action. On July2D07, the parties filed a stipulation to contirtine stay of the litigation. On July 13, 2007,
Court granted the stipulation to continue the stagt administratively closed the case pending matifon by plaintiff's counsel that the cas
due to be reopened. Regardless of the outcomelitibetion could have a material adverse impactooin results because of defense ¢
including costs related to our indemnification ghlions, diversion of management's attention asdwurees, and other factors.

Comet Systems, Inc.

The agent for the former shareholders ah€pSystems, Inc., a company that merged with atwddne of our subsidiaries in March 2(
filed a lawsuit against us in Delaware Chanceryr€on March 13, 2007. In the suit the shareholdsgent contended that our calculation
payment of contingent amounts payable under thegenesigreement were not correct and we contendddwbacalculated and paid 1
contingent amounts correctly. On October 22, 2@068,Court granted summary judgment to the plaintifthe amount of $1.7 million, pre-
judgment interest in the amount of $0.6 milliondaeimbursement of attorney fees of $0.1 milliorfteA receiving summary judgment
entered into negotiations with the plaintiffs aedched a binding settlement agreement to pay erlassount. We agreed to pay $1.875 mi
to resolve this dispute and made payment, inifulDecember 2008.

Bid For Position, LLC

On December 13, 2007, a patent infringencase was filed in the United States District Cdortthe Eastern District of Virginia agai
AOL, Google, Microsoft, and us by Bid For Posititvi,C. The complaint alleged that Bid For PositithC is the owner of U.S. Pate
No. 7,225,151, which was issued on May 29, 2007tleth "Online Auction Bid Management System andtivel," ("the '151 patent”) a
further alleged that we infringed this patent. Vé¢tled the case in June 2008 without admitting ketyility, and the case was dismissec
July 15, 2008.

Lane's Gifts and Collectibles Litigation

As previously disclosed we entered intcagreement with the plaintiffs to settle this casdanuary 2008 and received court approv
April 2008. Under the settlement agreement, alhtdaagainst us, including our indemnification obligns to a calefendant, were dismiss
without presumption or admission of any liabilitywrongdoing. Pursuant to the agreement, we estadli a settlement fund of $3,936,81.
which $1,312,270 was accrued as litigation setti@regpense as of December 31, 2007 and paid, & 2008, for plaintiffs’ attorneys' fees :
class representative incentive awards, and thebalis in advertising credits relating to the clamsmbers' advertising spending with us dt
the class period. Advertising credits will be retent as reductions to revenues in the periods theyredeemed. For the year en
December 31, 2008, approximately $26,674 in adsiagicredits were redeemed.
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Other Litigation

We are a defendant in various other legatgedings from time to time, regarded as normabup business and, in the opinior
management, the ultimate outcome of such procesdirgnot expected to have a material adverset effiecur financial position or our rest
of operations.

No accruals for potential losses for litiga are recorded as of December 31, 2008, anduadth losses are possible in connection witl
above litigation, we are unable to estimate an athourange of possible loss, in accordance witASB, but if circumstances develop f
necessitate a loss contingency being disclosedomrded, we will do so. We expense all legal feeditigation as incurred.

NOTE L—DEBT

On November 7, 2008, we entered into a Layah Security Agreement with Bridge Bank. The Léagmeement provides a revolving cre
facility to the Company of up to $10.0 million ("€ility"). Subject to the terms of the Loan Agreemehe borrowing base used to deterr
loan availability under the Facility is equal to%8®f the our eligible U.S. accounts receivable pheslesser of $3.5 million or 65% of eligi
U.K. accounts receivable, with account eligibilityeasured in accordance with standard determinatidlhsamounts borrowed under 1
Facility are secured by a general security inteoasthe assets of the Company, including the Cowipantellectual property, and a pledge
65% of the outstanding shares of the Company's ulksidiary, MIVA (UK) Limited. In addition, MIVA (UK Limited and certain of tt
Company's domestic subsidiaries are guarantyin@tmapany's obligations under the Facility, to beused by general security interests in
assets of such companies. Except as otherwisedbtifh the Loan Agreement, borrowings made purst@ithe Loan Agreement will be
interest at a rate equal to the greater of (i) 6&%ii) the Prime Rate (as announced by BridgekBarius 1.5%. The Facility expires
November 7, 2010, at which time all outstandinghl@avances become due and payable. As of Decerlp@088, the effective interest r
was 6.5% and we had drawn approximately $4.0 millishich is included in longerm debt within the consolidated balance sheetiedithe
terms of the Loan Agreement, we are required tontaai in our account at Bridge Bank an amount etpak greater than 50% of the fun
loan balance.

The Loan Agreement contains certain covenancluding the following financial covenants) ifiinimum cash ratio, (ii) asset cover
ratio, (iii) Adjusted Earnings Before: Interest,XEa, Depreciation, and Amortization ("AEBITDA"). Aecember 31, 2008, we believe we
in compliance with all covenants under the Loaneggnent. However, if we breach any of our covenantare unable to comply with t
required financial ratios under our Loan Agreemdiné¢, bank could elect to declare all borrowingsstartding under the Loan Agreem:
together with any accrued interest and other feebe due and payable, as well as require us tty aipavailable cash to repay the amol
outstanding.

See Note T-Subsequent Events for information on a ConsentAaméndment to The Loan and Security Agreement edtér® or
March 12, 2009.

NOTE M—COMMITMENTS AND CONTINGENCIES

In July 2005, we received payment of appnately $1.3 million following our receipt of a faxable court judgment in a dispute wit
Media EU distribution partner. The amount receivedt of legal fees, was recorded as a deferredityapending the appeal process.
May 22, 2008, we received notification
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the original court's decision was reversed. Thigsien called for MIVA to refund the $1.3 millioregment to the MIVA Media EU distributit
partner. During the quarter ended December 31, 2088 egotiated and settled this dispute for agprately $0.7 million that was paid in tl
same period.

We have ongoing contractual cash paymehgiatibns to our distribution partners. These pagtaeare funded by payments from
advertisers for the paid clidkrough (visitors), delivered to them via our disfition partners. Agreements with certain distribatpartner
contain guaranteed minimum payments through Nove2@£0.

We have minimum contractual payments as gfaour royalty bearing noexclusive license to certain Yahoo! patents payaplarterl
through August 2010. In addition, we have ongoimgpity payments based on our use of those patents.

We have minimum contractual payments at gfathe Perot Master Services Agreement and tlamsformation Project as describe:
Note E—Restructuring and Master Services Agreement (SB&EB T—Subsequent Events regarding the amendment of treteM8ervice
Agreement on February 1, 2009.)

Operating Leases

On September 30, 2008, we provided noticemnination for the operating lease agreementsb@ith the Munich and Hamburg off
locations. The Munich lease ends on December 319 20d the Hamburg office lease expires on Marg2809. Additionally, on October
2008, we provided notice to terminate the officeskefor our Spain office, which is expected to Bxpn March 31, 2009.

On September 10, 2008, we entered intopemating lease agreement with an unrelated thirty ga lease work space for our Lont
office for the term of 12 months commencing on Deber 1, 2008. The agreement includes a right teetimonth renewals. Base rer
approximately $0.3 million per year.

On February 26, 2008, we entered into aeeagent (the "Lease Amendment") amending the A@ril2005 operating lease agreemer
our London office. The Lease Amendment, among aiteers, provided each party with an early termbratiight to terminate the underlyi
Lease Agreement on or before December 31, 2008eX¥ecised this termination right and in accordawib the agreement received a one-
time surrender premium of approximately $0.4 millia the fourth quarter of 2008.

For the years ended December 31, 2008 @0d, 2ve recorded approximately $0.8 million and3$8illion, respectively, as rent expe
under operating leasing arrangements. Includechén2008 total is approximately $0.07 million of resxpense recorded in restructui
expense as it relates to lease agreements assoeidgte the various restructuring plans, and appr@tely $0.05 million included
discontinued operations as it relates to the hadiperations closure.

Sublease Income

During the fourth quarter of 2008, we eateinto two separate and noancelable sublease agreements covering the remgdieds
obligations periods in both Germany (Munich) andrfee (Paris) leases with unrelated third partibe Jublease payments are expected
received ratably over the next 12 months.
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In August 2007, we entered into a realtestablease agreement with an unrelated partybiease 20,171 square feet (approximately
of our space) in our office located in Fort Myeféorida. The term of the sublease agreement comasenn August 17, 2007 and ends
November 30, 2012, unless certain conditions (éiseld) are met for earlier terminatic

Capital Leases

In September 2008, we entered into naneelable leases with unrelated third partieséftware and related maintenance, and hard
for our new Transformation Project. The total faiarket value of this software was approximatelyO$tillion with a lease term of ninete
months. The software lease has an imputed intemgstof 9% with quarterly cash outlays of approxiha$0.2 million. The total fair mark
value of the hardware was approximately $1.1 millicth a lease term of three years. The hardwageldas an imputed interest rate of 12
These leases were classified as capital leaseatiolis, are reported as lotgrmn debt in our December 31, 2008, consolidatédnioa shee
and represent nocash investing and financing activities in our alitated statement of cash flows for the year endedember 31, 20C
During 2008, we made cash payments, including éstef approximately $0.9 million on these lealskgations.

The following table summarizes our capialse obligations as of December 31, 2008 and @fAQfousands):

December 31,

2008 2007

Software Lease Paymer 728 —
Hardware Lease Paymet 82t —
Les—Interest a7s) —
Total debi $1,37¢ $—
Current portior 78: —
Long-term debi $ 59t $—

Interest expense related to these leassgp@oximately $0.04 million in 2008.

As of December 31, 2008 our minimum coritrac payment obligations for the commitments ddéxti herein are as follows
thousands):

2009 2010 2011 2012 2013 beyond  Total

Perot Master Services Agreem: 5,382 4,90C 4,88( 4,83¢ 4,837 2,02t 26,86:
Operating Lease 1,98¢ 1,557 1,46¢ 1,411 517 1,13( 8,06¢
Sublease Incom (652) (56%) (480) (442 — — (2,139
Capital Lease 89¢ 42¢ 22¢ — 1,55:
Guaranteed Royalty Paymel 80C 40C — — — — 1,20C
Transformation Projec 1,10( — — — — 1,10C
Distribution Partner Paymen 252 26 — — — — 27¢
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Indemnification Agreemen

In the ordinary course of business, we meyide indemnification of varying scope and tertuasadvertisers, agencies, distribu
partners, vendors, lessors, business partnerstaed parties with respect to certain matters, idiclg, but not limited to, losses arising ou
our breach of such agreements, services to bedadviby us, or from intellectual property infringemelaims made by third parties.
addition, we have entered into indemnification agnents with our directors and certain of our officnat will require us, among other thir
to indemnify them against certain liabilities thaay arise by reason of their status or serviceir@stdrs or officers. We have also agree
indemnify certain former officers, directors andpayees of acquired companies in connection with dbquisition of such companies.
maintain director and officer insurance, which ntayer certain liabilities arising from our obligati to indemnify our directors, and offic
and former directors, officers and employees ofuaegl companies, in certain circumstances. Gengrilis not possible to determine
maximum potential amount under these indemnificatigreements due to the limited history of priateimnification claims and the unic
facts and circumstances involved in each particatgeement. Such indemnification agreements maypadaubject to maximum loss clau:
Historically, we have not incurred material cosgsaaresult of obligations under these agreememtsvarhave not accrued any liabilities rel:
to such indemnification obligations in our financtatements, except, however, in the fourth quaft@007 we accrued plaintiffs' attorney f
and class representative incentive awards of $12302regarding the Lane's Gifts and Collectiblessslaction litigation, a portion of wh
expense was related to our indemnification oblagatb a private label partner.

See NOTE T—Subsequent Events regarding sdiie matters discussed above.
NOTE N—SEGMENT INFORMATION

Historically, our merchant services segmdidt not meet the quantitative thresholds that ireguseparate information to be repor
However, we have previously reported our operatasylts in two operating segments, performance atigadx and merchant services. Furt
as described in Note CBiscontinued Operations, on August 1, 2007, we ste@ our merchant services division, resulting énfgrmanc
marketing becoming our one remaining operating sgnOur two remaining operating segments as oeBéer 31, 2008, MIVA Media a
MIVA Direct, aggregate into our one remaining rdpbte segment, performance marketing. Thereforsaparate segment disclosures
presented as of and for the years ended Decemb208& and 2007.

Summarized information by geographical tmoes is as follows (in thousands):

Revenues  Long-Lived asset

Year ended December 31, 2C

United State! $ 89,70¢ $ 5,30¢
United Kingdom 12,30" 20t
Other Internatione 14,34¢ 167
Total $116,36: $ 5,67¢
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Revenues  Long-Lived asset

Year ended December 31, 2C

United State: $106,67¢ $ 22,59¢
United Kingdom 17,32¢ 1,154
Other Internatione 27,04t 201
Total $151,05( $ 23,95:

Amounts are attributed to the country & bbgal entity that recognized the sale or holdsatbset. Other international activity as repom
the table above relates to one of several Europatities, including France that is a subsidianfMd¥A Media (UK) Ltd. In addition, activit
from Sweden, Denmark, Norway and Finland is inctude the extent of the private label agreement \tliro AB. This private lab
agreement, originally signed in 2005, and renewe20i08 is in conjunction with the sale of substhtiall of the assets of our indirect, whc
owned subsidiary Espotting Scandinavia AB to ERR)

NOTE O—RELATED PARTY TRANSACTIONS

On December 31, 2008, Seb Bishop, who nesidnis position of Chief Marketing Officer and §ldeent of MIVA, Inc. on August 5, 20(C
resigned from the Board of Directors. Mr. BishomiBirector of Steakmedia Limited and also owns®#®interest in Steakmedia. Steakm
is an advertising agency owned predominately byedlBishop, Mr. Bishop's brother. We used this ageto generate advertisers onto
MIVA Media Networks and invoice them for all revengenerated on our networks through their advestiggmounts invoiced to Steakme
during the years ended December 31, 2008 and 20#@,$210,447 and $397,171, respectively.

In addition to Steakmedia, Mr. Bishop i®iector of Adjug, a company that entered into @-tancelable sublease obligation with
MIVA Media EU division to sublet office space in Mich, Germany during the fourth quarter of 2008isTdgreement has a term begini
December 1, 2008 through December 31, 2009 witli@rsublease payments totaling approximately $%4,90

Lawrence Weber, who joined our Board ofebiors in June 2005, and was subsequently eledtadr@an of the Board of Directors
April 2006, is the Chairman and Founder of W2 Gréup, which owns Racepoint Group, Inc. The Compantered into an agreemen
November 2005 with Racepoint for public relatiomefpssional services. For the years ended Decegihe2008 and 2007, we incurred {
from Racepoint of $15,000 and $84,141, respectively
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The provision (benefit) for income taxessigts of the following (in thousands):

For the Year

Ended
December 31,
2008 2007
Current:

United States feder. $16C $ —
State 112 344
Foreign (615) 153
(34%) 497

Deferred:
United States federal and st — —
Foreign — 60
— 60
$(343) $557

The components of loss from continuing agiens before income taxes are as follows (in thods):

For the Year Ended
December 31,

2008 2007
United State: $(28,957) $(10,60%)
Foreign (16,45) (25,77¢)

$(45,407) $(36,38))

A reconciliation of the difference betwete expected provision for income taxes using tagi®ry United States Federal tax rate anc
actual provision is as follows (in thousands):

For the Year Ended
December 31,

2008 2007
Tax benefit using statutory United States fedexalraite $(15,89) $(12,687)
Effect of state income tax 32 16¢
Write-down of nor-deductible costs in excess of net assets of achoompanie 2,05¢ 4,92:
Non-U.S. exchange difference on intercompany | 1,521 —
Non-U.S. tax rate differentic 67¢ 1,93¢
Deferred tax asset valuation allowan 9,79¢ 5,12¢
Other 1,62¢ 1,08

$ (349 $ 557

Our current tax provision (benefit) excladbe effect of stock option compensation deduetibt tax purposes in the United States
overseas as these amounts were credited to addipiaid-in-capital.
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Due to our losses, there was no tax benefit recole2008 and 2007. The net benefit for 2008 inetithe release of an estimated US
liability of approximately $0.7 million, resultinffom certain prior year acquisitions for which noogwill remains, which was determir
during 2008 to no longer be payable, offset byesiatome tax expense. The deferred tax assets sudject to corresponding valuat
allowances.

Deferred taxes arise due to temporary diffees in reporting of certain income and expetsms for book purposes and income
purposes. We anticipate that our taxable tempodéiifgrences will reverse over the same period &s dbductible temporary differenc
therefore assuring the realization of the meserved portion of our deferred tax assets. Betdilthe significant components of deferred
assets and liabilities in the accompanying conatdid balance sheet before netting within tax jictsths are as follows (in thousands):

December 31

2008 2007
Deferred tax assets, str-term
Accounts receivable allowanc $ 92 ¢ 151
Accruals 60 54¢
Other 15 51
Total $ 167 $ 751
Fixed Asset: 1,58¢ 1,76¢
Intangibles 4,24; —
Accruals 2,22( 1,82t
Net operating losse 16,86¢ 20,83t
Valuation allowanct (24,579 (23,989
Total $ 33€ $ 43¢
Capitalized softwar (29¢) (101)
Intangibles — (1,08¢)
Other (205) —
Total $ (509 $ (1,187
Net deferred tax asse $ — $ —

Undistributed earnings in international Sidiaries are permanently invested abroad andnaiilbe repatriated to the United States ir
foreseeable future. In accordance with APB 23, beeahose earnings are considered to be indefim&shvested, no U.S. federal or s
deferred income taxes have been provided therepon Wdistribution of those earnings, in the formdofidends or otherwise, we would
subject to both U.S. income taxes (subject to gusadent for foreign tax credits) and withholdiraxés payable to the various internatis
countries. Because of the availability of U.S. fgnetax credits, it is not practicable to determine U.S. federal income tax liability that wo
be payable if such earnings were not reinvestegfimitely.

As of December 31, 2008, we had UnitedeStand non-U.S. net operating loss ("NOL") cdanwards for tax purposes of approxima
$40.0 million and $9.0 million, respectively. TheldeS. NOL carryforwards will expire at various dates beginning2®l9. The NOLs car
forward indefinitely in the non-U.S entities. As@écember 31, 2008, the deferred tax assets ralafd@Ls in the United States
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and international jurisdictions are fully offset kgluation allowances. We have foreign cdogwards of $39.0 million, however, due to
closing of offices in Germany, Italy, Spain, ande®l@n, and the migration of those operations tolthited Kingdom, $30.0 million of tt
$39.0 million of such NOLs have been written off bgluation allowances or deferred tax liabilitié$pon adoption of SFAS 141(R)
January 1, 2009, subsequent releases, if any,lodtian allowances established at the time of agitjon for deferred tax assets resulting f
NOLs will be recorded as reductions to the incoaxeprovision.

Utilization of the acquired United State®©D& is subject to annual limitation due to the owgh@ change provisions of the Inter
Revenue Code. At December 31, 2008, the annualaliion is $3.5 million, with any unused amountgiblie to be carried forward to futt
years. This annual limitation may result in theieaqon of a portion of the affected NOLs beforeytare utilized

We record liabilities for probable assesstaén income taxes payable. These liabilities Waelate to uncertain tax positions in a val
of taxing jurisdictions and are based on what wiebe will be the ultimate resolution of these piosis. The liabilities may be affected
changing interpretations of laws, rulings by taxhaities, or the expiration of the statute of kations.

FIN48

In June 2006, the FASB issued Interpretaiio. 48 ("FIN 48"), "Accounting for Uncertainty Income Taxes-an interpretation of FAS
Statement No. 109." FIN 48 prescribes a recognitioreshold and measurement attribute for the filnstatement recognition a
measurement of tax positions taken or expectedettaken in a tax return. FIN 48 also provides guigaon derecognition, classificati
interest and penalties, accounting in interim psjalisclosure, and transition.

The Company adopted FIN 48 as of JanuaB0Qy. This standard modified the previous guidgroeided by SFAS 5, "Accounting 1
Contingencies," and SFAS 109, "Accounting for Ineofaxes" for uncertainties related to the Compagidbal income tax liabilities.
connection with this adoption of FIN 48, the Compaecorded a net decrease to retained earningspsbximately $0.7 million related to t
measurement of a position previously taken witlpeesto certain transfer pricing adjustments reggbdn our foreign tax returns. This amc
of unrecognized tax benefit did not materially ofpams of December 31, 2008.

A condensed summary of the Company's ugrazed tax benefits is presented as follows (inilBans):

Balance Adjustments Balance Adjustments Balance

Jan-07 in 2007 Dec-07 in 2008 Dec-08
Unrecognized tax benefits that affect effectiver@e upon recognizitic $ 0.6 $ — $0€6 $ — $ 06
Interest / Penaltie $01 % — $01 % 01 $ 0.2
Total Unrecognized Tax Benefi $07 $ — $07 % 01 $ 08

The Company recognized accrued interestpamdlties related to these unrecognized tax keriafincome tax expense. As of Janua
2008, the Company had recorded a liability of appnately $0.1 million for interest and penalties.
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As of January 1, 2008, open tax years ijomarisdictions date back to 2002 due to therigxauthorities' ability to adjust operating |
carry-forwards.

It is expected that the amount of unrecpeghitax benefits will change in the next twelve thenHowever, the Company does not ex
the change to have a material impact on the resfitiperations or the financial position of the Guamy.

NOTE Q—QUARTERLY FINANCIAL SUMMARY (unaudited)

Three Months Ended
2008 March 31 June 30 September 3C  December 31(d
(in thousands, except per share data)

Statements of operatiol

Revenue! $32,67. $30,16: $ 28,167 $  25,36:
Gross profil 17,00C 15,19« 14,28¢ 12,45
Net loss (5,127  (6,46%) (10,52¢) (23,33
Net loss per shai
Basic $ (0.1€) $ (0.20 $ (0.32) $ (0.70)
Diluted (0.1€) (0.20) (0.3 (0.70)

Three Months Ended
2007 March 31  June 30(2 September 30(b December 31(c
(in thousands, except per share data)

Statements of operatiol

Revenue! $42,24: $38,71¢ $ 3594. $  34,14¢
Gross profit 22,20( 20,19¢ 19,02: 17,88¢
Net loss (5,327) (16,43) (3,31¢) (11,460
Net loss per shat
Basic $ (0.1 $ (052 $ (0.10) % (0.3¢6)
Diluted (0.17%) (0.52) (0.10 (0.3¢)

(a) Includes impairment charge related to goodwill &/K Media Europe of $14.0 millior
(b) Includes impairment charge related to long-livesess at MIVA Media Europe of $1.4 million.
(c) Includes impairment charge related to other taegisisets at MIVA Media US of $4.7 million.

(d) Includes impairment charges related to goodwill atigtr assets at MIVA Direct and Searchfeed of Bidllion.
NOTE R—EMPLOYEE BENEFIT PLAN

We provide retirement benefits to our ergples through the MIVA, Inc. 401(k) Plan, pursuanwhich employees may elect a numbe
investment options. As allowed under Section 40bfkhe Internal Revenue Code, the plan provideslederred salary deductions for eligi
employees. The 401(k) Plan permits substantialliyaited States employees to contribute up to 92%eir base compensation (as definer
the 401(k) Plan, limited to a maximum amount asgehe Internal Revenue Service. We may, at therdiion of the Board of Directors, mi
a matching contribution to the
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NOTE R—EMPLOYEE BENEFIT PLAN (Continued)

401(k) Plan. Costs charged to operations for matchontributions were $0.06 million in 2008 and®million in 2007.
NOTE S—TREASURY STOCK

For the year ended December 31, 2008, tepany's shares held in treasury increased by @%Bdres or approximately $0.03 milli
This increase in treasury shares resulted fromeshaithheld to pay the withholding taxes upon thsting of restricted stock units during
year.

For the year ended December 31, 2007, tmepany's shares held in treasury increased by 483%hares or approximately $1.9 milli
This increase in treasury shares resulted fromeshaithheld to pay taxes in connection with the isstiances of stock options that v
exercised by former executive officers. In additishares were withheld to pay withholding taxesrutiee vesting of certain restricted st
units during the year.

NOTE T—SUBSEQUENT EVENTS
Amendment of Perot Master Services Agreel

On February 1, 2009, the Company enterea an amendment to the Perot Master Services Agreemith Perot Systems. Under
terms of the amendment, the Master Services Agreemil expire on April 30, 2009, and certain othgnmovisions of the Master Servic
Agreement have either been modified or terminabedconnection with the Amendment, the Company Isasdd a letter of credit to Pe
Systems for approximately $1.0 million for a pontiof the remaining application development coslksted to the Company's new technol
platform. Additionally, the Company expects to in@pproximately $0.6 million in fees for transiti@ervices under the Amendment. |
expected that these fees will be incurred over laatyr March and April 2009 as the transition sessi@are received. As a result of
February 1, 2009 amendment, payments due to Pgstgi8s after December 31, 2008 were reduced fraghr@blion in the table in Note M-
Commitments and Contingencies to $2.1 million du2d09 above to $2.1 million due in 2009.

Sale of MIVA Media Division

On March 12, 2009, we and certain of oubssliaries entered into and consummated an Asseth&®se Agreement wi
Adknowledge, Inc. and certain of its subsidiariesspant to which we sold to Adknowledge certainetsselating to our MIVA Med
Division, including the MIVA name, for cash considgon of approximately $11.6 million, plus assuioptof certain balance sheet liabiliti
and subject to certain retained assets and ligsiliincluding assets and liabilities of the MIVAehlia division in France, and padbsing
adjustments (the "MIVA Media Sale").

The Company and Adknowledge made customgpyesentations, warranties and covenants in tisetABurchase Agreement and ¢
party has certain indemnification obligations undee Asset Purchase Agreement. Further, the AssethBse Agreement prohibits
Company from competing in the business of owningd eperating a pay-peick network connecting advertisers and third ypgublishers fc
five years, and prohibits the Company from divertor soliciting past, existing or prospective ctiencustomers or sources of financiny
Adknowledge or from employing or soliciting for elapment Adknowledge's employees (including the Canys employees that transfer
to Adknowledge pursuant to the terms of the Assetifase Agreement) for two years. In addition, the
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NOTE T—SUBSEQUENT EVENTS (Continued)

Asset Purchase Agreement prohibits Adknowledge feamploying or soliciting for employment the Compangmployees who did not trans
to Adknowledge pursuant to the terms of the Assetifase Agreement for two years.

As of December 31, 2008 the MIVA Media Saigs not yet considered to be probable, therefbeeassets and liabilities of the divis
are classified as held and used, and the operati@ngicluded in continuing operating in the accampng consolidated financial stateme
The approximate amount of major classes of assetdiabilities included as part of the disposaligran the consolidated balance she:
December 31, 2008 are as follows:

Current Asset $4,11¢
Property and equipment, r $4,73i
Current liabilities $5,15(
Long-term debi $1,37¢

Amendment of Bank Loan Agreem

On March 12, 2009, we entered into a Conaad Amendment to Loan and Security Agreement '(@reendment”) with Bridge Ban
which amends certain terms and conditions of thenLAgreement. Pursuant to the Amendment, MIVA Diteecame a borrower under
Loan Agreement and granted a general securityasteén its assets to Bridge Bank. The Amendmenhéurprovides Bridge Bank's conser
the MIVA Media Sale, provided that the Company wequired to repay immediately, out of the proceefithe MIVA Media Sale, a
outstanding advances plus any accrued interestr dhdd_oan Agreement in the amount of approxima$ly4 million. In addition, no furth
advances under the Loan Agreement will be madé tingtiparties have agreed upon new terms and ¢onslifor borrowing. The Amendme
also provides that the letter of credit for the dférof Perot Systems, Ltd. in the amount of $628,&sued by Bridge Bank be secured by a
deposit.
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Exhibit 24.1
POWER OF ATTORNEY

Each director of MIVA, Inc. (the "Corporati*) whose signature appears below hereby coretitahd appoints Peter A. Corrao
Michael Cutler as the undersigned's attorneys-i-far any of them individually as the undersigeeattorney-infact, each with full power «
substitution and revocation, to sign, in the unidgresd's name and on his behalf and in any andaphdities stated below, and to cause 1
filed with the Securities and Exchange Commissithre (‘Commission”), the Corporation's Annual RepmrtForm 10K for the fiscal yee
ended December 31, 2008 (the "Form 10-K"), andwliike to sign and file with the Commission any afidaemendments to the Form XQ-
hereby ratifying and confirming all that the saitbeney-in-fact, or their substitutes, may do ousmto be done by virtue hereof.

IN WITNESS WHEREOF, we have hereunto seti@nds as dated below.

Date Signature Title

/sl LAWRENCE WEBEFR
March 31, 200 Chairman of the Board of Directc
Lawrence Webe

/s/ GERALD W. HEPP
March 30, 200 Director
Gerald W. Hepy

/s JOSEPH P. DURRETT
March 31, 200 Director
Joseph P. Durre

/s/ ADELE GOLDBERG
March 31, 200 Director
Adele Goldber¢

/s/ LEE S. SIMONSON
March 31, 200 Director
Lee S. Simonso
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Exhibit 31.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Peter A. Corrao, certify that:
1. | have reviewed this annual reporform 10-K and Form 10-K/A of MIVA, Inc.;

2. Based on my knowledge, this annapbrt does not contain any untrue statement of enmahfact or omit to state a material 1
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to
period covered by this annual report;

3. Based on my knowledge, the finanstatements, and other financial information ineldidn this annual report, fairly present in
material aspects the financial condition, resuftegerations and cash flows of the registrant asuofl for, the period presented in this an
report.

4. The registrant's other certifyindiadr and | are responsible for establishing andntaiing disclosure controls and procedure:
defined in Exchange Act Rules 13a-15(e) and 15@))%(nd internal control over financial reportireg @defined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls@ndedures, or caused such disclosure controlpeowdures to be designed undet
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to u
others within those entities, particularly duritg period in which this annual report is being jpreg;

b) designed such internal control owearicial reporting, or caused such internal contrar financial reporting to be desigi
under our supervision, to provide reasonable assaraegarding the reliability of financial repodimnd the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of #gistrant's disclosure controls and procedurespaesented in this report our conclusi
about the effectiveness of the disclosure contanld procedures, as of the end of the period covkyethis report based on st
evaluation; and

d) disclosed in this report any changethe registrant's internal control over financiaporting that occurred during
registrant's most recent fiscal year that has nadieaffected, or is reasonably likely to mateljahffect, the registrant's internal con
over financial reporting.

5. The registrant's other certifyindicgr and | have disclosed, based on our most temeaiuation, to the registrant's auditors anc
audit committee of registrant's board of direc{@rspersons performing the equivalent functions):

a) all significant deficiencies and mieteweaknesses in the design or operation of atlecontrol over financial reporting whi
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; and

b) any fraud, whether or not materijttinvolves management or other employees who aaignificant role in the registrar
internal control over financial reporting.

Date: April 7, 200¢

/s/ PETER A. CORRAO

President and Chief Executive Offi, MIVA, Inc.
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Exhibit 31.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael Cutler, certify that:
1. | have reviewed this annual reporform 10-K and Form 10-K/A of MIVA, Inc.;

2. Based on my knowledge, this annapbrt does not contain any untrue statement of enmahfact or omit to state a material 1
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to
period covered by this annual report;

3. Based on my knowledge, the finanstatements, and other financial information ineldidn this annual report, fairly present in
material aspects the financial condition, resuftegerations and cash flows of the registrant asuofl for, the period presented in this an
report.

4. The registrant's other certifyindiadr and | are responsible for establishing andntaiing disclosure controls and procedure:
defined in Exchange Act Rules 13a-15(e) and 15@))%(nd internal control over financial reportireg @defined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls@ndedures, or caused such disclosure controlpeowdures to be designed undet
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to u
others within those entities, particularly duritg period in which this annual report is being jpreg;

b) designed such internal control owearicial reporting, or caused such internal contrar financial reporting to be desigi
under our supervision, to provide reasonable assaraegarding the reliability of financial repodimnd the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of #gistrant's disclosure controls and procedurespaesented in this report our conclusi
about the effectiveness of the disclosure contanld procedures, as of the end of the period covkyethis report based on st
evaluation; and

d) disclosed in this report any changethe registrant's internal control over financiaporting that occurred during
registrant's most recent fiscal year that has nadieaffected, or is reasonably likely to mateljahffect, the registrant's internal con
over financial reporting.

5. The registrant's other certifyindicgr and | have disclosed, based on our most temeaiuation, to the registrant's auditors anc
audit committee of registrant's board of direc{@rspersons performing the equivalent functions):

a) all significant deficiencies and mieteweaknesses in the design or operation of atlecontrol over financial reporting whi
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; and

b) any fraud, whether or not materijttinvolves management or other employees who aaignificant role in the registrar
internal control over financial reporting.

Date: April 7, 200¢

/sl MICHAEL CUTLER

Chief Financial Officel, MIVA, Inc.
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Exhibit 32.1

Certification Pursuant to Section 1350 of Chapter 8
Of Title 18 of the United States Code

In connection with the periodic report of\A, Inc. (the "Company") on Form 10-K and Form KA for the period ended December
2008 as filed with the Securities and Exchange Cusion (collectively, the "Report”), |, Peter A. €ao, Chief Executive Officer of tl
Company, hereby certify as of the date hereof l\sébe purposes of Title 18, Chapter 63, Sectiob8f the United States Code, that:

(1) the Report fully complies with thejudrements of Section 13(a) or 15(d) of the SemsiExchange Act of 1934, and

(2) the information contained in the Redairly presents, in all material respects, thmamcial condition and results of operations of
Company.

This Certification has not been, and shatlbe deemed, "filed" with the Securities and Exaje Commission.

/sl PETER A. CORRAO

President and Chief Executive Offi, MIVA, Inc.

Date: April 7, 200¢
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Exhibit 32.2

Certification Pursuant to Section 1350 of Chapter 8
Of Title 18 of the United States Code

In connection with the periodic report of\A, Inc. (the "Company") on Form 10-K and Form KA for the period ended December
2008 as filed with the Securities and Exchange Cimsion (collectively, the "Report"), I, Michael Qert, Chief Financial Officer of tt
Company, hereby certify as of the date hereof l\sébe purposes of Title 18, Chapter 63, Sectiob8f the United States Code, that:

1) the Report fully complies with thejuirements of Section 13(a) or 15(d), of the Sei@sriExchange Act of 1934, and

2) the information contained in the Regairly presents, in all material respects, timafficial condition and results of operations of
Company.

This Certification has not been, and shatlbe deemed, "filed" with the Securities and Exaje Commission.

/sl MICHAEL CUTLER

Chief Financial Officel, MIVA, Inc.

Date: April 7, 200¢
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