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Imivai.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held
June 11, 2009
and
PROXY STATEMENT

IMPORTANT
Please mark, sign and date your proxy
and promptly return it in the enclosed envelope




Imivai.

5220 Summerlin Commons Blvd.
Suite 500
Fort Myers, Florida 33907
(239) 561-7229

April 30, 200¢
Dear Stockholder:

You are cordially invited to attend the ArahMeeting of Stockholders of MIVA, Inc. on Junk, 2009, at 9:00 a.m., local time, at the
Penn Club of New York, 30 West 44 Street, New York, NY 10036. We look forward to efiag those stockholders who are able to attend.

At the meeting, you are being asked totdteter A. Corrao, Joseph P. Durrett, Dr. AdeledBetg, Gerald W. Hepp, Lee S. Simonson,
and Lawrence Weber each to serve one-year terme&abers of the Board of Directors.

You will also be asked to approve a stoddéioresolution to authorize the Board of Directangts sole and absolute discretion without
further action of the stockholders, to amend then@any's Amended and Restated Certificate of Ingatfmn to implement a reverse stock
split of MIVA's common stock, $0.001 par value phare, at a ratio of 1-for-10 at any time prioDecember 31, 2009 (the "Reverse Split").

It is very important that your shares amgresented and voted at the meeting, whether orawoplan to attend. Accordingly, please sign,
date, and return your proxy in the enclosed enweldpour earliest convenience.

Your interest and participation in the aaf MIVA are greatly appreciated. Thank you yamur continued support.
Sincerely,

The Board of Directors
MIVA, Inc.




Imivai.

5220 Summerlin Commons Blvd.
Suite 500
Fort Myers, Florida 33907
(239) 561-7229

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
April 30, 200¢
To Our Stockholders:

NOTICE IS HEREBY GIVEN that the Annual Mewg of Stockholders of MIVA, Inc., a Delaware corption, will be at the Penn Club
of New York, 30 West 4% Street, New York, NY 10036, on June 11, 2009,:@0 @.m., local time, for the following purposes:

1. To elect six directors, each for a one-year terchuantil their successors are duly elected and fied]i

2. To approve a stockholder resolution to authorieeBbard of Directors, in its sole and absoluterdison without further actio
of the stockholders, to amend the Company's AmeadddRestated Certificate of Incorporation to impdat a reverse stock
split of the Company's common stock, $0.001 panevaler share, at a ratio of 1-for-10 at any timergo December 31, 2009
(the "Reverse Split"); and

3. To transact such other business as may properly dcx@fore the meeting or any adjournment thereof.
Owners of MIVA Common Stock of record at tlose of business on April 17, 2009, will be #adi to vote at the meeting.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Heldon June 11, 2009: The
proxy statement and annual report to security holdes is available atwww.mivainc.com.

Your vote is very important. Whether or not you plan to attend the meeting, please date, sign and mdile enclosed proxy in the
envelope provided. If you attend the meeting, you ay vote in person, which will revoke a signed proxif you have already sent one.
You may revoke your proxy at any time before the meting in the manner described in the accompanyingrpxy statement. Thank you
for your cooperation.

By Order of the Board of Directors

b D Ge

Peter A. Corrao
Chief Executive Office

PLEASE DATE, SIGN, AND MAIL THE ENCLOSED PROXY
IN THE ACCOMPANYING ENVELOPE
NO POSTAGE NECESSARY IF MAILED IN THE UNITED STATES




mivai.

5220 Summerlin Commons Blvd.
Suite 500
Fort Myers, Florida 33907
(239) 561-7229

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

June 11, 2009

Introduction

This proxy statement is furnished to tteekholders of MIVA, Inc., ("MIVA," the "Company,"dur," "us," or "we"), a Delaware
corporation, in connection with the solicitation ttne Board of Directors of MIVA of proxies to beagsat the Annual Meeting of Stockhold

(the "Annual Meeting") to be held on June 11, 2GA9:00 a.m., local time, at the Penn Club of Newk, 30 West 44" Street, New York,
NY 10036, and at any adjournment thert

MIVA will bear the cost of the solicitatiaf proxies, including the charges and expensésalerage firms and others for forwarding
solicitation material to beneficial owners of MI\S&ommon stock. Representatives of MIVA may sopcitxies by mail, telegram, telephc
or personal interview. This proxy statement andassd proxy will be first sent to MIVA's stockholdeon or about April 30, 2009.

All shares represented by properly execptedies received by the Board of Directors purstaithis solicitation will be voted in
accordance with the stockholder's directions syetifn the proxy or, in the absence of specifitrutdions to the contrary, will be voted in
accordance with the unanimous recommendationsedBtard of Directors, which are

. FOR the election of Peter A. Corrao, Joseph P. DurbettAdele Goldberg, Gerald W. Hepp, Lee S. Simonsmd Lawrence
Weber as directors of MIVA to serve until the narhual meeting of stockholders or until their resipe successors are duly
elected and qualified;

. FOR the stockholder resolution authorizing the Boar®wéctors, in its sole and absolute discretiorhaitt further action of
the stockholders, to amend the Company's AmendeédRastated Certificate of Incorporation to impletremeverse stock sp

of the Company's common stock, $0.001 par valuesipare, at a ratio of 1-for-10 at any time priobBecember 31, 2009 (the
"Reverse Split"); and

. at the discretion of the persons acting under th&yp to transact such other business as may pgyopame before the meeting
or any adjournment thereof.

A proxy may be revoked (i) by written natiof revocation mailed to MIVA (attention Secrejamy delivered in person at the meeting,
(i) by granting a duly executed, later dated praosy(iii) by attending the Annual Meeting and vagiin person. Attendance at the Annual
Meeting will not, in and of itself, cause a prewstugranted proxy to be revoked.
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A majority of the outstanding shares of MI\Common Stock present in person or by proxy wilhstitute a quorum at the Annual
Meeting. Abstentions and broker non-votes are @ilias being present for purposes of determiningitegence or absence of a quorum for
the transaction of business. The election of eadtir nominee requires the favorable vote ofuaglity of all votes cast by the holders of
Common Stock at a meeting at which a quorum isgmte©nly shares that are voted for a particulaninee will be counted towards such
nominee's achievement of a plurality. Abstentiomd lroker non-votes are not counted toward suchimeets achievement of a plurality and,
thus, will have no effect on the election of dimst

Approval of the stockholder resolution arthing the Board of Directors, in its sole andalbge discretion, without further action of the
stockholders, to amend MIVA's Amended and Rest@edificate of Incorporation to implement the Resge6plit, will require the affirmativ
vote of a majority of the Company's issued andtanting common stock. Votes may be cast in favpagdinst, or abstaining from this
proposal. Broker non-votes and abstentions haveftiet of a vote against the proposal.

Voting Rights

Only MIVA stockholders of record at the s#oof business on April 17, 2009, are entitleddtice of and to vote at the Annual Meeting
and any adjournment thereof. Each share so heittesrihe holder thereof to one vote upon eachenadtbe voted on. As of April 17, 2009,
MIVA had outstanding 35,277,808 shares of Commari§t$0.001 par value. There are no cumulativengatights for the election of
directors.

PROPOSAL 1. ELECTION OF DIRECTORS

The Nominating and Corporate Governance @ittee of our Board of Directors has designate@Pa&t Corrao, Joseph P. Durrett,
Dr. Adele Goldberg, Gerald W. Hepp, Lee S. Simoresath Lawrence Weber as nominees for election astdirs of MIVA to serve for terms
of one year and until their successors are dulstetband qualified. If for any reason any nomineausd not be a candidate for election at the
time of the meeting, the proxies may be voted feulastitute nominee at the discretion of those mkaseproxies. The Board of Directors has
no reason to believe that any nominee will be uitavi. The names and business experience of timnees for directors of the Company
are listed in the following table.

Our Board of Directors recommends that you vote FORhe election of the nominees for director.

NAME AND PRINCIPAL OCCUPATION OR AGE AS OF COMMITTEE

EMPLOYMENT DURING THE PAST 5 YEARS APRIL 30, 200¢ MEMBERSHIP

LAWRENCE WEBER 53 Nominating & Corporat:
Chairman of the Board of Directors since April 2006 Governance (chair)

Director of the Company since June 2005

Chairman and CEO, W2 Group, Inc., since Septemb@4 2Marketing)

Marketing Consultant from June 2003 to Septemb84ZConsulting)

CEO, Advanced Marketing Services, a division oéfptublic from January 2000 to
June 2003 (Marketing
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NAME AND PRINCIPAL OCCUPATION OR AGE AS OF COMMITTEE
EMPLOYMENT DURING THE PAST 5 YEARS APRIL 30, 200¢ MEMBERSHIP
PETER A. CORRAO 54

Director of the Company since August 2006

President of the Company since August 2008

Chief Executive Officer of the Company since AR@I06

Chief Operating Officer of the Company from Septem®005 to April 2006

CEO and Consultant, Bluestreak.com, Inc., from &aper 2001 to January 2005 (Marketi

JOSEPH P. DURRETT 63 Audit
Director of the Company since August 2006
Chairman, PromoWorks (Marketing) since November&00
President, Jocabos Brands (Marketing) since JarR@08
Partner, PrimeGenesis (Management Consulting) gipcié 2008
Consultant to TA Associates Private Equity Firrmirtvlarch 2008 to December 2008
(Finance)
Senior Advisor and Investor, Madden Communicatidmsn August 2004 to August 2006
(Marketing)
Presiding Rights Agent, Information Resources, @antingent Value Rights Trust, from



December 2003 to August 2006 (Independent Trust)
Chairman, President and CEO, Information Resoutoes,from May 1999 to January 2004

(Technology)
DR. ADELE GOLDBERG 63 Nominating & Corporat
Director of the Company since August 2006 Governance

Founder and Director, Neometron, Inc., since Jan2@00 (Consulting)
CTO and New Development Manager, Agile Mind, Ifimm January 2002 to June 2006

(Technology)
GERALD W. HEPP 72 Audit (chair)
Vice Chairman of the Board of Directors since AugR06
Lead Independent Director of the Board of Direcfoosn March 2006 to August 2006 Compensation
Director of the Company since December 2004
CEO and President, Gnosis Praxis Ltd. since Ma®&9 IFinancial Consulting) Nominating & Corporat
Governanct
LEE S. SIMONSON 60 Compensation (chair)
Director of the Company since December 2003
President, Simonson Associates, since 2000 (Camglult Audit

Chairman and CEO, Broadcasting Partners HoldinBs, from 1996 to 2000 (Radi
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PROPOSAL 2. RESOLUTION AUTHORIZING
THE BOARD OF DIRECTORS TO AMEND THE COMPANY'S AMEND ED AND RESTATED
CERTIFICATE OF INCORPORATION TO IMPLEMENT A REVERSE  SPLIT OF THE COMPANY'S
COMMON STOCK, PAR VALUE $0.001 PER SHARE, AT A RATI O OF 1-FOR-10
AT ANY TIME PRIOR TO DECEMBER 31, 2009

General

Our Board of Directors has approved argkiking stockholder approval of a resolution tdhatize the Board of Directors, in its sole
and absolute discretion without further actiontef stockholders, to amend the Company's AmendedRasthted Certificate of Incorporation
(the "Amendment") to implement a reverse stockt ghithe Company's common stock, par value $0.@dIspare, at a ratio of 1-fd@ at any
time prior to December 31, 2009 (the "Reverse §plithe form of the proposed amendment to our Geate of Incorporation to effect the
Reverse Split is attached to this proxy statememrmex A; provided, however, that the text setifam Annex A is subject to amendment to
include such changes as may be required by theeddfithe Secretary of State of the State of Dalav@ad as our Board deems necessary anc
advisable to effect the Reverse Split. If the Rege3plit is authorized by the stockholders anafaithg such authorization our Board
determines that the Reverse Split is in the bestést of the Company and its stockholders, outii@ate of Incorporation would be amenc
accordingly.

If our stockholders approve this proposal, Board of Directors will have the authority, gt the obligation, in their sole and absolute
discretion, and without further action on the prthe stockholders, to effect the approved Rev8gi by filing the Amendment with the
Delaware Secretary of State. If the Amendment lsabeen filed with the Delaware Secretary of Skat¢he close of business on
December 31, 2009, our Board of Directors will abmmthe Amendment constituting the Reverse Split.

The reason we want to effect the ReverdieiSpo increase the market price per share efammmon stock in order to maintain the
listing of our common stock on the NASDAQ Global idet. See "Reasons for the Reverse Split." We belibat maintaining the listing of
our common stock on the NASDAQ Global Market ishia best interests of our stockholders.

If the Reverse Split is implemented, theeXiiment would reduce the authorized number of shareur common stock, par value
$0.001 per share, in proportion to the Reverse.Iplcept for any changes as a result of the treatrof fractional shares, each stockholder
will hold the same percentage of common stock antihg immediately after the Reverse Split as sticbkholder held immediately prior to
the Reverse Split.

Reasons for the Reverse Split

The reason we want to effect the Reverdi¢ iSpo increase the market price per share efommmon stock. Our common stock has k
traded on what is now known as the NASDAQ Globaltkéasince April 2003. One of the requirementsdontinued listing on the NASDA
Global Market is that shares retain a $1.00 minintiehprice. The price of our common stock has regrbabove $1.00 per share since
September 2008.

On October 16, 2008, NASDAQ filed a progbsale change, which was immediately effectivesuspend its $1.00 minimum bid price
requirement for three months. On December 18, 28088 again on March 18, 2009, NASDAQ extendedgh#pension, which is now
scheduled to remain in place until July 19, 2009 oAthe date of this proxy statement, the Comgsas/not received any notice from
NASDAQ regarding a closing bid price deficiencywever, NASDAQ has given no indication that it vatintinue to extend the suspens
of its $1.00 minimum bid price requirement. Unless




stock price trades above $1.00 per share, we wilhtviolation of the NASDAQ $1.00 minimum bid pgicequirement when the suspension
expires.

We believe that maintaining the listingoofr common stock on the NASDAQ Global Market ishia best interests of MIVA and our
stockholders. Listing on the NASDAQ Global Marketiieases the liquidity of MIVA common stock and nmaiyimize the spread between
the "bid" and "ask" prices quoted by market makEusther, maintaining our NASDAQ Global Market iiig may enhance our access to
capital that is necessary to fund our operationdelsting from the NASDAQ Global Market will alsnake us ineligible to use Securities
Exchange Commission ("SEC") Form S-3 to registersidile of shares of our common stock in a limit@éehary offering or to register the
resale of our securities held by certain of ouusigcholders in a secondary offering with the SEt&reby making it more difficult and
expensive for us to register our common stock loewsecurities and raise additional capital.

Form S-3 generally allows the registratitetement to be continuously updated through tberporation by reference of our periodic
SEC filings. If we are ineligible to use Form Sw& will need to file future registration statemeokssome other permitted Form which may
not permit incorporation by reference of the infatian in our periodic SEC filings. Maintaining te&ectiveness of such registration
statements and keeping the information containeckth current and up to date will become diffictithe-consuming and expensive. We
would also incur additional costs under state lsliknetaws to sell equity if we are de-listed.

We also believe that the increased marnkeé @f our common stock expected as a result pféementing the Reverse Split will improve
the marketability and liquidity of our common staaikd will encourage interest and trading in our gwn stock. Because of the trading
volatility often associated with low-priced stocksany brokerage houses and institutional investar® internal policies and practices that
either prohibit them from investing in low-pricetbsks or tend to discourage individual brokers fr@mommending lowpriced stocks to the
customers. Some of those policies and practicesfumyion to make the processing of trades in loiggul stocks economically unattractive
to brokers. Additionally, because brokers' commoission low-priced stocks generally represent adrigiercentage of the stock price than
commissions on higher-priced stocks, the curreatage price per share of our common stock cantresudividual stockholders paying
transaction costs representing a higher percemtaheir total stock value than would be the céské stock price were substantially highe
should be noted, however, that the liquidity of oammon stock may in fact be adversely affectetheyproposed Reverse Split given the
reduced number of shares that would be outstaraftegthe Reverse Split.

For the above reasons, we believe thanigahie ability to effect the Reverse Split will pels regain and maintain compliance with the
NASDAQ listing requirements, could improve the netdbility and liquidity of our common stock, andyralow us to continue to us
Form S-3 for the registration of the sale of oackt(provided that all other eligibility requirenterare met), and is therefore in the best
interests of MIVA and our stockholders.

However, we cannot assure you that the Rev@plit, if implemented, will have the desireteef of proportionately raising our common
stock price over the long term, or at all. The effef a reverse split upon the market price of @mmon stock cannot be predicted with any
certainty, and the history of similar stock spfis companies in similar circumstances to MIVA &ried. Accordingly, we cannot assure you
that we will be able to maintain our NASDAQ listiaffer the Reverse Split is effected or that thekeizprice per share after the Reverse .
will exceed or remain in excess of the $1.00 minimhid price for a sustained period of time. Thekaaprice of our common stock may
vary based on other factors which are unrelatébeamumber of shares outstanding, including owrrbuperformance. We also cannot assure
you that our common stock will not be-listed due to




a failure to meet other continued listing requiretsesven if after the Reverse Split the marketgopier share of our common stock remains in
excess of $1.00.

Board Discretion to Implement the Reverse Split

If the Reverse Split is approved by ouckhmlders, it will be effected, if at all, only up@ determination by our Board of Directors that
a Reverse Split is in the best interests of owlkstolders. Notwithstanding approval of the Rev&pét by our stockholders, our Board of
Directors may, in its sole discretion, abandorofthe proposed amendments and determine pritreteffectiveness of any filing with the
Secretary of State of the State of Delaware neffect the Reverse Split prior to December 31, 2@8%ermitted under Section 242(c) of the
Delaware General Corporation Law. If the Boardsfail implement any of the amendments prior to Ddxar31, 2009, stockholder approval
again would be required prior to implementing angsequent reverse stock split.

Effects of the Reverse Split

Except for adjustments that may result ftbmtreatment of fractional shares as describ&mhh@ach stockholder will hold the same
percentage of our outstanding common stock immelgifdllowing the Reverse Split as that stockholdeld immediately prior to the
Reverse Split. On March 31, 2009, we had 35,277sB@8es of our common stock outstanding and 164,92%hares of common stock that
were authorized but unissued. At December 31, 2008Board of Directors has reserved for possibtaré issuance approximately
3,832,749 shares of common stock for issuance tippaxercise of outstanding options, warrants,ragids, and 1,682,812 shares of
common stock for issuance for future grants under2006 Stock Award and Incentive Plan, 2004 Stackntive Plan, and 1999 Stock
Incentive Plan. All of these share numbers wilbldgisted in the ratio of the Reverse Split.

After the effective date of the proposed&tse Split, each stockholder will own a reducechber of shares of our common stock. For
example, every 10 shares of our common stock teaickholder owns will be combined and converted asingle share of our common
stock. We estimate that following the Reverse Spdéitwould have approximately the same number akéialders. Except for any changes as
a result of the treatment of fractional shares cthrapletion of the Reverse Split alone would nfectfany stockholder's proportionate equity
interest in MIVA. By way of example, a stockholdeino owns a number of shares that, prior to the Rev8plit, represented 1% of our
outstanding common stock would continue to own I%up outstanding common stock after the Reverdit. Sihhe Reverse Split will not
reduce your ownership interest except as a resthieareatment of fractional shares as specifiddw. The Reverse Split may, however,
increase the number of stockholders of MIVA who dwdd lots" of less than 100 shares of our commoaoks Brokerage commissions and
other costs of transactions in odd lots are gelyenajher than the costs of transactions of moeathOO shares of common stock.

Because the Reverse Split will result heduction in the number of outstanding shares ocommon stock, the Reverse Split will be
accompanied by a corresponding decrease in thHentateber of issued shares of our common stock aratr@sponding reduction in the
number of shares of common stock that our Boafdii@ctors is authorized to issue under our Ameratati Restated Certificate of
Incorporation. The Amendment will not affect thewher of shares of authorized preferred stock wME&WA may issue, which shall remain
at 500,000 shares. There are no shares of prefatiweki outstanding.

The table below illustrates the approximagecentage reduction in the outstanding commarksis a result of the Reverse Split, the
approximate number of shares of common stock tlealdwemain outstanding following the Reverse S$ghié approximate number of shares
of common stock that would remain authorized follogvthe Reverse Split and the approximate numbshafes of common stock
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that would remain authorized but unissued followtimg Reverse Split. The information in the follogitable is based on the 35,277,808
shares of common stock outstanding as of Marcl2@09.

Approximate Shares of
Shares of Shares of Shares of Common Stock
Common Stock Total Shares Common Stock Preferred Stock
Percentage of Stock Authorized
Reduction in Outstanding Authorized Authorized Authorized but Unissued
Outstanding after the after the after the after the after the
Proposed Reverse Split Common Stocl Reverse Split Reverse Split _Reverse Split _Reverse Split _Reverse Split
1-for-10 90% 3,527,781 20,500,000 20,000,00 500,000 16,472,21

Treatment of Fractional Shares

No fractional shares of common stock wallissued as a result of the Reverse Split. Insstadkholders who otherwise would be
entitled to receive a fractional share of commanlstas a consequence of the Reverse Split, upoarglar to the exchange agent of the
certificates representing such fractional shardspe entitled to receive cash in an amount eqoidhe product obtained by multiplying (i) t
closing sale price of our common stock on the lessrday immediately preceding the effective date@Reverse Split as reported on the
NASDAQ Global Market by (ii) the number of shardoar common stock held by the stockholder that i@therwise have been exchan
for the fractional share interest.

Effect of the Reverse Stock Split on Options, Restted Stock Units and Warrants

The number of shares of common stock stibjesur outstanding options, restricted stockaaitd warrants will automatically be
reduced in the same ratio as the Reverse Splitp&hshare exercise price of those options andanerwill also be increased in direct
proportion to the Reverse Split ratio, so thatabgregate dollar amount payable for the purchasleeadtock subject to the options and
warrants will remain unchanged. For example, assihatean option holder has options to purchaseOlsb@res at an exercise price of $1.00
per share. When the Reverse Split is effectiventimaber of shares subject to that option woulddakeiced to 100 shares and the exercise
price would be proportionately increased to $1@60share. In connection with the Reverse Spkt,niimber of shares of common stock
issuable upon exercise or conversion of outstanstiock options, restricted stock units and warrarilisbe rounded to the nearest whole
share and no cash payment will be made in respecich rounding. In addition, the proposed Rev&sid will reduce the number of shares
of common stock available for future issuances unde 2006 Stock Award and Incentive Plan, 200&6tacentive Plan, and 1999 Stock
Incentive Plan in proportion to the 1-for-10 Reee8plit ratio.

Exchange of Stock Certificates

The combination of, and reduction in, thenter of shares of our outstanding common stoekrasult of the Reverse Split will occur
automatically on the date that the selected amentinte our Amended and Restated Certificate offmm@tion effectuating the Reverse S
are filed with the Secretary of State of the StdtBelaware (referred to as the effective date)haut any action on the part of our
stockholders and without regard to the date ttuakstertificates representing the stock prior e Reverse Split are physically surrendere
new stock certificates.

As soon as practicable after the effeatiate, transmittal forms will be mailed to each leoldf record of certificates for our common
stock to be used in forwarding such certificatesstarender and exchange for certificates reprasgitie number of shares of our common
stock such stockholder is entitled to receive essalt of the Reverse Split. Our transfer agentadt as exchange agent for purposes of
implementing the exchange of the stock certificaié® transmittal forms will be accompanied byiinstions specifying other details of the
exchange. Upon receipt of the transmittal




form, each stockholder should surrender the ceatifis representing our common stock prior to theeRe Split in accordance with the
applicable instructions. Each holder who surrendersficates will receive new certificates repneteg the whole number of shares of our
common stock that he or she holds as a resultoR#verse Split. No new certificates will be issteed stockholder until the stockholder has
surrendered such stockholder's outstanding cextéf{s) together with the properly completed andcetel transmittal form to the exchange
agent. Stockholders should not destroy any stodKicates and should not submit their stock cextifes until they receive a transmittal form
from our transfer agent.

Accounting Consequences

The par value of our common stock will oparfirom $0.001 per share to $0.01 per share aaime time as the Reverse Split. As a
result, on the effective date of the Reverse Spire will be no change in the stated capital wnb@lance sheet. The amounts of net income
or loss per common share and net book value pemmonshare will be increased because there wilebef shares of our common stock
outstanding. We do not anticipate that any otheoaiting consequences will arise as a result oRinerse Split.

No Appraisal Rights

Under the Delaware General Corporation Lawv,stockholders are not entitled to appraisditagvith respect to our proposed
amendments to our Amended and Restated Certifdddtecorporation to effect the Reverse Split, arelwill not independently provide our
stockholders with any such rights.

No Going Private Transaction

Notwithstanding the decrease in the nunobeutstanding shares following the proposed Rev8gdit, the Board of Directors does not
intend for this transaction to be the first stepifgoing private transaction" within the meaniridRole 13e-3 of the Securities Exchange Act
of 1934, and the proposed Reverse Split will noseathe Company to go private.

Certain Material U.S. Federal Income Tax Consequeres of the Reverse Split

The following is a summary of certain matket).S. federal income tax consequences of theRevSplit to holders of our common
stock. It addresses only stockholders who holgtieereverse split common stock and post-reversecgphmon stock as "capital assets"
within the meaning of Section 1221 of the IntefRavenue Code of 1986, as amended (the "Code").di$tsssion does not purport to be a
complete discussion of all of the possible federedme tax consequences of the Reverse Split agsl miat account for or consider the fed
income tax consequences to stockholders in ligtheif individual investment circumstances or tmc&holders subject to special treatment
under the federal income tax laws, including butlimsited to:

. banks, financial institutions, thrifts, mutual fuedr trusts;

. tax-exempt organizations;

. insurance companies;

. dealers in securities or foreign currency;

. real estate investment trusts, personal holdingpeones or regulated investment companies;
. foreign or United States expatriate stockholders;




. stockholders who are not "United States persomssgefined in Section 7701 of the Co

. controlled foreign corporations;
. stockholders with a functional currency other thizen U.S. dollar;
. stockholders who hold the pre-reverse split comstook as part of a straddle, hedge, constructilee sanversion transaction,

or other integrated investment;

. stockholders who hold the pre-reverse split comstonk as "qualified small business stock” withia theaning of
Section 1202 of the Code;

. common trusts;

. traders, brokers, or dealers in securities wha éteapply a mark-to-market method of accounting;

. partnerships or other pass-through entities orstors in such entities;

. stockholders who are subject to the alternativemmim tax provisions of the Code;

. stockholders who acquired their pre-reverse sphitmon stock pursuant to the exercise of employaek giptions, through a

tax-qualified retirement plan, or otherwise as cengation; or

. holders of warrants or stock options.

This summary is based upon the Code, egisthd proposed U.S. Treasury regulations promedgitereunder, legislative history,
judicial decisions, and current administrativemgB and practices, all as in effect on the datediend all of which are subject to differi
interpretations. Any of these authorities couldémealed, overruled, or modified at any time. Aanghschange could be retroactive and,
accordingly, could cause the tax consequencesedRéverse Split to vary substantially from the eapuences described herein. Further, no
ruling from the Internal Revenue Service (the "IR&"opinion of legal or tax counsel will be obtaihwith respect to the matters discussed
herein, and there is no assurance or guarantethth#RS would agree with the conclusions set fortthis summary. This information is not
intended as tax advice to any person and may natlieel upon to avoid penalties.

STOCKHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADV ISORS AS TO THE PARTICULAR TAX
CONSEQUENCES TO THEM OF THE REVERSE SPLIT, INCLUDIN G THE APPLICABILITY OF ANY STATE, LOCAL, GIFT,
OR FOREIGN TAX LAWS, CHANGES IN APPLICABLE TAX LAWS , AND ANY PENDING OR PROPOSED LEGISLATION OR
AUTHORITY.

The Reverse Split is intended to constitutescapitalization" within the meaning of Sect@88(a)(1)(E) of the Code. Certain filings
with the IRS must be made by MIVA and certain "#igant holders" of our common stock in order fbetReverse Split to qualify as a
recapitalization.

Assuming the Reverse Split qualifies asapitalization, a holder of our common stock galiewill not recognize gain or loss on the
Reverse Split, except to the extent of cash, if a@geived in lieu of a fractional share interesthie post-reverse split common stock. A
stockholder who receives cash in lieu of a fracl@hare interest in the post-reverse split comstook generally will recognize gain or loss
equal to the difference, if any, between the caskived and the portion of the tax basis of therpverse split common stock allocated to the
fractional share interest. Subject to the limitati@bove and assuming the holder of our commok $imlds such stock as a "capital asset"”
within the meaning of Section 1221 of the Codehsyain or loss will be long-term capital gain osddf the pre-reverse split common stock
were held for more than one year by the stockhadtiéine time of the
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Reverse Split. The aggregate tax basis of the igestrse split common stock received in the Rev8ie will be equal to the aggregate tax
basis of the pre-reverse split common stock exaob@tigerefore (excluding any portion of the stocklleok tax basis allocated to fractional

share interests). The holding period of the posenige split common stock received in the Reverdi¢ \8ifl include the holding period of the
pre-reverse split common stock exchanged.

Assuming the Reverse Split qualifies asapitalization, no gain or loss will be recognibgdMIVA as a result of the Reverse Split.

The foregoing discussion is intended oslyaaummary of certain U.S. federal income tax egusnces of the Reverse Split and doe
purport to be a complete analysis or listing ofpaftential U.S. federal income tax consequencdiseoReverse Split.

The Board of Directors unanimously recommends a vet"FOR" Proposal 2. Your proxy will be so voted unéss you specify
otherwise.

BOARD MEMBERSHIP AND DIRECTOR INDEPENDENCE

Pursuant to the Delaware General Corpdrateand MIVA's bylaws, MIVA's business, propertydaaffairs are managed by or under
the direction of the Board of Directors. Membershaf board are kept informed of MIVA's businesstiyh discussions with the Chief
Executive Officer, as well as MIVA's other officelsy reviewing materials provided to them and bstipgating in meetings of the board and
its committees. The board has also adopted a dddgsmess conduct that applies to all of our elypds, officers, and directors and can be
found on the Company's websitehdp://ir. mivainc.com/governance.cfm

During 2008, MIVA's Board of Directors he?@ meetings. With the exception of a former diveciark Opzoomer, each director
attended at least 75% of the board and committestings held during the period for which he or skevad in 2008. Periodically, and usually
on dates corresponding to a meeting of the Boamirafctors, the non-management directors meet ét@ive sessions without members of
management present. MIVA's directors are encourtmatiend its annual meeting of stockholders. last, with the exception of
Mr. Opzoomer, all of our directors attended theusmimeeting.

The board has determined that all of theatiors nominated for election at the Annual Magtither than Mr. Corrao are "independent"”
for purposes of Marketplace Rule 4200(a)(15). Thart based these determinations primarily on @&vewaf the responses of the directors to
guestions regarding employment and compensatitarpjsaffiliations, family and other relationshigsd discussions directly with the
directors.

Our Board of Directors welcomes communaadifrom our stockholders. Stockholders may senghwonications to the Board of
Directors or to any director in particular, c/o MlVInc., 5220 Summerlin Commons Blvd., Suite 500rtMyers, Florida 33907. Any
correspondence addressed to the Board of Direatasy one of our directors care of our officedsifarded by MIVA to the addressee
without review by management.

COMMITTEE MEMBERSHIP

The Board of Directors has establishedaiewing standing committees: Audit, Compensatiangd Nominating and Corporate
Governance. All the members of these standing cot@esi are "independent” for purposes of MarketplRwle 4200(a)(15). Each standing
committee is governed by a written charter, eacto€h is posted on the Company's websitletgt//ir.mivainc.com/governance.cfm
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Below is the current membership and 2008ting information for each committee.

Nominating and

Audit Compensation Corporate Governance
Created in February 2000  Created in July 2001 Created in November 2002
Meetings held in 2008: Meetings held in 2008: Meetings held in 2008:

Gerald W. Hepp (Chairmai  Lee S. Simonson (Chairmeé Lawrence Weber (Chairme
Joseph P. Durre Gerald W. Hepy Gerald W. Hepy
Lee S. Simonso Dr. Adele Goldber

AUDIT COMMITTEE

The board has determined that Mr. Heppiretam of the Audit Committee, and Mr. Durrett agutlit committee financial experts" as
forth in Section 407(d)(5) of Regulation S-K progiated by the SEC. The board has determined thAudit Committee members are
independent as defined in Marketplace Rule 4200%a)4nd Rule 1043(b)(1) promulgated under the Securities and Exgbakct of 1934, a
amended, and that the Audit Committee compositieatsithe requirement of Marketplace Rule 4350(d)(2)

The Audit Committee focuses its effortstbe following six areas:

. the results of the audit engagement with the Colyipandependent registered public accounting firm;

. the adequacy, scope, and results of the Compangisal accounting controls and procedures;

. the independence of the Company's independenteeggispublic accounting firm;

. the independent registered public accounting fifees;

. the engagement and evaluation of the independgisteeed public accounting firm; and

. MIVA's financial statements and the quarterly andual reports filed with the Securities and Exclea@gmmission.

The Audit Committee meets periodically witlitnagement to consider the adequacy of MIVA'smatecontrols and the financial
reporting process. It also discusses these mattdrsMIVA's independent registered public accougtfitm and with appropriate company
financial personnel. The Audit Committee reviewswWls financial statements and discusses them wihagement and MIVA's
independent registered public accounting firm betbose financial statements are filed with theuges and Exchange Commission.

The Audit Committee regularly meets prilatgith the independent registered public accoupfirm. The Audit Committee has the s
authority and direct responsibility for the appaieint, compensation, retention, termination, evaunand oversight of the work of the
independent registered public accounting firm eegdday MIVA to perform the audit of the Companysafincial statements or related work or
other audit, review or attestation services for MI\The Audit Committee periodically reviews the épndent registered public accounting
firm's performance and independence from manageraatindependent registered public accounting fies access to Company records
and personnel and reports directly to the Audit Gttee.

COMPENSATION COMMITTEE

The Compensation Committee makes recomntiemdao the board on compensation for MIVA's exaeuofficers and directors and
administers the 2006 Stock Award and Incentive Pléie board
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has determined that all Compensation Committee reesrdre independent as defined in Marketplace #&06(a)(15).
Pursuant to its charter, the Compensatiom@ittee has the authority and responsibility to:

. establish and review at least annually the ovemiborate policies, goals, and objectives for th@pgensation of the
Company's Chief Executive Officer and other exeeutifficers, including a review of the relationshippexecutive
compensation to corporate performance and relativekholder return;

. evaluate at least annually the performance of thiefExecutive Officer and other executive officardight of the corporate
goals and objectives, and, based on that evalyat&irrmine the compensation of the Chief Execuiffecer and other
executive officers, including individual elementssalary and incentive compensation, which incluelgsity compensation;

. review and approve all employment agreements, agparand severance agreements, and other compgnsahtracts,
arrangements, perquisites, and payments for theuéxe officers;

. review and assist the Board of Directors in devielpguccession plans for the executive officers@heér appropriate
management personnel;

. recommend to the Board of Directors compensatiognams for non-employee directors, committee cleaggns, and
committee members, consistent with any applicaddeiirements of the listing standards for indepehdeactors and includir
consideration of cash and equity components ofchispensation;

. grant discretionary awards under the Company'semgdentive plans, and otherwise exercise theaitthof the Board of
Directors with respect to the administration of @@mpany's incentive compensation plans; and

. periodically review and make recommendations toBbard of Directors concerning the Company's eqaiitgt incentive
compensation plans.

NOMINATING AND CORPORATE GOVERNANCE COMMITT

The board has determined that all Nomiggaséind Corporate Governance Committee members depémdent as defined in Marketplace
Rule 4200(a)(15).

The responsibilities of the Nominating &atporate Governance Committee include:

. identifying, evaluating, and recommending to theibof Directors, prospective nominees for director
. periodically reviewing MIVA's corporate governarmgdelines;
. periodically reviewing the performance of the Boafdirectors and its members and making recomménuato the Board ¢

Directors concerning the number, function and casitimn of the board of director's committees; and

. making recommendations to the Board of Directaseftime to time as to matters of corporate goveraan

The Board of Directors believes that tharbdcshould be comprised of directors with variemmplementary backgrounds, and that
directors should, at a minimum, have expertise et be useful to the Company. Directors should péssess the highest personal and
professional ethics and should be willing and abldevote the required amount of time to Comparsiriass.
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When considering candidates for directog, lominating and Corporate Governance Commitiesstanto account a number of factors,
including the following:

. independence from management;

. age, gender and ethnic background;

. whether a candidate has relevant business experienc

. judgment, skill, integrity, and reputation;

. existing commitments to other businesses;

. potential conflicts of interest with other pursuits

. legal considerations such as antitrust issues;

. corporate governance background;

. financial and accounting background, to enablectiramittee to determine whether a candidate woulsliitable for Audit

Committee membership;

. executive compensation background, to enable tireritiee to determine whether the candidate woulduitable for
Compensation Committee membership; and

. the size and composition of the existing Board mé&&tors.

The Nominating and Corporate Governance 1@ittee will consider candidates for director suggddy stockholders applying the
criteria for candidates described above and corisgl¢he additional information referred to beld®tockholders wishing to suggest a
candidate should write to the Corporate Secretall®A's corporate headquarters listed on the cqagge of this proxy statement and
include:

. a statement that the writer is a stockholder amuiaposing a candidate for consideration by the Qdtee;

. the name of and contact information for the carngida

. a statement of the candidate's business and edoabgixperience;

. detailed information about any relationship or ustinding between the proposing stockholder anddhdidate;

. information regarding each of the factors listeda other than the factor regarding the size amoposition of the Board of

Directors, sufficient to enable the Committee talaate the candidate;
. a statement detailing any relationship betweercémelidate and any customer, supplier, or compaiittre Company; and

. a statement that the candidate is willing to besered and willing to serve as a director if noatéd and elected.

Before nominating a sitting director forekection at an annual meeting, the Nominating@atporate Governance Committee will
consider:

. the director's performance on the Board of Diregtand

. whether the director's re-election would be coesistvith the Company's governance guidelines.
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When seeking candidates for director, tbenihating and Corporate Governance Committee mbgitssuggestions from incumbent
directors, management, or others. After condudimgnitial evaluation of a candidate, the Nomingtéamd Corporate Governance Committee
will interview that candidate if it believes thencidate might be suitable to be a director. The Matng and Corporate Governance
Committee may also ask the candidate to meet withagement. If the Nominating and Corporate Goverm&ommittee believes a
candidate would be a valuable addition to the Badidirectors, it will recommend to the full Boaodl Directors that candidate's election.

Under MIVA's bylaws, nominations for direcimay only be made by the Board of Directors oalstockholder of record who is entitled
to vote and who delivers written notice along vilib additional information and materials requirgdhe Company's bylaws to the
Company's Corporate Secretary not less than 120dat days before the one year anniversary ofdteMIVA's proxy statement was
released to stockholders in connection with theiptes year's annual meeting. Alternatively, if MI\d not hold an annual meeting the
previous year, or if the date of the current yeanisual meeting has been changed by more thany30frden the date of the previous year's
meeting, then the deadline is a reasonable timard&l VA begins to print and mail its proxy matdsiaFor MIVA's annual meeting in the
year 2010, MIVA must receive this notice on or mefdecember 31, 200

EXECUTIVE OFFICERS OF MIVA

The following is information about the Exgige Officers of MIVA in addition to the informath shown above for Peter A. Corrao.

AGE AS OF APRIL
NAME AND PRINCIPAL OCCUPATION OR EMPLOYMENT DURING THE PAST 5 YEARS 30, 2009

MICHAEL A. CUTLER 60
Chief Financial Officer of the Company since Mag&09
SVP, Financial/Principal Accounting Officer of t@@mpany since December 2006
CFO, WVT Communications, from January 2005 to Ddoen2006 (Telecommunications)
Director, Finance, Gibraltar Industries, Inc., Habiivision, from 2003-2004 (Industrial Manufacitug)
Executive Director, SBC, prior to 2003 (Telecomnuations)

JOHN PISARIS 43
General Counsel of the Company since October 2004
Vice President of Legal of the Company from Febyu2004 to September 2004
Partner, Porter, Wright, Morris & Arthur LLP fronaduary 2002 to January 2004 (Law Fi

ROBERT D. ROE 42
General manager of MIVA Direct, a wholly-owned dirsubsidiary of the Company, since May 2006 anuddsé/ice
President since June 2007
Vice President of Channel Management of the Comjframy September 2005 until May 2006
Vice President of Product Development of the Corgdfeam January 2004 until September 2005
Product Manager of the Company until January 2
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SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFIC ERS

The following table sets forth informaticegarding beneficial ownership of our common stackof March 31, 2009, by (i) each direc
and nominee, (ii) each of our named executive efficand (iii) the directors and executive officef$11VA as a group. Except as otherwise
indicated below, each of the persons named inathie has sole voting and investment power witheesip the shares beneficially owned by
such person as set forth opposite that person's.nanMarch 31, 2009, we had 35,277,808 sharesmwincon stock outstanding.

Except as noted below, the address of ehtiie persons in the table is c/o MIVA, Inc., 5220mmerlin Commons Boulevard, Suite £
Fort Myers, Florida 33907.

Percentagt

Name of and Address of
Beneficial Owner

Peter A. Corrat
Joseph P. Durre
Dr. Adele Goldber

Number of Shares
Beneficially Owned(1 of Class(2'

450,90(3) ~ **
45,8344)  *
454355)  *

Gerald W. Hepy 68,53((6) **
Lee S. Simonso 63,60(7) **
Lawrence Webe 57,90((8) **

Sebastian Bisho
Lowell W. Robinsor
Subhransu Mukherije

All directors, nominees and current executive @fficas a group (9 perso

465,45(9)  **
100,45: ox
124,00(10) **

978,641(11) 2.75%

** Represents beneficial ownership of less than 18419fA's outstanding common stock.

@ For purposes of the above table, a person is ceregido "beneficially own" any shares with resgeathich he or she
exercises sole or shared voting or investment pawef which he or she has the right to acquirebtbeeficial
ownership within 60 days of March 31, 2009. Unlesggerwise indicated, voting power and investmentgroare
exercised solely by the person named above ordhwdtk members of his or her household.

2 "Percentage of Class" is calculated on the basiseohumber of outstanding shares plus the nunfl&rares a person
has the right to acquire within 60 days of March Z109.

3) Includes 187,500 shares subject to options exdieisgithin 60 days of March 31, 2009.

4) Includes 5,525 shares issuable within 60 days athal, 2009 upon vesting of restricted stock units
(5) Includes 5,525 shares issuable within 60 days ath&1, 2009 upon vesting of restricted stock units
(6) Includes 7,597 shares issuable within 60 days athal, 2009 upon vesting of restricted stock units

) Includes 10,000 shares subject to options exefeiseithin 60 days of March 31, 2009, and 5,525 skassuable withi
60 days of March 31, 2009 upon vesting of resttlic®ck units.

(8) Includes 12,500 shares subject to options exedeisgithin 60 days of March 31, 2009, and 7,597 shassuable withi
60 days of March 31, 2009 upon vesting of restlict®ck units.

9) Includes 733 shares subject to options exercisaitthén 60 days of March 31, 2009.
(10) Includes 50,000 shares subject to options exefeisaithin 60 days of March 31, 2009.

(11) Includes an aggregate of 250,000 shares of comiwnok subject to options exercisable within 60 dafydarch 31,
2009, and 31,769 shares issuable within 60 dajanth 31, 2009 upon vesting of restricted stockauni
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth informaticegarding beneficial ownership of MIVA's commoncitpas of March 31, 2009 (unless

otherwise indicated), filed by each person knowrivilyA to beneficially own five percent or more ofiaclass of MIVA's capital stock. As
of March 31, 2009, MIVA had 35,277,808 common sharetstanding.

Percentagt
Name of and Address of Number of Shares
Beneficial Owner Beneficially Owned(1  of Class(2
William Blair & Company, L.L.C. 4,647,00(3) 13.2%

222 West Adams St.
Chicago, IL 6060¢

CCM Master Qualified Fund, Ltd.; Cogh

Capital Management, L.L.C. and Clint D. Cogl 3,355,36i(4) 9.5%
One North Wacker Drive, Suite 4350
Chicago, IL 6060t

Diker GP, LLC; Diker Management, LL(

Charles M. Diker; and Mark N. Dike 2,878,79(5) 8.2%
745 Fifth Avenue, Suite 1409
New York, New York 1015:

Peninsula Capital Management, |

Scott Bedforc 1,982,67/(6) 5.6%
235 Pine St.
San Francisco, CA 941(

Andrew Lessmal 1,857,53(7) 5.3%
430 Parkson Road
Henderson, NV 8901

1)

(2)

3)
(4)

()

For purposes of the above table, a person is ceresido "beneficially own" any shares with resgeavhich such person exercises
sole or shared voting or investment power or ofolwtsuch person has the right to acquire the beakfiwnership within 60 days of
March 31, 2009. Unless otherwise indicated, voingrer and investment power are exercised solethé&yerson named above or
shared with members of such person's household.

"Percentage of Class" is calculated on the badiseohumber of outstanding shares plus the nunfberayes a person has the right to
acquire within 60 days of March 31, 2009.

Based on Schedule 13G/A filed January 12, 2009.

Based on Schedule 13G/A filed February 18, 200M@aster Qualified Fund, Ltd. has shared voting poand shared dispositive
power over 3,355,368 shares. Coghill Capital Mansayd, L.L.C. has shared voting power and shargubditve power over
3,355,368 shares. Clint D. Coghill has shared gopiower and shared dispositive power over 3,355sB@8es. Mr. Coghill is the
managing member of Coghill Capital Management, C.Lan entity which serves as the investment manageCM Master Qualifie:
Fund, Ltd.

Based on Schedule 13G/A filed on February 17, 2D@€er GP, LLC has shared voting power and shaisgogditive power over
2,655,246 shares, which represents a 7.5% ownepshgentage. Diker Management, LLC has shared gygiinver and shared
dispositive power over 2,878,798 shares. CharleBikker has shared voting power and shared dispesitbwer over 2,878,798
shares. Mark N. Diker has shared voting power &desl dispositive power over 2,878,798 shares.rii LLC is the general
partner of several limited partnerships referreddrein as the Diker Funds. Pursuant to investmevisory agreements, Diker
Management, LLC serves as the investment managbediker Funds. Charles M. Diker and Mark N. Dikee the managing
members of each of Diker GP, LLC and Diker Managaimel.C.
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(6) Based on Schedule 13G/A filed January 27, 2009nBela Capital Management, LP has shared votingep@and shared dispositi
power over 1,982,670 shares. Scott Bedford hagdhanting power and shared dispositive power oy@82,670 shares. Mr. Bedford
is President of Peninsula Capital Management, Wlgich is the general partner of Peninsula Capt@hagement, LP.

(7 Based on Schedule 13G filed on March 11, 2004.

Summary Compensation Table

EXECUTIVE COMPENSATION

The following table sets forth certain infation concerning the annual and long-term comgums of our Chief Executive Officer, our
other two highest paid executive officers during lst fiscal year, and one additional individialithom disclosure is required (the "Named
Executive Officers") for the last two fiscal years.

Name and
Principal Position
Peter Corrau
Chief Executive Office

Sebastian Bisho
Former President and Chi
Marketing Officer(3)

SUMMARY COMPENSATION TABLE

Non-Equity
Incentive Plan

Stock  Option Compensatior

All Other
Compensatior

Salary Bonus Awards Awards Total
Year _ ($) ) ®1) GO (%) )2 ($)
200¢ $400,00( — $408,36: $132,47" — 55,30( $ 996,14:
2007 $400,00( — $291,69¢ $250,76( —

200¢ $254,29:
2007 $422,40(

$709,32. $ 27,71¢
$638,12! $ 62,10¢

65C $ 991,97°

$
$ 64,387 $1,006,84:
$
$ 4,69¢ $1,127,32

Subhransu Mukherije 200¢ $360,00( — $123,45. $ 41,00( — $ 82,49t $ 606,94
Former Senior Vice Preside 2007 $295,00( — $91,29: $§ 77,67 — $ 142,52: $ 606,48"
MIVA Media(4)
Lowell W. Robinsor 200¢ $385,00¢( — $166,85¢ — — 3 6,44¢ $ 558,30:
Former Chief Financial Office 2007 $363,26( $217,99" $129,43: — — 3 570¢ $ 716,39¢
and Chief Operating Officer(*
1) Represents the dollar amount recognized for firdratatement reporting purposes with respect tdiseal year in accordance with FAS 123R, disregayény estimate of

forfeitures during the year, but accounting for acyual forfeitures by a Named Executive Officeridg the fiscal year. For a discussion of the agstions made in the valuation
of the dollar amount recognized, please refer teeNoto the Company's Financial Statements, whietset forth in the Company's Annual Report on Fa@K for the fiscal

year ended December 31, 2008.

) Amounts include the following:

2008:
. $3,874 of employer matches to the 401(k) plan actoftiMr. Corrao;
. $16,552, $650, $869, and $6,444 of group term arste premiums paid on behalf of each of Messrs:a@pBishop, Mukherjee, and Robinson respectively;
. $87,9410f living costs divided evenly among Mr. 2ar, Mr. Mukherjee, and another employee for artapent in New York City;*
. $5,590 for the use of a rented town car and diiye¥r. Corrao;*
. $52,312 in relocation expenses for Mr. Mukherjeetse from San Francisco to our New York office iat@er 2007.

2007:
. $1,583 of employer matches to the 401(k) plan actofiMr. Corrao;
. $14,670, $85, $779, and $5,709 of group term insg@remiums paid on behalf of each of Messrs.&pmBishop, Mukherjee and Robinson respectively;
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$86,051 of living costs divided evenly among Mr. @ar, Mr. Mukherjee, and another employee for antapant in New York City and $9,450 of living co$ts
Mr. Corrao for an apartment in Ft. Myers, Florida;*

$10,000 for the use of a rented town car and diiye¥r. Corrao;*

$4,613 in travel costs for Mr. Bishop's immediamfly (cost converted from British pounds to Amariadollars as of June 12, 2007, the first dayafet); and
$113,062 in relocation expenses for Mr. Mukherjegwe from San Francisco to our New York officédintober 2007.

The Company paid rental fees associated with apautsrin New York City (2007 and 2008) and Fort MyEtorida (2007) that were used by employees fgsirtass
purposes. The Company believes that in the aggrelatapartment rentals are less expensive tharostet would incur if it had to pay for hotel nms. Because the

landlords would not lease the apartments to a catjpm, the leases are in the name of Mr. Corrdeéairt Myers and Messrs. Corrao, Mukherjee, andreramployee
in New York City. When working in New York City, MCorrao has the use of a rented town car and rdiavigavel from his residence in Hartford, Conneagt

3) Effective August 5, 2008, Mr. Bishop no longer s=ras the Company's President and Chief Marketffige®
(4) Effective March 13, 2009, Mr. Mukherjee no longen&s as the Company's Senior Vice President—MIVe&did.
(5) Effective March 13, 2009, Mr. Robinson no longevss as the Company's Chief Operating Officer ahgfdFinancial Officer.

Outstanding Equity Awards at Fiscal Year-End Table

The following table provides informatioancerning unexercised options, stock that havested, and equity incentive plan awards outstandmof the end of the last completed

fiscal year:
OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
Option Awards Stock Awards
Equity
Incentive Equity
Plan Incentive
Awards: Plan Awards:
Number of
Equity Market or
Incentive Number Unearned Payout Value
Plan of Shares Market Shares,
Number of Awards: Number of Value of  Unitsor of Unearned
Securities Number of or Units Shares or Other Shares, Units
Underlying Securities Securities of Stock  Units of Rights
Unexercisec  Underlying Underlying Option That  Stock That That Have  or Other
Unexercised Unexercised Exercise Option  Have Not Rights That
Options Options Unearned Expiration Have Not Not Vestec Have Not
#) #) Options Price Vested Vested Vested
Name Exercisable Unexercisable(1 #) ($) Date #)(2) ($)(3) #)(4) ($)(5)
Peter A. Corrar 93,75( 31,25( — 5.2¢ 09/06/201! — — — —
62,50( 62,25( — 4.9 01/01/201¢ — — — —
— — — — — 532,00( 95,76( — —
— — — — — — — 133,00( 23,94(
Sebastian Bishop(¢ 733 — — 3.8¢ 07/01/201 — — — —
Subhransu Mukherjee( 50,00( 50,00( — 2.9 07/13/201¢ — — — —
— — — — — 152,00( 27,36( — —
— — — — — — — 38,00( 6,84(
Lowell W. Robinson(8 — — — — — 170,00¢( 30,60( — —
— — — — — — — 51,25( 9,22t
1) Options become exercisable in four equal annu#lingents beginning on the first anniversary of dage of grant as described below:
. Mr. Corrao's unexercisable options vest 31,250eshan each of January 1, 2009, September 6, 266Qanuary 1, 2010;
. Mr. Mukherjee's options were scheduled to vest@®ghares on each of July 13, 2009, and 2010; henveesting was accelerated to April 15, 2009,annection witt
Mr. Mukherjee's termination.
) RSUs vest in four equal installments beginninghmnftrst anniversary of the date of grant as describelow:

Mr. Corrao's RSUs vest 152,000 shares on eachnofada 2, 2009, 2010, and 2011 and 76,000 shardammary 2, 2012;

Mr. Mukherjee's RSUs were scheduled to vest 4,0@0es on each of March 27, 2009, 2010, and 201008Ghares on each January 2, 2009, 2010, and 20d1
20,000 shares on January 2, 2012; however, vestisgaccelerated to April 15, 2009, in connectiothwir. Mukherjee's termination; and

Mr. Robinson's RSUs were scheduled to vest 35,88€es on each of December 15, 2009, and 2010 gA@@Shares on each of January 1, 2009, 2010, &0d 2012
however, vesting was accelerated to April 15, 20@@pnnection with Mr. Robinson's termination.
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(3) Value computed by multiplying $0.18, the closingrke price of the Company's common stock at theddifiscal 2008, by the number of units of stoctthave not vested.

(4) RSUs vest in installments on the day immediatelipfang the tenth consecutive trading day on whioh closing price of the Company's common stock isr above pre-
determined prices (unless otherwise indicated).

(5) Vatlue ctorgnputed by multiplying $0.18, the closingrke price of the Company's common stock at thedritscal 2008, by the amount of equity incentplan awards that have
not vested.

(6) Effective August 5, 2008, Mr. Bishop no longer senas the Company's President and Chief Marketffige®
(7) Effective March 13, 2009, Mr. Mukherjee no longens as the Company's Senior Vice President—MIVedid.

(8) Effective March 13, 2009, Mr. Robinson no longemves as the Company's Chief Operating Officer ahidfdFinancial Officer.

AGREEMENTS WITH NAMED EXECUTIVE OFFICERS AND
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CO NTROL

We have entered into employment agreemeititsMessrs. Corrao, effective September 6, 2008h@&, effective November 18, 2006,
Mukherjee, effective July 13, 2006, and Robinsdieotive December 15, 2006.

Employment Agreemer

MIVA's employment agreements have an ihigem of one year for Messrs. Corrao, Mukherjeg Bobinson, after which each
executive's employment agreement automaticallywsrfer additional one year periods on the samegema conditions, unless either party
to the agreement provides notice to the other poidhe end of its term of an intention not to exté&. MIVA's employment agreement for
Mr. Bishop has no stated initial term and continuesl! terminated. The employment agreements pefdd minimum annual base salaries
for each executive that may be increased in thedistretion of the Board of Directors, but may beteduced once set. The employment
agreements require MIVA to compensate the execzitivel provide them with certain benefits if thenpboyment is terminated. The
compensation and benefits the executives areahtitl receive upon termination of employment vagahding on whether their employm
is terminated:

. by MIVA for "Cause" (as defined below);

. by MIVA without "Cause," or by the executive for 86d Reason" (as defined below);
. involuntarily due to death or disability; or
. by the executive without "Good Reason."

With respect to Messrs. Corrao, Bishop, iuttherjee (each an "executive") in the event tdraination by MIVA without "Cause" or
termination by the executive for "Good Reason,"dkecutive would be entitled to receive the followi

. his earned but unpaid basic salary through theitetion date, plus a pro rata share of his bontwutih the termination date;

. an amount payable over the twel®nth period following termination equal to one ¢srthe sum of his basic salary at the
of termination, plus a termination bonus equah® lhonus paid to the executive during the foufisgiarters prior to the date
of termination (except that if a target bonus hasrbestablished for Mr. Corrao, his terminationusois equal to his target
bonus for the fiscal year in which the terminattameurs, increased or decreased pursuant to aatfakrmance versus targeted
performance in the then-current plan measured #soénd of the calendar month preceding the textioin date), or in the
event of a Change of Control, the bonus paid te#ezutive during the four fiscal quarters priottie Change of Control;

. any other amounts or benefits owing to the exeeutivder the then applicable employee benefit, kengrincentive, or equity
plans and programs of MIVA, within the terms of Bystans, payable over the twelve-month period foiihe termination; and

. benefits (including health, life, and disabilityg & the executive was still an employee duringtthelve-month period
following termination.
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Included in the definition of "Good Reasadn,a period of time from 180 to 210 days follogia Change of Control, as defined in the
executive's employment agreement, during whicletezutive may terminate his employment for anyageakinally, in the event of a
termination without "Cause" by MIVA, with "Good Rean" by the executive, or following a Change of alnall stock options and Service
Based RSUs held by the executive immediately \aest,the options become exercisable throughoututheefm of such options as if the
executive were still employed by MIVA.

With respect to Mr. Robinson, in the eveha termination by MIVA without "Cause" or a temmation by Mr. Robinson for "Good
Reason," Mr. Robinson would be entitled to recéheefollowing:

. the earned but unpaid portion of his base salaputih the termination date;

. any other amounts or benefits owing to him undertkien applicable employee benefit, incentive quity plans and programs
of the Company; and

. over a period of twelve months, in one installnemresenting 50% of the total payable on the dietwis six months and o
day following the termination date and the remair®% paid in equal monthly installments over thiéofving six months, an
amount equal to the sum of:

. 100% of his annual base salary at the time of teation,

. a termination bonus equal to the bonus paid t@xeeutive during the four fiscal quarters priothe date of
termination, or in the event of a Change of Contittd bonus paid to Mr. Robinson during the foscdil quarters prior
to the Change of Control, payable over the 12 mpetiod following termination; and

. the cash value of health, dental, vision, anditifairance benefits that would be paid on behallofRobinson by the
Company if he were still employed during the 12-thgmeriod following the termination date.

In the event of a termination without "Catby MIVA, with "Good Reason" by Mr. Robinson, fotlowing a Change of Control, all
RSUs held by Mr. Robinson immediately and fullytves

For each current employment agreement aith EO, a Change of Control includes the occurrefieay of the following:

. a person becoming the beneficial owner of secarifehe Company representing 35% or more, exctuthirthe calculation of
beneficial ownership securities acquired direathnf the Company, of the combined voting power ef@ompany's then
outstanding voting securities;

. a person becoming the beneficial owner of secsrifehe Company representing 51% or more (or farRébinson, more thi
50%) of the combined voting power of the Compathén outstanding voting securities;

. the following individuals ceasing for any reasorctmstitute a majority of the number of directdrart serving: individuals
who, when the employment agreement became effectrestitute the Board of Directors and any newctor (other than a
director whose initial assumption of office is ionmection with an actual or threatened electiortesinincluding but not
limited to a consent solicitation, relating to #dection of directors of the Company) whose appoértt or election by the
Board of Directors or nomination for election by tBompany's stockholders was approved or recommddnda vote of at
least?/ 3 of the directors then still in office who either reedirectors when the employment agreement becéextiee or
whose appointment, election, or nomination for &becwas previously so approved or recommended;

. there is a consummated merger or consolidatioheeQtompany or any direct or indirect subsidiaryhef Company with any

other corporation, other than (a) a merger or clichstion which would result in the voting securdtief the Company
outstanding immediately prior thereto continuingepresent (either by remaining outstanding or éapdp converted into
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voting securities of the surviving parent entityyna than 50% of the combined voting power of thiéngpsecurities of the
Company or such surviving or parent equity outstaménmediately after such merger or consolidatioifb) a merger or
consolidation effected to implement a recapitaicrabf the Company (or similar transaction) in whito person acquired 25%
or more of the combined voting power of the Compathen outstanding securities (not including i $lecurities beneficially
owned by such person any securities acquired dirfrom the Company or its affiliates); or

. the stockholders of the Company approving a platoaiplete liquidation of the Company or there isstonmated an
agreement for the sale or disposition by the Compdiall or substantially all of the Company's dsger any transaction
having a similar effect), other than a sale or dssjon by the Company of all or substantiallyaflthe Company's assets to an
entity, at least 50% of the combined voting powethe voting securities of which are owned by stakers of the Company
in substantially the same proportions as their aahip of the Company immediately prior to such sale

In the event of a termination by MIVA wit@ause," Messrs. Corrao, Bishop, Mukherjee, andri®oim would be entitled to receive the
earned but unpaid portion of such executive's baky through the date of termination. In the ¢wdra termination by the executive withe
"Good Reason," or the termination of employmerd assult of death or permanent disability, MesSarao, Bishop, Mukherjee and
Robinson would be entitled to receive the earnddubpaid portion of such executive's base salaguih the date of termination, and the
earned but unpaid portion of such executive's dasigentive compensation under and consistent piiths adopted by MIVA prior to the
date of termination.

For purposes of the employment agreemé&@itgjse” includes:

. commission of a material and substantive act df tirecluding, but not limited to misappropriati@f funds or any property of
the Company;

. intentional engagement in activities or conducadieinjurious to the best interests or reputattbthe Company that in fact
result in material and substantial injury to then@any;

. refusal to perform assigned duties and respon#isil{so long as the Company does not assign atigsdur responsibilities th
would give the executive Good Reason to terminatpl@yment) after receipt of written detailed notared reasonable
opportunity to cure (which shall be 30 days for Robinson);

. gross insubordination, which shall consist onlaafillful refusal to comply with a lawful writteniigctive to the executive
issued pursuant to a duly authorized resolutioth@fBoard (or for Mr. Robinson, a lawful writterretitive by the Chief
Executive Officer), so long as the directive doesgive the executive Good Reason to terminate eynpént;

. clear violation of any of the material terms andditions of any agreement the executive has wighGbmpany;

. the executive's substantial dependence, as redgateibrmined by the Board (or for Mr. Mukherjeedavir. Robinson, the
Board or the Chief Executive Officer), on alcoholmy narcotic drug or other controlled or illegabstance that materially
and substantially prevents the executive from perfiog his duties; or

. the final and unappealable conviction of the exgeutf a crime that is a felony or a misdemeanwoiving an act of moral

turpitude, or a misdemeanor committed in conneatidth employment by the Company, that causes thegamy a substantial
detriment.
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For purposes of the employment agreementsléssrs. Corrao, Bishop, and Mukherjee, "GoodsBeaincludes:

. a change in the executive's title(s), status, osibr responsibilities without the executive'stien consent, which does not
represent a promotion from existing status, pasjtay responsibilities, despite the executive'staminotice to the Company of
objections to such change and the Company's fdituaeldress such notice in a reasonable fashidnina80 days of such
notice;

. the assignment to the executive of any duties gpaesibilities that are inconsistent with the exiels status, position, or
responsibilities as set forth in the employmentagrent, despite the executive's written noticeéoQompany of objections to
such change and the Company's failure to addressmatice in a reasonable fashion within 30 daysugh notice;

. a reduction in the executive's base salary (oMorCorrao, the Company's failure to issue equitinpensation as provided in
his employment agreement);

. a Change of Control of the Company and the exeet¢isminates employment during the "Window Periasl'tlefined in their
employment agreements;

. a breach by the Company of any material term ovipian of their employment agreements; or

. certain relocations of the Company's offices atitisation where the executive works.
For purposes of the employment agreemeritifoRobinson, "Good Reason" includes:

. a reduction in Mr. Robinson's title(s), status,ipos or responsibilities without his written comséelespite his written notice to
the Company of his objection to such reduction ttwedCompany's failure to address such notice eaaanable fashion within
30 days of such natice; provided, however, thesigasent of the technology or human resource fondt another senior
executive shall not constitute a reduction in resjuilities;

. a change in Mr. Robinson's reporting so that heonger reports directly to the Chief Executive O&ii;
. the assignment to Mr. Robinson of any duties gpaasibilities that are inconsistent with his stapussition, or responsibilitie
despite his written notice to the Company objectimguch change and the Company's failure to addtgsh notice in a

reasonable fashion within 30 days of such notice;

. if there is a reduction in Mr. Robinson's baseryata the Company fails to pay the Guaranteed Basugdefined in his
employment agreement;

. a breach by the Company of any material term ovipimn of Mr. Robinson's employment agreement thait cured within
30 days following receipt by the Company of writtestice from Mr. Robinson;

. a relocation of the Company's offices in New Ya¥lew York to a location more than 35 miles from tluerent location; or

. if there is a Change of Control of the Company EindRobinson terminates employment during the WimdReriod as defined
in his employment agreement.

Under the employment agreements with Me§xosrao, Bishop, Mukherjee, and Robinson, the etkee may terminate employment for
any reason (other than Good Reason) upon givindp$8' advance written notice to the Company. Tha@my will pay the executive the
earned but unpaid portion of his base salary thrdhg termination date and any accrued but unpaientive compensation.

Under the employment agreements with Me§xsrao, Mukherjee, and Robinson, if it is deterad that any payment of any type to or
for the benefit of the executive, including theelecation of stock vesting, is subject to the ext#x imposed by Section 4999 of the Internal
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Revenue Code and any interest or penalties wiierddo such tax ("golden parachute excise tax#®)executive will be entitled to receive
an additional payment (a "gross-up payment") im@ount, after taking into account all federal,estand local income taxes payable by the
executive as a result of the receipt of such asithii compensation, to place the executive in theesafter-tax position the executive would
have been in had no such excise tax been paicorréd with respect to any such amounts (the "tagggup"). If the Company determines
that any amounts to be paid to the executive digesuto section 409A of the Internal Revenue CafdE986, as amended, then the Company
will in good faith adjust the form or timing of Jupayments as it reasonably determines to be reagessadvisable to be in compliance with
Section 409A.

MIVA has entered into Confidentiality, Agaiment, and Non-Competition Agreements with eadksafurrent executives that prohibit
the executives from becoming directly or indireatbnnected with any business or entity that is gadan the same "business" as MIVA
during the term of their employment with MIVA anafrfa period of twelve months following employmeeparation. These agreements also
provide MIVA with protection for its confidentiahformation and intellectual property.

DIRECTOR COMPENSATION

Directors who are MIVA employees do notaige any compensation for service as directors.Jdmpany reimburses its non-employee
directors for reasonable out-pbcket expenses incurred in connection with attecelat board meetings, committee and stockholdetings
director education courses, and seminars and btiséness of the Company. The table below showsdhgensation earned by the
Company's non-employee directors during fiscal Y&48:

Fees earned

or paid in cast Stock

awards Total
Name ® ®)1) ®
Joseph P. Durrett(: 45,00C 40,00: 85,00:
Dr. Adele Goldberg(3 39,50(  40,00: 79,50:
Gerald W. Hepp(4 85,147 55,00: 140,14
Lee S. Simonson(® 49,65: 40,00: 89,65«
Lawrence Weber(€ 65,147 55,00 120,14
Mark W. Opzoomer(7 22,50C 40,00: 62,50

Q) Represents the dollar amount recognized for firdrstatement reporting purposes with respect tdisial year in accordance with
FAS 123R, disregarding any estimate of forfeitudesng the year, but accounting for any actualdituires by a non-employee
director during the fiscal year. For a discussibthe assumptions made in the valuation of theasl@mount recognized, please refer
to Note F to the Company's Financial Statementgiwdre set forth in the Company's Annual ReporForm 10-K for the fiscal year
ended December 31, 2008. The grant date fair \@leach stock award computed in accordance with E28R was $20,321 for
Messrs. Durrett, Opzoomer, Simonson and Dr. Golgiteard $29,175 for Messrs. Hepp and Weber.

2 Mr. Durrett had 5,525 RSUs outstanding as of Decarsft, 2008.

(3)  Dr. Goldberg had 5,525 RSUs outstanding as of Deeerdl, 2008.

(€] Mr. Hepp had 7,597 RSUs outstanding as of Decei@®be?008.

(5) Mr. Simonson had 5,525 RSUs and an option to pgecif,000 shares of the Company's common stoctandiag as of
December 31, 2008.

(6) Mr. Weber had 7,597 RSUs and an option to purchage00 shares of the Company's common stock odistas of December 31,
2008.

) Mr. Opzoomer resigned from the Board of DirectangQxtober 5, 2008.

23




On December 13, 2007, the Board of Directdrthe Company adopted and approved an amendectstated MIVA, Inc. Policy for
Compensation for Independent Members of the BofiRirectors. Under this policy, each independeng¢ctior received annual Restricted
Stock Unit ("RSU") grant for their service on thedd for that number of RSUs equal to $40,000 basetthe closing price of the Company's
stock on the first trading day of the calendar ysabject to reduction to cash, at the electiothefdirector, to satisfy tax obligations incurred
by the director upon vesting of the RSUs. The R&kis at the rate of one-fourt? (4) per quarter at the end of each calendar quaktsy.
RSUs that are unvested as of the date of termimafigervice as a director are automatically foefki Additionally, each independent direc
also received an annual cash retainer in the amafB0,000 payable in $5,000 quarterly installrseattthe beginning of each fiscal quarter.
After the date of termination of a director, sudtedtor will not receive any further quarterly pagmts of the retainer. The Chairman and
Vice-Chairman of the Board each receive an additiannual RSU grant for that number of RSUs equétl,000 based on the closing price
of the Company's stock on the first trading dathefcalendar year and a cash retainer in the anod@$15,000 payable in $3,750 quarterly
increments at the beginning of each calendar quarte RSUs granted to the Chairman and Vice-Claairest at a rate of one-fourth/(4)
at the end of each calendar quarter. Any RSUsatteatinvested or any cash retainer that is not ddgayable as of the date of termination of
service as the Chairman or Vice-Chairman are auioally forfeited. Finally, each non-employee dii@creceives a cash stipend for board
and committee meetings as shown in the table below.

Board Meeting Compensation for Non-Emplopémctors

In-Person Attendanc $2,00(
Telephonic Attendanc $ 50C

Committee Meeting Compensation For Non-Exyeé Directors

In-Person Attendanc $1,00(C
Audit Chairman: I-Person Attendanc $2,00(C
Telephonic Attendanc $ 50C
Audit Chairman: Telephonic Attendan $1,00(

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth additionafdrmation as of December 31, 2008, concerningeshaf our common stock that may be iss
upon the exercise of options and other rights undeexisting equity compensation plans and arnareges, divided between plans approved
by our stockholders and plans or arrangementsutwhited to our stockholders for approval. The infation includes the number of shares
covered by, and the weighted average exercise gfjautstanding options and other rights and tialmer of shares remaining available for
future grants excluding the shares to be issued egercise of outstanding options, warrants, ahdratghts.

Number of securities

Number of Securities tc remaining available for
issuance under equity
be issued upon exercis Weighted-average exercise compensation plans
price of outstanding (excluding securities reflecte:
of outstanding options,  options, warrants and rights
warrants and rights in column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by securitydrs 3,832,74(1)$ 8.94 1,682,811
Equity compensation plans not approved by sechutger: — — —
Total 3,832,74(1)$ 8.94 1,682,81.

@ Includes 2,257,116 RSUs representing Securitiée tesued upon service-based and performance-begaidements. The weighted-
average exercise price does not account for theaeda of RSUs.
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Transactions with Related Person:

Our Audit Committee monitors and reviewsuiss involving potential conflicts of interest approves all transactions with related
persons as defined in Item 404 of Regulation S-#euithe securities laws. Examples of such transastihat must be approved by our Audit
Committee include but are not limited to any tramisa, arrangement, relationship, (including angebtedness) in which:

. the aggregate amount involved is determined byAtidit Committee to be material;

. the Company is a participant; and

. any of the following has or will have a direct adirect interest in the transaction:
. an executive officer, director, or nominee for élatas a director;
. a greater than five percent beneficial owner of@oepany's common stock; or
. any immediate family member of the foregoing.

When reviewing transactions with relatedspas, the Audit Committee applies the standardsvaluating conflicts of interest outlined
in the Company's written Code of Business Condtlutee reportable transactions occurred during 2008.

During 2008, our former President and CMefketing Officer, Sebastian Bishop, was a direofdSteakmedia Limited and also owned
a 2.5% interest in Steakmedia. Steakmedia is aertising agency owned predominately by Oliver Bigshidr. Bishop's brother. We used t
agency to generate advertisers onto our MIVA Métkaworks and invoice them for all revenue generatedur networks through their
advertisers. In addition, we pay Steakmedia a casiom on the revenue generated from these advsrtiBiege amount invoiced to Steakme
during the year ended December 31, 2008 was $21.0,44

In addition to Steakmedia, Mr. Bishop idiector of Adjug, a company that entered into a-nancelable sublease obligation with our
MIVA Media EU division to sublet office space in Mich, Germany during the fourth quarter of 2008sTdgreement has a term from
December 1, 2008 through December 31, 2009 withi@sublease payments totaling approximately $%4,90

Lawrence Weber, who joined our Board ofebiors in June 2005, and was subsequently eledtanirtan of the Board of Directors in
April 2006, is also the Chairman and Founder of 8f2up Inc., which owns Racepoint Group, Inc. ThenPany entered into an agreement
in November 2005 with Racepoint for public relasgrofessional services. For the year ended Deae®ih@008, we incurred fees from
Racepoint of $15,000.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchangeohd 934, as amended, requires our officers arettlirs, and greater than 10% stockholders,
to file reports of ownership and changes in owniershour securities with the Securities and Exg@@ommission. Copies of the reports
required by Securities and Exchange Commissionlaéigua to be furnished to MIVA. Based on our reviefweports and written
representations from each reporting person, thegaombelieves each reporting person has compligdtive disclosure requirements with
respect to transactions made during 2008.
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AUDIT COMMITTEE REPORT

Each of the directors serving on the A@himmittee is "independent” as defined in MarketplRale 4200(a)(15) and in Rule 10A-3(b)
(1) promulgated under the Securities Exchange AtB84, as amended. The MIVA Board of Directors thetermined that Messrs. Hepp and
Durrett are "audit committee financial experts'tiaéined in Iltem 407(d)(5) of Securities and ExcheAgt Commission Regulation S-K. The
Audit Committee operates pursuant to a chartereygor and adopted by the MIVA Board of Directors.

The Audit Committee, on behalf of MIVA's &al of Directors, oversees MIVA's financial repogtiprocess as more fully described in
the Audit Committee Charter. Management is resgd@$or MIVA's internal controls, financial repantj process and compliance with laws
and regulations and ethical business standardsAMIMdependent registered public accounting fBDO Seidman, LLP ("BDO"), was
responsible for performing an audit of MIVA's cohidated financial statements for the fiscal yeadeshDecember 31, 2008, in accordance
with the standards of the Public Accounting Oversigoard (United States) and for issuing a regoateon. In fulfilling its oversight
responsibilities, the Audit Committee (i) reviewaad discussed the audited financial statementshenfibotnotes thereto in MIVA's Annual
Report on Form 10-K for fiscal 2008 with managemamd BDO, and (ii) discussed the quality, not fbstacceptability, of the accounting
principles, the reasonableness of significant jueigi® and the clarity of the disclosures in therfaial statements with management and B

MIVA's independent registered public acdmmfirm is responsible for expressing an opintanthe conformity of MIVA's consolidate
financial statements, in all material respect4)18. generally accepted accounting principles. Abdit Committee reviewed and discussed
with the independent registered public accounting fts judgments as to the quality, not just teeptability, of MIVA's accounting
principles and such other matters as are requirbe discussed by the Audit Committee with MIVAidépendent registered public
accounting firm under Statement on Auditing Stadddfo. 61, as amended. MIVA's independent regidteublic accounting firm has
expressed its opinion that MIVA's audited finanaitetements conform, in all material respects, .®. ldenerally accepted accounting
principles. The independent registered public anting firm has full and free access to the Audit@oittee.

The Audit Committee discussed with MIVA®slependent registered public accounting firm itependence from management and
MIVA, and received from them the written disclostiend the letter concerning the independent regiteublic accounting firm's
independence required by the applicable requiresnafithe Public Company Accounting Oversight Board.

The Audit Committee discussed with MIVA®lependent registered public accounting firm theralv scope and plans for their audit.
The Audit Committee met with the independent reged public accounting firm to discuss the resofliss audit of MIVA's financial
statements and the overall quality of MIVA's finaieeporting.

In reliance on the reviews and discussiefesrred to above, the Audit Committee recommenddte board that the audited consolidi
financial statements be included in MIVA's Annuad®rt on Form 10-K for fiscal 2008 for filing withe Securities and Exchange
Commission.

AUDIT COMMITTEE

Gerald W. Hepp (Chair)
Joseph P. Durrett
Lee Simonsot
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

BDO Seidman LLP ("BDO") has served as MI¥&dependent registered public accounting firneesid005, and the Audit Committee
expects to appoint BDO to serve as MIVA's indepahdegistered public accounting firm for the yeadieg December 31, 2009.
Representatives of BDO will be invited to attend #mnual meeting. They will be given the opportutétmake a statement if they desire to
do so, and they will be available to respond tor@ppate questions.

FEES OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTIN G FIRM

The following table shows the aggregate feiled to the Company by its independent registgrublic accounting firm for services
rendered during the fiscal years ended Decembe2®I8 and 2007.

2008 Fees 2007 Fees
Audit Fees(1) $1,329,801 $1,577,66!
Tax Fees — —
All Other Fees(2) $ 1550( $ 28,00(
Total Fees $1,345,301  $1,605,66!

@ Includes fees associated with the fiscal year atsgliiews of the Company's quarterly reports omt00-Q and other securities filings
and compliance with the Sarbanes-Oxley Act. Thal feees billed by BDO Seidman were $1,329,800 dh8%,660 for the periods
ended December 31, 2008 and 2007, respectively.

2 For fees associated with the audit of the Compatigk) employee benefit plan.

Under policies it has adopted, the Auditr@attee must pre-approve all engagements of owpaddent registered public accounting
firm unless an exception to such pre-approval existler the Securities Exchange Act of 1934 orules of the Securities and Exchange
Commission. At the beginning of the fiscal yeae fudit Committee evaluates other known potentiglagements of the independent
registered public accounting firm, including these of the work proposed to be performed and tbpqsed fees, and approves or rejects
each service, taking into account whether the sesvare permissible under applicable law and tssiple impact of each non-audit service
on the independent registered public accountimg'$itndependence from management. At each subsefjudit Committee meeting, the
committee will receive updates on the servicesallgtprovided by the independent registered pudticounting firm, and management may
present additional services for approval. An exanipldue diligence for an acquisition that would Imave been known at the beginning of
year. The Committee has delegated to the chairrhtiredAudit Committee the authority to evaluate apgrove engagements on behalf of
Committee in the event that a need arises for ppeeaval between committee meetings. This might ndon example, if we proposed to
execute a financing on an accelerated timetabtbelthairman so approves any such engagemenisl| heport that approval to the full
Committee at the next committee meeting.

Since the May 6, 2003 effective date of$leeurities and Exchange Commission rules staliaga registered public accounting firm is
not independent of an audit client if the servitgsovides to the client are not appropriately mped, each new engagement of the
independent registered public accounting firm wagraved in advance by the Audit Committee, and rafrtose engagements made use of
the de minimus exception to pre-approval containdtie SEC's rules.
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GOVERNANCE MATERIALS AVAILABLE ON MIVA'S WEBSITE
Stockholders may find the following infortite on the company's websitevatvw.mivainc.com

. MIVA's Code of Conduct

. Management and Board of Director biographies

. Information regarding securities transactions bgatbrs and officers

. Information on how stockholders can communicaté wiir Board of Directors

. Standing Committee Charters—Audit, Compensationmahinating and Corporate Governance

STOCKHOLDER PROPOSALS

Each year the Board of Directors submgsidgminations for election of directors at the AalinMeeting of Stockholders. Other proposals
may be submitted by the Board of Directors or tioekholders for inclusion in the proxy statementdotion at the Annual Meeting. In
accordance with Rule 14a-8 under the Securitieh&mxge Act of 1934, as amended, any proposal swdahbit a stockholder for inclusion in
the proxy statement for the Annual Meeting of Stailers to be held in 2010 must be received by M(déddressed to the attention of the
Secretary) on or before December 31, 2009. To bmited at the meeting, any such proposal mustfreer subject for stockholder action
under the laws of Delaware, and must otherwisearamto applicable requirements of the proxy rulethe Securities and Exchange
Commission.

Section 1 of Article 11l of MIVA's bylawsrpvides that any stockholder entitled to vote ia ¢hection of directors generally may
nominate one or more persons for election as direet a meeting only if timely notice of such &toalder's intent to make such nomination
or nominations has been given in writing to ther8ey of MIVA. To be timely, a stockholder nomiiat for a director to be elected at an
annual meeting shall be received at MIVA's printigeecutive offices not less than 120 calendar dapslvance of the one-year anniversary
of the date that MIVA's proxy statement was reldasestockholders in connection with the previoeans annual meeting of stockholders.

Section 7 of Article 1l of MIVA's bylaws prides that, for business to be properly broughtigeany annual meeting of stockholders by
a stockholder, the stockholder must have givenlyimetice thereof in writing to the Secretary of WA. Assuming that the Annual Meeting
of the Stockholders to be held in 2009 is heldwmeJ10, 2010, to be timely, a stockholder's naticst be delivered to or mailed and recei
at the principal executive offices of MIVA neithlater than April 1, 2010 (the 70th day prior to #rual meeting of the stockholders) nor
earlier than March 12, 2010 (the 90th day priathto annual meeting of the stockholders).

If MIVA does not receive notice of a stookther proposal within this timeframe, the proxydexs will use their discretionary authority
to vote the shares they represent as the Boardreftdrs may recommend.

OTHER MATTERS

The only business that the managementdistémpresent at the meeting consists of the nsadtgrforth in this proxy statement.
Management knows of no other matters to be brobgfure the meeting by any other person or grougnyfother matter should properly
come before the meeting, the proxy holders wilevbiereon in their discretion.

All duly executed proxies received will bated. You are requested to sign and date the sedlproxy and mail it promptly in the
enclosed envelope. If you later desire to votegrspn, you may revoke your proxy, either by writtexice to MIVA or in person at the
meeting, which would not affect any vote previouslien.
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Annex A

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and existing ureahel by virtue of the General Corporation Lawta State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directordfd¥A, Inc., resolutions were duly adopted settimgth a proposed amendment
of the Certificate of Incorporation of said corpiiwa, declaring said amendment to be advisablecatithg a meeting of the stockholders of
said corporation for consideration thereof. Th@hason setting forth the proposed amendment i®bews:

RESOLVED , that the Certificate of Incorporation of this poration be amended by changing and replacing thtieléthereof
numbered "Article Third, Subdivisions A, B and @'that, as amended, said Article shall be and asddllows:

FOURTH:

(A) The par value of the Common Stock of theg@oation shall be increased from $0.001 per slw$8101 per share, and the
authorized number of shares of capital stock ofGbgporation shall be reduced from 200,500,000esh&r 20,500,000 shares, of
which 20,000,000 shall be Common Stock, $0.01 parevper share, and 500,000 shall be Preferred SPO001 par value per share,
with such rights, preferences and designationgahéted by the Board of Directors. All Common Staxdkhe Corporation shall be of
the same class, common and shall have the sante agll preferences. Immediately prior to the tinie &amendment becomes
effective, the authorized Common Stock of the Caoapion, including issued and outstanding CommoriSsmd Common Stock held
by the Corporation as treasury stock, shall berszveplit on a one-for-ten basis, without increggindecreasing the amount of stated
capital or paid-in surplus of the Corporation, pded that no fractional shares shall be issuedfrldional shares shall be issued in
connection with the reverse stock split, and aongldiolder who beneficially owns a fractional shaf¢he Corporation's common
stock after the reverse stock split will receiveaah payment in lieu of such fractional share.

(B) Each holder of Common Stock shall be erttitlz one vote for each share of Common Stock hietdamrd on all matters
presented for vote of the stockholders. Subjetiiégrovisions of the General Corporation Law &f 8tate of Delaware, dividends
may be paid on the Common Stock at such timesraeddh amounts as the Board of Directors shalrchéte. Upon the dissolution,
liquidation, or winding up of the Corporation, thelders of Common Stock shall be entitled to reeal remaining assets of the
Corporation available for distribution to its stbckders ratably and proportioned to the numbehafes held by them.

SECOND: That thereafter, pursuant to resolution oBitgrd of Directors, an annual meeting of the stotlkérs of said corporation
was duly called and held upon notice in accordavitte Section 222 of the General Corporation Lavhef State of Delaware at which
meeting the necessary number of shares as redujirsi@tute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in acooed@ith the provisions of Section 242 of the Gah@orporation Law of
the State of Delaware.

IN WITNESS WHEREOF , said corporation has caused this certificatestsigned this day of , 20

By:

Title:

Name




MIVA, INC.
5220 Summerlin Commons Blvd.
Suite 500
Ft. Myers, Florida 33907

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS—June 11, 2009

The undersigned stockholder of MIVA, Inc. (the "Quany") hereby appoints Peter A. Corrao, Mike Cuthkeid John B. Pisaris, or any one of
them, as attorneys and proxies with full poweruddstitution to vote all shares of common stockhef Company that the undersigned is
entitled to vote at the Annual Meeting of Stocklesklof the Company to be held at the Penn Clubesf Mork City, 30 West 44th Street,
New York, NY 10036 on June 11, 2009, at 9:00 alocal time, and at any adjournments or postponesnéereof as follows

1. ELECTION OF DIRECTORS

FOR all nominees listed below WITHHOLD AUTHORITY
(except as marked to the contrarf]l to vote for all nominees listed beloO

(INSTRUCTION: To withhold authority to vote for angividual nominee, strike a line through the noe@'s name below

Peter A. Corrao Joseph P. Durrett
Dr. Adele Goldberg Gerald W. Hepp
Lee S. Simonsc Lawrence Webe

2. TO APPROVE A STOCKHOLDER RESOLUTION TO AUTHORIZE BIBOARD OF DIRECTORS, IN ITS SOLE AND ABSOLUTE
DISCRETION WITHOUT FURTHER ACTION OF THE STOCKHOLD®ES, TO AMEND THE COMPANY'S AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION TO IMPLEMENA REVERSE STOCK SPLIT OF THE COMPANY'S COMMON
STOCK, $0.001 PAR VALUE PER SHARE, AT A RATIO OI-FOR-10 AT ANY TIME PRIOR TO DECEMBER 31, 200

O FOR O AGAINST 0O ABSTAIN

3. IN THEIR DISCRETION TO VOTE UPON SUCH OTHER MATTERSS MAY PROPERLY COME BEFORE THE MEETINC




The undersigned gives unto said attornegspaoxies, or substitutes, full power and autlyastdo whatsoever in their opinion may be
necessary or proper to be done in the exercigeegbower hereby conferred, including the rightdtevfor any adjournment, hereby ratifying
all that said attorneys and proxies, or substitutesy lawfully do or cause to be done by virtuecloér Any of the said attorneys and proxies,
or substitutes, who shall be present and shaltatte meeting shall have and may exercise alptiveers of said attorneys and proxies
hereunder.

THIS PROXY, WHEN EXECUTED, WILL BE VOTED IN THE MAN NER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WI LL BE VOTED FOR PROPOSAL 1 AND FOR PROPOSAL 2.
IF ANY OTHER MATTERS PROPERLY COME BEFORE THE MEETI NG, THE PROXIES LISTED ON THE REVERSE SIDE
WILL VOTE IN THEIR DISCRETION.

The undersigned hereby acknowledges reoéipie Notice of the Annual Meeting of Stockholland the proxy statement furnished
therewith. Any proxy heretofore given to vote ssiidres is hereby revoked.

Please sign and date this Proxy below and return it the enclosed envelope.

Datec , 200¢

(Signature) (Signature

Signature(s) shall agree with the name(s) printedrothis proxy. If shares are registered in two namesoth stockholders should sign
this proxy. If signing as attorney, executor, admirstrator, trustee or guardian, please give your fultitle as such.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS




QuickLinks

5220 Summerlin Commons Blvd. Suite 500 Fort MyEterida 33907 (239) 561-7229

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS June 11, 2009

PROPOSAL 1. ELECTION OF DIRECTORS

Our Board of Directors recommends that you vote Ri@Relection of the nominees for director.

PROPOSAL 2. RESOLUTION AUTHORIZING THE BOARD OF DECTORS TO AMEND THE COMPANY'S AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION TO IMPLEMENA REVERSE SPLIT OF THE COMPANY'S COMMON STOCK,
PAR VALUE $0.001 PER SHARE, AT A RATIO OF 1-FOR-AT ANY TIME PRIOR TO DECEMBER 31, 2009

BOARD MEMBERSHIP AND DIRECTOR INDEPENDENCE

COMMITTEE MEMBERSHIP

EXECUTIVE OFFICERS OF MIVA

SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFHRS

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

AGREEMENTS WITH NAMED EXECUTIVE OFFICERS AND POTENAL PAYMENTS UPON TERMINATION OR CHANGE OF
CONTROL

DIRECTOR COMPENSATION

EQUITY COMPENSATION PLAN INFORMATION

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRNCE

AUDIT COMMITTEE REPORT

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

FEES OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTBN-IRM

GOVERNANCE MATERIALS AVAILABLE ON MIVA'S WEBSITE

STOCKHOLDER PROPOSALS

OTHER MATTERS

Annex A

STATE OF DELAWARE CERTIFICATE OF AMENDMENT OF CERFICATE OF INCORPORATION



