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PART 1. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

ENABLE HOLDINGS, INC. and Subsidiaries
Consolidated Condensed Balance She
(Dollars in Thousands, except per share amounts)
(Unaudited)

Assets

Current Assets
Cash and cash equivalel
Restricted investmen
Accounts receivable, less allowance for doubtfoants of $494 and $635, respectiv
Merchandise inventories, less reserve for obsohescef $85 and $548, respectiv:
Prepaid expenses and other current assets

Total Current Assets

Property and Equipment, net
Purchased Intangible Assets, ne

Total Assets

Liabilities and Shareholders' Equity

Current Liabilities
Accounts payabl
Bridge loan payable, net of discount of $:
Accrued expense
Product cos
Other

Deferred ren
Flooring facility
Total Current Liabilities

Derivative liability
Convertible debenture, net of discount of $561

Total Liabilities

Shareholders' Deficit
Common stock, $.001 par value (200,000,000 shatt®rzed;19,726,678 and 18,826,678 sh
issued and outstanding, respectiv
Treasury stock, 2,135,550 shares of common staaqst
Stock warrant:
Additional paic-in-capital
Accumulated deficit

Total Shareholders' Deficit

Total Liabilities and Shareholders' Deficit

As of
June 30, December 31
2009 2008
(unaudited)

$ 84 $ 99
284 462

34C 82C

1,951 2,27¢

1,33¢ 384

3,99¢ 4,03¢

2,331 2,14z

202 202

$ 6,531 $ 6,38¢
$ 579C $ 4,01¢
2,29¢ 1,56:

55 61¢

70& 692

- 30

1,51° 37C

10,35¢ 7,29(

477 -

754 -

11,59( 7,29(

21 20
(2,247) (2,247)

3,47¢ 10,24¢

45,05: 39,36¢
(51,36%) (48,307)
(5,059 (90€)

$ 6,531 $ 6,38¢

The accompanying notes are an integral partesfattonsolidated condensed financial statements.




Net Revenue
Cost of Revenues

Gross Profit

Operating Expenses

General and administrati

Sales and marketing

Total operating expense:

Loss From Operations
Interest Expense, n
Miscellaneous Incom

Loss on financial instruments

Net Loss

Net Loss per shal- Basic and Dilutet

Weighted Average Shar- Basic and Dilutet

ENABLE HOLDINGS, INC. and Subsidiaries

Consolidated Condensed Statement of Operations
(Dollars in Thousands, except per share amount:

(Unaudited)
Three Months Ended June
30, Six Months Ended June 30
2009 2008 2009 2008
$ 297¢ $ 8,42¢ $ 8,07 $ 15,567
1,93¢ 7,112 5,79¢ 12,38
1,04¢ 1,314 2,27¢ 3,18¢
2,857 3,41¢ 5,72¢ 7,171
292 79¢ 58¢ 1,29¢
3,15(C 4217 6,312 8,46¢
(2,10 (2,909 (4,039 (5,279
(537) (74) (1,229 (83)
(22 - (22 -
(35€) - (404) -
$ (3,020 $ (2,977 $ (5,697 $ (5,362)
$ (0.1¢) $ (0.1¢) $ (0.29) $ (0.29)
19,358,72 18,325,78 19,358,72 18,310,95

The accompanying notes are an integral part obtheadensed consolidated financial statements.




ENABLE HOLDINGS, INC. and Subsidiaries
Consolidated Statement of Shareholde’ Equity
(Dollars in Thousands)

(Unaudited)
Accumulated
Common Stock Stock Paid-in Treasury Stock
Shares Dollars Warrants Capital Shares Dollars Deficit Total

Balance, December 31
2008 18,826,67 $ 20 $ 10,24¢ $ 39,367 2,13555 $ (2,247 % (48,300 $ (906)
Cumulative effect of
change in accounting
principle — 1/1/2009
reclassification of
equity linked financial
instruments to

derivativeliabilities[1] - - (7,486 5,38¢ - - 2,02¢ (72)
Stock compensation

expense - - - 99 - - - 99
Common stock issuance

[2] 900,00( 1 - 26¢ - - - 27C
Warrants issued for

services[3] - - 765 (68) - - - 697
Warrants issued in

conjunction with debt

[4] - - 622 - - - - 622
Warrants surrendered| - - (77) - - - (77)
Expired warrants [6 - - (600 - - - 60C -
Net Loss - - - - - - (5,699 (5,699
Balance, June 30, 200 19,726,67 $ 21 $ 347/ $ 4505¢ 2,13555 $ (2,247 $ (51,365 $ (5,059

lReclassify warrants from equity to liability in ganction with EITF 07-5. See Note 3 for additionécussion.

2900,000 shares of common stock issued to an invesations firm.

3Warrants issued to purchase 150,000 shares of carstnok at $0.10/share.

*5,260,000 warrants issued in conjunction with cetible debenture.

®1,600,000 warrants surrendered by an investomthed originally issued in conjunction with the ly@dloan in October 2008.

©333,333 warrants expired that were originally issireDecember 2005 with an exercise price of $4.50.




ENABLE HOLDINGS, INC. and Subsidiaries
Consolidated Condensed Statement of Cash Floy
(Dollars in Thousands)

(Unaudited)
Six months ended June 3(
2009 2008
Net loss $ (5,699 $ (5,362
Adjustments to reconcile net loss to net cash usegerating activitie:
Depreciation and amortizatic 27¢ 30¢
Stock compensation exper 99 228
Common stock and warrants issued for serv 967 32
Loss on derivative liabilit 46¢ -
Interest on warrants issued for d 757 -
Changes in assets and liabiliti
Accounts receivabl 48C (636€)
Merchandise inventorie 328 (580
Prepaid expenses and other current a: (955) (83
Accounts payabl 1,774 (140
Accrued expenses (581) 73
Net cash used in operating activitie (2,089 (6,164
Cash Flows From Investing Activities
Capital expenditure (468) (473
Change in restricted cash 17¢€ -
Net cash used in investing activitie (290 (473
Cash Flows From financing Activities
Change in flooring facility 1,14: (19¢)
Credit Line Borrowing: - 3,911
Proceeds from convertible debent 1,31¢ -
Payments on Bridge Loan (100) -
Net cash provided by financing activities 2,35¢ 3,71:
Net Decrease in Cash and Cash Equivalen (15 (2,929
Cash and Cash Equivalents, beginning of perio 99 7,724
Cash and Cash Equivalents, end of perio $ 84 $ 4,80(
Supplemented Cash Flow Disclosur
Cash paid for intere! $ 406 $ 97
Non-cash Investing Activit- Shares issued for domain name acquis - 203

The accompanying notes are an integral part oethessolidated condensed financial statements.




Notes to Consolidated Financial Statements
Note 1. Basis of presentation

Enable Holdings, Inc. (the "Company" or "Enablétymerly uBid.com Holdings, Inc., operates leadimgline websites that enable
itself, certified merchants, manufacturers, retajldistributors and small businesses to offer ljghlity excess, new, overstock, close-out,
refurbished and limited supply brand name merchantti consumer and business customers. Throudgbaimgany's websites, located at
www.uBid.com and www.RedTag.com, the Company offeeschandise across a wide range of product caesgiocluding but not limited
computer products, consumer electronics, appavekdwares, watches, jewelry, travel, sporting goadomobiles, home improvement
products and collectibles. The Company's markegpdaaploys a combination of auction style and figede formats.

During the 2008, Enable Holdings commenced itsr&ffto change its business model. Concurrenttvithchange, we changed the
name of the Company to Enable Holdings, Inc. andganized the segments based on the businesskEadis.segment provides a
combination of seller solutions for sellers to @tly liquidate their excess inventory. The segteare listed below:

1) uBid.com: The Company’s flagship website, which has ojerfor 11 years. The website allows merchantglicegcess inventory
and allows consumers to buy products in an auetsowell as fixed price forme

2) RedTag.com: The Company’s fixed price internet site lawetin August 2008, offers name brand merchandige aviow shipping
and handling fee of only $1.9

3) RedTag Live: The Company'’s live liquidation group, dedicatedelling through the traditional in-store saesl live liquidation
sales

4) Dibu Trading Company: A wholesale inventory liquidation company dedéd to Business-to-Business solutions, providing
manufacturers and distributors the ability to kelje quantities of excess inventory. For exampleen a retailer needs to liquidate a Iz
quantity of inventory, they contact the Companyind a buyer that will buy the entire inventoryarsingle transaction. The Company’s
B2B experience allows it to present deals to midtipterested buyers to get the most profitable

5) Commerce Innovations: A software service company which licenses auacsioftware to third party companies. Companiesinasse
and governments can use the Company’s platforralt@scess furniture, appliances, autos, and athgglus. This allows them to utilize
a trusted platform while reducing live auction spsts well as an efficient way to reach a wideggtaudience

The Company’s unaudited consolidated condenseddiabstatements reflect normal recurring adjusts\émat are necessary to
present fairly the Company’s financial position aadults of operations on a basis consistent \wih af the prior audited consolidated
financial statements. As permitted by rules andile@ns of the Securities and Exchange Commisappiicable to quarterly reports on Fo
10-Q, the Company has condensed or omitted centfimmation and disclosures normally included mefiicial statements prepared in
accordance with accounting principles generallyepted in the United States of America (“GAAP”). Bks for interim periods are not
necessarily indicative of the results that may Xjgeeted for a full year. These interim financiatstments should be read along with the
audited consolidated financial statements includezlir Form 10-K for the year ended December 30820 he consolidated condensed
financial statements include the accounts of then@amy and its wholly owned subsidiaries. All matkimtercompany accounts and
transactions have been eliminated in the conselitifibancial statements.

The preparation of financial statements in accactdamith GAAP requires management to make estimatdsassumptions that affect
the amounts reported in the Company’s Consolidématiensed Financial Statements and accompanyieg.nsttual results could differ
materially from those estimates.

Note 2. New accounting pronouncements

1) In June 2008, the FASB ratified EITF No. 07-5, "&etining Whether an Instrument (or an Embeddedufenis Indexed to an Entity's
Own Stock" ("EITF 07-5"). EITF 07-5 provides that entity should use a two-step approach to evalhtgher an equity-linked
financial instrument (or embedded feature) is irdketo its own stock, including evaluating the insient's contingent exercise and
settlement provisions. EITF 07-5 is effective fimahcial statements issued for fiscal years begmafter December 15, 2008. The
Company adopted EIT 07-5 in the first quarter s€éil year 2009. In accordance with EITFH)the Company identified three tranche
warrants that were not indexed to the Company’sreomstock and thus were required to be reclassified liability, as stated in Note 3
below.




2) In September 2006, the FASB issued SFAS 157 whafinek fair value, establishes a framework for ragag fair value, and expands
disclosures about fair value measurements. Thagioms of SFAS 157 were effective January 1, 200& FASB has also issued Staff
Position (FSP) SFAS 157-2 (FSP No. 1B57which delays the effective date of SFAS 157nonfinancial assets and liabilities, excep
items that are recognized or disclosed at fairevétithe financial statements on a recurring b@diteast annually), until fiscal years
beginning after November 15, 2008. For the six hsminded June 30, 2009, the Company used thengeigimovided in SFAS 157, to
value and present the stock warrant liabil

3) In May 2008, the FASB issued FSP APB 14-1, “Accoumfor Convertible Debt Instruments That May Betlgd in Cash upon
Conversion (Including Partial Cash Settlement).PFSPB 144 requires issuers of convertible debt that magdided wholly or partly il
cash upon conversion to account for the debt andyecomponents separately. FSP APB 14-1 is affecor fiscal years, and interim
reporting periods within those fiscal years, begigron or after December 15, 2008. The Companyuetetl FSP APB 14-1 against the
outstanding debt and concluded that it does nad teaccount for any changes since the outstaratingertible debt is convertible at the
holde’'s option but does not have a settlement op

4) In June 2008, the FASB issued EITF 03-6-1, “Detaingg Whether Instruments Granted in Share-BasethBayTransactions are
Participating Securities.” The provisions of FSPTEE03-6-1 require that all outstanding unvestearstbased payment awards that
contain rights to non-forfeitable dividends or diend equivalents (such as restricted stock unitstgd by the Company) be considered
participating securities. Because the awards atejpating securities, the Company is requireapply the two-class method of
computing basic and diluted earnings per share‘{the-Class Method”). The Company does not have @agtanding unvested
restricted stock as all of the Company’s restrictiedtk vested in October 2008. Moreover, the Comisaestricted stock does not
contain rights to non-forfeitable dividends. Thile Company will not state its earnings per shanmeguthe two-class method stated
above.

Note 3. Summary of significant accounting policies
1) Revenuerecognition

The Company’s business model currently consisthrek distinct business channels: Certified Mert@M), Managed Supply and Cash
Recovery. The Company sells merchandise througiérogram channel by allowing prescreened thindypmerchants to sell their
product through our online marketplace to consuraatsbusiness. On this merchandise, the Compargy/rdudake title and therefore does
not bear the related inventory risk. In the CM Pang, the Company is the primary obligor to whomrpat is due, but it bears no inventory
or returns risk, so the Company records only itemmission as revenue. Through the Managed Supplynebathe Company sells inventory
that is consigned to it. The inventory is eith@rst at the Company’s warehouse or at the selléh&€.Company purchases merchandise
outright in the Cash Recovery channel and seltotsumers and businesses. On this merchandis€pthpany bears the inventory, return
and credit risk. The full sales amount is recordsdevenue upon verification of the credit cardgeation and shipment of the merchandise.
In all instances where the credit card authorizatias been received but merchandise has not bgmedhthe Company defers revenue
recognition until the merchandise is shipped.

2) Derivative financial instruments

As a result of the adoption of EITF 07-5, the Compis required to disclose the fair value measurémeequired by SFAS No. 157,

“Fair Value Measurements.” The derivative liabiligcorded at fair value in the balance sheet dsiné 30, 2009 are categorized based upon
the level of judgment associated with the inpueddu® measure their fair value. Hierarchical leveéfined by SFAS No. 157, are directly
related to the amount of subjectivity associatetth wie inputs to fair valuations of these liabégtiare as follows:

Level 1 — Inputs are unadjusted, quoted pricesiiva markets for identical assets or liabiliti¢stee measurement date;

Level 2 — Inputs other than Level 1 inputs thateiteer directly or indirectly observable; and

Level 3 — Unobservable inputs, for which littleros market data exist, therefore require an entityetvelop its own assumptions.

The following table summarizes the financial litlies measured at fair value as of June 30, 208ifregated by the level of the valuation
inputs within the fair value hierarchy utilizedneeasure fair value:

Level 1 Level 2 Level 3 Total
Derivative liabilities - $ 477 - $ 477




Derivative liabilities consist of stock warrantsugd by the Company that contain a strike pricestidjent feature, as stated below. In
accordance with EITF 07-5, the Company calculatedair value of the warrants using the Black—SeseMerton valuation model, at
January 1, 2009, with a corresponding reductioaddfitional paid in capital of $5,386 and $2,02&¢cumulated deficit. At June 30, 2009,
the Company revalued the estimated liability armbréed the additional liability as a loss on fin@hmstruments in the Statement of
Operations as follows:

(Dollars in thousands, except per share price)

Additional
Liability liability
Original Adjusted Adjusted recorded recorded Fair value
Warrants exercise price warrants exercise price 1/1/2009 6/30/2009 6/30/2009
2,669,060 $ 5.8t 10,340,41 $ 151 $ 61 $ 33¢ $ 40C
320,000 $ 4.5C 1,231,000 $ 117 $ 12 $ 65 $ 77

The Company used the following assumptions in ¢afimn of the Black-Scholes model: no expecteddiinid yield, estimated volatility
66.7%, risk-free interest rate of 1.82% and mafwofttwo years.

The total loss resulting from EITF 07-5, for theager and the six months ended June 30, 2009 & 38 $404, respectively. The Company
evaluates the liability each reporting period aecbrds the appropriate gain or loss resulting filoenchange in the fair value of such warre

3) Shipping and handling costs

Shipping costs that are billable to the customerireluded in revenue and shipping costs that ayalge to vendors and are included in the
cost of revenues in the accompanying consolidatgdraents of operations. Handling costs consigiiigarily of the third party logistics
warehouse costs are included in general and adnaitive expenses and for the quarters ended Juri2089 and 2008, were $128 and $201,
respectively. Handling costs for the six monthsezhdune 30, 2009 and 2008 were $303 and $391 ctaspe.

4) Intangibles

On June 13, 2008, the Company entered into an mgrgewith a holder of greater than 5% of the Comgfsamoting common stock, for the
purchase of an internet domain name or UniversabRee Locator or URL, www.redtag.cqrim exchange for 150,000 shares of the
Companys common stock. The URL has an indefinite usefaldind thus in accordance with the Statement adriial Accounting Standar
No. 142, Goodwill and Other Intangible Asse*SFAS 142"),the intangible asset need not be amortized. Egmbrting period, the Compa
will evaluate the useful life of the intangible est determine whether events and circumstanagiece to support an indefinite useful life,
and record impairment if needed. No impairment veasrded at June 30, 2009.

Note 4. Earnings (loss) per share

The Company computes loss per share under StaterhEimancial Accounting Standards (“SFAS”) No. 12Barnings per Share.”
The statement requires presentation of two amobatsc and diluted loss per share. Basic losshmmess computed by dividing the loss
available to common shareholders by the weightedame common shares outstanding. Dilutive earmegshare would include all common
stock equivalents unless anti-dilutive.

Due to losses in each period presented, the Contpaspiot included the following common stock eqigrts in its computation of
diluted loss per share as their input would ha\enkanti-dilutive.

June 30, 2009 2008

Shares subject to stock warra 59,921,42 3,412,39

Shares subject to stock options 5,416,69: 1,693,50!
65,338,11 5,105,89:

The EPS for the three and six months ended Jun20®®, and 2008 were $(0.16) and $(0.29), respdygtive
Note 5. Financing Arrangements

1) On July 15, 2008 the Company signed a $10.0 mittimmmon stock purchase agreement with Fusion Gapitad Il, LLC, an lllinois
limited liability company (“Fusion Capital”YConcurrently with entering into the common stockghase agreement, the Company ent
into a registration rights agreement with Fusiopi@éd Under the registration rights agreement,Gloenpany agreed to file a registration
statement related to the transaction with the Be8urities and Exchange Commission (“SEC”) covetiirggshares that have been issued
or may be issued to Fusion Capital under the comstaek purchase agreement. After the SEC has @elcidfective the registration
statement related to the transaction, as longea€timpany’s common stock is trading above $0.75lpare, the Company had the right
over a 24-month period to sell shares of commockstm Fusion Capital from time to time in amourgeging from $60,000 to $1.0
million, depending on certain conditions set farthhe agreement, up to an aggregate of $10.0ami






2)

3)

4)

In consideration for entering into the agreemdhg Company issued to Fusion Capital 230,074 sl Company’s common stock
as a commitment fee. Also, the Company was to iss&@ision Capital an additional 230,074 shares @ammitment fee pro-rata as the
Company receives the $10.0 million of future fumdimhe purchase price of the shares related t&18e) million of future funding will
be based on the prevailing market prices of the [@2om’'s common stock at the time of sales withoytfared discount, and the
Company will control the timing and amount of ai@es of shares to Fusion Capital. Fusion Capitall siot have the right or the
obligation to purchase any shares of the Compasgrismon stock on any business day that the pritekeo€ompany’s common stock is
below $0.75 per share. The common stock purchasemgnt may be terminated by the Company at argydinthe Company’s
discretion without any cost to the Company. Theeer® negative covenants, restrictions on futunglifug, penalties or liquidated
damages in the agreement. The proceeds receiviba liyompany under the common stock purchase agnteveee to be used to
provide working capital to further implement ther@many’s strategic change to focus on liquidatingess inventories.

The Company issued the initial 230,074 sharescasranitment fee, at the agreed upon price of $168%pare, determined based on the
20-day moving average as of the agreement acceptiie of June 25, 2008. The Company filed thestiegion statement on September
5, 2008 and recorded the common stock transagtitimei quarter ended September 30, 2008. In a kdted October 3, 2008, the SEC
notified the Company that the S-1 registrationestant has been selected for review. The Compaugseel@ot to respond to the SEC
notification because the stock price of the Compaay trading well below the agreed upon price o $0which would have obliged
Fusion Capital to not provide the capital. In Debem2008, the Company wrote off the commitmentigeaed in conjunction with this
agreement. The commitment fee was paid in the fifroommon stock of the Company.

During the fourth quarter of 2008, the Company et a $2,550,000 bridge loan provided by multgteredited investors. The bridge
loan is in the form of Senior Secured Debenturesteears interest at the rate of 18% per annunomsideration, the investors received
warrants to purchase 12,750,000, 25,500,000 afi, A0 shares of the Company’s common stock akartise price of $0.20, $0.10
and $0.25 per share, respectively, for an aggregfat#,450,000 shares of the Company’s common sifioé warrants are exercisable
immediately for a period of five years from the egment date. The investors may elect to converthried and unpaid interest into the
common stock of the Company. See Note 8 for detailthe bridge loa.

In March 2009, the Company initiated a private praent offering to accredited investors. Investoay purchase units, with each unit
consisting of a senior convertible debenture fa share of common stock of the Company, and a watapending on the date of
investment, to acquire either two shares or oneestf@Common Stock for ten years at a purchase @fi0.25 per share. The
Debentures will pay interest at a rate of 12% mpean, have a term of 30 months and are conveiitibbethe Company’s common stock
at any time at the option of the investor. The mimin and maximum number of units that may be sottiérprivate placement is
2,000,000 units and 15,000,000 units, respectivedyof June 30, 2009, the Company has receivedsimeants in aggregate of $1,315
which were held in an escrow account until Apri] 2609. The Company used the proceeds for invemeeys and for outstanding
vendor payable:

In March 2009, the Company entered into an indepehtivelve month consulting agreement with SalzwEd@encial Communications,
Inc (“Salzwedel”), with the term expiring May 15020. Salzwedel will represent the Company in inmesstcommunications and
relations with existing shareholders, brokers, elesahnd other investment professionals as to timep@oy’s current and proposed
activities and to consult with management concersinch Company activities. For undertaking the gageent, for previous services
rendered and for other good and valuable considerghe Company issued Salzwedel a CommencenmanidBof 900,000 shares of
Common Stock and a five-year warrant to purcha@@®B000 shares of Common Stock at $0.25 per sAdditionally the Company has
agreed to pay Salzwedel $8,000 cash per montmglthie term of the engagement, unless terminateéyl Sarsuant to the terms of the
engagement at no time will Salzwedel beneficiallndive percent or more of the Compa

Note 6. 2005 Equity Incentive Plan and Stock Base&tiompensation

The Company’s 2005 Equity Incentive Plan (“2005 iBglncentive Plan”) is an equity-based compensgafitan in-place to provide

incentives, and to attract, motivate and retainhijbest qualified employees, directors, consudtamid other third party service providers.
2005 Equity Incentive Plan enables the board teigeequity-based incentives through grants or devaf stock options and restricted stock
(collectively, “Incentive Awards”) to present anatdre employees, consultants, directors, and dktier party service providers.

A minimum of 7,000,000 and a maximum of 10,500,888res of common stock, subject to the discretidheoCompanys Board o

Directors, have been reserved for issuance unde2@f@5 Equity Incentive Plan. If an Incentive Awgrdnted pursuant to the 2005 Equity
Incentive Plan expires, terminates, expires anshéxercised or is forfeited, or if any shares areehdered to the Company in connection
with an Incentive Award, the shares subject to sawhrd and the surrendered shares will becomeadaifor future awards under the 2005
Equity Incentive Plan. Options generally vest cagreriod of four years and have a ten year contahtfe.
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Effective January 1, 2006, the Company adopted®i@t of Financial Accounting Standards No. 123{BFAS 123R"). This
pronouncement requires companies to measure theftesiployee service received in exchange forasieshased award (stock options and
restricted stock) based on the fair value of thardwThe Company has elected to use the “modifiedgective” transition method for stock
options granted prior to January 1, 2006, but fbicly the vesting period is not complete. Under ttassition method, the Company accounts
for such awards on a prospective basis, with expbring recognized in its statement of operati@wsriming in the first quarter of 2006 and
continuing over the remaining requisite servicaqeebased on the grant date fair value estimated¢d@ordance with Statement of Financial
Accounting Standards No. 123, Accounting for St8ased Compensation (“SFAS 123"). The Company reizegrthese compensation costs
on a straight-line basis over the requisite serpegod of the award which is generally the optiesting term of four years.

Stock options

Stock option activity under the Company’s 2005 Bgiricentive Plan for the six months ended June&2809 is summarized as
follows:

Weightec-

Average

exercise

price

Shares per share
Outstanding at December 31, 2008 1,568,50! 1.1¢
Granted 56,00( 0.2¢
Exercisec - -
Surrendered (80,000 0.9¢
Outstanding at March 31, 200¢ 1,544,500 $ 1.1%
Granted 3,872,19 0.3¢
Exercisec - -
Surrendered - -
Outstanding at June 30, 200! 5,416,69- $ 0.6C
Exercisable at June 30, 2009 1,158,87! $ 1.1F

The fair value of the stock options granted untder@ompany’s 2005 Equity Incentive Plan was estighasing the Black-Scholes option
pricing model with the following weighted averagsamptions:

June 30,
2009 2008
Risk - free interest rat 1.2% 5.C%
Dividend yield 0.C% 0.C%
Expected volatility 70.96% 68.(%
Expected life (years 6.C 6.C
Weighted average grant date fair va $ 0.6 $ 1.3¢€
Estimated forfeiture rat 5.C% 5.C%

The risk-free interest rate is based on the U.8aJury Bill rates. The dividend reflects the faetttthe Company has never paid a
dividend on its common stock and does not expedbtso in the foreseeable-future. Expected vahatiias based on a market-based implied
volatility. The expected term of the options isdxAsn what the Company believes will be represimetaff future behavior. In addition, the
Company is required to estimate the expected tarierate and recognize expense only for thoseeslexpected to vest. If the Company’s
actual forfeiture rate is materially different frata estimate, the stock-based compensation exprnse be significantly different from what
the Company has recorded in the current period.
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The following table summarizes additional informatregarding outstanding and exercisable optiodsia¢ 30, 2009.

Outstanding Exercisable
Number Weighted Weighted Average Weighted
Outstanding at Average Exercise Remaining Number Exercisable Average Exercise
Exercise Price June 30, 200¢ Price Contractual Life at June 30, 200¢ Price

.01-2.0C 5344,19. $ 1.0€ 8.65 1,122,500 $ 1.0¢

2.01- 4.0C 61,50( 2.87 7.9¢ 28,12¢ 2.9C

4.01 -5.0C 11,00( 4.5C 6.7°5 8,25( 4.5C
5,416,69- $ 1.1 8.5¢ 1,158,87" $ 1.1

As of June 30, 2009 there was $857,000 of totadeognized compensation cost related to the noredexgition awards under the
2005 Equity Incentive Plan. That cost is expectele recognized over the remaining vesting perfdti@non-vested option awards.

Restricted Stock

On February 19, 2008 the Company offered eligibipleyees the opportunity to exchange on a gramfragt basis, their
outstanding eligible options for shares of restdcstock. Options eligible for the exchange in tffer were granted under the Company’s
2005 Equity Incentive Plan in 2005 and 2006 ardidraexercise price per share that was greateidh&0. Individuals that held 500 or
fewer eligible options were cashed out.

The number of restricted stock rights granted ichexge for each eligible option surrendered wasdapon an exchange ratio of 3
to 1. The 3 to 1 exchange ratio was determinedusecat the origination of the offer the fair vabfehe eligible options approximated the
share price at a 3 to 1 conversion rate. The inergah stock compensation expense resulting fronoffee was $109,000 to be amortized ¢
the remaining life of the original options grant@dirsuant to the offer, 16,000 options were candcatel cashed out by individuals who had
500 or fewer options. There were an additionalrf@lviduals that tendered 765,000 options for anmeggte of 255,000 restricted stock rights.

In October 2008, in conjunction with the issuantbradge notes (discussed in Note 5), the vestim@lbof the remaining unvested
restricted stock was accelerated due to the chiangentrol. As of June 2009, there was no unveststiicted common stock outstanding.

Stock —based Compensation Expense

Stockbased compensation expense recognized under SFARR(R), related to the 2005 Equity Incentive Htarthe three montt
and six months ended June 30 2009 and 2008 wadl@sd:

(Dollars in Thousands
Three months Ended June . Six months Ended June ¢
2009 2008 2009 2008
Stock Options $ 69 $ 114 % 9% 3 22%
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The Company incurred no compensation expense defatiie restricted common stock, due to the acateld vesting in 2008, as

described above.

Note 7. Common Stock warrants

1)

2)

3)

4)

5)

Warrants were issued in conjunction with the pevaffering in 2005, with a 3-year term expired iot@er 2008. These warrants were
issued to purchase 333,333 shares of common stiticlaw exercise price of $4.50 per share and Hdd af three years

In March 2009, the Company issued a warrant tolmage 3,000,000 shares of common stock to an invesations firm. See Note 5 for
further discussion. Pursuant to this agreemenipastor who owns greater than 5% of our commoaokstsurrendered 1.6 million
warrants that were issued in conjunction with thdde loan in 200€

In March 2009, the Company issued a five year wart@purchase 150,000 shares of common stoclctmsultant of the Company as
compensation for consulting servic

In April 2009, the Company issued five year warsaotpurchase 5,260,000 shares of common stock/éstors that participated in the
senior secured debenture discussed in note 5 a

In conjunction with stock warrant issuances in 2808 2009, the Company adjusted the exercise prideéhe shares of warrants that
were issued in December 2005 and February 2006wahents that are adjusted are as follc

Shares Original exercise price Adjusted shares Adjusted exercise price

2,669,06! $ 5.8t 10,340,41 $ 1.51
320,00( $ 4.5C 1,231,001 $ 1.17
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Note 8. Debt

1)

2)

On May 9, 2006, the Company and its subsidiari¢sred into a Credit and Security Agreement with ié/Elrgo Bank, National
Association acting through Wells Fargo Businessifend related security agreements and other agrets described in the Credit and
Security Agreement (the “Credit AgreemenfThe Credit Agreement provided for advances to thmgany of up to a maximum of $2!
million. The obligations under the Credit Agreemantl all related agreements were secured by #tleo€ompany assets. The initial t¢
of the Agreement was three years, expiring on A38i12009. Up to $7.0 million of the maximum amowats available for irrevocable,
standby and documentary letters of credit. The iCfegteement required a prepayment fee of $125iD0® Company terminated the
Credit Agreement during the third year. The Crédjteement required the Company, among other thilmgsnit capital expenditures
and maintain minimum availability on the line. T@eedit Agreement also required the Company togegriety of other fees and
expenses, including minimum annual interest of $AQ0.

On July 25, 2008, Wells Fargo Bank notified the @amy of the Company'’s failure to meet the minimumess availability requirement
of $3.5 million. Since the Company did not meetfiaimum excess availability requirement as stitetie agreement, the financial
covenants went into effect which required that wednstrate net earnings at the levels stated ingheement. Due to the restructuring
of the Company in 2008, the Company was unablegetitihe financial covenants.

On October 15, 2008, the Company paid off-the aatdihg balance owed to Wells Fargo Bank terminatiegCredit Agreement
specified above. Pursuant to the mdfagreement, the Company paid a forbearance agneiefee of $50,000 and early termination fe
$125,000. Wells Fargo Bank has also releaseddtsisg interest in the Company’s collateral.

During the fourth quarter of 2008, the Company ezt a $2,550,000 bridge loan provided by multgteredited investors. The bridge
loan is in the form of a Senior Secured Debendinet bears interest at the rate of 18% per annurgorisideration for the loan, the
investors received warrants to purchase an aggregdt2,750,000, 25,500,000 and 3,200,000 shartedfompany's common stock at
an exercise price of $0.20, $0.10 and $0.25 peeshespectively, for an aggregate of 41,450,0@0eshof the Company's common stc
The warrants are exercisable immediately for aogeof five years from the agreement date. The itovesnay elect to convert the
accrued and unpaid interest into common stockefXbmpany. The Company engaged an independentioal@ampany to assist in
determining the fair market value of the warrahts tvere issued in conjunction with the bridge |oBme fair market value of the
warrants was determined to be $8,752,000 basedvofatlity range of 66.71¢-83.60% and an interest rate range of 1.-4.08%.

Per APB14 — Accounting for Convertible Debt Instents That May Be Settled in Cash upon Conversiocitling Partial Cash
Settlement), the Company recorded fair value ofbeants using a relative fair value of the watsaand debt. The resulting discount of
$1,975,000 was amortized $987,000, $531,000 and,830 in the three months ended December 31, 208&;h 31, 2009 and June 30,
2009, respectively. At June 30, 2009 there remaibalance of $154,000 of unamortized discount pr@apmately 1.5 months of
amortization. The Company is amortizing the dis¢c@minterest expense over a 10.5 month term dthetlman extensions .

On April 16, 2009 and subsequently on July 16,2808 Company received extensions from certain ddeinvestors who previously
made total commitments for an aggregate of $2,%80,0he original maturity date of such loans wawiday 12, 2009, January 29, 2009,
February 19, 2009, April 16, 2009, July 14, 2008 August 14, 2009. The investors made such extesgiarsuant to Debenture
Modification and Extension Agreements which catlém extension of the loans for 90-days after theginal 90-day terms. Although
the bridge loan holders are under no obligatioextend the maturity of the loan and can call tlamlpayment upon maturity, the
Company expects to request further extension igfilins access to credit to be able to pay off kbéan. During the first quarter of 2009,
the Company paid off $100,000 associated with tidgb loan.

An aggregate of 1,600,000 warrants were surrendsresh investor in the bridge loan financing in jometion with the agreement with
the investor relations firm, described previoudlgese warrants were exercisable at $0.25 per share.

Note 9. Segment Information

During 2008, the Company commenced efforts to ghats business model. Concurrent with this chatigeCompany reorganized

the segments based on the business units. Eaclesegrovides a combination of seller solutionsdelters to efficiently liquidate their
inventory. The seller solutions offered by the Campare: Certified Merchant (CM), Managed Supplgt @ash Recovery. Each of the
business segments, except commerce innovationgffearthe three seller solutions.
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The revenue and gross profit breakdown of the Coppased on the five business segments, afterdhsition is as follows:
(The Company does not summarize expenses baséeé segments).

(Dollars in Thousands)

Three months Ended June 3C Six months Ended June 3C
Net Revenue 2009 2008 2009 2008
uBid,com $ 1,57¢ 53.(% $ 5,88¢ 69.€% $ 4,26/ 52.6% $ 10,62¢ 68.5%
RedTag.con 11¢ 4.C% - 0.C% 24¢ 0.0z - -
RedTag Live 11 0.4% - - 80¢ 9.€% 4,75C 30.5%
Dibu Trading Co 1,27( 42.€% 2,531 30.1% 2,76( 34.2% 191 1.25%
Commerce Innovations - - - - - - - -
Total $ 2,97¢ 100.(% $ 8,42¢ 100.(% $ 8,077 100.(% $ 15,56 100.(%
Gross Profit
uBid,com $ 887 84.9% $ 1,02¢ 78.2% $ 1,801 79.2% $ 2,322 72.%%
RedTag.con 17 1.€% - 0.C% 34 1.5% - -
RedTag Live 2 0.2% - 0.C% 187 8.2% 675 21.1%
Dibu Trading Co 13¢ 13.5% 286.0( 0.2z 252 11.1% 191 6.C%
Commerce Innovations - - - - - - - -
Total $ 1,04t 100.(% $ 1,31¢ 100.(% $ 2,272 100.(% $ 3,18¢ 100.(%
Gross Profit %
uBid,com 56.2% 17.5% 42.2% 21.%%
RedTag.con 14.2% - 13.8% -
RedTag Live 18.2% - 23.5% 14.2%
Dibu Trading Co 10.% 11.2% 9.1% -
Commerce Innovations - - - -
Total 35.1% 15.6% 28.2% 20.5%

Note 10. Going Concern

The accompanying consolidated financial statemieste been prepared assuming that the Companyamilintie as a going
concern, considering the Company realizes thetassd liquidates the liabilities in the normalise of business. As of June 30, 2009 the
Company had accumulated a deficit of approximéa$ély,366,000. The Company has incurred losses itathd 1 years, significantly so in
the last two years, attributable to operationsthecchange in the business model. The Company haaged its liquidity during this time
through a series of cost reduction initiatives ahdrt-term financing transactions. However, theenircredit market remains volatile which
affects the Company’s ability to raise long-termital financing and inventory financing neededtsbusiness.
The Company’s plans to alleviate this conditionsisnof, but are not limited to the following:

« Issuance of debentures pursuant to a private pxcememorandum to accredited investors with amesé capital raise of
approximately $4,500,01-$7,500,000. As of June 30, 2009, the Company suftdyssaised $1,315,000 in this private placem

. Entered in to an asset based lending credit lif&_{jfof approximately $5,000,000,

« Increase revenues through the introduction of dified product lines to serve the asset recovedysiry,

« Increase revenues through the introduction of enstdransaction fees and restructuring of CM vemdta card, and

« Costreduction plans including consolidating cogtey warehouse and customer care facilities anatiegl head count.

However, there is no assurance that the Compampesuccessful in these efforts, which raisestsutisl doubt as to its ability to continue
as a going concern.

Note 11. Subsequent Events

The Company has evaluated subsequent events thfagglst 14, 2009, the date the financial statemeete issued.
The existing bridge loan expired on August 14, 200% bridge loan holders have indicated to the Gamg that they will grant an
additional 30 day extension to the loan but the Samy has not yet received signed agreements.

On August 4, the Company received a notice fromSlBE notifying the Company that the Company’s 2668n 10K and the Forr
10-Q for the period ended March 31, 2009 have Isetacted for review. Management has reviewed the &Enments and does not
anticipate any material adjustments.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.

The following discussion and analysis of our finahcondition and results of operations shoulddsedrin conjunction with our
consolidated condensed financial statements aaterehotes included in Item 1 of Part 1 of this @erdy Report and the audited consolide
financial statements and notes thereto and Managsiiscussion and Analysis of Financial Conditammd Results of Operations contained
in the Company’s Annual Report on Form 10-K for tiseal year ended December 31, 2008. Enable Hgddiimc. is a holding company for
uBid, Inc., Dibu Trading Corp., RedTag, Inc., RedTave, Inc., Enable Payment Systems, Inc. and si9aa., our operating businesses. For
purposes of this Quarterly Report, unless othenimdeated or the context otherwise requires,efttrences herein to “Enable,” “we,” “us,”
and “our” refer to Enable Holdings, Inc. and oubsidiaries.

Information in the following Management's Discussand Analysis of Financial Condition and Resuft©perations and elsewhere
in this Quarterly Report contains forward-lookingtements within the meaning of Section 27A of$leeurities Act of 1933 and Section 21E
of the Securities Exchange Act of 1934. Forwarding statements provide current expectations ardasts of future events and can be
identified by the use of terminology such as “bedig “estimate,” “expect,” “intend,” “may,” “could,will,” and similar words or
expressions. Any statement that is not a histofaz| including statements regarding estimateggptions, future trends and the outcome of
events that have not yet occurred, is a forwarditapstatement. Actual results could differ matigrifrom those projected in the forward-
looking statements as a result of a number of factocluding but not limited to the risk factafstailed in our filings with the SEC, includi
our Annual Report on Form 10-K for the year ended@nber 31, 2008. We assume no obligation to updeate forward-looking statements
or to update the reasons actual results couldrdifteterially from those anticipated in such forwéodking statements.

Overview

We operate leading online websites locatedvw.uBid.comandwww.RedTag.comThe two websites offer high quality excess, new,
overstock, close-out, recertified and limited sypgpland name merchandise to both consumers anddsssis using auction style and fixed
price formats. We offer consumers a trustworthyibgyenvironment in which we continually monitor acettify activity to minimize the
potential for fraud by certifying all merchants gmbcessing 100% of all transactions between bugmassellers. Our online properties offer
brand-name merchandise from over 200 product cetsgimcluding but not limited to, computer prodsjatonsumer electronics, apparel,
housewares, watches, jewelry, travel, sporting goadtomobiles, home improvement products andctdiles.

Our current business model provides vatuednsumers, manufacturers, distributors, retaged other approved third party merchants.
Consumers shop in a trustworthy and secure onfimgament and have the opportunity to bid theingwices on popular, brand-name
products realizing product savings of generally 289%6 off retail prices. Our online properties parvimerchants with an efficient and
economical distribution channel for maximizing reue on their merchandise. Merchants can monetieestck and close-out inventory,
expand their customer base and increase salesuvitbmpromising existing distribution channels.

Our business model currently consists mdhdistinct business channels: Certified Mercli@Mm), Managed Supply and Cash Recovery.

We sell merchandise through the CM Progchemnel by allowing prescreened third party merthtemsell their products through our
online marketplace to consumers and businessethi©merchandise, we do not take title and theeeftar not bear the related inventory risk.
In the CM Program, we are the primary obligor taowhpayment is due, but we bear no inventory ornstuisk, so we record only our
commission as revenue. Through the Managed Supplyrel, we sell inventory that is consigned toTlee inventory is either stored at our
warehouse or at the sellers'. We purchase mercd®ndiright in the Cash Recovery channel and@selbbsumers and businesses. On this
merchandise, we bear the inventory, return andtariskl. The full sales amount is recorded as rexeempon verification of the credit card
transaction and shipment of the merchandise. lmsthnces where the credit card authorizatiorbleas received but merchandise has not
been shipped, we defer revenue recognition urdihtierchandise is shipped.

Our online properties are available 24 Bauday; seven days a week and we currently offer 200,000 items each day. Since the first
offer of product in December 1997, our marketplaae facilitated over $1 billion in net revenues aad registered over five million
members.

We conduct live liquidation events at vagdimes throughout the year. Live sales are camduaver a short period of time (usually a
week) and all the merchandise is sold locally.

In the first quarter of 2008, the Compaegén transforming its business model from a selkketplace to an asset recovery solution.

Asset recovery is a rapidly growing industry widvenues of $38.5 billion in 2004 and is expecteditab to over $63.1 billion in 2009,
according to D.F. Blumberg Associates Inc., a liggsresearch and consulting firm.
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We began changing our business model in the firattgr of 2008 and continued implementing thosegha through the end of
2008. The seven proprietary selling solutions wittie five operating divisions are:

- uBid.com: Our flagship website, which has operated for éarg. The website allows merchants to sell exeesntory and allows
consumers to buy products in an auction as wdlkad price format

« RedTag.com: Our fixed price internet site launched in Aug2808 and offers name brand merchandise with astopping and
handling fee of only $1.9!

« RedTag Live: Our live liquidation group, dedicated to sellithgough the traditional in-store sales and liveiiliation sales.

o Dibu Trading Co.: A wholesale inventory liquidation company dedéchto Business-to-Business solutions, providing
manufacturers and distributors the ability to kelje quantities of excess inventory. For exampleen a retailer needs to liquidate a
large quantity of inventory, they contact us talfaabuyer that will buy the entire inventory iniagte transaction. Our B2B
experience allows us to present deals to multigtlerésted buyers to achieve the most profitablestetion.

« Commerce Innovations: A software service company which licenses aucsigftware to third party companies. Companies,
businesses and governments can use our platfoselltexcess furniture, appliances, autos, and silngrius. This allows them to
utilize a trusted platform while reducing live aioct costs, as well as an efficient way to reachidentarget audienc

Our financial results in 2008 and thetfiralf of 2009 were negatively impacted by the pkthchange in the business model and the
severe global economic downturn. To achieve theailje of becoming the leading excess inventoryider, we made significant
investments in increased staffing levels and inftiam technology infrastructure, specifically iretfirst nine months of 2008. We also made
major changes to our traditional operations asramsttion to the new business model.

As part of the transition to a new businasslel, we significantly reduced our marketing spieg while realigning the marketing and
advertising resources to better position them th eww operating division. We also made the stratéecision to eliminate outside
advertisement on our website. Historically advertient sales have added a revenue stream but hgatvedy impacted overall sales by
redirecting visitor traffic from our website to cpeting websites.

The transition from an auction marketplazan asset solutions company also required treratipnally we improve the efficiency of ¢
platform to enhance the user experience. We sagmifly decreased the number of listings, elimirgathre unprofitable listings, while
preparing to migrate fixed price listings to thed®ag platform based on the new business modelr&thgction in the number of unprofitable
listings improved our auction success rate andigesvefficiencies to both buyers and sellers onpbatform.
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Executive Commentary

Our management believes that the most importaanéiial and non-financial measures that track oogm@ss include sales, website
traffic, total average order value, gross margiustemer acquisition costs, advertising expensesgopeel costs, and fulfilment costs.

Key Business Metrics: We periodically review key business metrics to aatd the effectiveness of our operational strasegiel the financi
performance of our business. These key metricsidiecthe following:

2009 2008 2007

Q2 Q1 Q4 Q3 Q2 Q1 Q4 Q3
uBid.com
GMS (in Thousands $ 9,65t $11,82! $12,37: $14,38: $17,117 $16,67. $21,76¢ $22,73:
Number of orders (in thousanc 70 81 94 95 97 95 11E 12¢
Average Order Valu $ 137 $ 14t ¢ 131 $ 152 $ 17€ $ 17t $ 18 $ 177
Visitors to Bidders Percenta 3.2% 3.1% 2.S% 3.2% 3.6% 4.1% 3.1% 2.7%
Auctions Closed (in Thousanc 373 377 383 21t 181 45k 78C 71t
Auction Success ra 13.(% 14.4% 15.(% 26.€% 30.% 12.9% 8.6% 10.9%
RedTag.com
GMS (in Thousands $ 24C $ 14 $ 474 $ 304 $ - 8 - 8 = & =
Number of orders (in thousanc 2 2 5 3 - - - -
Average Order Valu $ 8 $ 83 $ 96 $ 11 % - % - % - $ =
Visitors to Bidders Percenta 3.5% 9.6% 30.2% 15.1% - - - -
Q) RedTag.com was first launched in August 2(

(Auctions in these metrics refer to auctions arddiprice listings)

Gross Merchandise Sales (GMS)Gross Merchandise Sales differ from GAAP reeimuthat gross bookings represents the gross sale
price of goods sold by us (including sales throaghCM Program) before returns, sales discountscancellations.

Number of Orders: fiis represents the total number of orders shippedsipecified period. We analyze the number ofrsrtg category
to evaluate the effectiveness of our merchandiaimjadvertising strategies as well as to monitolirozentory management.

Average Order Valuéverage order value is the ratio of gross sale&ldi/by the number of orders shipped within a gitiere period.
We analyze average order value by category prignarimanage costs and other operating expenses.

Visitors to Bidder %The percentage of visitors that bid on an auctiemi We use this as a measure of the effectivesfesmdvertising.

Auctions Closedh closed auction is an auction that has ended lsecihiueached the scheduled closing time for thetian. Auctions
closed include both successful auctions and awtioth no bids.

Auction Success Raféhe percentage of closed auctions that were suctesel received at least one bid.

Revenue Source: We derive most of our revenue from sales of pragltecconsumers and businesses as well as commissienue earned f
sales of merchandise under revenue sharing agreemih third party sellers. We believe that thigpipal drivers of our revenue consist of
the average order value placed by our customersjumber of orders placed by both existing and cgstomers, special offers we make
available that result in incremental orders, olilityghio attract new customers and advertising thgtacts our revenue drivers. Sales consi
orders placed through our uBid.com and RedTag.cetrsites, live sales events and direct businessdinéss sales. We further generate
revenue from shipping fees we charge our custoarsadvertising sales. We record our revenue nedtofns and other discounts. Our
revenues may fluctuate from period to period assalt of special offers we provide such as frepghg, and other special promotions.
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Our revenue is dependent in part on sales of gtequroduced by or purchased from several vendbhg. following vendors
accounted for revenues greater than 5% of our tet@nues in the six months ended June 2009 artl R@0other supplier represented more
than 5% of our net revenues for any period presente

Three months ende Six months ende
June 30 June 30
Vendor 2009 2008 2009 2008
Hewlett Packard Compatr 42.2% 38.1% 42.1% 39.5%
Always-al-Market 6.5% 6.7% 6.4% 6.€%

Cost of Revenues : Cost of revenues primarily consists of the coghefproduct and inbound and outbound shipping. & eno cost of
revenues for UCM Program revenue. Cost of revedoes not include order fulfillment costs, which areluded in general and
administrative expenses.

Gross Profits: Our gross profit margins are impacted by a numbéaciors including the category of merchandise,ititroduction of new
product categories, the mix of sales among ourymbdategories, pricing of products by our vendpriging strategies, promotional
programs, market conditions, packaging, excesbadlete inventory charges and other factors. Guasf#ts and gross profit percentages
not comparable to gross profit and gross profiteetages reported by companies that include oufdinient costs in the cost of revenues.

Results of Operations (Dollars in Thousands)

Comparison of three months ended June 30, 2002@0®!
(Dollars in thousands, except per share data arefage order value)

The below sets forth certain data from our statéroéoperations as a percentage of net revenueglaas the increase (decrease) in

guarter ended June 2009 as compared to June 2B88nformation should be read in conjunction watlr financial statements and notes
thereto included elsewhere in this report.
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(Dollars in Thousands)
Three months ended June 3(

2009 2008 Increase (Decrease
Net Revenues:
uBid.com $ 1,57¢ 53.(% $ 5,88¢ 69.% $ (4,310 (73.2%)
RedTag.con 11¢ 4.C% - - 11¢ 100.(%
RedTag LIVE 11 0.4% - - 11 100.(%
Dibu Trading Co. 1,27( 42.€% 2,531 30.1% (1,267) (49.5%)
Total Net Revenues 2,97¢ 100.(% 8,42¢ 100.(% (5,447 (64.€%)
Gross Profit:
uBid.com 887 29.8% 1,02¢ 12.2% (147 (13.7%)
RedTag.con 17 0.€% - - 17 100.(%
RedTag LIVE 2 0.1% - - 2 100.(%
Dibu Trading Co. 13¢ 4.7% 28€ 3.4% (147) (51.4%)
Total Gross Profit 1,04t 35.1% 1,31« 15.6% (269) (20.5%)
General and administrati 2,851 95.%% 3,41¢ 40.6% (561) (16.4%)
Sales and marketing 293 9.8% 79¢ 9.5% (50€6) (63.2%)
Total operating expense: 3,15( 105.7% 4,21 50.(% (1,067 (25.2%)
Loss from operations (2,105 (70.7%) (2,909 (34.5%) 79¢ (27.5%)
Interest Expense, n (537) (18.0%) (74 (0.€%) (463 625.7%
Miscellaneous Incom (22 (0.7%) - - (22 -
Loss on financial instruments (35€) (12.0%) - - (35€) -
Net Loss $ (3,020 (101.29%) $ (2,977 (35.2%) $ (43) 1.4%

Revenue
Web Properties: uBid.com and RedTag.com

Net revenue decreased 73.2% and gross profit detels8.7% in the quarter ended June 30, 2009 cedhparthe same period in 2008. 1
decreased revenue was primarily attributable titalagonstraints impacting the Company’s abilityptarchase inventory for sale. Inventory
available for website sales decreased 88% to $246ne 30, 2009 compared to $2,084 at June 30, A0@Bliquidity constraints were the
primary factor causing a decrease in the numberdsrs to 70 in the three months ended June 3®, @d@pared to 97 in the three months
ended June 30, 2008. Reduced product offeringsadimentory availability during the three monthsled June 2009 resulted in a decrea
the number of visitors which negatively impacted #verage order value, visitor to bidder ratio anctions closed. The Company launched a
fixed price online property (RedTag.com) in Aug808 which added $127 in revenue for the three hsahded June 2009.

The Company also made the strategic decision nuirgdite outside advertising on its website. In tastpthe Company sold advertising space
on its website to various companies. Although giategy added a revenue stream, it impacted saldse Company’s website since it
directed visitors away to competing websites. Assalt of the elimination of advertisement revenwéstors spent more time shopping on
the Company’s website, as evidenced by the incrieasection success rate. The advertising revemaes $11 and $28 for the three months
ended June 30, 2009 and 2008, respectively, and@ueled with uBid.com revenues in the above table

Offline Sales Channels: Dibu Trading Co. and RedTag Live

Net revenue for the offline sales channels dectkapproximately 50% in the second quarter of 2G08ampared to 2008, which was dut
the winding down of the live store location opemethe first quarter of 2008.
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Sales, General and Administrative Expenses

Sales and marketing, general and administrativ&&A&") expenses consist primarily of sales and méngeexpenses, including online
marketing activities, order fulfillment and otheysts, such as personnel, rent, warehouse and hgndéimmon area maintenance,
depreciation, credit card processing charges, amagr, legal and accounting fees. The followingssimmary of the SG&A expenses:

(Dollars in Thousands
Three Months Ended June !

Increase

SG&A Expenses 2009 2008 (Decrease
Advertising $ 23C $ 47¢  $ (24¢)
Salary and benefit 1,18¢ 1,60¢ (41%)
RedTag Live Even 99 29¢ (199
Stocl-based compensatic 69 114 (45)
Facilities 98 73 25
Warehoust 12¢ 201 (73
Credit card fee 25¢ 392 (139
Telecommunications, hardware and stor 187 177 10
Legal, audit, insurance, and other regulatory 554 37¢ 17t
Depreciation & amortizatio 15¢ 10z 56
Consulting and outside servic 98 261 (169
Travel 38 57 (19
Dues & Subscription 18 31 (13
Other SG&A 25 49 (24)
$ 3,15 $ 4217 $ (1,067)

SGA expenses decreased $1,067 or 25.3% in theeqesaded June 2009 as compared to the quarter dnded®2008. The primary reason for
the decrease in these expenses was the companyranidéion to an asset recovery model. The pringatggories contributing to the
decrease are as follows:

« Advertising expenses decreased $248 or 51.9% dilre telimination of unprofitable and ineffectivevattising campaigns, as previously
described

« Salary and benefits expenses decreased $415 @628 to staff reductions.

« RedTag Live event expenses decreased $199 or 6&&%esult of closing the outlet store in Floriaff for current events is tempor.
and not kept on the payroll while future eventstamg plannec

« Credit card fees decreased $134 or 34.1% due tdettrease in sales volume at the web properties.
« Legal, audit, insurance, and other regulatory feeeased $175 or 46% primarily due to fees inauimethe convertible debt issuance.

« Consulting and outside services decreased $163.4%6as we eliminated outside services relatedaket research and analysis that
were engaged in 200

Net Losses
The Company experienced a net loss of $3,020 di6$fer share for the three months ended June 89, @mpared to a net loss of $2,97
$0.16 per share for the three months ended Jur2088, Net loss increased due to the aforementiohadge in the business model and the

capital constraints resulting in an increase iarggt expense. The interest expense related torbetization of bridge loan amortization is
$356 and $0 for the three months ended June 2aD2G@08B, respectively.
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Comparison of six months ended June 30, 2009 andG®
(Dollars in thousands, except per share data anefage order value)

The below sets forth certain data from our statérooperations as a percentage of net revenueglhas the increase (decrease) in
the six months ended June 2009 as compared ta20@8 This information should be read in conjunttigth our financial statements and
notes thereto included elsewhere in this report.

(Dollars in Thousands)
Six months ended June 3(

2009 2008 Increase (Decrease
Net Revenues:
uBid.com $ 4,26¢ 52.8% $ 10,62¢ 68.2% $ (6,362) (59.€%)
RedTag.con 24¢€ 3.C% - - 24¢€
RedTag LIVE 80z 9.9% - - 802
Dibu Trading Co 2,76( 34.2% 4,75( 30.5% (1,990 (41.<%)
Other - - 191 - (197 100.(%
Total Net Revenues 8,07: 100.(% 15,561 100.(% (7,499 (48.1%)
Gross Profit:
uBid.com 1,801 22.2% 2,32; 14.% (521) (22.4%)
RedTag.con 34 0.4% - - 34
RedTag LIVE 187 2.2% - - 187
Dibu Trading Co 252 3.1% 67: 4.2% (421 (62.€%)
Other - - 191 - (197 100.(%
Total Gross Profit 2,27¢ 28.2% 3,18¢ 20.5% (912) (28.€%)
General and administrati\ 5,72¢ 70.9% 7,171 46.1% (1,447 (20.2%)
Sales and marketing 58€ 7.2% 1,29¢ 8.2% (70€) (54.€%)
Total operating expense: 6,312 78.2% 8,46¢ 54.% (2,153 (25.4%)
Loss from operations (4,039 (50.%) (5,279 (33.9%) 1,241 (23.5%)
Interest Income / (Expense), 1 (1,229 (15.2%) (83 (0.5%) (1,14¢ 1380.7%
Loss on warrant liability (42€) (5.2%) - - (42€) 100.(%
Net Loss $ (5,699 (70.52%) $ (5,362 (34.4%) $ (331 6.2%

Revenue

Web Properties. uBid.com and RedTag.com

Net revenue decreased 59.9% and gross profit desnte2?.4% in the quarter ended June 30, 2009 cehparthe same period in 2008. 1
decreased revenue was primarily attributable titalagonstraints impacting the Company'’s abilityptarchase inventory for sale. The
liquidity constraints were the primary factor caigsa decrease in the number of orders to 151 isi#heonths ended June 30, 2009 comp
to 192 in the six months ended June 30, 2008. Tdregany launched a fixed price online property (Regitom) in August 2008 which
added $246 in revenue for the six months ended 200@.

Offline Sales Channels: Dibu Trading Co. and RedTag Live

Net revenue for the offline sales channels dectkd3e9% in the six months ended June 30, 2009apaed to 2008. The lower inventor
in the offline channels resulted in lower revenudee addition of RedTag live format in late 2008&ef this decrease.
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Sales, General and Administrative Expenses

Sales and marketing, general and administrativ&&A&") expenses consist primarily of sales and méngeexpenses, including online
marketing activities, order fulfillment and otheysts, such as personnel, rent, warehouse and hgndéimmon area maintenance,
depreciation, credit card processing charges, amagr, legal and accounting fees. The followingssimmary of the SG&A expenses:

(Dollars in Thousands
Six Months Ended June 3

Increase

SG&A Expenses 2009 2008 (Decrease
Advertising $ 43¢ $ 77t $ (339
Salary and benefit 2,37¢ 3,33¢ (960)
RedTag Live Even 461 627 (16€)
Stocl-based compensatic 99 228 (1249
Facilities 172 147 25
Warehoust 303 391 (88)
Credit card fee 53¢ 793 (25%)
Telecommunications, hardware and stor 33¢ 347 (8)
Legal, audit, insurance, and other regulatory 89¢ 722 17¢€
Depreciation & amortizatio 27¢ 30¢ (31)
Consulting and outside servic 234 51C (27¢)
Travel 69 131 (62
Dues & Subscription 63 56 7
Other SG&A 46 98 (52)

$ 6,31z $ 8,46 $ (2,157)

SGA expenses decreased $2,153 or 25.4% for thaaiths ended June 2009 as compared to the samoe Parie 2008. The primary
categories contributing to the decrease are aswsll

« Advertising expenses decreased $339 or 43.7% dilre telimination of unprofitable and ineffectivevadtising campaigns, as previously
described

« Salary and benefits expenses decreased $960 @6 2Ri8 to staff reductions.
« Credit card fees decreased $255 or 32.1% due toettrease in sales volume at the web properties.
« Legal, audit, insurance, and other regulatory feeeased $176 or 24% primarily due to fees inalimethe convertible debt issuance.

« Consulting and outside services decreased $278.2%%bas we eliminated outside services relatedaket research and analysis that
were engaged in 200

Net Losses

The Company experienced a net loss of $5,693 @9%fer share for the six months ended June 30, @0®@ared to a net loss of $5,362 or
$0.29 per share for the six months ended June@®RB. Zhe net loss increased due to the aforemertiohange in the business model and
capital constraints resulting in an increase iarggt expense. The interest expense related torbetization of bridge loan amortization is
$426 and $0 for the six months ended June 2002@08, respectively. Interest expense related teritory financing was $129 and $0 for
the six months ended June 2009 and 2008, resplgctive

Liquidity and Capital Resources

Net cash used in operating activities for the sonths ended June 30, 2009 was $2,083 comparedi64ased in the six months
ended June 30, 2008. Despite the relatively candistet losses reported for June 30, 2009 and 2@@8ating cash flows improved due to
non cash charges of $2,192 for the six months edded 30, 2009. Cash was also provided by changesrking capital items of
approximately $1,041.

Net cash used in investing activities was $2908t%8 for the six months ended June 30, 2009 an#l,286pectively. The net cash
used was due to capital expenditures. The Compamtyncies to implement a new back office system twkidl eliminate costs and provide
greater efficiencies. Restricted cash decrease8 8a4& to the reduction of existing letters of ctedi

Net cash provided by financing activities was $8,8% the six months ended June 30, 2009, comparg8,713 for the same period
last year. The cash provided was primarily frompgheceeds of the convertible debenture discussdibia 5 and proceeds from inventory
financing.
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On May 9, 2006, the Company and its subsidiari¢sred into a Credit and Security Agreement with lé/Elrgo Bank, National
Association acting through Wells Fargo Businesgfend related security agreements and other agnets described in the Credit and
Security Agreement (the "Credit Agreement"). Thedir Agreement provided for advances to the Compmdiyp to a maximum of
$25,000,000. The amount actually available to tben@any varied from time to time, depending on, agnather factors, the amount of
eligible inventory and the amount of eligible acetsureceivable. The obligations under the Crediteggent and all related agreements were
secured by all of the Company's assets. The inérah of the Agreement was three years, expiringyonil 28, 2009. Up to $7,000,000 of the
maximum amount was available for irrevocable, stgrahd documentary letters of credit. Advances uttte Credit Agreement incurred
interest at a base rate (Wells Fargo Bank's prate or LIBOR plus 2.5%. The Credit Agreement reeglia prepayment fee of $500,000 if
the Company terminated the Credit Agreement dutsfirst year, $400,000 if it terminated the Citeflgreement during its second year and
$100,000 if the Company terminated the Credit Agreset during the third year. The Credit Agreemequneed the Company, among other
things, to limit capital expenditures and maintaiimimum availability on the line. Also, the Compangs obligated contractually by a
restrictive lock box arrangement. The Credit Agreatralso required the Company to pay a varietytiodrofees and expenses, including
minimum monthly interest of $10,000.

On July 25, 2008, Wells Fargo Bank notified the @amy of the Company's failure to meet the minimwcess availability
requirement of $3,500,000. Since the Company didmeet the minimum excess availability requiremsstated in the agreement, the
financial covenants went into effect which requitkdt the Company demonstrate net earnings aethedsl stated in the agreement. Due to the
change in the business model of the Company in,20@@&s unable to meet the covenants. On Octobe2d08, the Company paid off-the
outstanding balance owed to Wells Fargo Bank teatitig the Credit Agreement specified above. Pursteatine pay-off agreement, the
Company paid a forbearance agreement fee of $5@0@@arly termination fee of $125,000. Wells FaBgok has also released its security
interest in the Company's collateral.

On July 15, 2008 the Company signed a $10,000,660mon stock purchase agreement with Fusion Céfputadl 11, LLC, an lllinois
limited liability company ("Fusion Capital"). Congently with entering into the common stock purahagreement, the Company entered
a registration rights agreement with Fusion Capialder the registration rights agreement, the Gowiagreed to file a registration staten
related to the transaction with the U.S. Securiied Exchange Commission ("SEC") covering the shtrat have been issued or may be
issued to Fusion Capital under the common stockhase agreement. After the SEC has declared e#etté registration statement relate:
the transaction, as long as the Company's comnook & trading above $0.75 per share, the Compadytle right over a 2tonth period ti
sell shares of common stock to Fusion Capital ftiome to time in amounts ranging from $60,000 td0$0,000, depending on certain
conditions set forth in the agreement, up to amegage of $10,000,000.

In consideration for entering into the agreemeahg Company issued to Fusion Capital 230,074 sludre Company's common
stock as a commitment fee. Also, the Company wasstee to Fusion Capital an additional 230,074eshas a commitment fee pro rata as the
Company receives the $1,000,000 of future fundiiig purchase price of the shares related to tf#8X00 of future funding was to be
based on the prevailing market prices of the Comypparommon stock at the time of sales without axgdf discount, and the Company will
control the timing and amount of any sales of shéwd-usion Capital. Fusion Capital shall not hidneeright or the obligation to purchase any
shares of the Company's common stock on any bussdesthat the price of the Company's common stbklow $0.75 per share. The
common stock purchase agreement may be termingtdteiCompany at any time at the Company's diseratithout any cost to the
Company. There are no negative covenants, restictin future funding, penalties or liquidated dgesain the agreement. The proceeds
received by the Company under the common stockhpseeagreement were to be used to provide worldptat to further implement the
Company's strategic change to focus on liquidatixgess inventories.

The Company issued the initial 230,074 sharescasranitment fee, at the agreed upon price of $1&sXpare, determined based on
the 20-day moving average as of the agreement &suapdate of June 25, 2008. The Company fileddfistration statement on
September 5, 2008 and recorded the common statairion in the quarter ended September 30, 2808ldtter dated October 3, 2008, the
SEC notified the Company that the S-1 registrasiatement has been selected for review. The Comglacied not to respond to the SEC
notification because the stock price of the Compaay trading well below the agreed upon price o7 $0which would have obliged Fusion
Capital to not provide the capital. In December@afie Company wrote off the commitment fee issnezbnjunction with this agreement.
The commitment fee was paid in the form of commtoglsof the Company.

Due to the recent worldwide economic downturn,Gleenpany continues to experience difficulty raistagital to finance ongoing
operations. The difficulty in raising capital dugithis severe economic downturn was compoundetidfaict that the Company's largest
shareholder, The Petters Group Worldwide and itiqudar Thomas J. Petters, is currently the subjéet Federal investigation. Although the
Company is not controlled by the Petters Group @eide, nor does Thomas J. Petters have any canteslthe Company's management or
day to day operations, the investigation negatiimlyacted the Company's financing efforts.

During the fourth quarter of 2008, the Company ezt a $2,550,000 bridge loan provided by multgteredited investors, a
portion of which was provided by related partieed $lote 18). The bridge loan is in the form of 8effiecured Debentures and bear interest
at the rate of 18% per annum. In considerationjrthestors received warrants to purchase an aggre§d 2,750,000, 25,500,000 and
3,200,000 shares of the Company's common stoak exercise price of $0.20, $0.10 and $0.25 pereshiaspectively, for an aggregate of
41,450,000 shares of the Company's common stoekwHrants are exercisable immediately for a pesidive years from the agreement
date. The investors may elect to convert the adcamel unpaid interest into the common stock ofGbmpany.

As a result of the tightening credit market (inéhgduncertainties with respect to financial indtidns and the global credit markets),
extreme volatility in energy costs and other masronomic challenges currently affecting the econofrte United States and other parts of
the world, customers or vendors may experiencegeiash flow problems and as a result, may modélgy or cancel plans to purchase



Company'’s products and vendors may significantly @mickly increase their prices or reduce theipatitAdditionally, if the
Company has not been successful in securing fingneie may not be able to pay, or may delay paymgrccounts payables owed to our
vendors which may adversely affect the Companyilityabo procure additional materials and servicegded to meet our customers’
requirements. If the Company is unable to securg-term financing or capital, the operations wal difficult to continue for the near term.
However, there is no assurance that we will beessgfal in these efforts, which raises substanbabd as to our ability to continue as a going
concern.
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On April 6, 2009, in conjunction with the issuarafeour annual report, our auditors issued a quealifhpinion which raised
substantial doubt about our ability to continuaaging concern. Management’s plans to alleviateabndition consist of, but are not limited
to the following:

« Issuance of debentures pursuant to a private plaeememorandum to accredited investors with amagt capital raise of
approximately $4,500,0-$7,500,000 (see next paragraf

- Enterinto an asset based lending credit line (A&Lapproximately $5,000,000,

« Increase revenues through the introduction of dified product lines to serve the asset recovedysiry,

» Increase revenues through the introduction of enstdransaction fees and restructuring of CM vemdt® card, and

« Cost reduction plans including consolidating cogtey warehouse and customer care facilities arnatiegl head count.

In March 2009, the Company initiated a private praent offering to accredited investors. Investoay purchase units, with each
unit consisting of a senior convertible debentaredihe share of common stock of the Company, amdreant, depending on the date of
investment, to acquire either two shares or oneestf@Common Stock for ten years at a purchase @fi0.25 per share. The Debentures
will pay interest at a rate of 12% per annum, haverm of 30 months and are convertible into then@any's common stock at any time at
option of the investor. The minimum and maximum bemof units that may be sold in the private plagetis 2,000,000 units and
15,000,000 units, respectively. As of June 30, 2808 Company has received investments in aggred&tt,315,000 which were held in an
escrow account until April 29, 2009. The Companif determine the best use of the proceeds basldeotorporate strategy and immediate
inventory needs. Of the $1,315,000 proceeds redefd25,000 were utilized as legal expenses while(¥® were paid to the brokers who
assisted us with this offering.

On April 16, 2009 and on July 16, 2009, the Compatgived extensions from certain accredited irresvho previously made
total commitments for an aggregate of $2,550,0a8énform of a 90 day bridge loan. The original ungy date of such loans was January
2009, January 29, 2009, February19, 2009, Agril2D09, July 14, 2009 and August 14, 2009. Thesttws made such extensions pursuant
to Debenture Modification and Extension Agreemaevtigch call for an extension of the loans for 90-slagter their original 90-day terms.
Although the bridge loan holders are under no @i to extend the maturity of the loan and cdhtba loan payment upon maturity, the
Company expects to request further extension itgfdlins access to credit to be able to pay off lb@n. During the first quarter of 2009, the
Company paid off $100,000 associated with the leridgn.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company has little exposure to risks of fluthginterest rates or fluctuating currency exclarages. Accordingly, the
Company does not believe that changes in interegiroency rates will have a material effect on@wmpany'’s liquidity, financial condition
or results of operations. It is the Company’s poliot to enter into derivative financial instrumgnt

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures. Our management, including our chief executive effiand our chief financial officer,
maintains our "disclosure controls and procedufas'defined in Rules 13a-15(e) and 1&{e) under the Securities Exchange Act of 193.
amended (the "Exchange Act")) and has evaluatedfthetiveness of our disclosure controls and pilapes as of the end of the period
covered by this report. Based on such evaluationgcbief executive officer and chief financial a#r have concluded that, as of June 30,
2009, such disclosure controls and proceduresffaetige for the purpose of ensuring that materiédrmation required to be in the reports
that we submit, file, furnish or otherwise provigethe Securities and Exchange Commission is actaietband communicated to our
management, including our chief executive officed ahief financial officer, as appropriate to alltmely decisions regarding required
disclosure.

Internal Control Over Financial Reporting. There have been no changes in the Company’s aiteomtrol over financial reporting
identified in the evaluation that occurred durihg first quarter of fiscal year 2009 that have mally affected, or are reasonably likely to
materially affect, the Company’s internal contrekofinancial reporting.

PART Il OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time the Company may be named in danising in the ordinary course of business. Cilyeno legal proceedings or
claims are pending against the Company or invdieeGompany that, in the opinion of the Company’'saggment, could reasonably be
expected to have a material adverse effect oruggbss or financial condition.

ITEM 1A. RISK FACTORS

As a result of the tightening credit market (inéhgluncertainties with respect to financial indfitas and the global credit markets),
increases in energy costs and other macro-econdmaitenges currently affecting the economy of tmétédl States and other parts of the
world, customers and vendors may experience seciasfs flow problems and as a result, may modifigyder cancel plans to purchase the
Companys products and vendors may significantly and qgyiaktrease their prices or reduce their output. ifoldllly, if the Company is nc
successful in securing financing, when and as rikede may not be able to pay, or may delay payrograccounts payables owed to our
vendors which may adversely affect the Companyilityabo procure additional materials and servioegded to meet our customer’s
requirements. If economic conditions in the Unigtdtes and other key parts of the world deteridtatber or do not show improvement, the
Company may experience material adverse impadts business and operating results.

In addition to other information set forth in thieport, you should carefully consider the factdssdssed in Part 1, “Item 1A. Risk
Factors” in the Company’s Annual Report on FornmKlfr the year ended December 31, 2008, which codterially affect the Company’s
business, financial condition or future resultse Tisks described in the Company’s Annual Repoffanm 10-K are not the only risks facing
the Company. Additional risks and uncertaintiesgwtently known to the Company or that are culyet¢emed to be immaterial also may
materially adversely affect the Company’s businéisancial conditions and/or operating results.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

For the six months ended June 30, 2009, optiopsitchase an aggregate of 3,337,368 shares ofaimpé&hy’s common stock were
granted to individuals, all of which are employeé&nable Holdings, Inc. The options have a ternteafyears and vest over a three to four
year period either quarterly or annually beginrmamgthe first quarter or year respectively afterdaee of grant. The option grants were exe
from registration under Section 4(2) of the Se@siAct of 1933, as amended, which provides an gtiemfor transactions not involving a
public offering.

ITEM 3. DEFAULT UPON SENIOR SECURITIES
None
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
The Company held its Annual Meeting on May 8, 208%oxies for the annual meeting were solicitedspant to Regulation 14A
under the Securities Exchange Act of 1934. Thexe mo solicitation in opposition to management'simzes as listed on the proxy

statement, and all nominees were elected.

Proposal 1 for the election of two Class | direstor

Number of
Votes
Nominee For Withheld
Kenneth J. Roerin 17,938,05 33,34(
Robert T. Gera 17,933,05 38,34(

Proposal 2 to approve the increase from 2,500,88fes to a a minimum of 7,000,000 total sharesaamdximum of 10,500,000 total shares,
subject to the discretion of the Company’s Boar®wéctors, authorized for issuance under the Camyiga2005 Equity Incentive Plan: A
total of 11,215,863 shares were voted in favor,028 were voted against and 103,250 shares abdtfoma voting.

Proposal 3 to ratify the appointment of BDO SeidmdrP as the Company’s independent registered pagicounting firm for the year
ending December 31, 2009: A total of 17,896,02drefiwere voted in favor, 540 were voted agairst7dn829 shares abstained from vot
ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

Exhibit No. Description
31.1 Certification of the President and Chief Executéicer pursuant to Section 302 of the Sarb-Oxley Act of 2002
31.2 Certification of the Chief Financial Officer pursuao Section 302 of the Sarba-Oxley Act of 2002
32.1 Certification of the President and Chief Execut®#icer pursuant to 18 U.S.C. Section 1350, as tmbpursuant

Section 906 of the Sarbar-Oxley Act of 2002

32.2 Certification of the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as adopted purswa8ettion 906 of tt
Sarbane-Oxley Act of 2002
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SIGNATURES

Pursuant to requirements of Section 13 or 15(dh@fSecurities Exchange Act of 1934, the Registrastduly caused this report to
be signed on its behalf by the undersigned, theoedmly authorized as of August 14, 2009.

ENABLE HOLDINGS, INC.

By: /s/ Miguel A. Martinez, Ji

Name: Miguel A. Martinez, J
Title:  Chief Financial Officer
(Principal Financial Officer and Principal AccoumdiOfficer)
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EXHIBIT 31.1

ENABLE HOLDINGS, INC.
CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Jeffrey D. Hoffman, certify that:

1.

| have review this quarterly report on Forn-Q of Enable Holdings, Inc. (TH Registrar”):

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omittde a material fact necess

to make the statements made, in light of the cistarmces under which such statements were madmisietding with respect to t
period covered by this repo

Based on my knowledge, the financial statements,atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the Registrant as of, amdtfe periods presented in 1

The Registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtitas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the Registrant and han

a. Designed such disclosure controls and proceduresawsed such disclosure controls and procedurbs tesigned und

our supervision, to ensure that material infornmatielating to the Registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattidy during the period in which this report isifige prepared

. Designed such internal control over financial réipgr, or caused such internal control over finaheceporting to b

designed under our supervision, to provide readenassurance regarding the reliability of finandieporting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

. Evaluated the effectiveness of the Registsadisclosure controls and procedures and presantbis report our conclusio

about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveydtlis report based
such evaluations; ar

. Disclosed in this report any change in the Registsainternal control over financial reporting thatcored during th

Registrant’s most recent fiscal quarter (the Regigls fourth fiscal quarter in the case of an annugbrg that ha
materially affected, or is reasonably likely to evélly affect, the Registra’s internal control over financial reporting; &

5. The Registrans other certifying officer and | have disclosedsda on our most recent evaluation of internal mbrmver financie

reporting, to the Registrant’s auditors and the in@mmittee of the Registrast’Board of Directors (or persons performing
equivalent functions)
a. All significant deficiencies and material weaknesse the design or operation of internal controéiofinancial reportin

which are reasonably likely to adversely affect Beygistrant$ ability to record, process, summarize and refioancia
information; anc

b. Any fraud, whether or not material, that involvesamagement or other employees who have significal& in the

Registrar’s internal controls over financial reportir

Date: August 14, 2009 /sl Jeffrey D. Hoffman

By: Jeffrey D. Hoffmar
President and Chief Executive Offic




EXHIBIT 31.2

ENABLE HOLDINGS, INC.
CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

[, Miguel A. Martinez, Jr, certify that:

1. I have review this quarterly report on Forn-Q of Enable Holdings, Inc. (T Registrar”):

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omittde a material fact necess
to make the statements made, in light of the cistarmces under which such statements were madmisieiding with respect to t
period covered by this repo

3. Based on my knowledge, the financial statements$,aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the Registrant as of, amdtfe periods presented in 1
report;

4. The Registrang other certifying officer and | are responsible égtablishing and maintaining disclosure contesld procedures (
defined in Exchange Act Rules 13a-15(e) and 15€)) and internal control over financial repagtitas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the Registrant and han

a. Designed such disclosure controls and proceduresawsed such disclosure controls and procedurbs tesigned und
our supervision, to ensure that material infornmatielating to the Registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattidy during the period in which this report isifige prepared

b. Designed such internal control over financial réipg;, or caused such internal control over finahceporting to b
designed under our supervision, to provide readenassurance regarding the reliability of finandieporting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the Registsdisclosure controls and procedures and presé@ntais report our conclusio
about the effectiveness of the disclosure contmals procedures, as of the end of the period coveydtlis report based
such evaluations; ar

d. Disclosed in this report any change in the Regi$tsainternal control over financial reporting thatcomed during th
Registrant’s most recent fiscal quarter (the Regidgls fourth fiscal quarter in the case of an annupbrg that ha
materially affected, or is reasonably likely to evally affect, the Registra’s internal control over financial reporting; &

5. The Registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abriver financie
reporting, to the Registrant’s auditors and the in@mmittee of the Registrast’Board of Directors (or persons performing
equivalent functions!

a. All significant deficiencies and material weaknesse the design or operation of internal controéiofinancial reportin
which are reasonably likely to adversely affect Beygistrant$ ability to record, process, summarize and refioancia
information; anc

b. Any fraud, whether or not material, that involvesamagement or other employees who have significal& in the
Registrar’s internal controls over financial reportir

Date: August 14, 2009 /sl Miguel A Martinez, Jr.

By: Miguel A. Martinez, Jr
Chief Financial Officel




EXHIBIT 32.1

ENABLE HOLDINGS, INC.
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, as adoptedipnirso Section 906 of the Sarbanes-Oxley Act ©22@he undersigned certifies that:

1. The Quarterly Report on Form 10-Q of Enable liad, Inc. for the quarter ended June 30, 200€leabwith the Securities and Exchange
Commission on the date hereof (the “Report”), faymplies with the requirements of Section 13(a)%(d) of the Securities Exchange Act
of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of Enable
Holdings, Inc.

Date: August 14, 2009 /sl Jeffrey D. Hoffman

By: Jeffrey D. Hoffmar
President and Chief Executive Offic




EXHIBIT 32.2

ENABLE HOLDINGS, INC.
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, as adoptedipnirso Section 906 of the Sarbanes-Oxley Act ©22@he undersigned certifies that:

1. The Quarterly Report on Form 10-Q of Enable liad, Inc. for the quarter ended June 30, 200€leabwith the Securities and Exchange
Commission on the date hereof (the “Report”), faymplies with the requirements of Section 13(a)%(d) of the Securities Exchange Act
of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of Enable
Holdings, Inc.

Date: August 14, 2009 /sl Miguel A. Martinez, Jr.

By: Miguel A. Martinez, Jr
Chief Financial Officel






