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PART 1. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

ENABLE HOLDINGS, INC. and Subsidiaries
Consolidated Condensed Balance Sheets
(Dollars in Thousands, except par value data)

March 31, 200¢ December 31, 20C

(unaudited)
Assets
Current Assets
Cash and cash equivale $ 102 $ 99
Restricted investmen 284 462
Accounts receivable, less allowance for doubtfoants of $497 and $63respectively 34¢€ 82C
Merchandise inventories, less reserve for obsotescef $199 and $548, respectiv 69¢€ 2,27¢
Prepaid expenses and other current assets 644 384
Total Current Assets 2,07: 4,03¢
Property and equipment, r 2,27¢ 2,14:
Purchased intangible assets, 20z 20z
Total Assets $ 4,54¢ $ 6,38/
Liabilities and Shareholders' Deficit
Current Liabilities
Accounts payabl $ 4,49: $ 4,01¢
Flooring facility B4k 37C
Bridge loan payable, net of discount of $457 an@7$®espectivel 1,99: 1,56:
Accrued expense
Product cos - 61¢
Other 767 692
Deferred ren 13 30
Total Current Liabilities 7,811 7,29(
Derivative liability 121 -
Total Liabilities 7,932 7,29(
Shareholders' Equity Deficit
Common stock, $.001 par value (200,000,000 shartboazed; 19,726,678 & 18,826,678 shares
issued and outstanding, respectiv 21 20
Treasury stock, 2,135,550 shares of common ¢ (2,242 (2,247
Stock warrant: 2,101 10,24¢
Additional paic-in-capital 45,08: 39,36¢
Accumulated defici (48,345 (48,307
Total Shareholders' Equity Deficit (3,389 (90€)
Total Liabilities and Shareholders' Deficit $ 4,54¢ $ 6,384

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




ENABLE HOLDINGS, INC. and Subsidiaries
Consolidated Condensed Statements of Operations
(Dollars in Thousands, except per share amounts)

(Unaudited)
Three Months Ended
March 31,

2009 2008
Net Revenue $ 5092 $ 7,141
Cost of Revenues 3,86t 5,26¢
Gross Profit 1,22¢ 1,872
Operating Expenses
General and administratiy 2,861 3,75%
Sales and marketing 29t 49t
Total Operating Expenses 3,162 4,24¢
Loss From Operations (1,939 (2,376
Other Income (Expense)
Interest (Expense) Income, t (692 9)
Loss on financial instruments (48) -
Total Other Expense (740 (9)
Net Loss $ (2,679 $ (2,38¢)
Net Loss per shai- Basic and Dilute: $ 0.19 $ (0.1%)
Weighted Average Shar- Basic and Dilute: 18,986,67. 18,197,78




Balance, December 31, 2008
Cumulative effect of change ir
accounting principle — 1/1/200
reclassification of equity linkec
financial instruments to

derivative liabilities"

Stock compensation exper
Common stock issuanée
Warrants issued for servicgs
Warrants surrenderéld
Warrants expirea

Net Loss

Balance, March 31, 2009

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

(Unaudited)
Common Stock Treasury Stock
Stock Paid-in Accumulated

Shares Dollars Warrants Capital Shares Dollars Deficit Total
18,826,67 $ 20 $ 10,24¢ $ 39,361 2,135,55( $ (2,247 $ (48,300 $ (90€)
- - (7,48¢) 5,38¢€ - - 2,02¢ (72)
- - - 30 - - - 30
900,00( 1 - 26¢ - - - 27C
- - 15 30 - = = 45
- - (77) - - - - (77)
- - (600) - - - 60C -
R R - - - - (2,679) (2,679)
19,726,67 $ 21 $ 2,101 $ 45,08: 2,135,55( $ (2,249 $ (48,349 $ (3,389

The accompanying notes are an integral part oktheasolidated financial statements.

1Reclassify warrants from equity to liability in ganction with the implementation of EITF 07-5. S¢ete 2 for additional discussion.
2900,000 shares of common stock issued to an invesiations firm.

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

#1,600,000 warrants surrendered by an investomtbed originally issued in conjunction with the lgédloan 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 Statements of Cash Flows
(Dollars in Thousands)

Cash Flows From Operating Activities
Net loss

(Unaudited)

Adjustments to reconcile net loss to net cash usegerating activitie:

Depreciation and amortizatic
Provision for bad deb
Non-cash stock compensation expe
Interest on 90 day Bridge Lo
Common stock and warrants issued for serv
Loss on derivative liability
Changes in assets and liabiliti
Accounts receivabl
Merchandise inventorie
Prepaid expenses and other current a:
Accounts payabl
Accrued expense
Deferred rent

Net cash provided by (used in) operating activitie
Cash Flows From Investing Activities
Capital expenditure
Change in restricted investments
Net cash used in investing activitie
Cash Flows From financing Activities
Change in flooring facility
Credit line borrowing:
Payments on bridge loan
Net cash provided by financing activities
Net increase (decrease) in Cash and Cash Equivalei

Cash and Cash Equivalents, beginning of period

Cash and Cash Equivalents, end of period

Supplemented Cash Flow Disclosur
Cash paid for interest

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

Three months ended March 31

2009 2008

$ (2,679 $ (2,385)
11¢ 20€

(13¢) -

30 10¢

45¢ )

31E -

48 ;

612 (285)

1,57¢ (11€)

(261) (15)

477 37C

(54E) (111)

(17) (70)

1 (2,297)

(251) (24E)

17¢ -

(72) (245)

175 102

- 1,617

(100) -

75 1,71¢
4 (829)

99 7,724

$ 102 6,901
$ 29C 31




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 merclsmntti consumer and business customers. Throudbaim@any's websites, located at
www.uBid.com and www.RedTag.com, the Company offeeschandise across a wide range of product cagsgiocluding but not limited
computer products, consumer electronics, appasekdwares, watches, jewelry, travel, sporting gpbdse improvement products and
collectibles. The Company's marketplace employsmabination of auction style and fixed price formats

During the first quarter of 2008, Enable Holdingsrenenced its efforts to change its business m@iwicurrent with this change,
we changed the name of the Company to Enable Hyddind reorganized the segments based on the ssisiniégs. Each segment provides a
combination of seller solutions for sellers to @#ntly liquidate their excess inventory. The segteare listed below:

« uBid.com: Our flagship website, which has operated for 1Ig.€Ehe website allows merchants to sell excessnitory and allows
consumers to buy products in an auction as wdlkad price format

« RedTag.com:Our new fixed price internet site launched in AUg2@08, offers name brand merchandise with a lappshg and
handling fee of only $1.9!

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

« Dibu Trading Company: A wholesale inventory liquidation company dedicate®usiness-to-Business solutions, providing
manufacturers and distributors the ability to kelje quantities of excess inventory. For exampleen a retailer needs to liquidate a |z
guantity of inventory, they contact us to find gyeuthat will buy the entire inventory in a singtensaction. Our B2B experience allows
us to present deals to multiple interested buyeget the most profitable on

« Commerce Innovations:A software service company which licenses auctadtware to third party companies. Companies, bissiag
and governments can use our platform to sell excesgure, appliances, autos, and other surplass @llows them to utilize a trusted
platform while reducing live auction costs, as vedlan efficient way to reach a wider target augheiihe Company is currently in the
process of developing and testing this hosted isol@nd anticipates its launch in the second Ha2089.

The Company’s unaudited consolidated condenseddiabstatements reflect normal recurring adjustsiémt are necessary to
present fairly the Company’s financial position aedults of operations on a basis consistent \with @f the prior audited consolidated
financial statements. As permitted by rules andile@ns of the Securities and Exchange Commisajlicable to quarterly reports on Fo
10-Q, the Company has condensed or omitted certfrirmation and disclosures normally included imafincial 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 Xyeeeted for a full year. These interim financiatetments should be read along with the
audited consolidated financial statements includealir 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 conselitifihancial statements.

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

Note 2. Recent accounting pronouncements

In June 2008, the FASB ratified EITF No. 07-5, "@&atining Whether an Instrument (or an Embeddedufepis Indexed to an Entity's
Own Stock" ("EITF 07-5"). EITF 07-5 provides that entity should use a two-step approach to evalwhether an equity-linked financial
instrument (or embedded feature) is indexed tovts stock, including evaluating the instrument'stétgent exercise and settlement
provisions. EITF 07-5 is effective for financiahtgments issued for fiscal years beginning aftereder 15, 2008. The Company adopted
EITF 07-5 in the first quarter of fiscal year 200®accordance with EITF 07-5, the Company idesdifihree tranches of warrants that were
not indexed to the Company’s common stock and were required to be reclassified as a liabilitystaded in Note 3 below.




In September 2006, the FASB issued SFAS 157, Valine Measurements” (“SFAS 157"), which defines failue, establishes a
framework for measuring fair value, and expandsldgires about fair value measurements. The pamssif SFAS 157 were effective
January 1, 2008. The FASB also issued Staff Pos{#&P) SFAS 157-2 (FSP No. 157-2), which delapedeffective date of SFAS 157 for
nonfinancial assets and liabilities, except fomisethat are recognized or disclosed at fair vaiube financial statements on a recurring basis
(at least annually), until fiscal years beginnifigaNovember 15, 2008. The application of thisigrd did not have a material impact on the
results of our operations or financial condition.

In May 2008, the FASB issued FSP APB 14-1, “Accoumfor Convertible Debt Instruments That May Beétled in Cash upon
Conversion (Including Partial Cash Settlement).PFSPB 14-1 requires issuers of convertible debt iy be settled wholly or partly in
cash upon conversion to account for the debt andyecomponents separately. The FSP is effectivdigoal years, and interim reporting
periods within those fiscal years, beginning omfter December 15, 2008. The Company evaluateddPB14-1 against the outstanding
debt, including the bridge loan, and concluded ithébes not need to account for any changes s$ireceurrent outstanding debt is non-
convertible. The Company does not have any outstgrmbnvertible debt.

In June 2008, the FASB issued EITF 03-6-1, “Deteing Whether Instruments Granted in Share-BasethBayTransactions are
Participating Securities.” The provisions of FSP. HbTF 03-6-1 require that all outstanding unvesthdre-based 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 attejpating securities, the Company is requiredpply the two-class method of computing
basic and diluted earnings per share (the “Two-<Cldsthod”).The Company does not have any outstanding unvessiicted stock as all «
the Company’s restricted stock was vested in OctaB88. Moreover, the Company'’s restricted stooksdmot contain rights to non-
forfeitable dividends. Thus, the Company will ntaite its EPS using the two-class method statedeabov

Note 3. Summary of significant accounting policies

Revenue recognition

Our business model currently consists of threemtisbusiness channels: Certified Merchant (CM)niiged Supply and Cash
Recovery. We sell merchandise through the CM Progriaannel by allowing prescreened third party manthto sell their product through
our online marketplace to consumers and businasshi® merchandise, we do not take title and tloeeedio not bear the related inventory
risk. In the CM Program, we are the primary obligmwhom payment is due, but we bear no inventomgturns risk, so we record only our
commission as revenue. Through the Managed Supplyrel, we sell inventory that is consigned toTle inventory is either stored at our
warehouse or at the sellers’. We purchase mercbamditright in the Cash Recovery channel andselbhsumers 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. limstihnces where the credit card authorizatiorbleas received but merchandise has not
been shipped, we defer revenue recognition urdihtierchandise is shipped.

Fair value measurements

As a result of the adoption of EITF 07-5, the Compi required to disclose the fair value measurémeequired by SFAS No. 157.
The derivative liability recorded at fair valuethre balance sheet at March 31, 2009 is categohbiased upon the level of judgment associated
with the inputs used to measure their fair valuieratchical levels, defined by SFAS 157, directiated to the amount of subjectivity
associated with the inputs to fair valuation ofsthdiabilities are 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 littleroy market data exist, therefore requiring an emditglevelop its own assumptions.

The following table summarizes the financial lidtles measured at fair value as of March 31, 28@gregated by the level of the valuation
inputs within the fair value hierarchy utilizedneeasure fair value:

(Dollars in thousands) Level 1 Level 2 Level 3 Total
Derivative liability - $ 121 - $ 121

Shipping and handling costs

Shipping costs that are billable to the customerireluded in revenue and shipping costs that ayalge to vendors are included in
the cost of revenues in the accompanying conseliistatements of operations. Handling costs camgiptimarily of the third party logistics
warehouse costs are included in general and admaitivg expenses and for the quarters ended MarcB®9 and 2008, were $160 and $
respectively.




Intangibles

On June 13, 2008, the Company entered into an mgmewith a holder of greater than 5% of the Comgfsamoting common stock,
for the purchase of an internet domain name or &l Resource Locator or URL, www.redtag.camexchange for 150,000 shares of the
Companys common stock. The URL has an indefinite usefaldind thus in accordance with the Statement airigial 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 circumstanaginoe to support an indefinite useful life,
and record impairment if needed. No impairment veasrded at March 31, 2009.

Note 4. Derivative Liability

The derivative liability on the balance sheet cetssof stock warrants issued by the Company thatagoa strike price adjustment
feature, as stated below. In accordance with EIT45,0ne calculated the fair value of the warrardisig the Black—Scholes—Merton valuation
model, at January 1, 2009, with a correspondingatain of additional paid in capital and accumutedieficit of $5,386 and $2,028,
respectively. At March 31, 2009, we revalued thérested liability and recorded the additional liitlias a loss on financial instruments in
the Statement of Operations, as follows:

(Dollars in thousands, except per share price)
Original exercise Adjusted Adjusted  Liability recorded Additional liability Fair value

Warrants price warrants exercise price 1/1/2009 recorded 3/31/200 3/31/2009
2,669,06¢ $ 5.8¢ 8,485,838 $ 1.8/ % 61 $ 40 $ 101
320,00C $ 45C 1,014,08 $ 14z $ 12 $ 8 $ 20
2,989,06¢ 9,499,97 $ 73 $ 48 $ 121

The Company used the following assumptions in tleelBScholes model calculation: no expected divithgield, estimated
volatility of 66.7%, risk-free interest rate of 2% and maturity of 2 years.

The total loss resulting from the implementatioreéTF 07-5, for the quarter ended March 31, 200848. The Company will
evaluate the liability each reporting period ancbre the appropriate gain or loss resulting fromm¢hange in the fair value of such warrants.

Note 5. Earnings (loss) per share

The Company computes loss per share under Stat@hEimancial 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 Compaspot included the following common stock eqglgimts in its computation of
diluted loss per share as their input would havenkanti-dilutive.

March 31, 2009 2008
Shares subject to stock warra 49,589,97 3,232,93
Shares subject to stock options 1,544,500 1,402,001

51,134,47 4,634,933

The EPS for the three months ended March 2009 @88 &as ($0.14) and ($0.13), respectively.
Note 6. Private Offerings

On July 15, 2008 the Company signed a $10.0 millimmmon stock purchase agreement with Fusion Gdpited II, LLC, an
lllinois limited liability company (“Fusion Capitgl Concurrently with entering into the common $tgurchase agreement, the Company
entered into a registration rights agreement withiéh Capital. Under the registration rights agreetnthe Company agreed to file a
registration statement related to the transactiibin thhe U.S. Securities and Exchange Commissio&EC'S covering the shares that have been
issued or may be issued to Fusion Capital undecdhemon stock purchase agreement. In accordanbetvéitagreement, once the SEC has
declared effective the registration statementedlab the transaction, as long as the Company’sraamstock is trading above $0.75 per
share, the Company has the right over a 24-mormrtbg sell shares of common stock to Fusion Gafribm time to time in amounts
ranging from $60,000 to $1.0 million, dependingcentain conditions set forth in the agreement,augrt aggregate of $10.0 million.




In consideration for entering into the agreemepruexecution of the common stock purchase agretimei Company issued to
Fusion Capital 230,074 shares of the Company’s comstock as a commitment fee. Also, the Companlisglie to Fusion Capital an
additional 230,074 shares as a commitment fee gteoas the Company receives the $10.0 million wiréufunding. The purchase price of the
shares related to the $10.0 million of future furgdwill be based on the prevailing market pricethef Company’s common stock at the time
of sales without any fixed discount, and the Conypaill control the timing and amount of any saldsbares to Fusion Capital. Fusion
Capital shall not have the right or the obligatiorpurchase any shares of the Company’s commok stoany business day that the price of
the Company’s common stock is below $0.75 per stidre common stock purchase agreement may be t&exdiby the Company at any
time at the Compang’discretion without any cost to the Company. Tla@eeno negative covenants, restrictions on fuumding, penalties «
liquidated damages in the agreement. The proceedsved by the Company under the common stock psechgreement will be used to
provide working capital to further implement ther@many’s recently announced strategic change tcsfoadiquidating excess inventories.

The Company issued the initial 230,074 sharescasranitment fee, at the agreed upon price of $1&5%pare, determined based on
the 20-day moving average as of the agreement sguapdate of June 25, 2008. The Company fileddfistration 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 registrationestagnt has been selected for review. The Companiedl@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 December&dfie Company wrote off the commitment fee issnezbnjunction with this agreement.

During the fourth quarter of 2008, the Company et a $2,550 bridge loan provided by multiple adited investors. The bridge
loan is in the form of an Unsecured Debenture aratdinterest at the rate of 18% per annum. Inideretion, the investors received warr:
to purchase 12,750,000, 25,500,000 and 3,200,08@slof the Company’s common stock at an exercise pf $0.20, $0.10 and $0.25 per
share, respectively, for an aggregate of 41,450sb@des of the Company’s common stock. The wargetexercisable immediately for a
period of 5 years from the agreement date. Theshavenay elect to convert the accrued and unpagdeast into the common stock of the
Company. See Note 8 for details on the bridge loan

In March 2009, the Company initiated a private praent offering to accredited investors. Investoay purchase units, with each
unit consisting of a senior convertible debentarecihe share of common stock of the Company, amdreant, depending on the date of
investment, to acquire either two shares or oneestfacommon stock for ten years at a purchase @fié0.25 per share. The Debentures will
pay interest at a rate of 12% per annum, havena ®¢30 months and are convertible into the Comfsmogmmon stock at any time at the
option of the investor. The minimum and maximum bemof units that must be sold for the private efaent to initially close is 2,000,000
units and 15,000,000 units, respectively. As ofilAg0, 2009, the Company has received investmenéggregate of $1,190 which were held
in an escrow account until April 29, 2009. The Campwill determine the best use of the proceedsdas the corporate strategy and
immediate inventory needs.

Note 7. Equity issued for services

In March 2009, the Company entered into indepentiegitye month consulting agreement with Salzwedehfcial
Communications, Inc (Salzwedel), with the term ergi May 15, 2010. Salzwedel will represent the @any in investors’ communications
and relations with existing shareholders, brokdeslers and other investment professionals ast€titmpany’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 has agreed to issue Salzwedehar@oacement Bonus of 900,000
shares of Common Stock and a figear warrant to purchase 3,000,000 shares of Con8tamk at $0.25 per share. Additionally the Com
has agreed to pay Salzwedel $8 cash per montmgdilre term of the engagement, unless terminateéyl €arsuant to the terms of the
engagement at no time will Salzwedel beneficiallind percent or more of the Company.

Note 8. 2005 Equity Incentive Plan and Stock Basetiompensation
The Company’s 2005 Equity Incentive Plan (“2005 iBglncentive Plan”) is an equity-based compensafitan in-place to provide
incentives, and to attract, motivate and retainhihbest qualified employees, directors, consudtamid other third party service providers.

2005 Equity Incentive Plan enables the board teigdeequity-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.
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A total grant of 2,500,000 shares of common stoekevoriginally reserved for issuance under the ZD@&ity Incentive Plan. At the
Company's Annual Meeting of Stockholders held ory 822009, an increase in the number of sharesmfon stock reserved for issuance
under the 2005 Equity Incentive Plan was approvddw under the 2005 Equity Incentive Plan, a mimmaf 7,000,000 shares and a
maximum of 10,500,000 shares, subject to the discref the Company's Board of Directors, is auithent for issuance under the 2005 Eq
Incentive Plan. If an Incentive Award granted parguo the 2005 Equity Incentive Plan expires, trates, expires and is unexercised or is
forfeited, or if any shares are surrendered tdQbmpany in connection with an Incentive Award, shares subject to such award and the
surrendered shares will become available for futwards under the 2005 Equity Incentive Plan. Ostigenerally vest over a period of four
years and have a ten year contractual

Effective January 1, 2006, the Company adopted®it 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 “modified@ctive” 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 ex@bring 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 Bgincentive Plan for the three months ended M&th2009 is summarized as
follows:

Weightec-
Average
exercise price
Shares per share

Outstanding at December 31, 2008 1,568,500 $ 1.1¢
Granted 56,00( 0.2¢
Exercisec - -
Surrendered (80,000 0.9¢

Outstanding at March 31, 200¢ 1,544,501 $ 1.1%

Exercisable at March 31, 200¢ 1,158,87! $ 1.1

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:

March 31,
2009 2008
Risk - free interest rat 4.C% 5.C%
Dividend yield 0.C% 0.C%
Expected volatility 85.8% 68.(%
Expected life (years 6.C 6.C
Weighted average grant date fair va $ 022 $ 1.3¢
Estimated forfeiture rat 0.0%* 5.C%

! The stock compensation expense during the quemtked March 2009 is insignificant, thus the Compaityforego adjusting the expense
for estimated forfeitures. The Company will evatutite expense for future periods for actual faufeis.
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The risk-free interest rate is based on the U.8adury Bill rates. The dividend reflects the fhetttthe 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 isdzh®n what the Company believes will be represietaf future behavior. In addition, the
Company is required to estimate the expected farierate and recognize expense only for thoseestexpected 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.

The following table summarizes additional infornoatregarding outstanding and exercisable optiohaath 31, 2009.

Outstanding Exercisable
Number Weighted Weighted Average Number Weighted

Outstanding at Average Exercisi Remaining Exercisable at Average Exercist

Exercise Price March 31, 200¢ Price Contractual Life March 31, 200¢ Price
.01-2.00 1,472,001 $ 1.0¢€ 8.6: 1,122,501 $ 1.0¢
2.01-4.00 61,50( 2.8i 7.9¢ 28,12t 2.9C
4.01 - 5.00 11,00( 4.5C 6.7% 8,25( 4.5C
1,544,501 $ 1.1¢ 8.5¢ 1,158,87' $ 1.1

As of March 31, 2009 there was $258 of total ungeimed compensation cost related to the nested option awards under the 2!
Equity Incentive Plan. That cost is expected todmognized over the remaining vesting period ofrtbie-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 that were granted in®2280d 2006 and had an exercise price per sharesthetater than $2.00. 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 fronoffes was $109 to be amortized over the
remaining life of the original options granted. uant to the offer, 16,000 options were canceledcashed out by individuals who had 500
or fewer options. There were an additional 20 iflials that tendered 765,000 options for an agdeenfa255,000 restricted stock rights, of
which 98,333 are vested.

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 chiangantrol. As of March 2009, there was no unvestsdricted common stock outstanding.

Stock —based Compensation Expense

Stockbased compensation expense recognized under SFARR(R), related to the 2005 Equity Incentive Htarthe three montt
ended March 31, 2009 and 2008 was as follows (nghnds):

(Dollars in Thousands
Quarter ended March &
2009 2008

Stock Options $ 30 % 10¢

The Company incurred no compensation expense defatiie restricted common stock, due to the acateld vesting in 2008, as
described above.
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Note 9. Common Stock warrants

Warrants issued in conjunction with the privateeafig in 2005, with a 3-year term expired in OctoP@08. These warrants were
issued to purchase 333,333 shares of common stiticlaw exercise price of $4.50/share and had afifeyears.

In March 2009, the Company issued a warrant tolfage 3,000,000 shares of common stock to an invesations firm. See Note
for further discussion. Pursuant to this agreemaminvestor who owns greater than 5% of our comatook, surrendered 1,600,000 warr:
that were issued in conjunction with the bridgenlda2008.

In March 2009, the Company issued a 5 year watoaptirchase 150,000 shares of common stock as ewapen for consulting
services.

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

Original Adjusted  Adjusted

Shares exercise price shares exercise prict
2,669,06¢ $ 5.8t 8,485,88' $ 1.8¢
320,000 $ 4.5C 1,014,08' $ 1.4z

Note 10. Debt

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 Businesdifend related security agreements and other agrets described in the Credit and
Security Agreement (the “Credit Agreement”). Thedit Agreement provided for advances to the Compdiup to a maximum of $25.0
million. The obligations under the Credit Agreemant all related agreements were secured by #tlko€ompany assets. The initial term of
the Agreement was three years, expiring on AprilZ®9. Up to $7.0 million of the maximum amountveailable for irrevocable, standby
and documentary letters of credit. The Credit Agrest required a prepayment fee of $125 if the Camperminated the Credit Agreement
during the third year. The Credit Agreement reqlitlee Company, among other things, to limit camtgdenditures and maintain minimum
availability on the line. Also, the Company wasigated contractually by a restrictive lock box agament. The Credit Agreement also
required the Company to pay a variety of other f@@sexpenses, including minimum annual intere$t1@0.

On July 25, 2008, Wells Fargo Bank notified the @amy of the Company'’s failure to meet the minimwuoess availability
requirement of $3.5 million. Since the Company mlid meet the minimum excess availability requiret@nstated in the agreement, the
financial covenants went into effect which requitkdt we demonstrate net earnings at the leveisdsia the agreement. Due to the
restructuring of the Company in 2008, the Compaag wnable to meet the covenants.

On October 15, 2008, the Company paid off-the antding balance owed to Wells Fargo Bank terminatiegCredit Agreement
specified above. Pursuant to the pay-off agreentieetCompany paid a forbearance agreement feeQoa$8 early termination fee of $125.
Wells Fargo has also released its security inténetste Company’s collateral.

During the fourth quarter of 2008, the Company et a $2,550 bridge loan provided by multiple adited investors. The bridge
loan is in the form of an Unsecured Debenture aratinterest at the rate of 18% per annum. Inideretion for the loan, the investors
received warrants to purchase an aggregate of @808, 25,500,000 and 3,200,000 shares of the Qoytppeommon stock at an exercise
price of $0.20, $0.10 and $0.25 per share, respygtifor an aggregate of 41,450,000 shares o€mapany's common stock. The warrants
are exercisable immediately for a period of fivangefrom the agreement date. The investors may tel@onvert the accrued and unpaid
interest into common stock of the Company.

In accordance with APB 14-Accounting for Convertible Debt and Debt issueditock Purchase Warranthie Company
recorded the fair value of the warrants using #etive fair value of the warrants and the debe Tésulting discount of $1,975 will be
amortized over a period of 6 months. The Compangrined the discount over 9 months because thew@anextended for an additional
period of 90 days for a total of 9 months.

On April 16, 2009, the Company received extensfom® certain accredited investors who previoushdm#otal commitments for
aggregate of $2,550. The original maturity datewsfh loans was January 12, 2009, January 29, 2@DBebruary 19, 2009. The investors
made such extensions pursuant to Debenture Motidicand Extension Agreements which call for areasion of the loans for 90-days after
their original 90-day terms. Although the bridgaricholders are under no obligation to extend theuritg of the loan and can call the loan
payment upon maturity, the Company expects to tduether extension until it gains access to d¢rexdbe able to pay off this loan.

During the first quarter of 2009, the Company paidb100 associated with the bridge loan and thstanding balance as of March
31, 2009 is $2,450.
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Note 11. Segment Information

During the first quarter of 2008, Enable Holdingsmenenced efforts to change its business model. @t with this change, we
reorganized the segments based on the businesskaih segment provides a combination of selletisas for sellers to efficiently
liquidate their inventory. The seller solutionsesffd by the Company are: Certified Merchant (CMansiged Supply and Cash Recovery.
Each of the business segments, except commerceatioins, can offer the three seller solutions.

The revenue and gross profit breakdown of the Compased on the five business segments, afterahsition is as follows:
(The Company does not summarize expenses baséé segments).

(Dollars in Thousands)
Three Months ended March 31

Net Revenue 2009 2008
uBid.com $ 2,68¢ $ 4,92¢
RedTag.con 127 -
RedTag LIVE 792 -
Dibu Trading Co 1,48¢ 2,21:
Commerce Innovations - -
Total $ 509 $ 7,141
Gross Profit

uBid.com $ 914 $ 1,48¢
RedTag.con 17 -
RedTag LIVE 18t -
Dibu Trading Co 11z 387
Commerce Innovations - -
Total $ 1,22¢  $ 1,87z

Gross Profit %

uBid.com 34.(% 30.1%
RedTag.con 13.40% -
RedTag LIVE 23.%% -
Dibu Trading Co 7.€% 17.5%
Commerce Innovations - -
Total 24.1% 26.2%

Note 12. Subsequent Events

As discussed in Note 6, the Company raised cagiitabproximately $1,190 in a private offering. Teésvestments were held in an
escrow account until all the contractual requiretaevere fulfilled. As of April 30, 2009, the Compahas been able to access the funds and
will determine the best use of the proceeds basdtecorporate strategy and immediate inventoegdseln conjunction with this private
offering, the Company issued 4,760,000 shares mfeon stock and warrants to purchase 4,760,000 sb&a@mmmon stock exercisable for
10 years at a price of $0.25 per share. The debtheterest at the annual rate of 12%.

! Includes $20 and $7 related to customer fees dwvelrising revenues, respectively.

2 Includes $14 and $142 related to Bidville.com addertising revenues, respectively. Bidville.conmswa intangible asset purchased in 2
and fully amortized in 2008. Advertising revenuesrgvprimarily eliminated during 2008.
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Note 13. Going Concern

The accompanying consolidated financial statemieane been prepared assuming that we will contiswegoing concern,
considering we realize the assets and liquidatéiahaities in the normal course of business. Ad/arch 31, 2009 we had accumulated a
deficit of approximately $48,345. We have incurlesses in the last 11 years, significantly so elst 2 years, attributable to operations and
the change in the business model. We have managdidjuidity during this time through a series afst reduction initiatives and short-term
financing transactions. However, the current creditket remains volatile which affects our abitityraise long-term capital financing and
inventory financing needed in our business.

Management’s plans to alleviate this condition tnef, but are not limited to the following:

« Issuance of a private placement memorandum to ditedeinvestors with an estimate capital raisepgraximately $4,500-$7,500.
As of April 30, 2009, we have successfully raispgraximately $1,19C

. Entered in to an asset based lending credit lirg_{/of approximately $5,000,

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

« Increase revenues through the introduction of eanstdransaction fees and restructuring of CM vemdts card,

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

However, there is no assurance that we will beesgfal in these efforts, which raises substanbabd as to our ability to continue as a
going concern.

15




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 shouldésedrin conjunction with our
consolidated condensed financial statements aatetehotes included in Item 1 of Part 1 of this @eréy Report and the audited consolide
financial statements and notes thereto and Managgsigiscussion 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 Hgddilmc. is a holding company for
uBid, Inc., Dibu Trading Corp., RedTag, Inc., RedTéve, Inc., Enable Payment Systems, Inc. and siSaa., our operating businesses. For
purposes of this Quarterly Report, unless otherimdieated or the context otherwise requires,efltrences 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-lookirtgtements within the meaning of Section 27A of$leeurities Act of 1933 and Section 21E
of the Securities Exchange Act of 1934. Forwardking 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 estimategeptions, future trends and the outcome of
events that have not yet occurred, is a forwarditapstatement. Actual results could differ matiéyifom those projected in the forward-
looking statements as a result of a number of factocluding but not limited to the risk factatstailed 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 update forward-looking statements

or to update the reasons actual results couldrdiffterially from those anticipated in such forwérdking statements.
Overview

We operate leading online websites locatedww.uBid.comand www.RedTag.conrespectively. The two websites offer high qus
excess, new, overstock, closet, recertified and limited supply brand name rhardlise to both consumers and businesses usirigragttle
and fixed price formats. We offer consumers a wosthy buying environment in which we continuallyonitor and certify activity t
minimize the potential for fraud by certifying atlerchants and processing 100% of all transactietseden buyers and sellers. Our or
properties offer brandame merchandise from over 200 product categonelsiding computer products, consumer electronippaeel
housewares, watches, jewelry, travel, sporting gobdme improvement products and collectibles.

Our current business model provides vatuednsumers, manufacturers, distributors, retaged other approved third party merchants.
Consumers shop in a trustworthy and secure onfimg@ment and have the opportunity to bid theingwices on popular, brand-name
products realizing product savings of generally 280%6 off retail prices. Our online properties pa®s merchants with an efficient and
economical distribution channel for maximizing reve on their merchandise. Merchants can monetieestnck and close-out inventory,
expand their customer base and increase salesuvitbonpromising existing distribution channels.

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

We sell merchandise through the CM Progtaannel by allowing prescreened third party merthemsell their product through our
online marketplace to consumers and business. ©mirchandise, we do not take title and theredoraot bear the related inventory risk. In
the CM Program, we are the primary obligor to whmsgment is due, but we bear no inventory or retugks so we record only our
commission as revenue. Through the Managed Supplyrel, we sell inventory that is consigned toTle inventory is either stored at our
warehouse or at the sellers'. We purchase mercdemndiright in the Cash Recovery channel andselbhsumers and businesses. On this
merchandise, we bear the inventory, return andtariel. The full sales amount is recorded as rereenpon verification of the credit card
transaction and shipment of the merchandise. limstihnces 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 offear 200,000 items each day. Since the first
offer of product in December 1997, our marketplaase facilitated over $1 billion in net revenues &ad registered over five million
members.

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

In the first quarter of 2008, the Compamegé#n transforming its business model from a seikketplace to an asset recovery solution.

Asset recovery is a rapidly growing industry wigvenues of $38.5 billion in 2004 and is expectedlitab to over $63.1 billion in 2009,
according to D.F. Blumberg Associates Inc., a liggsresearch and consulting firm.
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The Company began changing its business modeeifirt quarter of 2008 and continued implementimgse changes through the
end of 2008. The seven proprietary selling soliathin the 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 new fixed price internet site launched ingist 2008, offers name brand merchandise with aslipping and
handling fee of only $1.9!

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

« Dibu Trading Co.: A wholesale inventory liquidation company dedéchto Business-to-Business solutions, providing
manufacturers and distributors the ability to ke 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 multilerésted buyers to achieve the most profitablestietion.

« Commerce Innovations: A software service company which licenses aucsigfitware to third party companies. Companies,
businesses and governments can use our platfosailtexcess furniture, appliances, autos, and atingrius. This allows them to
utilize a trusted platform while reducing live aoct costs, as well as an efficient way to reachdemntarget audience. The Company
is currently in the process of developing and testhis hosted solution and anticipates its laundhe second half of 200

The Company's financial results in 2008 #adfirst quarter of 2009 were negatively impadigdhe planned change in the business
model and the severe global economic downturn.chieae the objective of becoming the leading examgantory provider, the Company
made significant investments in increased stafévgls and information technology infrastructuggeafically in the first nine months of
2008. We have also made major changes to ouritraditoperations as we transition to the new bissimaodel.

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 td eww operating division. The Company also madestrategic decision to eliminate outs
advertisement on its website. Historically advertient sales have added a revenue stream but hgativeéy impacted overall sales by
redirecting visitor traffic from the Company's w#bgo competing websites.

The transition from an auction marketplazan asset solutions company also required treratipnally we improve the efficiency of ¢
platform to enhance the user experience. The Coyngignificantly decreased the number of listindenimating the unprofitable listings,
while preparing to migrate fixed price listingsttee RedTag platform based on the new business mbdelreduction in the number of
unprofitable listings improved our auction succede and provides efficiencies to both buyers afiéis on our platform.
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Executive Commentary

Our management believes that the most importaanéiial and non-financial measures that track oogmss include sales, website
traffic, total average order value, gross margistemer acquisition costs, advertising expensegneel costs, and fulfillment 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 metricsidecthe following:

2009 2008 2007

Quarter Quarter Quarter Quarter Quarter Quarter Quarter Quarter
uBid.com 1 4 3 2 1 4 3
GMS (in thousands $ 1182 $ 1237« $ 1438 $ 17,1127 $ 16,67. $ 21,76t $ 22,737 $ 23,30¢
Number of Orders (i
thousands 81 94 95 97 95 11t 12¢ 13¢€
Average Order Valu $ 145 $ 131 $ 15z $ 17¢ % 178 $ 18¢ % 177 $ 171
Visitors to Bidders ¥ 3.11% 2.99% 3.3% 3.61% 4.0&% 3.0¢% 2.7% 2.8t%
Auctions Closed (in
thousands 377 38¢ 21t 181 45E 78C 71t 61¢
Auction Success Ra 14.3¢% 15.09% 26.6%% 30.85% 12.9/% 8.55% 10.8t% 12.5/%
RedTag.com®
GMS (in thousands $ 14 $ 474 $ 304 - - - - -
Number of Orders (i
thousands 2 5 3 - - - - -
Average Order Valu $ 83 % % $ 11¢ - - - - -
Visitors to Bidders % 9.6(% 30.1% 15.1%0% - - - - -
Auctions Closed (in
thousands 25 36 14 - - - - -
Auction Success Ra 5.47% 8.4t% 8.6&% - - - - -

(1) RedTag.com was first launched in August 2(
(Auctions in these metrics refer to auctions amrddiprice listings)

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

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 monitoiirozentory 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 prignvimanage 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 effectivesfesdvertising.

Auctions Closed closed auction is an auction that has ended Iseciiwneached the scheduled closing time for theti@n. Auctions
closed include both successful auctions and awutidth no bids.

Auction Success Ralfighe percentage of closed auctions that were sucot@ssl received at least one bid.
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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 thigipal 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 restag.cefvsites, 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.

Our revenue is dependent in part on sales of ptequroduced by or purchased from several vendbhg. following vendors
accounted for revenues greater than 5% of our tetanues in the three months ended March 2002@®8. No other supplier represented
more than 5% of our net revenues for any periodered.

Three months ended

March 31,
Vendor 2009 2008
Hewlett Packard Compatr 42.2% 38.1%
Always-al-Market 6.5% 6.7%

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

Gross Profits: Our gross profit margins are impacted by a numbéaaiors including the category of merchandise,ititroduction of new
product categories, the mix of sales among ourymbdategories, pricing of products by our vendpriing strategies, promotional
programs, market conditions, packaging, excesohrdlete inventory charges and other factors. Guas#s and gross profit margins are
comparable to gross profit and gross profit margap®rted by companies that include order fulfiliheosts in the cost of revenues.
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Results of Operations

Comparison of three months ended March 31, 2002a608
(Dollars in thousands, except per share data anefage order value)

The table below sets forth certain data fromstatement of operations as a percentage of nehues as well as the increase
(decrease) in quarter ended March 2009 as compaiddrch 2008. This information should be readanjanction with our financial
statements and notes thereto included elsewhéhésineport.

Three months ended March 31

2009 2008 Increase (Decrease
Net Revenues
uBid.com $ 2,686 $ 4,92¢ $ (2,242 (45.5%)
RedTag.con 127 - 127 -
RedTag LIVE 79z - 79z -
Dibu Trading Co. 1,48¢ 2,215 (724) (32.7%)
Total Net Revenues 5,094 7,141 (2,047 (28.7%)
Gross Profit:
uBid.com 914 1,48t (577) (38.5%)
RedTag.con 17 - 17 -
RedTag LIVE 18t - 18t -
Dibu Trading Co. 11 387 (274) (70.€%)
Total Gross Profit 1,22¢ 1,872 (643 (34.2%)
General and administrati 2,861 3,75: (88€) (23.€%)
Sales and marketing 29t 49t (200) (40.4%)
Total operating expense: 3,162 4,24¢ (1,086 (25.€%)
Loss from operations (1,939 (2,376 44% (18.€%)
Interest Income / (Expense), 1 (692) 9 (629) 7588.9%
Loss on derivative financial instrumel (48) - (48) -
Net Loss $ (2,679 $ (2,389 $ (249 12.1%

Revenue
Web Properties-consists of uBid.com and RedTag.com

Gross sales and revenues for the web propertiesatad approximately 28% and 46%, respectivelyth®three months ended
March 2009 compared to the respective period f@82The decrease is primarily attributable to teerdased number of orders of 83,000
from 95,000 in 2008. We added a fixed price onpnaperty in August 2008 which added another revestrgam for the three months ended
March 2009. The decreased number of visitors neglgtimpacted the average order value, visitoritllér ratio and auctions closed.

The Company also made the strategic decision itairgdite outside advertising on its website. In thstpthe Company sold
advertising space on its website to various comggailthough this strategy added a revenue strigampacted sales on the Company’s
website since it directed visitors away to compgtirebsites. As a result of the elimination of atigement revenues, visitors spent more |
shopping on the Company’s website, as evidenceatéincrease in auction success rate of 1.5% #d4rom 12.9% for the three months
ended March 31, 2009 and 2008, respectively. Theréiding revenues were $7 and $142 for the threeths ended March 31, 2009 and
2008, respectively, and are included with uBid.agewenues in the above table.
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Offline Sales Channels-consists of Dibu Trading Co. and RedTag Live
Gross Sales revenues for the offline sales chaimaisased approximately 3% for the three montliedrMarch 31, 2009 as
compared to the respective period for 2008, whiek due to the addition of a live store format i026 RedTag Live.

Gross Profit

Gross Profit for the three months ended March 8092decreased $643 as compared to the same pe2668. The gross profit
decreased 38.5% for uBid.com and 70.8% for Dibulifga Co. The realignment of marketing efforts atichimation of unprofitable vendors
resulted in an increase in negative gross marginsBid.com but an improved auction success ratetef% from 12.9% in the same period
of 2008. The increase in negative gross profitfiiu Trading is due to the liquidation of inventaya loss. The Company had a large
amount of business-to-business inventoryhand, which was expected to be sold over a spdgiegiod of time. The Company decided to
the inventory in a short time-frame in order to gexte operating capital, which resulted in a negagross profit.

The introduction of RedTag.com and RedTag Livesiorns resulted in an increase of $202 in grosstprof

Sales, General and Administrative Expenses

Sales and marketing, general and administrativ&&A&") expenses consist primarily of sales and méngeexpenses, including
online marketing activities, order fulfilment anther costs, such as personnel, rent, warehouskaamtling, common area maintenance,
depreciation, credit card processing charges, amsdr, legal and accounting fees.

SG&A expenses decreased $1,086 or 25.6% for tlee tmonths ended March 31 2009 as compared togheatve period for 2008. The
primary reason for the decrease in these expersesh& companyde transition to an asset recovery model. Then@ry categories effect
by the chance in the business model and contriputirthe decrease are as follows:

« Salary and benefits expenses decreased $545 @638 to staff reductions.

« Credit card fees decreased $120 or 29.9% due toettrease in sales volume.

« Consulting and outside services decreased $118.49#as we eliminated outside services relatedaket research and analysis that
were engaged in 200

« Advertising expenses decreased $92 or 31.0% diretelimination of unprofitable and ineffective agiising campaigns.

Net Losses

The Company experienced a net loss of $2,673 dd%fer share for the three months ended March®19 2ompared to a net loss
of $2,385 or $0.13 per share for the three monmde@ March 31, 2008. Net loss per share increasedadthe aforementioned change in the
business model and the increase in interest exp&hsdncrease in interest expense relates torttlgéloan discount amortization of $492
and $0 for the three months ended March 2009 a@8,28spectively.
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Liquidity and Capital Resources

Net cash provided by operating activities for theeé months ended March 31, 2009 was $1 compar®?,287 used in the three
months ended March 31, 2008. The significant chamget cash provided by operating activities washarily due to the decrease in
inventories of $1,579, increase in non-cash intergense of $455 and increase in non-cash eqoiypensation of $369 for consulting
services. Cash provided by accounts receivableasad $612 due to collections of accounts recav&ladsh was used to pay down accrued
expenses while accounts payable increased due testicted cash flow position.

Net cash used in investing activities was $72 &wb$or the three months ended March 31, 2009 808,2espectively. The
decrease in net cash used was due to the cashigddyy restricted investments. The Company utiliEe9 of the restricted cash to pay the
outstanding balance with a vendor. Capital expenelit remained relatively consistent.

Net cash provided by financing activities was $35the three months ended March 31, 2009, compar#d, 719 for the same
period last year. The decrease in cash providbddause the Company no longer has an agreemeotrtmbon a credit line from Wells
Fargo which accounted for $1,617 of the cash pexVidst year. Cash provided was partially offsetheypayment on the bridge loan of $100
in January 2009.

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 Businesdifand related security agreements and other agnets described in the Credit and
Security Agreement (the "Credit Agreement"). Thedir Agreement provided for advances to the Commdmp to a maximum of $25,000.
The amount actually available to the Company vairiech time to time, depending on, among other fes;tthe amount of eligible inventory
and the amount of eligible accounts receivable. diiiigations under the Credit Agreement and aldtesl agreements were secured by all of
the Company's assets. The initial term of the Agie® was three years, expiring on April 28, 200p.t&)$7,000 of the maximum amount
was available for irrevocable, standby and docuargretters of credit. Advances under the Credite®gnent incurred interest at a base rate
(Wells Fargo Bank's prime rate) or LIBOR plus 2.5Phe Credit Agreement required a prepayment feg500 if the Company terminated 1
Credit Agreement during its first year, $400 ifatminated the Credit Agreement during its secogat yand $100 if the Company terminated
the Credit Agreement during the third year. Thedtragreement required the Company, among othegthito limit capital expenditures a
maintain minimum availability on the line. Alsogll€ompany was obligated contractually by a restedbck box arrangement. The Credit
Agreement also required the Company to pay a yaoketther fees and expenses, including minimumtingrinterest of $10.

On July 25, 2008, Wells Fargo Bank notified the @amy of the Company's failure to meet the minimwicess availability
requirement of $3,500. Since the Company did nadtrtiee minimum excess availability requirementtagesl in the agreement, the financial
covenants went into effect which required that@oenpany demonstrate net earnings at the levelsdstathe agreement. Due to the change
in the business model of the Company in 2008, & waable to meet the covenants. On October 15, 20808 ompany 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@anhgtermination fee of $125. Wells Fargo has atdeased its security interest in the
Company's collateral.

On July 15, 2008 the Company signed a $10,000 cawstuzrk purchase agreement with Fusion Capital Fuhd C, an lllinois
limited liability company ("Fusion Capital”). Congently with entering into the common stock purehagreement, 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 shtdrat 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 Compaasyhe right over a 2donth period tc
sell shares of common stock to Fusion Capital ftiome to time in amounts ranging from $60 to $1,0fpending on certain conditions set
forth in the agreement, up to an aggregate of $10,0

In consideration for entering into the agreemepruexecution of the common stock purchase agregtimei Company issued to
Fusion Capital 230,074 shares of the Company's camstock as a commitment fee. Also, the Companlisgilie to Fusion Capital an
additional 230,074 shares as a commitment feegieoas the Company receives the $1,000 of futurdifig. The purchase price of the shares
related to the $1,000 of future funding will be dd®n the prevailing market prices of the Compaogtamon stock at the time of sales
without any fixed discount, and the Company wilhtrol the timing and amount of any sales of sh&rdausion Capital. Fusion Capital shall
not have the right or the obligation to purchasg sttares of the Company's common stock on any essiday that the price of the Compa
common stock is below $0.75 per share. The comnuak purchase agreement may be terminated by thgp@ay at any time at the
Company's discretion without any cost to the Comp@here are no negative covenants, restrictionfsitume funding, penalties or liquidated
damages in the agreement. The proceeds receivibe liompany under the common stock purchase agréevilebe used to provide
working capital to further implement the Compangsently announced strategic change to focus aidiédging excess inventories.
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The Company issued the initial 230,074 sharescasranitment fee, at the agreed upon price of $1&5%pare, determined based on
the 20-day moving average as of the agreement &wapdate of June 25, 2008. The Company fileddfistration statement on
September 5, 2008 and recorded the common statairdion 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 Comglanted 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.

Due to the recent worldwide economic downturn,@leenpany continues to experience difficulty raistragital to finance ongoing
operations. The difficulty in raising capital dugithis severe economic downturn was compoundetidfact that the Company's largest
shareholder, The Petters Group Worldwide and itiqudar Thomas J. Petters, is currently the suljéet Federal investigation. Although the
Company is not controlled by the Petters Group \@ieide, 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 et a $2,550 bridge loan provided by multiple adited investors, a portion of
which was provided by related parties (See Note T8¢ bridge loan is in the form of an Unsecureté&ures and bear interest at the rate of
18% per annum. In consideration, the investorsivedewarrants to purchase an aggregate of 12,7602%)500,000 and 3,200,000 shares of
the Company's common stock at an exercise prié®.@0, $0.10 and $0.25 per share, respectivelygriaggregate of 41,450,000 shares of
the Company's common stock. The warrants are esedalel immediately for a period of 5 years fromdlgjeeement date. The investors may
elect to convert the accrued and unpaid interésttire common stock of the Company.

On April 6, 2009, in conjunction with the issuarafeour annual report, our auditors expressed coscabout our ability to continue
as a going concern. Management'’s plans to alletfédéecondition consist of, but are not limitedthe following:

« Issuance of a private placement memorandum to ditedeinvestors with an estimate capital raisepraximately $4,500-$7,500,
« Enterinto an asset based lending credit line (ABLapproximately $5,000,

« 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,

« Costreduction plans including consolidating cogtey warehouse and customer care facilities anatiegl 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 debentarecihe share of common stock of the Company, amdreant, depending on the date of
investment, to acquire either two shares or oneestfa@Common Stock for ten years at a purchase @fié0.25 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 must be sold for the private efaent to initially close is 2,000,000
units and 15,000,000 units, respectively. As ofilAg0, 2009, the Company has received investmenéggregate of $1,190 which were held
in an escrow account until April 29, 2009, for whitinds were available to be drawn upon by the GompThe Company will determine the
best use of the proceeds based on the corporategstrand immediate inventory needs. Of the $1pt86eeds received, $25 were utilized as
legal expenses while $60 were paid to the brokéus assisted us with this offering.

On April 16, 2009, the Company received extensfom® certain accredited investors who previoushdmtotal commitments for ¢
aggregate of $2,550 in the form of a 90 day bridga. The original maturity date of such loans Jasuary 12, 2009, January 29, 2009 and
February 19, 2009. The investors made such extengiorsuant to Debenture Modification and Extengigreements which call for an
extension of the loans for 90-days after theirioaf90-day terms. Although the bridge loan holdmes under no obligation to extend the
maturity of the loan and can call the loan paymagrdn maturity, the Company expects to request éurtixtension until it gains access to
credit to be able to pay off this loan. During fhist quarter of 2009, the Company paid off $108casated with the bridge loan.

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 experienceseiash flow problems and as a result, may modélgy or cancel plans to purchase the
Company’s products and vendors may significantly @mickly increase their prices or reduce theipatitAdditionally, if the Company has
not been successful in securing financing, we naybe able to pay, or may delay payment of, accopayables owed to our vendors which
may adversely affect the Company’s ability to precadditional materials and services needed to meetustomers’ requirements. If the
Company is unable to secure long-term financingagital, the operations will be difficult to contia for the near term. However, there is no
assurance that we will be successful in thesetsffarhich raises substantial doubt as to our ghiitcontinue as a going concern.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company has little exposure to risks of flutihginterest rates or fluctuating currency exclarages. Accordingly, the
Company does not believe that changes in interasiroency rates will have a material effect on@wmmpany’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. The Company maintains disclosure controls and phaess that have been designed to ensure
that information related to the Company is recorgedcessed, summarized and reported on a timsig.B&/e review these disclosure
controls and procedures on a periodic basis. Imection with this review, we have established agleance committee that is responsible for
accumulating potentially material information redjag its activities and considering the materiadifythis information. The compliance
committee (or a subcommittee) is also responstrleniaking recommendations regarding disclosurecangimunicating this information to
the Company'’s Chief Executive Officer and Chiefdfinial Officer to allow timely decisions regardiragjuired disclosure. The Company’s
compliance committee is comprised of a principsit rmanagement officer and other members of its gemant team.

The Company’s Chief Executive Officer and Chiefdtinial Officer, with the participation of the congrice committee, evaluated
the effectiveness of the design and operation@fXbmpany’s disclosure controls and procedure$ e @nd of the period covered by this
Quarterly Report, as required by Rule 13a-15 of3beurities Exchange Act of 1934. Based on theifuation of the Company’s disclosure
controls and procedures, the Company’s Chief Exee@fficer and Chief Financial Officer believe thas of the end of the period covered
by this Quarterly Report, the Company’s disclostortrols and procedures are effective to ensutdrif@mation required to be disclosed by
the Company in the reports the Company files omstsunder the Securities Exchange Act of 1934d®rded, processed, summarized, and
reported within the time periods specified in thkes and forms of the SEC.

Internal Control Over Financial Reporting. There have been no changes in the Company’s alteomtrol 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.
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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 orugsbss or financial condition.

ITEM 1A. RISK FACTORS

As a result of the tightening credit market (inéhgduncertainties with respect to financial indtidns and the global credit markets),
increases in energy costs and other macro-econdmaitenges currently affecting the economy of timétédl States and other parts of the
world, customers or vendors may experience sexask flow problems and as a result, may modifyaylel cancel plans to purchase the
Companys products and vendors may significantly and gyiaktrease their prices or reduce their output. iflklly, if the Company is nc
successful in securing financing, when and as rieade may not be able to pay, or may delay payrogretccounts 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 FornKlfor the year ended December 31, 2008, which cmadterially affect the Company’s
business, financial condition or future resultse Tisks described in the Company’s Annual Repoff@mm 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.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

For the three months ended March 31, 2009, optmpsirchase an aggregate of 56,000 shares of timgp&uny’s common stock were
granted to individuals, all employees of Enabledifuds, Inc. The options have a term of ten yeadsvast over a three to four year period
either quarterly or annually beginning on the fa@aarter or year respectively after the date ofigréhe option grants were exempt from
registration under Section 4(2) of the Securities & 1933, as amended, which provides an exemjfdiottansactions not involving a public
offering.
ITEM 3. DEFAULT UPON SENIOR SECURITIES
None.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

Exhibit No. Description
31.1 Certification of the President and Chief Execuf®icer pursuant to Section 302 of the Sarb-Oxley Act of 2002
31.2 Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 2002
32.1 Certification of the President and Chief Execuidicer pursuant to 18 U.S.C. Section 1350, as tmtbpursuant to Secti
906 of the Sarban-Oxley Act of 2002
32.2 Certification of the Chief Financial Officer pursuao 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, théoedny authorized as of May 15, 2009.

ENABLE HOLDINGS, INC.

By: /s/ Miguel A. Martinez, Ji

Name: Miguel A. Martinez, J
Title: Chief Financial Office
(Principal Financial Officer and Principal Accoung Officer)
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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 reviewed this Quarterly Reporframm 10-Q of Enable Holdings, Inc.;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdacimit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financiakesteents, and other financial information includedtiis report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(sj)dal are responsible for establishing and maintgimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(@) Designed such disclosure controls andguures, or caused such disclosure controls mwegures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

(b) Evaluated the effectiveness of thestgnt’s disclosure controls and procedures ansiepted in this report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period cougydlis report based on such evaluation;
and

(©) Disclosed in this report any changéhimregistrant’s internal control over financigboeting that occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying offit® and | have disclosed, based on our most resattiation of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@sperson performing the equivalent
functions):

€)) All significant deficiencies and matgnveaknesses in the design or operation of inkteavérol over financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial information; and

(b) Any fraud, whether or not material,tthevolves management or other employees who haigréficant role in the
registrant’s internal control over financial repogt

Date: May 15, 200 /sl Jeffrey D. Hoffmai

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. | have reviewed this Quarterly Reporframm 10-Q of Enable Holdings, Inc.;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdacimit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financiakesteents, and other financial information includedtiis report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrant’s other certifying offié€rand | are responsible for establishing and taaiimg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

€)) Designed such disclosure controls andguures, or caused such disclosure controls aggures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

(b) Evaluated the effectiveness of the tegig’'s disclosure controls and procedures andepitesl in this report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period couydlis report based on such evaluation;
and

(c) Disclosed in this report any changehia tegistrant’s internal control over financial oejng that occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an almeport) that has materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying offit® and | have disclosed, based on our most resattiation of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@sperson performing the equivalent
functions):

@ All significant deficiencies and matémaaknesses in the design or operation of intesoatrol over financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial information; and

(b) Any fraud, whether or not material, thatolves management or other employees who haignificant role in the
registrant’s internal control over financial repogt

Date: May 15, 200 /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 Endlhdédings, Inc. for the quarter ended May 15, 2G89filed with the Securities and
Exchange Commission on the date hereof (the “R8péutly complies with the requirements of Sectib8(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. Theinformation contained in the Reportlyapresents, in all material respects, the finahcondition and results of operations of Eni
Holdings, Inc.

Date: May 15, 200 /sl Jeffrey D. Hoffmai
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 @ef Enable Holdings, Inc. for the quarter ended/NI&, 2009, as filed with the Securities and Exde
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 faphesents, in all material respects, the finarmmaldition and results of operations of Enable
Holdings, Inc.

Date: May 15, 200
/sl Miguel A. Martinez, Ji
By: Miguel A. Martinez, Jr
Chief Financial Office






