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(Mark One)

[X] Quarterly report pursuant Section 13 or 15(d) of the Securities Exchange
Act of 1934

For the quarterly period ended March 31, 1999.

[ 1] Transition report pursuant Section 13 or 15(d) of the Securities Exchange
Act of 1934

For the transition period from to

Commi ssion file nunber: 0-23687

St ockgroup. com Hol di ngs, |nc.
(Exact nane of small business issuer as specified in its charter)

Col or ado 84-1379282
(State or other jurisdiction of (I.R S. Enployer
i ncor poration or organization) I dentification No.)
SUI TE 1000 - 789 W PENDER STREET 80206
VANCOUVER BRI TI SH COLUMBI A CANADA V6C 1H2 A2
(Address of principal executive offices) (Zi p Code)

I ssuer's tel ephone nunber, (604) 331-0995

FORMER NAME: |-Tech Hol di ngs G oup, Inc.
FORMER ADDRESS: 1629 YORK STREET DENVER CO 80206
(Fornmer nane, former address and former fiscal year
i f changed since |ast report)

Check whether the issuer
(1) filed all reports required to be filed by Section 13 or 15(d) of the
Exchange Act during the past 12 nonths (or for such shorter period that the

registrant was required to file such reports), and

(2) has been subject to such filing requirenents for the past 90 days.
Yes: _X_ No:

Applicable only to issuers involved in bankruptcy
proceedi ngs during the preceding five years

Check whether the registrant filed all documents and reports required to be
filed by Section 12, 13 or 15(d) of the Exchange Act after the distribution of
securities under a plan confirnmed by court. Yes ___ No

Applicable only to corporate issuers

State the nunmber of shares outstanding of each of the issuer's classes of conmon
equity, as of the |latest practicable date: 7,095, 000

Transi tional Small Business Disclosure Format (check one); Yes: _~ No:_X
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[tem 1. FINANCI AL STATEMENTS

St ockgroup. com Hol di ngs, |nc.
CONSOLI DATED BALANCE SHEET
For the Quarter Ended March 31, 1999
(UNAUDI TED - Expressed in Canadi an Dol |l ars)

Unaudi t ed
Mar ch
31, 1999
(Unaudi t ed)
ASSETS
CURRENT ASSETS

Cash and cash equival ents $ 299, 782
Short terminvestnents 2,000
Account s Recei vabl e, net 170, 600
Prepai ds and other current assets 69, 973

Due fromrel ated conpany 17,102

Page

13
17
30
30
31
31

32

Audi t ed
Decenber
31, 1998

(Audi t ed)

2,000
151, 241
58, 596



$ $
PROPERTY AND EQUI PMENT, NET $ 174, 509 $ 79, 817
$ $

OTHER ASSETS 26, 700 26, 700
$ 760, 666 $ 318, 354
LI ABI LI TI ES AND SHAREHOLDERS' EQUITY
CURRENT LI ABI LI TI ES
Bank line of credit $ 15, 169 $ 116, 050
Account s Payabl e and accrued liabilities 280, 957 103, 383
Def erred revenue 66, 350 63, 825
I ncone taxes payabl e - - - -
Current portion of |ong-term debt 17, 286 20, 230
$ 379, 762 $ 303, 488
LONG TERM DEBT $ 28,704 $ 31,061
SHAREHOLDER LOANS $ -- $ 18,471
$ 408, 466 $ 353, 020
CAPI TAL STOCK
COVMON STOCK
No Par Val ue, Authorized
100, 000, 000 shares; Issued and
Qut st andi ng 7, 095, 000 Shares $ 4,113, 224 $ 134
Acqui sition adjustnment (Note 2) (3,505, 557) - -
607, 667 134
DEFICI T $ (255, 467) $ (34, 800)
352, 200 (34, 666)
$ 760, 666 $ 318, 354

The Acconpanyi ng Notes Are An Integral Part
Of These Unaudited Financial Statenents.

<PAGE>

St ockgroup. com Hol di ngs, |nc.
CONSOLI DATED STATEMENT OF LOSS AND DEFICIT For the Quarter
Ended March 31, 1999
(UNAUDI TED - Expressed in Canadi an Dol |l ars)

Unaudi t ed Unaudi t ed
Three NMbnt hs Three NMbnt hs
Ended March Ended March

31, 1999 31, 1998



(unaudi t ed)

REVENUE
Revenue $ 270,816
Cost of revenues 91, 270
Gross profit $---i%é:éhé
EXPENSES
Operati ng expenses:
Sal es and marketi ng $ 84, 191
Product devel opnent 46, 783
General and administrative 269, 589
Total operating expenses $---266:ééé
| NCOVE (LOSS) FROM OPERATI ONS é--iééijbi%)
OTHER | TEMS, NET $ 350
| NCOVE (LOSS) BEFORE | NCOVE TAXES $(220 éé_?)
| NCOVE TAX PROVI SI ON ( RECOVERY) $ --
NET | NCOMVE ( LOSS) $(220 Esé-7)
Ret ai ned earni ngs, begi nning of period ::::?;Z?;;;)
Ret ai ned earni ngs, end of period é--iéééjhé%)
Basi ¢ (Loss) Per Conmon Share (0.05)
Wei ght ed Average Common Shares Qut st andi ng 4,265, 769

<PAGE>

The Acconpanyi ng Notes Are An Integra

( UNAUDI TED -

Part

OF These Unaudited Fi nanci al Statenents.

St ockgroup. com Hol di ngs, |nc.
CONSOLI| DATED STATEMENT OF CASH FLOWS
For the Quarter Ended March 31, 1999
Expressed i n Canadi an Dol | ars)

Unaudi t ed
Thr ee Mont hs

Ended March

31, 1999

(unaudi t ed)

(unaudi t ed)

$ 265, 614

50, 930

$ 214, 684

$ 100, 388

23,401

104, 287

$ 228,076

$ (13, 392)

$ 4,402

$ (8, 990)

$ 3, 387

$ (5, 603)

186, 046

$ 189, 983

(0.00)

3, 660, 000
Unaudi t ed

Thr ee Mont hs

Ended March
31, 1998

(unaudi t ed)



CASH FLOAS FROM OPERATI ONS
Net I ncome (Loss)
Add (deduct) non-cash itens:
Anortization

Net changes in other

non- cash operating accounts:
Accounts receivabl e
Short terminvestnents
Prepai d expenses
O her Assets
Account s payabl e
Deferred revenue

CASH FLOWS FROM FI NANCI NG ACTI VI TI ES
Bank |ine of credit
Advances from sharehol ders
Long-term debt
| ssuance of Capital Stock

CASH FLOAS FROM | NVESTI NG ACTI VI TI ES
Due to (from) related conpany
Purchase of property and equi pnent

Net I ncrease (Decrease) In Cash
Cash (Deficiency), Beginning O Period

Cash, End O Period

$( 220, 667)

(210, 521)

(19, 359)

(11, 377)

177,574
2,525

(100, 881)
(18, 471)

(5,301)
607, 533

(17, 102)
(104, 838)

The Acconpanyi ng Notes Are An Integral Part

OF These Unaudited Fi nanci al

<PAGE>

St ockgr oup. com Hol di ngs,

St at ement s.

I nc.

NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS

For the Quarter Ended March 31,
( UNAUDI TED)

(1) ORGAN ZATI ON AND SUMVARY OF SI GNI FI CANT ACCOUNTI NG POLI CI ES

(a) History of Conpany

Subsequent to the end of the quarter,
name froml-Tech Holdings Goup, Inc.
"Conpany"). |-Tech Holdings Goup, Inc.

1994 (inception) and operated as a devel opnent
until March 11, 1999. On March 11, 1999,

on May 5,

st age
t he Conpany,

1999

t he Conpany

St ockgroup. com Hol di ngs,
i ncorporated on Decenber
conpany fromthat date
t hrough a whol |y owned

$ (5, 603)

12, 352
(12, 343)
(617)
(15, 387)
(38, 868)
1, 380

changed its
Inc. (the
61



British Columbia subsidiary, purchased all of the issued and outstandi ng commn
shares of Stock Research G oup, Inc.

St ock Research Group, 1Inc. ("Stockgroup.conf') was incorporated on May 4, 1995
and commenced operations on that date. Stockgroup.com is headquartered in
Vancouver and has offices in Calgary, Toronto and San Franci sco. Stockgroup.com
is an investnent information online conmunity with viewers in the United States,
Canada and abroad. Stockgroup.com focuses on news and information for investors
interested in mcro and small capitalization conpanies. Stockgroup.conls main
website, www stockgroup.com acts as a portal for investors researching,
anal yzi ng, and di scussing micro and small cap stocks and markets. This Comunity
provi des other newsworthy mcro and small cap information to hundreds of
t housands of investor viewers as well as dissemnating information about
St ockgroup.com s corporate clients. Stockgroup.coms conmunity is nulti-tier and
i ncl udes both general interest and industry-specific areas including technol ogy,
bi otech, mning, oil & gas, etc.

Hi storically, Stockgroup.comhas had three sources of revenue: (i) Adverti sing;
(ii) financial products for public conmpanies' Internet sites; and (iii)
mar keti ng servi ces.

The Conpany's business is characterized by rapid technological change, new
product devel opnent and evolving industry standards. |Inherent in the Conpany's
busi ness are various risks and wuncertainties, including its limted operating
hi story, a new and unproven business nodel and the limted history of comrerce
on the Internet. The Conpany's success may depend in part upon the energence of
the Internet as a conmunications nedi um prospective product devel opnent efforts
and the acceptance of the Conpany's products and services by the marketpl ace.

(b) Unaudited Interim Financial Information prepared in accordance wth
Canadi an GAAP

The unaudited interimfinancial statenents of the Conpany for the three nonths
ended March 31, 1999, included herein have been prepared in accordance wth
Canadi an Cenerally Accepted Accounting Principles (GAAP). Al figures are
presented i n Canadi an dol |l ars.

In the opinion of management, the acconpanying unaudited interim financia
statenents reflect all adjustnents, consisting only of normal recurring
adj ustnents, necessary to present fairly the financial position of the Conpany
at March 31, 1999, and the results of its operations and its cash flows for the
t hree nonths ended March 31, 1999 and 1998.

An addendum whi ch transl ates these Statenents at the current $US doll ar exchange
rate appears as note (4) in these Statenents.

<PAGE>

(c) Anortization

Anortization is provided at the following annual rates. (Except in the year of
purchase in which the Conpany uses 1/2 the annual rate):

Conput er equi pnent 30% Decl i ni ng bal ance
Office furniture and equi pnent 20% Decl i ni ng bal ance
Leasehol d i nprovenents 20% Straight |ine

Anortization policies are reviewed on a regular basis to ensure the carrying
val ue of capital assets is equal to or greater than their net recoverabl e anount



with reference to the present value of future expected cash flows from such
assets. Adjustments, if any, to carrying value are recorded in the period of
determ nation of an inpairment in val ue.

(d) Financial instruments

The Conpany's financial instrunents consist of accounts receivable, short term
i nvestments, sharehol der | oans and associ ated conpany |oans, the fair val ue of
whi ch approxi mates their carrying val ue.

(e) Deferred revenue

Deferred revenue consists of deposits paid in advance for future services. The
conpany regularly receives deposits for six nonths to twelve nonths in respect
of future services.

(f) Measurenent uncertainty

The preparation of financial statenents in conformty wth generally accepted
accounting principles requires nmanagenent to nmake estimates and assunptions that
affect the reported anounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statenents and
the reported anounts of revenues and expenses during the reporting period.
Significant areas requiring the use of nanagenent estimates relate to the
determination of inpairment of assets, wuseful lives for depreciation and
anortization and income taxes. Financial results as determined by actual events
could differ fromthose estimtes.

(g) Risk managenent

The Conpany deals with nunmerous custoners and is not exposed to concentrations
of credit or foreign exchange risk.

The Conpany is in the process of converting its internal software and data
managenment systens to be year 2000 conpliant. Mnagenent does not anticipate
significant cost or down tinme resulting fromthe year 2000 issue.

The Year 2000 Issue arises because nmany conputerized systens use two digits
rather than four to identify a year. Date-sensitive systens nmay recognize the
year 2000 as 1900 or sone other date, resulting in errors when information using
year 2000 dates is processed. 1In addition, sinmilar problens may arise in sone
systenms which use certain dates in 1999 to represent sonmething other than a
date. The effects of the Year 2000 |Issue may be experienced before, on, or after
January 1, 2000, and, if not addressed, the inpact on operations and financia
reporting may range frommnor errors to significant systems failure which could
affect an entity's ability to conduct normal business operations. It is not

<PAGE>

possible to be certain that all aspects of the Year 2000 Issue affecting the
entity, including those related to the efforts of customers, suppliers, or other
third parties, will be fully resol ved.

(h) Foreign exchange

Bal ance sheet itens denonminated in U S. dollars are translated into Canadian
dol l ars at exchange rates prevailing at the balance sheet date for nonetary



items and at exchange rates in effect at the transaction date for non-nonetary
itens.

Real i zed gains and losses from foreign currency transactions are charged to
i ncome in the year

(i) Research and devel opnent costs

The conmpany expenses all market research and product developnent costs as
i ncurred.

8
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(2) CAPITAL STOCK
Mar ch Decenber
31, 1999 31, 1998
# $ # $
(Unaudi t ed) (Audi t ed)
Aut hori zed
100, 000, 000 (1998 - 200)
| ssued
Bal ance, begi nni ng of vyear 200 % 134 200 % 134
Share split (18,300 for 1) 3, 659, 800 -- 3, 659, 800 --
3, 660, 000 134 3, 660, 000 134
| ssued during period
For cash 240, 000 600, 000 -- --
| - Tech acquisition 3,195, 000 3,513,090 - - - -

In addition to the noted changes, during the period the Conpany's authorized
Cl ass A common shares was also increased to 100,000,000 shares follow ng the
stock split.

(3) SUBSEQUENT EVENTS

Subsequent to the end of the quarter, the follow ng events occurred which have a
bearing on the activities of the Conpany:

1. On April 2, 1999, the Conpany incorporated "Stockgroup.com Ltd." as an
operating subsidiary, domiciled in the State of Nevada. On April 9, 1999,
Stockgroup.com Ltd. was provided with a Certificate of Qualification to
transact business in the State of California.

2. On April 22, 1999, the conpany conpleted a private placenment which invol ved
the sales of 750,000 shares from treasury at $6.00 per share, or $4.5 mllion
USD i n aggregate. These shares are deemed "restricted shares” as that termis
defined under U S. securities |aw

3. On May 5, 1999 at a Special Meeting of Sharehol ders, the Conpany changed its
name from |-Tech Holdings Goup, Inc. to Stockgroup.com Holdings, Inc.
Subsequently the Conpany applied for a change in its stock synmbol and approva
was received on May 11, 1999 which changed it fromIHGP to SWEB. At this sane



Speci al Sharehol ders Meeting, the 1999 Enpl oyee Options plan was ratified and
the Conpany nmade nminor changes to its Articles of Incorporation (See Item5
O her Events).

<PAGE>

(4) Addendum - Translation of Financial Statenents
at U. S. Dollar Exchange Rate at Quarter Ends

The Financial Statenments included in this filing are presented in Canadian
Dollars and were prepared using Canadian GCenerally Accept ed Account i ng
Princi pl es (Canadi an GAAP). Canadian GAAP is highly simlar, but not identical
to U S. GAAP. For information purposes the following information addendum
provi des statenents which are converted into U.S. Dollars at the exchange rates
prevailing at the end of each period. They are provided for information purposes
only and were not prepared using U S. GAAP

St ockgroup. com Hol di ngs, |nc.
CONSOLI DATED BALANCE SHEET
For the Quarter Ended March 31, 1999
( UNAUDI TED)
(Converted to U.S. Dollars at rate prevailing at period ends
conversion table foll ows)

Mar ch Decenber
31, 1999 31, 1998
ASSETS
CURRENT ASSETS
Cash and cash equival ents $ 198,636 $ --
Short terminvestnents 1, 325 1, 349
Account s Recei vabl e, net 113, 040 101, 976
Prepai ds and other current assets 46, 364 39, 509
Due fromrel ated conpany 11, 332 - -
$ 370, 697 $ 142, 834
PROPERTY AND EQUI PMENT, NET $ 115, 630 $ 53, 818
OTHER ASSETS $ 17,691 18, 003
$ 504, 018 $ 214, 655
LI ABI LI TI ES AND SHAREHOLDERS' EQUITY
CURRENT LI ABI LI TI ES
Bank line of credit $ 10, 051 $ 78, 248
Account s Payabl e and accrued liabilities 186, 162 69, 708
Def erred revenue 43, 964 43, 035
I ncone taxes payabl e - - - -
Current portion of |ong-term debt 11, 454 13, 641
$ 251, 631 $ 204, 632

LONG- TERM DEBT $ 19, 019 $ 20, 943



SHAREHCOLDER LOANS $ --

$ 270, 650
CAPI TAL STOCK
COVMON STOCK
No Par Val ue, Authorized
75, 000, 000 shares; |Issued and
Qut st andi ng 7, 095, 000 Shares $ 2,725,422
Acqui si tion adjustment (Note 2) (2,322,782)
402, 640
DEFICI T $ (169,272)
233, 368
TOTAL LI ABILITIES AND SHAREHOLDERS' EQUI TY $ 504, 018

$ 12,454
$ 238,029
$ 90
90

$  (23,464)
(23, 374)

$ 214, 655

10
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St ockgroup. com Hol di ngs, |nc.
CONSOL| DATED STATEMENT OF LOSS AND DEFICIT For the Quarter
Ended March 31, 1999
( UNAUDI TED)
(Converted to U.S. Dollars at rate prevailing at period ends
conversion table foll ows)
Three Mnt hs Three Mnt hs
Ended March Ended March
31, 1999 31, 1998
(unaudi t ed) (unaudi t ed)
REVENUE
Revenue $ 179, 443 $ 185, 717
Cost of revenues 60, 476 35, 610
Gross profit $ 118, 967 $ 150, 107
EXPENSES
Operati ng expenses:
Sal es and marketing $ 55, 785 $ 70, 191
Product devel opnent 30, 998 16, 362
General and admini strative 178, 630 72,917
Total operating expenses $ 265, 413 $ 159, 470
| NCOVE (LOSS) FROM OPERATI ONS $ (146, 446) $ (9, 363)
OTHER | TEMS, NET $ 232 $ 3,078

| NCOME (LOSS) BEFORE | NCOVE TAXES $ (146, 214) $

(6, 285)



| NCOME TAX PROVI SI ON ( RECOVERY) $ -- $ 2,368

NET | NCOVE (LOSS) $ (146, 214) $ (3,917)
DEFICI T - Begi nning of period (23, 464) (134, 397)
FOREI GN CURRENCY FLUCTUATI ON
DEFI CI T, NET 406 14, 525
(23, 058) (119, 872)
DEFICIT - End of period $ (169, 272) $ (123,789)
Basi c (Loss) Per Common Share (% 0. 04) ($ 0. 00)
Wei ght ed Average Commmon Shares Qut st andi ng 4,265, 769 3, 660, 000
11
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St ockgroup. com Hol di ngs, |nc.
CONSOLI DATED STATEMENT OF CASH FLOWS
For the Quarter Ended March 31, 1999
( UNAUDI TED)
(Converted to U S. Dollars at rate prevailing at period ends
conversion table foll ows)

CASH FLOWS FROM OPERATI ONS
Net I nconme (Loss)
Add (deduct) non-cash itens:
Anortization

Net changes in other

non- cash operating accounts:
Short terminvestnents
Accounts receivabl e
Prepai d expenses
O her assets
Account s payabl e
Def erred revenue

CASH FLOWS FROM FI NANCI NG ACTI VI TI ES
Bank |ine of credit
Advances from sharehol ders
Long-term debt
| ssuance of Capital Stock

Unaudi t ed Unaudi t ed
Three Mont hs Three Mont hs
Ended March Ended March

31, 1999 31, 1998

(unaudi t ed)

$( 146, 214)

$( 139, 491)

$ -
(12, 828)
(7,539)
117, 661
1,673

$ (66, 844)
(12, 239)
(3,512)
402, 553

(unaudi t ed)

$ (3,917)

$ (8, 630)
8, 635
(431)

(10, 758)
(27, 174)
965

$ 9, 382
(6, 053)
11, 996



$ 319,958 $ 15,325

CASH FLOWS FROM | NVESTI NG ACTI VI TI ES

Due to (from related conpany $ (11, 332) $ 6,992
Purchase of property and equi pnent (69, 466) (1, 363)
$ (80, 798) $ 5,629
Net | ncrease (Decrease) In Cash $ 198, 636 $ (16,011)
Cash (Deficiency), Beginning O Period $ -- $ 31,689
Cash (Deficiency), End O Period $ 198,636 $ 15,678
12
<PAGE>

HI STORI C EXCHANGE RATE CONVERSI ON TABLE

Conversion table for Canadian to U. S. Dollar Exchange

Val ue of Canadi an

Dol | ar

Dat e in US. Dollars
March 31, 1999 0. 6626
Decenmber 31, 1998 0.6743
March 31, 1998 0. 6992

[tem 2. MANAGEMENT' S DI SCUSSI ON AND ANALYSI S OF FI NANCI AL CONDI TI ON
AND RESULTS OF OPERATI ONS

RESULTS OF OPERATI ONS - THREE MONTHS ENDED MARCH 31, 1999

During the first quarter, the Conpany incurred a loss (unaudited) of
Cdn$( 220, 667) or $(0.03) per share related to the operations of its
St ockgroup.com Media Inc. subsidiary. This was attributed to legal costs
related to the I-Tech acquisition of Stockgroup.com the Conpany's addition of
new production, sales and design staff; and expenditures on additional conputer
servers and equi pnent. Costs related to the new servers resulted fromthe need
to add system capacity to both neet the increased traffic Ilevels which were
experienced on the Conpany's site during the quarter and provide additiona
capacity to neet expected traffic levels in the upconmi ng quarter

PAST OPERATI NG RESULTS OF STOCK RESEARCH GROUP, | NC.

The Conpany generated (audited) after tax net income and | osses of $81, 129,
$106, 396 and $(220,846) for the full year periods ended Decenber 31, 1996, 1997
and 1998, respectively. At Decenber 31, 1998, the Conpany had an accunul ated
deficit of $34,800.

OVERVI EW AND BACKGROUND

During the first quarter, the Conpany conpleted an acquisition arrangenent with



Stock Research Group, Inc. ("Stockgroup.com'). This transaction creates what
managenment believes is the largest publicly traded Internet destination site
dedicated to providing information to investors interested in mcro and snall
capitalization conpanies and markets. Subsequent to the end of the quarter, the
Conpany changed its nanme to Stockgroup.com Holdings, Inc. as part of this
acqui sition arrangenent.

St ockgroup.com has an established presence on the |Internet and is an
awar d-wi nning provi der of conprehensive business and financial information to
the small and micro cap markets (herein after collectively referred to as "smal
cap"). The viewer base of www. stockgroup.com has seen an increasing trend during
the first quarter and as of March 31, 1999 ww. stockgroup.com was visited by
230,000 visitors per nmonth, up from 150,000 viewers in January.

As part of its viewer services, Stockgroup.com also produces "The Small Cap
Express", a free daily on-line investnent narket wire. This w re conbi nes market
statistics and information about snall cap conpani es and markets and incl udes
obj ective feature articles of interest to small <cap investors. It is
distributed, on an “as requested basis', via enmnil to readers across North
Ameri ca and is al so avail abl e as part of the feature pages of
www. st ockgroup.com  Since its inception in July 1998, the subscriber base of
"The Small Cap Express” has grown from zero to in excess of 27,000 at quarter
end.

St ockgroup.com is also a |eading provider of Internet financial products and
mar keting services to small cap conpanies, a market segnent that traditionally
does not have the sane coverage as larger public conpanies. These products
i ncl ude private |abel quotes and charts, dat abase tools for building
rel ati onshi ps with sharehol ders, managenent traffic reports, design services and
mai nt enance contracts.

The Conpany is noving forward with the business npdel of Stockgroup.com and
St ockgroup.com s staff and nanagenent team are inplenenting the strategic plan
devel oped by Stockgroup.com

MANAGEMENT

Marcus New is the founder, Chairman and CEO of Stockgroup.com M. Newis an
acknowl edged authority on investing on the Internet. He has been an invited
guest speaker to the New York Society of Security Analysts where his speech was

13
<PAGE>

transmtted on NBC s Private Financial Network. He has al so appeared on nationa
medi a broadcasts including CNBC, Bloonberg Radio, CNNfn, Investors On Line and
Money Hunt. M. New is also a director of IRl Inc., the "for profit" conpany for
the Investor Research Institute headquartered in New YorKk.

Leslie Landes, President and Chief Operating Oficer, has extensive experience

running nedia and nedia related conpanies, including 13 years wth the Jim
Pattison Group, Canada's third |argest private conpany with sales in excess of
$3 Billion and over 13,000 enployees. M. Landes served as President of the Jim

Patti son Sign Group, Outdoor Group, and The Conmuni cati ons G oup, which included
radi o and tel evision stations, and conpani es in publishing, outdoor advertising,
sign mnufacturing and | easing business. He ultimtely served as President of
JimPattison |Industries Ltd. and Senior VP of the JimPattison G oup where he
successfully initiated and conpleted the acquisition of strategically inportant
conpanies in a nunber of diverse industries. Mst notably, under M. Landes

presi dency, the Sign Goup was built into the largest electronic sign conpany in
t he worl d.



Crai g Faul kner, Chief Technology O ficer has been a conputer user and progranmmer
for over 15 years is one of the founding partners of Stockgroup.com He brings
extensive technical skills to the Stockgroup.comteamand is responsible for the
i npl emrentation and devel opnent of the product side of the business. Prior to
joining Stockgroup.com he was a conputer consultant at Construction Select
Software specializing in database applications. Currently, M. Faulkner is a
beta tester for Allaire software, <creators of Cold Fusion, a dynamc HTM
generator. Under his direction, Stockgroup.com was a pioneer in the usage of
on-the-fly page generation. This technology allows for dynanm c data presentation
to investors as it is generated.

John Dawe, CFA, Vice President Finance, Secretary and Treasurer has over 16
years experience in the investnent brokerage and financial services comunity.
Prior to joining Stockgroup.com M. Dawe was the proprietor of a successfu

consulting practice that specialized in providing strategic analysis and
mar keti ng services to the financial services industry. During his career he has
al so held senior marketing, treasury and busi ness devel opment positions with
Penmberton Securities, Pacific Coast Savings Credit Union, and The Pacific
Cor porate Trust Conpany.

DESCRI PTI ON OF BUSI NESS MODEL

The Conpany's business nodel is based on serving two conplenmentary target
mar ket s.

Target Market One - Small Cap Investor Seeking Reliable Information

I nvestors have difficulty obtaining tinmely, accurate investnent information on
small cap conpanies due to a lack of objective news sources. Mst nedia
organi zati ons, investnment firnms and brokerage houses tend to focus a significant
majority of their attention on the larger public conpanies. As a result, snal
cap investors have not had access to the level of non-biased third party
information or traditional sources of conpany research reports they desire. This
lack of information is coupled with the increasing shift of investors from
traditional retail brokerages to discount and on-line alternatives. This shift
has created an increased interest in personal investnent research on the part of
i ndi vidual investors and has drawn attention to the small cap sector. However,
this interest has not been acconpanied by an increased coverage of the small cap
sector by traditional media, traditional brokerage firnms or alternative on-line
and di scount investnment service providers. As a result, investors have turned to
other resources on the Internet as a nmethod of obtaining the tinely financia
i nformati on needed to make small cap i nvestnent deci sions.
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Target Market Two - Small Cap Conpani es Seeking Better Exposure to Investors

As described above, snmall cap conpanies do not receive the sane coverage as
| arge public conpanies. As a result, small caps are constantly searching for
ways to create exposure. Over the last few years, the Internet has becone a
cost-effective solution to enhance their profile, but nmany conpani es have | acked
the skills and know edge to take full advantage of this opportunity. Due to
staffing constraints, many small cap conpani es cannot dedicate full-tinme expert
staff to Internet marketing prograns. As a result, they frequently rely on
outsourcing as a neans to neet their needs. The requirenents of small cap
conpanies are broad and range from devel opnent and nmmintenance of investor
relations oriented websites to the <creation of effective banner advertising
canpaigns ainmed at profiling the conmpany on a wi de spectrumof Internet sites.
St ockgroup.com provides financial products and nmarketing services to these



conpani es. Stockgroup.com does not act as a public relations or investor
relations firm

The St ockgroup.comlInternet |Investnment Information Community

To nmeet the needs of its two conplenentary target markets, Stockgroup.com has
created an Internet information Community which provides a wide range of free
services to investors i nterested in small cap conpanies and nmarkets.
St ockgroup.coms community is nmulti-tier and includes both general interest and
i ndustry-specific areas including technol ogy, biotech, mning, oil & gas, etc.

Overall the Community provides investors wth a wide nmulti-tiered range of
information, investnment tools and interactive features. Along with news and
original content articles it includes detailed profiles of conpanies (including
hotlinks to Stockgroup.coms smmll cap corporate clients), news releases,
i ndustry news, discussion forums, stock quotes, charts, a bookstore and
portfolio managenent and other investor research tools. Stockgroup.conls main
site also features specialized summary information about snmall cap markets, such
as the Top 50 Traders on Nasdaq, OTCBB, AMEX, TSE, VSE, ASE, ME and CDN which is
not readily available on other Internet investnment sites. In order to retain its
conpetitive position, Stockgroup.comis presently devel oping "next generation”
additions and inprovenents to its existing services in order to provide a
greater level of information to its viewers. These inprovenents will be offered
in the formof a new site which is currently scheduled for launch in the sumrer
of 1999. By satisfying its viewers' investnment information needs, Stockgroup.com
seeks to becone the domi nant single source of small and micro cap information on
the I nternet.

STOCKGROUP. COM S SOURCES OF REVENUE

Hi storically, Stockgroup.com has had three sources of revenue: (i) Advertising;
(ii) financial products for public conpanies' Internet sites; and (iii)
mar keti ng services.

Adverti sing

St ockgroup.com derives revenue fromcorporate advertisers who see benefit in
presenting their products and services to Stockgroup.com s Internet audience.
Advertisers seek and are wlling to pay premium rates to advertise on
St ockgroup.com due to its highly specific denographics and heavy traffic. The
i nvestor denographic profile, which consists of highly educated, technically
savvy, md to high-income |evel earners and higher risk investors is very
attractive to nunerous advertisers. The Conpany's corporate advertisers have
i ncl uded such conpanies as IBM M crosoft, VISA and Sol onon Snith Barney.

Fi nanci al Products for Public Conpanies' Internet Sites

The Conpany offers nonthly maintenance for websites and ot her web services such
as private | abel quotes and charts, database tools for building relationships
with shareholders and managenent reports to track investor traffic and
inquiries. In addition, unlike other web hosting and design conpanies,
St ockgroup.com develops web sites with the investnment comunity in mnd.
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St ockgroup.com offers packages which can be tailored to include sone or all of
its services and graphic design levels, depending on the needs and budget of
each client.

Mar keti ng Services



As a nmeans of providing small cap compani es with greater exposure,
St ockgroup.com markets the following services: placenent of clients' sites on
St ockgroup.com's proprietary financial comunities; and, “rental' access to
St ockgroup. coni s proprietary Email listing of over 29,500 investors. 1In
addition, Stockgroup.com provides advertising managenent services, essentially
acting as an on-line advertising agency providing advertisenent design and
pl acenent services for its small cap clients. Stockgroup.com also places ads,
depending on client budgets, on other on-line web sites that it believes wll
provide the client with the greatest exposure to the investnent comunity.

CORPCORATE DEVELOPMENTS DURI NG QUARTER

During the quarter the Conpany changed the nanme of its Stock Research G oup

I nc. Canadi an subsidiary to Stockgroup.com Media, Inc. and noved the head office
of Stockgroup.com Holdings, Inc. from Denver to Vancouver. In addition

significant m | estones during the quarter included the follow ng:

Increases in Viewer Traffic

During the quarter, viewer traffic to ww. stockgroup.com increased 53%from
150,000 viewers in January to 230,000 viewers at quarter end. During the sane
period, the subscriber base of The Smml| Cap Express al so increased by 58% from
17,000 to 27, 000.

Marketing Initiatives

The Conpany entered into a series of advertising contracts which will provide it
with significant exposure on the Yahoo!, Excite, Whbcraw er and Lycos search
engi nes. Under these agreenents, banner ads which showase Stockgroup.com will
appear on these sites. Stockgroup.com al so becones the sponsor of terns such as
"smal | -cap," "mcro-cap," and variations thereof for searches done by visitors
researching web sites, public conpanies, and investnents through these various
search engine sites.

I nvestor and Media Relations Initiative

During the quarter, the Company retained The MAWW G oup, a |eading, national

full-service comunications agency, for the launch of an investor and nedia
rel ati ons program The decision to retain strategic comrunications counsel was
made in conjunction wth the acquisition of Stockgroup.com by |-Tech on March
11th. MAWWs nmandate is to raise the corporate profile of Stockgroup.com wth
Wall Street as well as with appropriate nedia outlets and will field nedia
inquiries on behalf of the Conmpany. MMV Group, the sixth largest independent
full-service marketing and public relations firmin the U S., has specialized
practice areas in corporate public relations; consunmer, business-to-business and

hi gh-tech marketing; investor relations; and public affairs and governnent
affairs. The firm s clients include, CyberShop International; National Di scount
Brokers; IBS Interactive; Edmark; Bally Total Fitness; MDonald' s New York

Tri-State; Barneys; BTG Rezworks; Trans World Entertai nnent Corp.; The Ackerley
Group; and Continental Airlines. Based in East Rutherford, NJ, the firm has
offices in Trenton, NJ; Washington, D.C.; Seattle and Oynpia, Wsh.; Chicago
and Springfield, 1ll.; and New York. Through the efforts of MAW Marcus New
appeared on CNNfn, Bl oonberg radi o and CNBC during the quarter
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Certain statenents contained herein constitute "forward-I|ooking statenents”
wi thin the nmeaning of Section 27A of the Securities Act of 1933, as anended (the



"Securities Act") and Section 21E of the Securities Exchange Act of 1934, as
amended (the "Exchange Act"). These forward-| ooking statements can be identified
by the use of predictive, future-tense or forward-Iooking term nology, such as

"believes,"” "anticipates," "expects," "estimates," "plans,"” "may," "intends,"
"will,"” or simlar terns. These statenents appear in a nunber of places in this
report and include statenents regarding the intent, belief or current
expectations of the Conpany, its directors or its officers wth respect to,

anong other things: (i) trends affecting the Conpany's financial condition or
results of operations, (ii) the Conpany's business and growmh strategies, (iii)
the Internet and Internet conmerce and (iv) the Conpany's financing plans.
Investors are cautioned that any such forward-looking statements are not
guar ant ees of future per formance and i nvol ve signi ficant ri sks and
uncertainties, and that actual results my differ materially from those
projected in the forward-looking statenents as a result of various factors set
forth under "Risk Factors”" and elsewhere in this report. The preceding
di scussion of the financial condition and results of operations of the Conpany
should be read in conjunction wth the financial statenents and notes rel ated
thereto included el sewhere in this report.

Additionally, the following outlines sone of the risk factors related to the
Conpany.

[tem 3. QUALI TATI VE AND QUANTATI VE DI SCLOSURE ABOUT MARKET RI SK
Limted Operating History

The Company was founded in May 1995. Accordingly, the Conpany has a |limted

operating history upon which an evaluation of the Conpany, its current business
and its prospects can be based, each of which nmust be considered in |ight of the
ri sks, expenses and problems frequently encountered by all conpanies in the
early stages of devel opnent, and particularly by such conpanies entering new and
rapidly developing narkets |like the Internet. Such risks include, wthout
limtation, the lack of broad acceptance of the Community nodel on the Internet,
the possibility that the Internet will fail to achieve broad acceptance as an

advertising and commercial nmedium the inability of the Conpany to attract or
retain viewers, the inability of the Conpany to generate significant adverti sing
revenues or subscription service revenues fromits corporate clients, a new and
relatively wunproven business nodel, the Conpany's ability to anticipate and
adapt to a devel oping mar ket , the failure of the Company' s net wor k
infrastructure (including its server, hardware and software) to efficiently
handle its Internet traffic, changes in |aws that adversely affect the Conpany's
busi ness, the ability of the Conpany to nanage effectively its rapidly expanding
operations, including the anpunt and timing of capital expenditures and other
costs relating to the expansion of the Conpany's operations, the introduction
and developrment of different or nore extensive Conmunities by direct and
indirect conpetitors of the Conmpany, including those with greater financial

techni cal and marketing resources, the inability of the Conpany to nmintain and
increase levels of traffic on its Web site, the inability of the Conpany to
attract, retain and notivate qualified personnel and general econonic
conditions. To address these risks, the Conpany nust, anong other things,
attract and retain viewers, naintain its custoner base and attract a significant
nunber of new advertising custoners, respond to conpetitive devel opnents,
devel op and extend its brand, continue to attract, retain and notivate qualified

per sonnel , and continue to develop and wupgrade its t echnol ogi es and
comercialize its services incorporating such technologies. There can be no
assurance that the Conmpany will be successful in addressing such risks, and any

failure to do so could have a material adverse effect on the Conmpany's business,
results of operations and financial condition

Fluctuati ng Rates of Revenue Growth

There can be no assurance the Conpany's revenue growh in recent periods wll
continue or increase. The Conpany's |imted operating history nakes the
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prediction of future results difficult or inpossible and, therefore, the
Conpany's recent revenue growh should not be taken as an indication of any
growt h that can be expected in the future. Furthernore, its limted operating
hi story | eads the Conpany to believe that period-to-period conparisons of its
operating results are not neaningful and that the results for any period should
not be relied upon as an indication of future performance. To the extent that
revenues do not grow at anticipated rates, the Conpany's business, results of
operations and financial condition would be materially and adversely affected.

Anticipated Losses for the Foreseeable Future

The Company has not achieved profitability in the current period or for the
preceding year and the Conpany anticipates that it will continue to incur net
| osses for the foreseeable future. The extent of these |osses will depend, in
part, on the amount of growth in the Conpany's revenues from advertising sal es,
client product and marketing services and sal es revenues and subscription fees
fromnew services. As of Decenmber 31, 1998, the Conpany had an accunul ated
deficit of $35 thousand. The Conpany expects that its operating expenses wll
i ncrease significantly during the next several years, especially in the areas of
product devel opnent and general and adm nistrative expenses. Thus, the Conpany
will need to generate increased revenues to achieve profitability. To the extent
that increases in its operating expenses precede or are not subsequently
foll owed by conmensurate increases in revenues, or that the Conpany is unable to
adj ust operating expense |levels accordingly, the Conpany's business, results of
operations and financial condition would be materially and adversely affected.

There can be no assurance that the Conpany wll ever achieve or sustain
profitability or that the Conpany's operating losses will not increase in the
future.

Dependence on Continued G owh in Use and Conmercial Viability of the Internet

The Conpany's future success is substantially dependent upon continued growh in
the use of the Internet. To support advertising sales, and product and marketing
services sales revenues on Stockgroup.com the Internet's recent and rapid
growt h nust continue, and use of the Internet nust become w despread. None of
these can be assured. The Internet nmy prove not to be a viable information
comuni cations nediumand information nmarketplace. Additionally, due to the
ability of consuners to easily conpare prices of sinmlar products or services on
conpeting Wb sites, gross nmargins for the services narketed by the Conpany may
narrow in the future and, accordingly, the Conpany's revenues nmay be materially
negatively inpacted. |If use of the Internet does not continue to grow, the
Conmpany's business, results of operations and financial condition would be
materially and adversely affected.

Addi tionally, to the extent that the Internet continues to experience
significant growth in the nunber of users and the |evel of use, there can be no
assurance that its technical infrastructure will continue to be able to support
the demands placed wupon it. The necessary technical infrastructure for
significant increases in electronic news dissenination and e-comerce related to
it, such as a reliable network backbone, nmay not be tinely and adequately
devel oped. In addition, performance inprovenents, such as high-speed nodens, may
not be introduced in a tinely fashion. Furthernore, security and authentication
concerns with respect to transmssion over the Internet of confidentia
informati on, such as credit card nunbers, nay remain. |Issues like these could
| ead to resistance against the acceptance of the Internet as a viable comrercia
mar ket pl ace. Also, the Internet could lose its viability due to delays in the
devel opnent or adoption of new standards and protocols required to handle



increased |levels of activity, or due to increased governnental regulation

Changes in or insufficient availability of telecommunications services could
result in slower response tinmes and adversely affect usage of the Internet. To
the extent the Internet's technical infrastructure does not effectively support
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the growth that may occur, the Conpany's business, results of operations and
financial condition would be materially and adversely affected.

Unproven Busi ness Model ; Devel opi ng Market; Unproven Acceptance of the Conpany's
Product s

The Conpany's business nmodel is new and relatively unproven. The nodel depends
upon the Conpany's ability to generate nultiple revenue streans by |everaging
its community platform To be successful, the Conpany nust, anong other things,
devel op and market products and services that achieve broad market acceptance by
its wusers, advertisers and client subscriber conpanies. There can be no

assurance that any Internet Comrunity, including Stockgroup.com wll achieve
broad nmarket acceptance. Accordingly, no assurance can be given that the
Conpany's business nodel will be successful or that it can sustain revenue

growth or be profitable.

The market for the Conpany's products and services is new, rapidly devel oping
and characterized by an increasing nunber of market entrants. As is typical of
any new and rapidly evolving market, demand and market acceptance for recently
i ntroduced products and services are subject to a high |level of uncertainty and
ri sk. Moreover, because this market is new and rapidly evolving, it is difficult
to predict its future growth rate, if any, and its ultimate size. If the market
fails to devel op, develops nore slowy than expected or becones saturated with
conpetitors, or if the Conpany's products and services do not achieve or sustain
mar ket acceptance, the Conpany's business, results of operations and financia
condition would be materially and adversely affected.

Brand Identity Is Critical to the Conpany; Risks Associated wth Brand
Devel opnent

The Conpany believes that establishing and maintaining brand identity is a
critical aspect of efforts to attract and expand its viewer base, |Internet
traffic and advertising and comerce relationships. Furthernore, the Conpany
believes that the inportance of brand recognition will increase as |low barriers
to entry encourage the proliferation of Internet sites. In order to attract and
retain viewers, advertisers and subscriber <clients, and in response to
conpetitive pressures, the Conpany intends to increase its financial conmtnent
to the creation and mai ntenance of brand | oyalty anong these groups. The Conpany
plans to acconplish this, although not exclusively, t hrough adverti sing
canpaigns in several forns of nedia, including television, print, online nedia,
and ot her marketing and pronotional efforts. |If the Conpany does not generate a
corresponding increase in revenue as a result of its branding efforts or
otherwise fails to pronmote its brand successfully, or if the Conmpany incurs
excessive expenses in an attenpt to pronote and maintain its brand, the
Conmpany's business, results of operations and financial condition would be
materially and adversely affected.

Pronpti on and enhancenent of the Stockgroup.com brand will al so depend, in part,
on the Conpany's success in providing a high-quality "Comunity

experience." Such success cannot be assured. If viewers, users, advertisers and
commer ce vendors do not perceive Stockgroup.com s Conmunity experience to be of
high quality, or if the Conmpany introduces new services or enters into new
busi ness ventures that are not favorably received by such parties, the value of



the Conpany's brand could be diluted. Such brand dilution could decrease the
attractiveness of Stockgroup.com to such parties, and could materially and
adversely affect the Conpany's business, results of operations and financia
condi ti on.

Significant Reliance on Advertising Revenues; Short-term Nature of Advertising
Contracts; Conpany Guarantee of M ninmum | npression Levels

The Company derives a significant portion of its revenues fromthe sale of
advertisenents on its site, and expects to continue to do so for the foreseeable
future. The Conpany's business nodel therefore is highly dependent on the anount
of "traffic" on Stockgroup.com which has a direct effect on the Conpany's
advertising revenues. The Conpany is in the early stages of inplenenting its
international branch network and its advertising sales prograns which, if not
successful, could materially and adversely affect the Conpany's business,
results of operations and financial condition

To date, substantially all of the Conpany's advertising contracts have been for
terms averaging one to three nonths in length, wth relatively few |longer-term
advertising contracts. Many of the Conmpany's advertising customers have limted
experience with Internet advertising, have not devoted a significant portion of
their advertising expenditures to Internet advertising and nay not believe
Internet advertising to be effective relative to traditional advertising nedia.
There can be no assurance that the Conpany's current advertisers will continue
to purchase advertisenents on Stockgroup.com

The Conpany's contracts with advertisers typically guarantee the advertiser a
m ni mrum nunber of "inpressions,” or tinmes that an advertisenment is seen by users
of Stockgroup.com To the extent that mnimminpression |evels are not achieved
for any reason, the Conpany may be required to "make good"” or provide additiona
i npressions after the contract term which may adversely affect the availability
of advertising inventory and which could have a naterial adverse effect on the
Conpany' s busi ness, results of operations and financial condition
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Additionally, the process of managi ng advertising within a large, high-traffic
Web site such as the Conpany's is an increasingly inmportant and conplex task. If
t he Conpany does not manage this task in an efficient and appropriate manner,
its financial perfornmance may be inpaired. Also to the extent that the Conpany
encounters system failures or material difficulties in the operation of its
systenms, the Conpany could be unable to deliver banner advertisenments and
sponsorshi ps through its site. Any extended failure of, or material difficulties
encountered in connection with, the Conmpany's advertising management system may
expose the Conmpany to "make good" obligations with its advertisers, which, by
di spl acing saleable advertising inventory, anong other consequences, would
reduce revenues and could have a mmterial adverse effect on the Conpany's
busi ness, results of operations and financial condition.

The Conpany's ability to generate significant advertising revenues will depend,
in part, on its ability to create new advertising prograns w thout diluting the
perceived value of its existing prograns. The Conmpany's ability to generate
advertising revenues will depend also, in part, on advertisers' acceptance of
the Internet as an attractive and sustai nabl e nmedium the devel opnment of a | arge
base of users of the Conpany's products and services, the effective devel opnent

of Web site content that provides user denographic characteristics that will be
attractive to advertisers, and governnent regul ati on. The adoption of
I nt er net - based adverti sing, particularly by those advertisers that have

historically relied upon traditional advertising nmedia, requires the acceptance
of a new way of conducting business and exchanging information. There can be no



assurance that the market for Internet advertising wll continue to energe or
become sustainable. |If the market develops nore slowy than expected, the
Conmpany's business, results of operations and financial condition could be
materially and adversely affected.

The Internet as an advertising nediumhas not been available for a sufficient
period of tinme to gauge its effectiveness as conpared wth traditiona
advertising nmedia. No standards have been wi dely accepted for the neasurenent of
the effectiveness of Internet-based advertising, and there can be no assurance
that any such standards will becone wi dely accepted in the future. Additionally,
no standards have been widely accepted to neasure the nunber of unique users or
page views related to a particular site. Internet advertising rates are based in
part on third-party estimates of users of an Internet site. Such estimtes are
often based on sanpling techniques or other inprecise neasures, and may
materially differ from Conpany estinmates. There can be no assurance that
advertisers wll accept the Conpany's or other parties' neasurenents of
i mpressions. The rejection by advertisers of such neasurenents could have a
material adverse effect on the Conmpany's business, results of operations and
financi al condition.

The sale of Internet advertising is subject to intense conpetition that has
resulted in a wide variety of pricing nodels, rate quotes and advertising
services. This has nmade it difficult to project future |evels of advertising
revenues and rates. It is also difficult to predict which pricing nodels, if
any, will achieve broad acceptance anpbng advertisers. As described above, to
date, the Conpany has based its advertising rates on providing advertisers with
a guaranteed nunber of inpressions, and any failure of the Conpany's advertising
nodel to achi eve broad market acceptance, would have a material adverse effect
on the Conpany's business, results of operations and financial condition

"Filter" software prograns that limt or renove advertising from an Internet
user's desktop are available to consuners. W despread adoption or increased use
of such software by users or the adoption of such software by certain |Internet
access providers could have a material adverse effect upon the viability of
advertising on the Internet and on the Conpany's business, results of operations
and financial condition.

Potential Fluctuations in Operating Results; Quarterly Fluctuations

The Conpany's operating results may fluctuate significantly in the future as a
result of a variety of factors, many of which are outside the Conpany's control
See "--Limted Operating History" and "--Fluctuating Rates of Revenue Growth."
As a strategic response to changes in the conpetitive environnment, the Conpany
may fromtine to tine make certain pricing, service or marketing decisions or
acquisitions that could have a material short-termor |ong-term adverse effect
on the Conpany's business, results of operations and financial condition. See
"--Brand ldentity Is Critical to the Conpany; Risks Associated wth Brand
Devel opnent . "
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The Company derives a significant portion of its revenues fromthe sale of
advertising under short-termcontracts, averaging one to three nmonths in |ength.
As a result, the Company's quarterly revenues and operating results are, to a
significant extent, dependent on advertising revenues fromcontracts entered
into within the quarter, and on the Conpany's ability to adjust spending in a
timely nmanner to conpensate for any unexpected revenue shortfall. See
"--Significant Reliance on Advertising Revenues; Short-term Nature of
Advertising Contracts; Conpany Guarantee of M ninmum | npression Levels."



The foregoing factors, in some future quarters, may | ead the Conpany's operating
results to fall below the expectations of securities analysts and investors. In
such event, the trading price of the Common Stock would |ikely be materially and
adversely affected.

Control by Management G oup

In the aggregate, ownership of the Conpany's Shares by Managenment represent
approximately 55.5% of the Conpany's issued and outstanding shares of conmon
stock. Hence, the Managenment G oup have effective control of the corporation

Dependence on Key Personne

The Conpany's performance is substantially dependent on the performance of its
seni or nmanagenent and key technical personnel. |In particular, the Conpany's
success depends on the continued efforts of its senior nmanagenment team
especially its Chief Executive Oficer Marcus New and its President Leslie
Landes. The |loss of the services of any of its executive officers or other key
enpl oyees could have a material adverse effect on the business, results of
operations and financial condition of the Conpany. Although several senior
management personnel have substantial share and/or stock options interests in
t he Conpany, at present, the Conpany does not have agreenents in place which
bind its senior nmanagenent to the Conpany.

The Conpany's future success al so depends on its continuing ability to retain
and attract highly qualified technical and nmanagerial personnel. The Conpany
antici pates that the nunmber of its enployees will increase significantly in the
next 12 months. Wages for managerial and technical enployees are increasing and
are expected to continue to increase in the foreseeable future due to the
conpetitive nature of this job market. There can be no assurance that the
Conmpany will be able to retain its key mnanagerial and technical personnel or
that it will be able to attract and retain additional highly qualified technica
and managerial personnel in the future. The Conpany has experienced difficulty
fromtime to tinme in attracting the personnel necessary to support the growth of
its business, and there can be no assurance that the Conpany will not experience
simlar difficulty in the future. The inability to attract and retain the
technical and nmnagerial personnel necessary to support the growh of the
Conmpany's business, due to, anong other things, a large increase in the wages
demanded by such personnel, could have a material adverse effect wupon the
Conpany's busi ness, results of operations and financial condition

Managenment of Growth; | nexperienced Managenent

The Conpany's recent growh has placed, and is expected to continue to place, a
significant strain on its managerial, operational and financial resources. To
manage its potential growth, the Conpany nust continue to inplenment and inprove
its operational and financial systems, and nust expand, train and manage its
enpl oyee base. The Conpany's President and Vice President Finance joined the
Conpany during August and Novenber 1998, respectively. In addition, the Conpany
has yet to fill several key senior managenent posts. Furthernore, the nmenbers of
the Conpany's current senior nmanagenent (other than the President) have not had
any previous experience nmanaging a public conpany or a | arge operating conpany.
There can be no assurance that the Conpany will be able to effectively nmnage
the expansion of its operations, that the Conpany's systens, procedures or
controls wll be adequate to support the Conpany's operations or that Conpany
management will be able to achieve the rapid execution necessary to fully
exploit the market opportunity for the Conpany's products and services. Any
inability to manage gromh effectively could have a material adverse effect on
t he Conpany's business, results of operations and financial condition

Need to Enhance and Devel op Stockgroup.comto Remain Conpetitive

To remain conpetitive, the Conpany nust continue to enhance and inprove the



responsi veness, functionality and features of Stockgroup.com and devel op ot her
products and services. Enhancements of or inprovements to the Wb site may
cont ai n undet ect ed progr amm ng errors that require signi ficant
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design nodifications, resulting in a loss of customer confidence and user
support and a decrease in the value of the Conpany's brand name recognition

The Conpany plans to devel op and introduce new features and functions, such as
increased capabilities for user personalization and interactivity. This wll
require the devel opnent or licensing of increasingly conplex technol ogies. There
can be no assurance that the Conpany wll be successful in developing or
i ntroduci ng such features and functions or that such features and functions will
achi eve market acceptance or enhance the Conpany's brand name recognition. Any
failure of the Conpany to effectively develop and introduce new features and
functions, or the failure of such new features and functions to achi eve market
acceptance, could have a material adverse effect on the Conpany's business,
results of operations and financial condition

The Conpany al so plans to devel op and introduce new products and services. There
can be no assurance that the Conpany wll be successful in developing or
i ntroducing such products and services or that such products and services wll
achi eve market acceptance or enhance the Conpany's brand name recognition. Any
failure of the Conpany to effectively develop and introduce these products and
services, or the failure of such products and services to achieve market
acceptance, could have a material adverse effect on the Conpany's business,
results of operations and financial condition

Internet Industry |Is Characterized by Rapid Technol ogi cal Change

The market for Internet products and services is characterized by rapid
technol ogi cal devel opnents, evolving industry standards and custoner denmands,
and frequent new product i ntroductions and enhancenents. These mar ket
characteristics are exacerbated by the energing nature of the market and the
fact that many conpanies are expected to introduce new Internet products and
services in the near future. The Conpany's future success wll depend in
significant part on its ability to continually inprove the performance, features
and reliability of the site in response to both evolving denmands of the
mar ket pl ace and conpetitive product and service offerings, and there can be no

assurance that the Conpany will be successful in doing so. In addition, the
wi despread adopti on of devel oping rmultinmedi a enabling technol ogies could require
f undament al and costly changes in the Conpany's technol ogy and could

fundamentally affect the nature, viability and measurability of Internet-based
advertising, which could adversely affect the Conpany's business, results of
operations and financial condition.

Ri sk of Capacity Constraints and Systens Failures

A key elenment of the Conpany's strategy is to generate a high volunme of user
traffic. The Conpany's ability to attract advertisers and to achieve nmarket
acceptance of its products and servi ces, and its reput ati on, depend
significantly upon the performance of the Conpany and its network infrastructure
(including its server, hardware and software). Any systemfailure that causes
interruption or slower response tinme of the Conpany's products and services
could result inless traffic to the Conpany's Wb site and, if sustained or
repeated, could reduce the attractiveness of the Conpany's products and services
to advertisers and licensees. An increase in the volune of user traffic could
strain the capacity of the Conpany's technical infrastructure, which could |Iead
to slower response tinme or system failures, and could adversely affect the



delivery of the nunmber of inpressions that are owed to advertisers and thus the

Conpany's advertising revenues. |In addition, as the nunmber of wusers of
St ockgroup.com increase, there can be no assurance that the Conpany and its
technical infrastructure will be able to grow accordingly, and the Conpany faces

risks related to its ability to scale up to its expected viewer levels while
mai ntai ning superior performance. Any failure of the Conpany's server and
networking systens to handle current or higher volunes of traffic would have a
mat erial adverse effect on the Conpany's business, results of operations and
financial condition.

The Conpany is al so dependent upon third parties to provide potential users with
Web browsers and Internet and online services necessary for access to the site.
In the past, users have occasionally experienced difficulties with Internet and
online services due to system failures, including failures wunrelated to the
Conpany's systens. Any disruption in Internet access provided by third parties
could have a material adverse effect on the Conpany's business, results of
operations and financial condition. Furthernore, the Conpany is dependent on
hardware suppliers for pronpt delivery, installation and service of equi pnent
used to deliver the Conpany's products and services.
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The Conpany's operations are dependent in part upon its ability to protect its
operating systens agai nst damage from human error, fire, floods, power |oss,
tel ecomruni cations failures, break-ins and simlar events. The Conpany does not
presently have redundant, multiple-site capacity in the event of any such
occurrence. The Conpany's servers are also vulnerable to conputer viruses,
break-ins and simlar disruptions from unauthorized tanpering with the Conpany's
conputer systenms. The occurrence of any of these events could result in the
interruption, delay or cessation of service, which could have a material adverse
effect on the Conpany's business, results of operations and financial condition

In addition, the Conmpany's reputation and the Stockgroup.com brand could be
materially and adversely affected.

Security Risks

Experienced programers ("hackers") have attenpted on occasion to penetrate the
Conpany's network security. The Conpany expects that these attenpts, sone of
whi ch have succeeded, will continue to occur fromtinme to tine. Because a hacker
who is able to penetrate the Conpany's network security could misappropriate
proprietary information or cause interruptions in the Conpany's products and
services, the Conpany my be required to expend significant capital and
resources to protect against or to alleviate problens caused by such parties.
Additionally, the Conpany nay not have a tinely remedy against a hacker who is
able to penetrate its network security. Such purposeful security breaches could
have a material adverse effect on the Conpany's business, results of operations
and financial <condition. 1In addition to purposeful security breaches, the
i nadvertent transmission of conputer viruses could expose the Conpany to a
material risk of loss or litigation and possible liability.

In offering certain paynent services for some products and services, the Conpany
could become increasingly reliant on encryption and authentication technol ogy
licensed fromthird parties to provide the security and authentication necessary
to effect secure transmssion of confidential information, such as custoner
credit card nunbers. Advances in conputer capabilities, discoveries in the field
of cryptography and other discoveries, events, or developnents could lead to a
conprom se or breach of the algorithnms that the Conpany's licensed encryption
and aut hentication technol ogy used to protect such confidential information. |If
such a conprom se or breach of the Conpany's |licensed encryption authentication
technol ogy occurs, it could have a material adverse effect on the Conpany's



busi ness, results of operations and financial condition. The Conpany may be
required to expend significant capital and resources and engage the services of
third parties to protect against the threat of such security, encryption and
aut hentication technology breaches or to alleviate problens caused by such
breaches. Concerns over the security of Internet transactions and the privacy of
users may also inhibit the growth of the Internet generally, particularly as a
means of conducting comercial transactions.

I ntense Conpetition

The market for viewers, corporate subscribers and Internet advertising is new
and rapidly evolving, and conpetition for menbers, wusers and advertisers, as
wel |l as conpetition in the information dissenm nation market, is intense and is
expected to i ncrease significantly. Barriers to entry are relatively
i nsubstantial and the Conpany my face conpetitive pressures from nany
addi ti onal conpanies both in the United States, Canada and abroad.

The Conpany believes that the principal conpetitive factors for conpanies
seeking to create Comunities on the Internet are critical nass, functionality
of the Wb site, brand recognition, viewer affinity and Iloyalty, broad
denmographic focus and open access for visitors. |In the future, Internet
communi ties may be devel oped or acquired by conpanies «currently operating other
Communities or by Web directories, search engines, shareware archives and
content sites, and by commercial online service providers ("QOSPs"), |Internet
service providers ("ISPs") and other entities, certain of which my have nore
resources than the Conpany. The Conpany conpetes for users and advertisers with
ot her content providers and with thousands of Wb sites operated by individuals,
t he governnent and educational institutions. In addition, the Conpany could face
conpetition in the future fromtraditional media conpanies, such as newspaper
magazi ne, television and radi o conpanies, a nunber of which, including The Walt
Di sney Conpany ("Di sney"), CBS Corporation ("CBS") and The National Broadcasting
Conpany ("NBC'), have recently nade significant acquisitions of or investnents
in Internet conpanies.

The Conmpany believes that the principal conpetitive factors in
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attracting advertisers include the amount of traffic onits Wb site, brand
recognition, custoner service, the denographics of the Conpany's nenbers and
users, the Conpany's ability to offer targeted audiences and the overall cost
effectiveness of the advertising nmedium offered by the Conpany. The Conpany
believes that the nunmber of Internet conpanies relying on |Internet-based
advertising revenue, as well as the nunber of advertisers on the Internet and
t he nunber of users, will increase substantially in the future. Accordingly, the
Conmpany will likely face increased conpetition, resulting in increased pricing
pressures on its advertising rates, which could have a material adverse effect
on t he Conpany.

Many of the Conpany's existing and potential conpetitors, including conpanies
operating Web directories and search engines, and traditional nedia conpanies,
have |onger operating histories in the Internet mar ket , greater name
recognition, | arger custoner bases and significantly greater financi al

techni cal and marketing resources than the Conmpany. Such conpetitors may be able
to undertake nore extensive marketing canpaigns for their brands and services,
adopt nore aggressive advertising pricing policies and make nore attractive
offers to potential enployees, distribution partners, e-comerce conpanies,
advertisers and third-party content providers. Furthernore, the Conpany's
exi sting and potential conpetitors may develop Comunities that are equal or
superior in quality to, or that achieve greater market acceptance than,



St ockgroup.com There can be no assurance that the Conpany wll be able to
conpet e successfully against its current or future conpetitors or that
conpetition will not have a material adverse effect on the Conpany's business,
results of operations and financial condition

Additionally, the Internet information market is new and rapidly evolving, and
conpetition anmong information providers is expected to increase significantly.
There can be no assurance that Web sites nmintained by the Conpany's existing
and potential conmpetitors wll not be perceived by advertisers as being nore
desirable for placenment of advertisenments than Stockgroup.com |In addition, many
of the Conpany's current advertising customers and sonme of its corporate clients
have established relationships wth certain of the Conpany's existing or

potential conpetitors. There can be no assurance that the Conpany will be able
to retain or growits viewer base, traffic levels and advertising custoner base
at historical levels, or that conpetitors will not experience better retention

or greater growth in these areas than the Conpany. Accordingly, there can be no
assurance that any of the Conpany's advertising custoners or corporate client
conpanies wll not sever or will elect not to renew their agreenments wth the
Conpany, the result of which could have a nmaterial adverse effect on the
Conpany' s busi ness, results of operations and financial condition

Dependence on Third-Party Rel ati onshi ps

The Conpany is and will continue to be significantly dependent on a nunber of
third-party relationships to increase traffic on Stockgroup.com and thereby
generate advertising revenues, maintain the current |level of service and variety
of content for its menbers, and neet future mnilestones. The Conpany is generally
dependent on other Web site operators that provide |inks to Stockgroup.com

Most of the Conpany's arrangenents with third-party Internet sites and other
third-party service providers do not require future mninmm comitnents to use
the Conpany's services or to provide access or links to the Conpany's services
or products, are not exclusive and are short-termor may be term nated at the
conveni ence of the other party. Mreover, the Conpany does not have agreenents
with the majority of other Wb site operators that provide links to
St ockgroup.com and such Wb site operators nmay terninate such links at any tine
wi thout notice to the Conpany. There can be no assurance that third parties
regard their relationship with the Conpany as inportant to their own respective
busi nesses and operations, that they will not reassess their conmtnment to the
Conpany at any time in the future or that they wll not develop their own
conpetitive services or products.

There can be no assurance that the Conpany wll be able to maintain
relationships wth third parties that supply the Conpany with software or
products that are crucial to the Conpany's success, or that such software or
products will be able to sustain any third-party clainms or rights against their
use. Furthernore, there can be no assurance that the software, services or
products of those conpanies that provide access or links to the Conpany's
services or products wll achieve market acceptance
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or comercial success. Failure of one of these third parties could have a
mat erial adverse effect on the Company's business, results of operations and
financial condition. In particular, the elimnation of a pre-installed bookmark
on a Wb browser that directs traffic to the Conpany's Wb site could
significantly reduce traffic on the Conpany's Wb site, which would have a
mat erial adverse effect on the Conpany's business, results of operations and
financial condition.



Addi tional Financing Requirenents; Ability to Incur Debt; Expected Negative
Operating Cash Flow for the Foreseeable Future

The Conpany currently anticipates that its financing arrangenents, together with
available funds and cash flows generated from its corporate clients and

advertising revenues, wll be sufficient to neet its anticipated needs for
wor ki ng capital, capital expenditures and business expansion for the next 12
nmonths. The Conpany expects that it will continue to experience negative

operating cash flow for the foreseeable future as a result of significant
spendi ng on advertising and infrastructure. Accordingly, the Conpany may need to
raise additional funds in a timely manner in order to fund its anticipated
expansion and new enhanced services or products, respond to conpetitive

pressures or acquire conplenentary products, businesses or technologies. If
additional funds are raised through the issuance of equity or convertible debt
securities, the percentage ownership of the stockhol ders of the Conpany will be

reduced, stockhol ders may experience additional dilution and such securities may
have rights, preferences or privileges senior to those of the holders of the
Common Stock. The Conpany does not currently have any contractual restrictions
onits ability to incur debt and, accordingly, the Conmpany could incur
significant anounts of indebtedness to finance its operations. Any such
i ndebt edness could contain covenants which would restrict the Conpany's
operations. There <can be no assurance that additional financing wll be
available on terns favorable to the Conpany, or at all. If adequate funds are
not available or are not avail able on acceptable terns, the Conpany may not be
able to fund its expansion, take advantage of acquisition opportunities, develop
or enhance services or products or respond to conpetitive pressures.

Ri sks Associated with Potential Acquisitions

As part of its business strategy, the Conpany expects to review acquisition
prospects that would conplenment its existing business, augnment the distribution
of its Conmunity or enhance its technol ogical capabilities. Future acquisitions
by the Conmpany <could result in potentially dilutive issuances of equity
securities, large and imediate wite-offs, the incurrence of debt and
contingent liabilities or anortization expenses related to goodw |l and other
i ntangi bl e assets, any of which could naterially and adversely affect the
Conpany' s busi ness, results of operations and financial condition

Furthernmore, acquisitions entail numerous risks and wuncertainties, including
difficulties in the assimlation of operations, personnel, t echnol ogi es,
products and information systens of the acquired conpanies, the diversion of
managenment's attention fromother business concerns, the risks of entering
geographic and business nmarkets in which the Conpany has no or linmted prior
experience and the potential |oss of key enployees of acquired organizations.
The Conpany has not nmade any acquisitions in the past. No assurance can be given
as to the ability of the Conpany to successfully integrate any businesses,
products, technologies or personnel that m ght be acquired in the future, and
the failure of the Conpany to do so could have a material adverse effect on the
Conpany's busi ness, results of operations and financial condition

Reliance on Intellectual Property and Proprietary Rights

The Conmpany regards substantial elenents of its Wb site and underlying
technol ogy as proprietary and attenpts to protect them by relying on
intellectual property laws, including trademark, service mark, copyright and
trade secret laws and restrictions on disclosure and transferring title and
ot her nmethods. The Conpany al so generally enters into confidentiality agreenents
with its enpl oyees and consultants and in connection with its |license agreenents
with third parties and generally seeks to control access to and distribution of
its technol ogy,
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docunent ati on and other proprietary information. Despite these precautions, it
may be possible for a third party to copy or otherwise obtain and use the
Conpany's proprietary information w thout authorization or to develop simlar
technol ogy independently. The Conpany is pursuing the registration of its
trademarks in the United States and internationally. Effective trademark,
service mark, copyright and trade secret protection nmay not be available in
every country in which the Conpany's services are distributed or nade avail abl e
through the Internet, and policing unauthorized use of the Conpany's proprietary
information is difficult.

Legal standards relating to the validity, enforceability and scope of protection
of certain proprietary rights in Internet-related businesses are uncertain and

still evolving, and no assurance can be given as to the future viability or
val ue of any of the Conpany's proprietary rights. There can be no assurance that
the steps taken by the Conpany will prevent misappropriation or infringenent of

its proprietary information, which could have a material adverse effect on the
Conpany' s busi ness, results of operations and financial condition

Litigation may be necessary in the future to enforce the Conpany's intellectua

property rights, to protect the Conpany's trade secrets or to determ ne the
validity and scope of the proprietary rights of others. Such litigation m ght
result in substantial costs and diversion of resources and nanagenent attention

Furthernore, there can be no assurance that the Conpany's business activities
will not infringe upon the proprietary rights of others, or that other parties
will not assert infringement clainms against the Conpany, including clains that
by directly or indirectly providing hyperlink text links to Wb sites operated
by third parties. Mreover, fromtine to tinme, the Conpany nmay be subject to
clainms of alleged infringement by the Conpany of the trademarks, service marks
and other intellectual ©property rights of third parties. Such clains and any
resultant litigation, should it occur, mght subject the Conpany to significant
liability for damages, nmight result in invalidation of the Conpany's proprietary
rights and, even if not neritorious, <could result in substantial costs and
diversion of resources and nmanagenent attention and could have a nateria

adverse effect on the Conpany's business, results of operations and financia

condi tion.

The Conpany currently licenses from third parties certain t echnol ogi es
incorporated into Stockgroup.com As the Conpany continues to introduce new
services that incorporate new technologies, it may be required to |icense
additional technology from others. There can be no assurance that these
third-party technology licenses will continue to be available to the Conmpany on
commercially reasonable terns, if at all. Additionally, there can be no
assurance that the third parties fromwhich the Conpany currently |licenses its
technology will be able to defend their proprietary rights successfully against
clains of infringement. As a result, any inability of the Conpany to obtain any
of these technology Ilicenses could result in delays or reductions in the
i ntroduction of new services or could adversely affect the performance of its
existing services until equivalent technology can be identified, |icensed and
i nt egrat ed.

Gover nment Regul ation and Legal Uncertainties Associated with the Internet

A nunber of |egislative and regul atory proposal s under consideration by federal

state, provincial, |ocal and foreign governnental organizations may |lead to | aws
or regulations concerning various aspects of the Internet, including, but not
limted to, online content, user privacy, taxation, access charges, Iliability
for third-party activities and jurisdiction. Additionally, it is uncertain as to
how existing laws will be applied by the judiciary to the Internet. The adoption
of new laws or the application of existing |aws may decrease the growth in the
use of the Internet, which could in turn decrease the demand for the Conpany's



services, increase the Conpany's cost of doing business or otherwise have a
mat erial adverse effect on the
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Conpany' s busi ness, results of operations and financial condition.

There can be no assurance that the United States, Canada or foreign nations wll
not enact legislation or seek to enforce existing laws prohibiting or
restricting certain content fromthe Internet. Prohibition and restriction of
Internet content <could danpen the growth of Internet use, decrease the
acceptance of the Internet as a conmuni cati ons and conmerci al nedium expose the
Conpany to liability, and/or require substantial nodification of Stockgroup.com
and thereby have a material adverse effect on the Conpany's business, results of
operations and financial condition.

Internet user privacy has become an issue both in the United States, Canada and
abroad. The Company cannot predict the exact formof the regulations that the
FTC may adopt. There can be no assurance that the United States, Canada or
foreign nations will not adopt additional |egislation purporting to protect such
privacy. Any such action could affect the way in which the Conpany is allowed to
conduct its business, especially those aspects that involve the collection or
use of personal information, and could have a material adverse effect on the
Conpany' s busi ness, results of operations and financial condition.

The tax treatnent of the Internet and e-commerce is currently wunsettled. A
nunber of proposals have been nade at the federal, state and |ocal |evel and by
certain foreign governments that could inpose taxes on the sale of goods and
services and certain other Internet activities. Recently, the Internet Tax
Freedom Act was signed into law, placing a three-year noratorium on new state
and | ocal taxes on certain aspects of Internet conmerce. However, there can be
no assurance that future laws inposing taxes or other regulations on comrerce
over the Internet would not substantially inpair the growmth of e-commerce and as
a result have a material adverse effect on the Conpany's business, results of
operations and financial condition.

Certain |local tel ephone carriers have asserted that the growing popularity and
use of the Internet has burdened the existing tel ecommunications infrastructure,
and that many areas wth high Internet wuse have begun to experience
interruptions in tel ephone service. These carriers have petitioned the Federa
Communi cati ons Conmm ssion (the "FCC') to i npose access fees on |ISPs and OSPs. |If
such access fees are inposed, the costs of communicating on the Internet could
increase substantially, potentially slowing the growth in use of the Internet,
which could in turn decrease demand for the Conmpany's services or increase the
Conmpany' s cost of doing business, and thus have a material adverse effect on the
Conpany's busi ness, results of operations and financial condition

Al t hough the Conpany's server is located in the Province of British Col unbia,
the governnents of other provinces, states and foreign countries mght attenpt
to take action against the Conpany for violations of their laws. There can be no
assurance that violations of such laws will not be alleged or charged by
provincial, state or foreign governments and that such laws wll not be
nodi fied, or new |laws enacted, in the future. Any of the foregoing could have a
mat erial adverse effect on the Company's business, results of operations and
financi al condition.

Liability for Information Retrieved fromor Transnmitted over the Internet;
Liability for Products Sold over the |nternet

Because materials nay be downl oaded by the online or Internet services operated



or facilitated by the Conpany or the Internet access providers with which it has
rel ati onships and may be subsequently distributed to others, there is a
potential that <clains wll be nmade against the Conpany for defamation

negl i gence, copyright or trademark infringenment or other theories based on the
nature and content of such materials. Such clains have been brought against
online services in the past. Such clainms could be naterial in the future. 1In
addition, the increased attention focused upon liability issues and |egislative
proposal s could materially inpact the overall growth of Internet use.

The Company could also be exposed to liability with respect to third-party
informati on that may be accessible through the Conpany's Wb sites, or through
content and materials that may be posted by viewers on discussion foruns offered
by the Conmpany. Such clainms mght include, anong others, that, by directly or
indirectly providing hyperlink text links to Wb sites operated by third parties
or by providing discussion forums for viewers, the Conpany is liable for
copyright or trademark infringement or other wongful actions by such third
parties through such Wb sites. It is also possible that, if any third-party
content information provided on the Conmpany's Wb site contains errors, third
parties could nmeke clai ns agai nst the Conpany for | osses incurred in reliance on
such information.

The Conpany offers e-mail service, which is provided by a third party. See
"--Dependence on Third-Party Rel ationships." Such service may expose the Conpany
to potential risk, such as liabilities or clainms resulting from unsolicited
e-mail ("spammng"), lost or nmisdirected messages, illegal or fraudul ent use of
e-mail or interruptions or delays in e-mail service.

The Conpany al so enters into agreenments with advertisers and conmmerce partners
under which the Conpany is entitled to receive a comrssion or share of any
revenue fromthe purchase of goods and services through direct links fromthe
Conpany's Wb site. Such arrangenents may expose the Conpany to additional |ega
ri sks and uncertainties, including pursuant to regulation by local, provincial
state, federal and foreign authorities and potential liabilities to consuners of
such products and services, even if the Conpany does not itself provide such
products or services. There can be no assurance that any indemnification
provided to the Conpany in its agreenents with these parties, if available, wll
be adequate.
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Even to the extent such clains do not result inliability to the Conpany, the
Conmpany could incur significant costs in investigating and defending against

such claims. The inposition on the Conpany of potential liability for
information <carried on or disseminated through its systens could require the
Conpany to inplenment neasures to reduce its exposure to such liability, which
may require the expendi ture of subst anti al resources and limt the

attractiveness of the Conpany's services to nmenbers and users.

The Conpany's general liability insurance may not cover all potential clains to
which it is exposed or may not be adequate to indemify the Conpany for al
liability that may be inposed. Any inposition of liability that is not covered
by insurance or is in excess of insurance coverage could have a material adverse
effect on the Conpany's business, results of operations and financial condition

Ri sks Associated with International Operations and Expansions

A part of the Conpany's strategy is to expand its sales offices network
t hroughout the United States, Canada and international narkets. There can be no
assurance that the Conpany's products or services will beconme widely accepted
for corporate clients, advertising in the US., Canada or any internationa



markets. |In addition, the Conpany expects that the success of any additiona
foreign operations it initiates in the future will also be dependent upon |oca
service providers and/or partners. |If revenues frominternational ventures are
not adequate to <cover the investnents in such activities, the Conpany's
busi ness, results of operations and financial condition could be materially and
adversely af f ect ed. The Conpany nmy experience difficulty 1in managing
international operations as a result of difficulty in locating an effective
foreign service providers and/or partners, conpetition, technical problens,
| ocal laws and regul ations, distance and | anguage and cul tural differences, and

there can be no assurance that the Conpany or its international partners will be
able to successfully market and operate in foreign markets. The Conpany al so
believes that, in light of substantial anticipated conpetition, it will be

necessary to aggressively market its products and services into the United
States and international nmarkets in order to effectively obtain nmarket share,
and there can be no assurance that the Conpany will be able to do so. There are
certain risks inherent in doing business on an international |evel, such as
unexpected changes in regulatory requirenents, trade barriers, difficulties in
staffing and managing foreign operations, fluctuations in currency exchange
rates, |onger paynent «cycles in general, problenms in collecting accounts
recei vabl e, difficulty in enforcing contracts, political and economc
instability, seasonal reductions in business activity in certain other parts of
the world and potentially adverse tax consequences. There can be no assurance
that one or nore of such factors will not have a material adverse effect on the
Conpany's future international operations and, consequently, on the Conpany's
busi ness, results of operations and financial condition.

| npact of the Year 2000

The Year 2000 issue is the potential for systemand processing failures of
date-rel ated data and the result of conputer-controlled systems using two digits
rather than four to define the applicable year. For exanple, conputer prograns
that have tine-sensitive software may recognize a date using "00" as the year
1900 rather than the Year 2000. This <could result in system failure or
m scal cul ations causing disruptions of operations, including, anpong other
things, a tenporary inability to process transactions, send invoices or engage
in simlar normal business activities.

The Company nmay be affected by Year 2000 issues related to non-conpliant
information technology ("IT") systens or non-IT systens operated by the Conpany
or by third parties. The Conpany has substantially conpleted assessnment of its
internal and external (third-party) IT systens and non-IT systens. At this point
inits assessnent, the Conpany is not currently aware of any Year 2000 problens
relating to systens operated by the Conpany or by third parties that woul d have
a material effect on the Conpany's business, results of operations or financia
condition, wthout taking into account the Conpany's efforts to avoid such
probl ems. Based on its assessnent to date, the Conpany does not anticipate that
costs associated with renediating the Conpany's non-conpliant |T systenms or
non-1T systens wll be material, although there can be no assurance to such
effect.

To the extent that the Conpany's assessnent is finalized w thout identifying any
additional material non-conpliant |IT systens operated by the Conpany or by third
parties, the nost reasonably likely worst case Year 2000 scenario is the failure
of one or nmore of the Conpany's vendors of hardware or software or one or nore
providers of non-IT systens to the Conpany to properly identify any Year 2000
conpliance issues and renediate any such issues prior to Decenber 31, 1999. The
Conmpany believes that the primary business risks, in the event of such failure,
woul d include, but not be linmted to, lost advertising revenues, increased
operating costs, |oss of customers or persons accessing the Conpany's Wb site,
or other business interruptions of a material nature, as well as clains of
nm smanagenent, msrepresentation, or breach of contract, any of which could have
a material adverse effect on the Conpany's business, results of operations and
financial condition.
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| npact of General Econom ¢ Conditions

Time spent on the Internet by individuals, purchases of new conmputers and
purchases of nenbership subscri ptions to Internet sites are typically
di scretionary for consumers and may be particularly affected by adverse trends
in the general econony. The success of the Conpany's operations depends to a
significant extent upon a nunber of factors relating to discretionary consuner
spendi ng, including economc conditions (and perceptions of such conditions by
consuners) affecting disposable consuner incone such as enpl oynent, wages and
sal aries, business conditions, interest rates, availability of credit and
taxation, for the economy as a whole and in regional and | ocal markets where the
Conpany operates. There can be no assurance that consunmer spending will not be
adversely affected by general econom c conditions, which could negatively inpact
the Conpany's results of operations or financial condition. Any significant
deterioration in general econonic conditions or increases in interest rates may
inhibit consumers' wuse of credit and cause a material adverse effect on the
Conpany's revenues and profitability. In addition, the Conpany's business
strategy relies on advertising by and agreenents with other Internet conpanies.
Any significant deterioration in general econonic conditions that adversely
affected these companies could also have a nmaterial adverse effect on the
Conpany' s busi ness, results of operations and financial condition

Possible Volatility of Stock Price

The trading price of the Conpany's Conmon Stock has been volatile and may
continue to be subject to wide fluctuations in response to quarterly variations
in operating results, announcenents of technol ogical innovations or new products
and services by the Conpany or its conpetitors, changes in financial estinmates
by securities analysts, the operating and stock price performance of other
conpani es that investors may deem conparable to the Conpany and ot her events or
factors. In addition, the stock market in general, and the market prices for
Internet-related conpanies in particular, have experienced extrene volatility
that often has been unrelated to the operating performance of such conpanies.
These broad market and industry fluctuations may adversely affect the trading
price of the Conpany's Common Stock, regardless of the Conpany's operating
performance. In the past, follow ng periods of volatility in the narket price of

a conpany's securities, securities class action litigation has often been
i nstituted agai nst such conpany. Such litigation, if instituted, whether or not
successful, could result in substantial costs and a diversion of management's

attention and resources, which wuld have a material adverse effect on the
Conpany's busi ness, results of operations and financial condition

Shares Eligible for Future Sale; Limted Tradi ng Market
Potential Future 144 Sal es

As of March 31, 1999, of the shares of the Conpany's Comon Stock authorized,
there were issued and outstanding 7,095,000 of which 3,095,000 are "restricted
shares” as that termis defined wunder the Act, and in the future may be sold in
conpliance with Rule 144 of the Act, or pursuant to a Registration Statenent
filed under the Act. Rule 144 provides, in essence, that a person holding
restricted securities for a period of 1 year may sell those securities in
unsolicited brokerage transactions or in transactions with a market maker, in an
anount equal to 1% of our outstanding common stock every 3 months. Additionally,
Rul e 144 requires that an issuer of securities make avail able adequate current



public information wth respect to the issuer. Such information is deened
available if the issuer satisfies the reporting requirements of Sections 13 or
15(d) of the Exchange Act and of Rule 15c2-11 thereunder. Rule 144 also permts,
under certain circunstances, that sale of shares by a person who is not an
affiliate of the Conpany and who has satisfied a (3) three year holding period
wi thout any quantity Ilimtation and whether or not there is adequate current
public information available. The Conpany has reserved 1,441,300 shares for
i ssuance upon exerci se of Enpl oyee Stock Options.
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Possi bl e | ssuance of Additional Shares

The Company's Articles of Incorporation, authorizes the issuance of common
st ock.

No information is currently available and no prediction can be nmade as to the
timng or anount of future sales of such shares or the effect, iif any, that
future sales of shares, or the availability of shares for future sale, will have
on the nmarket price of the Cormon Stock prevailing fromtinme to tinme. Sales of
substanti al amobunts of Common Stock (including shares issuable upon the exercise
of stock options), or the perception that such sales could occur, could
materially adversely affect prevailing narket prices for the Common Stock and
the ability of the Conpany to raise equity capital in the future.

The Conpany's Comon Stock has been quoted for trading on the OIC Bull etin Board
since March 17, 1999. The following table sets forth high and | ow bid prices for
the Common Stock for the period ending March 31, 1999. These prices represent
qguot ations between dealers without adjustnent for retail markup, markdown or
conmi ssion and may not represent actual transactions.

Quarter Ending: Hi gh Low Vol une

March 31, 1999 $ 10.25 $ 6.00 3, 339, 000

No assurance can be given that a market for the Conpany's Comobn Stock will be
sustained or that the Common Stock wll continue to be quoted on the OTC

Bul | eti n Board.

On March 31, 1999, the Conpany had 52 registered shareholders owning 7,095, 000
shar es.

Di vi dends

The Conpany has not declared any dividends since inception, and has no present
intention or paying any cash dividends on its Commopn Stock in the foreseeable
future. The paynent by the Conpany of dividends, if any, in the future, rests
with the discretion of its Board of Directors and will depend, anong other
t hi ngs, upon the Conpany's earnings, its capital requirenents and its financia
condition, as well as other relevant factors.

PART Il - Other Information
Item 2. Changes in Securities and Use of Proceeds

Pursuant to a Share Exchange and Share Purchase Agreement dated March 11, 1999



(the "SEA") by and anong |-Tech Holdings Goup, Inc. (the "Corporation" or
"Regi strant"), 579818 B.C. Ltd., a British Colunbia, Canada corporation
whol | y-owned by the Corporation (the "Subsidiary"), Stock Research Goup Inc., a
British Col unbia, Canada corporation ("Stock Goup"”) and all of the sharehol ders
of Stock G oup, being nine persons (collectively, the "Stock G oup
shar ehol ders"), the Corporation acquired (the "Acquisition") all of the issued
and outstanding comon shares of Stock Group fromthe Stock Group Sharehol ders
in consideration of the issuance by (i) the Subsidiary to the Stock Group
Shar ehol ders, on a pro-rata basis, of 3,900,000 Class A Exchangeabl e Shares (the
"Exchangeabl e Shares") and (ii) by the Corporation issuing to Stocktrans, Inc.
as trustee for the Stock Group Sharehol ders (the "Trustee") 3,900,000 shares of
common stock (the "Corporation's Shares”) to be held wunder the terns of an
Exchange and Voting Agreenent dated March 11, 1999 (the "Trust Agreenent") by
and anong the Corporation, the Trustee, the Subsidiary and the Stock G oup
Shar ehol ders. These shares were issued in reliance on the exenption from
registration covered in Section 4(2) of the Securities Act of 1933. See also
Item 6. Exhibits and Reports on Form 8-K
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Iltem5. Oher Events
Speci al Meeting

A Special Meeting of the Shareholders of I-Tech Holdings Goup, Inc. (the
"Conpany") was held on Wdnesday, My 5, 1999 at 9:30 a.m local tinme at the
principal offices of the Conpany at 1000-789 W Pender Street, Vancouver, B.C
Canada V6C 1H2 (the "Special Meeting").

Pur pose of the Special Meeting

At the Special Meeting, were asked to consider and vote upon the follow ng
proposal s:

(1) an amendnent to the Company's Articles of Arendment and Restatement of
the Articles of Incorporation (the "Articles of Incorporation”) deleting
Articles XV of the Articles of Incorporation.

(2) an anmendnment to the Articles of Incorporation changing the nane of the
Corporation from"I-Tech Holdings Goup, Inc." to "Stockgroup.com Hol di ngs,
Inc.";

(3) an amendnment to the Conpany's By-Laws pernmitting sharehol der actions to
be taken by witten consent, if all of the Conpany's shareholders consent
in witing;

(4) the Conmpany's 1999 Incentive Stock Option Plan; and
(5) such other matters as nmy properly cone before the Special Meeting.

All  resolutions regarding the above matters were passed by a unani nous vote of
sharehol ders either in person or by proxy.

Ef fective My 6, 1999 the name of the Conpany was changed froml-Tech Hol dings
Group, Inc. to Stockgroup.com Holdings, 1Inc. As a consequence of this nanme
change, the commpn share capital of the Conpany has been assigned the follow ng
new identification nunbers:

CUSI P nunmber: 861273 10 O



I SIN Number: US8612731005
Item 6. Exhi bits and Reports on Form 8K
(a) Exhibits
27.1 Financial Data Schedul e
(b) Reports on Form 8-K

Form 8-K - March 19, 1999
Reporting information on Items 1,2,4,5 and 7

Form 8-K/'A - March 24, 1999
Reporting information on Itens 1,2,4,5 and 7

Form 8K/ A - May 10, 1999
Reporting information on Items 5 and 7
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SI GNATURES

In accordance with the requirenents of the Exchange Act, the registrant caused
this report to be signed on its behalf by the wundersigned, thereunto duly
aut hori zed.

STOCKGROUP. COM HOLDI NGS, | NC.
(Regi strant)

Date: My 11, 1999 By: [/s/ Marcus A New

Marcus A. New, Chairman & CEO
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