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

For the quarterly period ended Septenber 30, 1999.

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

For the transition period from to

Comm ssion file nunber: 0-23687

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

Col or ado 84-1379282
(State or other jurisdiction of (I.R S. Enployer
i ncorporation or organization) I dentification No.)

SUI TE 500 - 750 W PENDER STREET
VANCOUVER BRI TI SH COLUMBI A CANADA V6C 2T7 A2
(Address of principal executive offices) (Zi p Code)

| ssuer's tel ephone nunber, (604) 331-0995
Former address: Suite 1000 789 W Pender Street, Vancouver,
British Colunmbia, Canada V6C 1H2
(Forner name or address, if 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 docunments 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 confirmed by court. Yes ___ No __

Applicable only to corporate issuers

State the nunmber of shares outstanding of each of the issuer's classes of conmpn
equity, as of the |atest practicable date: 8, 195,000

Transitional Small Business Disclosure Format (check one); Yes: __ No:_X
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Item 1. FINANCI AL STATEMENTS
St ockgr oup. com Hol di ngs, Inc.
CONSOLI DATED BALANCE SHEET
As at Septenber 30, 1999
(UNAUDI TED - Expressed in Canadi an Dol | ars)
Unaudi t ed
Sept enber
30, 1999
(Unaudi t ed)
ASSETS
CURRENT ASSETS
Cash and cash equival ents $ 4,936, 383
Short terminvestnents 16, 489
Account s receivabl e, net 1,217,986
Prepai ds and other current assets 2,666, 620
$ 8,837,478
LOAN RECEI VABLE $ --

PROPERTY AND EQUI PMENT, NET $ 519, 482

Page

13

19

33
33
33
34

35

Unaudi t ed
Sept enber
30, 1998



OTHER ASSETS $ 27,900 $ 29,100
$ 9, 384, 860 $ 453, 214
LI ABI LI TI ES AND SHAREHOLDERS' EQUITY
CURRENT LI ABI LI TI ES
Bank line of credit $ -- $ 51, 814
Account s payabl e and accrued liabilities 1, 160, 382 59, 183
Def erred revenue 151, 389 115, 835
Current portion of |ong-term debt 10,474 15, 887
$ 1,322,245 $ 242,719
LONG TERM DEBT $ 24,474 $ 40, 580
$ 1,346,719 $ 283, 299
CAPI TAL STOCK
COVMON STOCK
No Par Val ue, Authorized
100, 000, 000 shares; |ssued and
Qut st andi ng 8, 195, 000 Shares $10, 033, 136 134
RETAI NED EARNI NGS ( DEFI CI T) $(1, 994, 995) $ 169, 781
8,038, 141 169, 915
$ 9, 384, 860 $ 453, 214

The Acconpanyi ng Notes Are An Integral Part
Of These Unaudited Financial Statenents.
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St ockgroup. com Hol di ngs, |nc.
CONSOLI DATED STATEMENT OF LOSS AND DEFICIT for the Ni ne Mnths
Ended Septenber 30, 1999
(UNAUDI TED - Expressed in Canadi an Dol | ars)
<TABLE>
<CAPTI ON>
Three Mont hs Ended Ni ne Mont hs

Ended

Sept enber 30, Sept enber 30, Sept enber 30,

Sept enber 30,
1999

1998 1999

1998

(unaudi t ed) (unaudi t ed) (unaudi t ed)

(unaudi t ed)



<S>
<C
REVENUE

Revenue
947, 686

Cost of revenues
153, 074

Gross profit
794, 612

EXPENSES

Operati ng expenses:
Sal es and marketing
266, 120
Product devel opnent
86, 261
General and adm nistrative
464, 815

Total operating expenses
817, 196

| NCOVE (LOSS) FROM OPERATI ONS
(22, 584)

OTHER | TEMS, NET
6, 319

(16, 265)

RETAI NED EARNI NGS ( DEFI CI T)
- begi nning of period
186, 046

RETAI NED EARNI NGS ( DEFI CI T)
- end of period
169, 781

Basi ¢ (Loss) Per Conmon Share
0. 00

Wei ght ed Aver age Nunber of
Conmon Shares CQut st andi ng
3, 660, 000

</ TABLE>

<C

$ 450, 770
290, 389

$ 160, 381

$ 560, 396
205, 758
540, 476

$ 1, 306, 630

8,023, 261

<C>
$ 313,213
57, 875

$ 255,338
$ 100, 608
32, 612

175, 730

$ 308, 950
$ (53,612)
1,719

$ (51, 893)
221, 674

$ 169,781
$ (0.01)
3, 660, 000

<C

$ 2,205, 601

1,519, 733

$ 911, 937
309, 950

1,428,093



The Acconpanying Notes Are An Integra
St atements.

Of These Unaudited Fi nanci al

Part

4
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St ockgr oup. com Hol di ngs, Inc.
CONSOLI DATED STATEMENT OF CASH FLOWS
For the Nine Mnths Ended Septenber 30, 1999
(UNAUDI TED - Expressed in Canadi an Dol | ars)
<TABLE>
<CAPTI ON>
Three Mont hs Ended
Ended
Sept enber 30, Sept enber 30,
Sept enber 30,
1999 1998
1998

(unaudi t ed)
(unaudi t ed)
<S>
<C
CASH FLOWS FROM OPERATI ONS

<C

Net | nconme (Loss) $(1, 146, 249)
(16, 265)
Add (deduct) non-cash itens:
Anortization 40, 160
18, 645
(1, 106, 089)
2,380
Net changes i n other non-cash
operating accounts:
Accounts receivable 85, 823
(9,998)
Short terminvestnents (15, 111)
7,528
Prepai d expenses (2,641, 840)
1, 200
Ot her assets --
(1, 200)
Account s payabl e 128,972
8,981
Def erred revenue 37,160
(915)
$( 3,511, 085)
7,976

CASH FLOWS FROM FI NANCI NG ACTI VI TI ES

(unaudi t ed)

<C

$ (51,893)

(36, 048)

7,175
2,047

4, 509

19, 463

(15, 675)

Ni ne Mont hs

Sept enber 30,

1999

(unaudi t ed)

<C

$(1, 960, 195) $

(1,900, 470)

(1, 066, 745)
(14, 489)
(2, 608, 024)
(1, 200)

1, 056, 999

87,564



Bank |ine of credit - - 19, 191
51, 814

Advances from sharehol ders - - - -
(8, 658)

Loan receivabl e 147, 200 21, 000
(25, 000)

Long-term debt (5, 586) (5, 300)
(15, 871)

| ssuance of commopn stock 1, 766, 640 - -

$ 1,908, 254 $ 34,891

2,285
CASH FLOAS FROM | NVESTI NG ACTI VI TI ES

Due to(from related conpany - - - -
56, 000

Purchase of property and equip. (211, 262) (4, 866)
(30, 508)

$ (211, 262) (4, 866)
25, 492
Net I ncrease (Decrease) In Cash (1,814,093) 11, 496
35, 753
Cash, Beginning O Period 6, 750, 476 69, 582
45, 325
Cash, End O Period $ 4,936, 383 $ 81,078
81,078
</ TABLE>
5

<PAGE>

St ockgr oup. com Hol di ngs, Inc.
NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS
For the Quarter Ended Septenber 30, 1999
( UNAUDI TED)

(1) ORGANI ZATI ON AND SUMVARY OF SI GNI FI CANT ACCOUNTI NG PCLI CI ES
(a) History of Conpany

St ockgroup. com Hol dings, Inc. was
Decenber 6, 1994 under the nanme of |-Tech Hol dings
1999, we acquired Stock Research Group, Inc. ("our

change in control. Through our subsidiary,
that time. Prior to that time we were engaged in the design and

G oup, Inc.

(116, 050)

(18, 471)

(16, 343)

10, 033, 002

i ncorporated under the | aws of Col orado on
On March 11,
subsi di ary") and underwent a
we commenced our present business at

i mpl enent ati on

of websites. All descriptions concerning our business included in this Quarterly

Report incorporate our subsidiary.

On May 6, 1999, we officially

changed our



nanme from|-Tech Hol di ngs Goup, Inc. to Stockgroup.com Hol di ngs, Inc

Qur subsidiary has been in operation since May 4, 1995 and historically, has had
three sources of revenue: (i) advertising; (ii) financial products for public
conpani es' Internet sites; and (iii) marketing services.

Qur executive offices are |ocated at Suite 500 - 750 West Pender Street,
Vancouver, British Colunmbia V6C 2T7. W also maintain offices in New York, San
Franci sco, Toronto and Calgary. W are a reporting issuer under the Exchange
Act .

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

The unaudited interim financial statenents of the Conpany for the nine nonths
ended Septenber 30, 1999, included herein have been prepared in accordance with
Canadi an Cenerally Accepted Accounting Principles (GAAP). Al figures are
presented i n Canadi an dol | ars.

In the opinion of managenent, the acconpanying unaudited interim financia
statenents reflect all adjustnents, consisting only of normal recurring
adj ustments, necessary to present fairly the financial position of the Conpany
at Septenmber 30, 1999, and the results of its operations and its cash flows for
the nine nonths ended Septenber 30, 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):

Comput er equi pnent 30% Decl i ni ng bal ance
O fice furniture and equi pment 20% Decl i ni ng bal ance
Leasehol d i nprovenents 20% Strai ght Iine

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 nati on 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
conmpany regularly receives deposits for six nmonths to twelve nmonths in respect
of future services.

(f) Measurenent uncertainty

The preparation of financial statenents in conformty wth generally accepted
accounting principles requires managenent to nake 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 mmnagenent estinates relate to the
determ nation of inpairnment of assets, wuseful Ilives for depreciation and
anortization and income taxes. Financial results as determ ned by actual events
could differ fromthose estimtes.

(g) Risk managenent

The Conpany deals with numerous custonmers 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 tine resulting fromthe year 2000 issue.

The Year 2000 Issue arises because nmany conmputerized systens use two digits
rather than four to identify a year. Date-sensitive systens may recognize the
year 2000 as 1900 or sone other date, resulting in errors when information using
year 2000 dates is processed. 1In addition, simlar problens may arise in sone
systens which use certain dates in 1999 to represent sonething 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 systens failure which could
affect an entity's ability to conduct nornmal 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 custonmers, suppliers, or other
third parties, will be fully resol ved.

(h) Foreign exchange

Bal ance sheet itens denomnated in U S. dollars are translated into Canadian
dol lars at exchange rates prevailing at the balance sheet date for nonetary
items and at exchange rates in effect at the transaction date for non-npnetary
items.

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 conpany expenses all market research and product devel opnent costs as
i ncurred.
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(2) CAPI TAL STOCK
Sept enber Decenber
30, 1999 31, 1998
# $ # $
(Unaudi t ed) (Audi t ed)

Aut hori zed



100, 000, 000 (1998 - 200)

| ssued
Bal ance, begi nni ng of year 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 7,533 - - - -
Private pl acenent 900, 000 7,658, 829
Private pl acenent 200, 000 1, 766, 640

In addition to the noted changes, during the current fiscal period the Conpany's
authorized Class 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 October 5, 1999 the Conpany launched its new on-line investnent
i nformation Communi ty www. smal | capcent er. com This event represents the
culmination of a significant investnment of tinme and resources by the Conpany.

The launch of ww. smallcapcenter.com and its national advertising canpaign
subsequent to the third quarter narked two significant achievenents in the
i mpl enmentation of the Conpany's strategic plan. W believe the introduction of
www. srmal | capcenter. com has solidified our position as a | eading Internet content
provi der of micro- and small-cap information. The |ook, feel, and functionality
of www. smal | capcenter.com represent a significant inprovement in the features
of fered on our previous wwv.stockgroup.com site and conpare favorably with the
services offered by other Internet financial information sites now in operation

In particular, the daily real tinme editorial and news reporting and increased
access to mcro- and snall-cap conpany information not previously available on
the Internet characterize some of the |eading edge features on the site.

Additionally, our advertising canpaign based around the slogan "Were to Find
The Next Big Thing" has significantly increased our profile with investors in
North America and is anticipated to drive increased levels of traffic to
wwv. simal | capcenter.com To date, sonme of the prom nent nedia purchases we have
made include full and partial page ads and/or comercials in US. News & Wrld
Report, the Chicago Sun Tinmes, the National Post, CNBC, and the Wall Street
Jour nal

2. At the Corporation's 1998 Annual GCeneral Meeting on October 7, 1999
sharehol ders voted to ratify the Corporation's appointees for the Board of
Directors. Qur Board of Directors is now conposed of the follow ng persons:
Marcus New - Chairnman & CEO

Louis deBoer Il - President of Medi aFutures, |nc.

David N. Caddey, B.Sc., MSc., - Vice President of MacDonald Dettwiler and



Associ at es

Crai g Faul kner - Chief Technology Oficer

Leslie Landes - President & Chief Operating Oficer

3. At the Corporation's 1998 Annual General Meeting on October 7, 1999
shar ehol ders voted to ratify the Corporation's appointnment of Ernst & Young LLP

as the Conpany's independent certifying accountant.

4. Subsequent to the end of the quarter we signed an agreement wth Yahoo!
(Nasdag: VYHOO to deliver daily and weekly broadcasts, which are accessible

t hrough ww. snal | capcenter.com Yahoo! w |l broadcast snmllcapcenter.coms daily
updates on the snmall and mcro cap markets, called "Small Cap Snapshot," and
weekl y i ntervi ews with executives from snmall and mcro cap conpanies.
Additionally, through Yahoo!, Stockgroup.comclients will be able to broadcast
quarterly conference calls, special events, live interviews and question and
answer sessions. The content wll be featured in several sections of the
Busi ness area on Yahoo! Broadcast and will be archived for on-demand |istening.

(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 sinilar, but not identical
to U S. GAAP. For information purposes the following information addendum
provides 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
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St ockgr oup. com Hol di ngs, Inc.
CONSOLI DATED BALANCE SHEET
As at Septenmber 30, 1999
( UNAUDI TED)
(Converted to U.S. Dollars at rates prevailing at period ends
- conversion table foll ows)
Sept enber Sept enber
30, 1999 30, 1998
(unaudi t ed) (unaudi t ed)
ASSETS
CURRENT ASSETS
Cash and cash equival ents $ 3,358, 221 $ 53, 139
Short terminvestnents 11, 217 21, 286
Accounts receivabl e, net 828, 596 122, 690
Prepai ds and other current assets 1,814, 102 5, 965
$ 6,012, 136 $ 203, 080

LOAN RECEI VABLE $ -- $ 16, 385



Ni ne Mont hs

PROPERTY AND EQUI PMENT, NET $ 353, 404 $ 58, 500
OTHER ASSETS $ 18, 980 $ 19,072
$ 6,384,520 $ 297, 037
LI ABI LI TI ES AND SHAREHOLDERS' EQUITY
CURRENT LI ABI LI TI ES
Bank line of credit $ -- $ 33, 959
Account s payabl e and accrued liabilities 789, 408 38, 789
Deferred revenue 102, 990 75, 918
Current portion of |ong-term debt 7,125 10, 412
$ 899, 523 $ 159, 078
LONG TERM DEBT $ 16, 650 $ 26, 596
$ 916, 173 $ 185, 674
CAPI TAL STOCK
COVMON STOCK
No Par Val ue, Authorized
100, 000, 000 shares; |ssued and
Qut st andi ng 8, 195, 000 Shares $ 6, 825,542 $ 88
RETAI NED EARNI NGS ( DEFI CI T) $(1, 357, 195) $ 111, 275
5, 468, 347 111, 363
TOTAL LI ABILITIES AND SHAREHOLDERS' EQUI TY $ 6,384,520 $ 297, 037
10
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St ockgroup. com Hol di ngs, |nc.
CONSOLI DATED STATEMENT OF LOSS AND DEFICI T For the Nine Mnths
Ended Septenber 30, 1999
( UNAUDI TED)
(Converted to U.S. Dollars at rates prevailing at period ends
- conversion table foll ows)
<TABLE>
<CAPTI ON>
Three Mont hs Ended
Ended
Sept enber 30, Sept enber 30, Sept enber 30,
Sept enber 30,
1999 1998 1999
1998

(unaudi t ed) (unaudi t ed)

(unaudi t ed)

(unaudi t ed)



<S>
<C
REVENUE

Revenue
621, 114

Cost of revenues
198, 760

Gross profit
422, 354

EXPENSES

Operati ng expenses:
Sal es and marketing
136, 104
Product devel opnent
28, 632
General and adm nistrative
272,419

Total operating expenses
437, 155

| NCOVE (LOSS) FROM OPERATI ONS
(14, 801)

OTHER | TEMS, NET
4,141

| NCOME (LOSS) BEFORE | NCOVE TAXES

(10, 660)

I NCOVE TAX PROVI SI ON ( RECOVERY)

(10, 660)

RETAI NED EARNI NGS ( DEFI CI T)
- Begi nning of period
125, 444

FOREI GN CURRENCY FLUCTUATI ON
(3, 509)

DEFICI T, NET
121, 935

DEFICIT - End of period
111, 275

Fully diluted i ncome (I oss)

<C>
$ 306, 659
197, 552
$ 109, 107
$ 381,237
139, 977
367, 687
$ 888,901
$ (779, 794)
$ -
$ (779, 794)
$ -
$ (779, 794)
(576, 553)
(848)
(577, 401)

$(1, 357, 195)

<Cc>
$ 205, 280
37,931
$ 167, 349
$ 65,6938
21,374
115, 174
$ 202,486
$ (35, 137)
$ 1,127
$  (34,010)
$ -
$  (34,010)
150, 267
(4, 982)
145, 285
$ 111,275

<C

$ 1,500, 470

1, 033,874

$ 620, 391
210, 859

971, 532

(23, 674)

$(1, 357, 195)



Per conmon share $ (0.08) $ (0.01) $ (0. 14) $
0.00

</ TABLE>
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St ockgr oup. com Hol di ngs, Inc.
CONSOLI DATED STATEMENT OF CASH FLOWS
For the Nine Months Ended Septenber 30, 1999
( UNAUDI TED)
(Converted to U.S. Dollars at rates prevailing at period ends
- conversion table foll ows)

<TABLE>
<CAPTI ON>

Three Mont hs Ended Ni ne Mont hs
Ended

Sept enber 30, Sept enber 30, Sept enber 30,
Sept enber 30,

1999 1998 1999
1998
(unaudi t ed) (unaudi t ed) (unaudi t ed)
(unaudi t ed)
<S> <C <C <C
<C
CASH FLOWAS FROM OPERATI ONS
Net | nconme (Loss) $ (779, 794) $ (34,010) $(1, 333, 521) $
(10, 660)
Add (deduct) non-cash itens:
Anortization 27,322 10, 384 40, 631
12, 220
Net changes in other $ (752,472) $ (23,626) $(1, 292, 890) $
1, 560
non- cash operating accounts:
Short terminvestnents $ (10, 280) $ 1, 342 $ (9, 857) $
(6, 553)
Accounts receivabl e 58, 385 4,702 (725, 707)
4,934
Prepai d expenses (1,797, 244) 2,955 (1,774, 239)
786
Ot her assets - - - - (816)
(786)
Account s payabl e 87,740 12, 756 719, 076
5, 886
Deferred revenue 25, 280 (10, 273) 59, 571
(600)

$( 2, 388, 591) $ (12, 144) $( 3, 024, 862) $



CASH FLOANS FROM FI NANCI NG ACTI VI TI ES
Bank line of credit
33, 959
Advances from sharehol ders
(5,674)
Loan receivabl e
(16, 385)
Long-term debt
(10, 402)
| ssuance of common stock

CASH FLOAS FROM | NVESTI NG ACTI VI Tl ES
Due to (from related conpany
36, 702
Purchase of property and equip.
(19, 994)

Net I ncrease (Decrease) In Cash
23,433

Cash, Beginning O Period
29, 706

Cash, End O Period
53, 139

</ TABLE>

<PAGE>

$ - -
100, 140

(3, 800)

1, 201, 845

$ 1,298, 185
$ -
(143, 722)

$ (143, 722)

$(1, 234, 128)

$ 4,592, 349
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HI STORI C EXCHANGE RATE CONVERSI ON TABLE

Conversion table for Canadian to U S. Dol l ar

Exchange

$ 12, 578

13, 763

(3, 474)
$ 22,867
$ -

(3, 189)
$  (3,189)
$ 7,534
$ 45,6605
$ 53,139

Val ue of Canadi an

Dol | ar

Dat e in US. Dollars
Sept enber 30, 1999 0. 6803
Decenber 31, 1998 0.6743
Sept enber 30, 1998 0. 6554

$ (78, 949)
(12, 566)
(11, 118)

6, 825, 451

$ 6,722,818
$ -
(339, 735)

$ (339, 735)

$ 3,358,221

$ --

$ 3,358,221



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

RESULTS OF OPERATIONS - NI NE MONTHS ENDED SEPTEMBER 30, 1999 (all figures in
Canadi an Dol | ars)

During the quarter ended Septenber 30, 1999, the Conpany generated revenues of
CDN$450, 770 which represents a 49% increase over the CDN$313,213 generated in
the quarter ended Septenber 30, 1998. For the nine nonth period ended Septenber
30, 1999, revenues totaled CDN$2,205,601 versus CDN$947,686 for the sanme period
in 1998, or an inprovenent of 142% year over year. The growth in revenues was
primarily due to higher sales of Internet nmarketing services to corporations and
i ncreased advertising sales. The Conpany al so opened its second US office in New
York and hired nore sales staff in its Vancouver office.

The Conpany incurred a net |oss of CDN$(1, 146,249) for quarter ended Septenber
30, 1999. This conpared with a net |loss of CDN$(51,893) for the third quarter in
1998. For the nine nonth period ended Septenber 30, 1999, the Conmpany's net |oss
i ncreased from CDN$( 16, 265) in 1998 to CDN$(1, 960, 195) in 1999. These | osses are
a function of inplenmentation of the Conpany's strategic plans and had been
anticipated. During the period the introduction of new services and increased
sal es of advertising caused our cost of revenues to increase and our gross
profit to decrease relative to the sane period in 1998. This was due primarily
to the purchase of new data feeds and subcontracting costs related to
advertising purchases for clients. During the quarter the Company incurred
significant expenses related to devel opnent of ww. snallcapcenter.com its new
on-line Community. These included developnent expenses for a nmjor advertising
canpaign which will be undertaken in the fourth quarter to announce | aunch of
the new Community. One tine developnent and new ongoing operating expenses
related to this project had a major bearing on financial results. As a result of
t he devel opnent and | aunch of www. snall capcenter.com the conpany experienced
significant increases in: sales and marketing expenses which increased 457% f or
the quarter and 243% for the nine nonth period and product devel opnent expenses
which increased 531%for the quarter and 259% for the nine nonth period.
Additionally, general and administrative expenses increased by 208%for the
quarter and 207% for the nine nonth period ended Septenber 30, 1999.

Advertising developnent expenses related to site launch initiatives accounted
for a mpjority of the increase within sales and marketing. |Itens which accounted
for a mpjority of the increases in general and admnistrative were: higher
office rent expenses due to an expansion of our branch network, increased
staffing costs, <costs related to tenporary data entry staff used for site
devel opnent, and travel.

During the quarter we conpleted a private placement wth Southam Inc., a
subsidiary of Hollinger International (NYSE: HLR). Funds fromthis private
pl acenent were used to purchase advertising in Southam newspapers. This
transaction significantly contributed to the increase in our prepaid assets.
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CORPORATE DEVELOPMENTS DURI NG THE PERI OD
Ernst & Young LLP nanmed as new i ndependent account ant
On July 7, 1999 the Board of Directors approved the appoi ntnment of Ernst & Young

LLP as the Conpany's new i ndependent accountant. The Conpany selected Ernst &
Young due to its international branch network and expertise in the audit of



technol ogy firns.
New York of fice opening

On Septenber 1, 1999 we opened our New York branch. This office is home to both
sal es staff and our New York news bureau. The Conpany is now actively recruiting
sales and editorial staff for this office.

Board of Directors

During the quarter the Conpany nom nated Louis deBoer Il for the position of
Director. This nomination was ratified by sharehol ders on Cctober 7, 1999. M.
deBoer has over 20 years experience in the strategic developnment of nationa
media progranm ng, advertising sales and content developnent. His extensive
background and know edge of the on-line industry and start-up ventures, as wel
as his marketing and research acconplishments, have hel ped nationally recognized
conpani es such as HBO, Inc., U S. West (NYSE: USW, United News and Medi a ( NASD
UNEWY) and Court TV. M. deBoer spent 17 years at HBO culmnating in the
positions of Executive Vice President of HBO Inc. and President of its
International division. M. deBoer played an instrumental role in helping
negoti ate and broker deals that significantly increased the conpany's presence
inits International markets. His managerial and operational experience also
pl ayed a pivotal role in hel ping shape several of HBOs international start-up
ventures. Currently M. deBoer serves as President of MediaFutures, 1Inc. with
clients in the Internet and cabl e broadcasting industries.

Private Pl acement

In the second quarter the conpany conpleted a private placement with Sout ham
Inc. totaling an aggregate of USD$1.2 million through the issuance of 200, 000
conmon shares at USD $6.00 per share. Southam Inc. is a subsidiary of Hollinger
International (NYSE: HLR), a |eading newspaper publishing conmpany. Funds from
this private placenent are being used for advertising in Southam newspapers.

I ncreased revenues

During the third quarter we saw an increase in revenues of 49% over the sane
period | ast year and an increase in revenues of 142% for the nine nonth period
ended Septenber 30, 1999 versus the sane period in 1998.
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CORPCORATE OVERVI EW AND BACKGROUND

We are an investnent information on-line Comunity with viewers in the United
States, Canada and abroad. The Community nodel is based on the creation and
fostering of an Internet site which provides nenbers with a range of services
and content which are targeted toward a certain area of interest. Comunity
sites are generally designed to provide wusers with a stinulating interactive
experience which encourages themto return to the Comunity on a frequent basis.
The essence of the Comrunity nodel is to provide an on-line home which wns the
loyalty of viewer menbers. Content is usually based around thenes of interest
such as News, Business, Investing, Career Information, Travel, Medical & Life
| ssues, Technol ogy, Sports & Entertainnment, etc. Generally, a Conmunity's
revenue rely on the sale of advertising, e-mail commerce arrangenments and the
sal e of nenbership subscriptions for prem um content or other special services.

We focus on business and financial news and information for investors interested
in mcro and small capitalization conpanies. These are conpanies that have
mar ket capitalization (defined as shares outstanding tinmes the market price per



share) of less than USD$750 mllion in the case of "small capitalization"
conpani es or USD$50 mllion in the case of "mcro capitalization" conpanies.

Qur min website, ww. smallcapcenter.com acts as a portal for investors
researching, analyzing, and discussing mcro and small cap stocks and nmarkets.
This website provides newsworthy micro and small cap information to hundreds of
t housands of investor viewers as well as dissemnating information about our
corporate clients. This information includes detailed profiles of conpanies,
i ndustry news, stock quotes, <charts, daily narket reports, news releases and
ot her investnent tools. Qur Comunity is nulti-tiered and includes both genera
interest and industry-specific areas including: Computers/Telcomm Consumner
Goods; Energy; Finance/Real Estate; Food & Beverage; Healthcare; Internet;
Manuf acturing; Natural Resources; Services; and Transportation. W believe that
we have become a primary provider of tinmely, accurate investnment information to
mcro and small cap investors.

We are also a | eading provider of website design and Internet financial products
and marketing services for snall and mcro cap conpanies, a market segnment that
traditionally has not had the same market profile as |larger public conpanies.
Some of the specialty products we produce include private |abel quotes and
charts, database tools for building relationships with shareholders, "traffic”
reports which allow a conpany's nanagenent to assess the inpact of website use
by its viewers, and design services and nmintenance contracts.

Qur business is characterized by rapid technological change, new product
devel opnent and evolving industry standards. |Inherent in our business are
various risks and wuncertainties, including a limted operating history, a new
and unproven business nodel and the limted history of commerce on the Internet.
Qur success my depend in part wupon the enmergence of the Internet as a
comuni cati ons medi um prospective product devel opnent efforts and the
acceptance of our products and services by the nmarketplace. As part of our
strategic devel opnent plans, we invest significant resources in research and
devel opnent of new products and services.

As of Septenmber 30, 1999 we had 52 enpl oyees, of which 48 were full tine.

MANAGEMENT

Marcus New is the f ounder, Chai rman and Chi ef Executive Oficer of
Stockgroup.com M. New is 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 transmitted on NBC s Private Financia
Network. He has also appeared on national nmedia broadcasts including CNBC,
Bl oonmberg Radio, OCNNfn, Investors On Line and Money Hunt. M. Newis also a
director of IR Inc., the "for profit" conpany for the Investor Research
Institute headquartered in New York
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Leslie Landes, President and Chief Operating Oficer, has been with the Conpany
since August 1998 and has been an advisor to the Conpany since inception. M.
Landes previously founded Landes Enterprises Limted, a privately held interim
turnaround nmanagenent consulting conpany that advised and counseled clients in
several industries including teleconmmunications and technol ogy on issues ranging
fromnergers and acquisitions to international marketing canpaigns. Prior to
foundi ng Landes Enterprises in 1992, Les Landes served as a senior executive of
The Jim Pattison Goup, Canada's third largest private conpany with sales in
excess of $3 billion and over 13,000 enpl oyees. In these capacities, M. Landes
successfully initiated and conpleted the acquisition of strategically inportant
conpanies in a nunber of diverse industries. M. Landes also had active



managenment responsibilities and under his presidency, the JimPattison Goup's
Sign Goup Division was built into the |largest electronic sign conpany in the
wor | d.

Crai g Faul kner, Vice President Operations and Chief Technology O ficer, has been
a conputer wuser and programmer for over 15 years and is one of the founding
partners of Stockgroup.com He brings extensive technical skills to the
St ockgroup.comteam and is responsible for the inplenentation and devel opnent of
the product side of the business. Prior to joining Stockgroup.com he was a
conmputer consultant at Construction Select Software specializing in database
applications. Among other acconplishnments, wunder his direction, Stockgroup.com
was a pioneer in the usage of on-the-fly page generation. This technol ogy all ows
for dynami c data presentation to investors as it is generated.

John Dawe, CFA, Vice President Finance, Secretary and Treasurer, has been with
the Conmpany since Novenber 1998 and has over 16 years experience in the
i nvestment brokerage and financial services community. Prior to joining
St ockgroup.com M. Dawe was the proprietor of a successful consulting practice
that specialized in providing strategic analysis and marketing services to the
financial services industry. During his career he has also held senior
mar ket i ng, treasury and Dbusiness devel opnent posi tions with Penberton
Securities, Pacific Coast Savings Credit Union, and The Pacific Corporate Trust
Conpany.

DESCRI PTI ON OF BUSI NESS MODEL

The Company's business npdel is based on serving two conplenmentary target
mar ket s.

Target Market One - Small Cap I nvestors Seeking Reliable Information

I nvestors have difficulty obtaining tinmely, accurate investnent information on
small and micro cap conpanies due to a |ack of objective news sources. Most
media organi zations, investnment firns and brokerage houses tend to focus a
significant majority of their attention on larger public conpanies. As a result,
small and micro cap investors have not had access to the |evel of non-biased
third party information or traditional sources of company research reports they
desire. This lack of information is coupled wth the increasing shift of

i nvestors from traditional retail brokerages to discount and on-line
al ternatives. This shift has <created an increased interest in persona
i nvestment research on the part of individual investors. However, investor

interest in the snmall and mcro cap sectors has not been acconpanied by an
increased coverage of the small and micro cap sectors by traditional nedia,
traditional brokerage firns or alternative on-line and discount investnent
service providers. As a result, investors have turned to other resources on the
Internet as a nethod of obtaining the tinely financial information needed to
make smal |l cap investnent decisions.
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Target Market Two - Small Cap Conpani es Seeking Better Exposure to Investors

As described above, smull and nmicro cap conpanies do not receive the sane
coverage as large public conpanies. Over the |ast few years, the Internet has
becone a cost-effective solution to enhance their profile, but many small and
m cro cap conpanies have |acked the skills and knowl edge to take full advantage
of this opportunity. This had led to the outsourcing of Internet related
services. Requirenents of small and micro cap conpanies are broad and range from
the design, developnent and mai ntenance of investor relations oriented websites
to the creation of effective on-line advertising canpaigns. Stockgroup.com has



beconme a significant provider of these types of services.
St ockgroup. com does not act as a public relations or investor relations firm
The smal | capcenter.com Internet Investnent |Information Conmunity

To nmeet the needs of its two conplenentary target markets, Stockgroup.com has
created ww. smal | capcenter.com an Internet information Comunity which provides

a wide range of services to investors interested in small and nmicro cap
compani es and mar ket s. A significant feature whi ch differentiates
smal | capcenter.com from other financial websites is its on-line news reporting.
St ockgroup. com enpl oys a staff of professional journalists who produce breaking

stories throughout the trading day on topics of interest to snall and micro cap
i nvestors. A major conponent of our business nobdel is to develop and expand this
news service into a world class news organization with bureaus and contributors
t hroughout North Anerica. Services on the site are currently offered on a free
trial basis and we are projecting future revenues will arise fromthe conversion
of viewers of the site into purchasers of subscription based services.

In addition to its news coverage features, the smallcapcenter.com Comunity is
multi-tier and provides general interest and industry-specific areas including:
Conmput ers/ Tel conm Consuner Goods; Energy; Finance/ Real Estate; Food & Beverage;
Heal t hcar e; I nternet; Manuf act uri ng; Nat ural Resources; Servi ces; and
Transportation. Overall the Community provides investors with a wi de range of
information, investnent tools and interactive features. Along with news and
original content articles, the Community features detailed profiles of
conpanies, news releases, industry news, discussion foruns, stock quotes,
charts, and portfolio managenent and other investor research tools.

By satisfying its viewers' investnment information needs, Stockgroup.com seeks to
becone the dominant single source of small and mcro cap information on the
I nternet.

STOCKGROUP. COM S SOURCES OF REVENUE

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.

Adverti sing

St ockgroup.com derives revenue fromcorporate advertisers who see benefit in
presenting their products and services to smal | capcenter.comnl s | nt er net
audi ence. Advertisers seek and are willing to pay premumrates to advertise on
smal | capcenter.com due to its highly specific denpgraphics and heavy traffic.
The investor denographic profile, which consists of well educated, technically
savvy, md to high-incone Ilevel earners and higher risk investors is very
attractive to nunerous advertisers. Corporate advertisers have included such
conpanies as IBM Mcrosoft, VISA  Solonmon Smith Barney, Datek Securities,
Standard & Poors, CIBC, Bank of America, Charles Schwab, Intel, Aneritrade,
Qui cken, The Toronto Stock Exchange, and Di scover Brokerage.

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
wi th sharehol ders and managenent “traffic" reports to track investor usage of
websites and inquiries. In addition, unlike other web hosting and design
conpani es, Stockgroup.com develops web sites with the investnent conmunity in
m nd.
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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 services such as placement of links to clients' sites on
St ockgroup.conis proprietary information Comunity and ‘“rental' access to
St ockgroup. coni s proprietary Email listing of over 27,500 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 clients. Stockgroup.com also places ads, as a
function of client budgets, on other web sites it believes wll provide the
client with the greatest exposure to the investnent comunity.

Forwar d- | ooki ng statenents

Certain statenents contained herein constitute "forward-Ilooking 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
anended (the "Exchange Act"). These forward-1| ooki ng statenents can be identified
by the use of predictive, future-tense or forward-Iooking term nology, such as

"believes," "anticipates," "expects," "estimates," "plans,"” "my," "intends,"
"Will,"” or simlar terns. These statenments 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 commerce and (iv) the Conpany's financing plans.
Investors are cautioned that any such forward-looking statenments are not
guar ant ees of future per formance and i nvol ve signi ficant ri sks and
uncertainties, and that actual results nmay differ materially from those
projected in the forward-looking statenents as a result of various factors set
forth wunder "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.
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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 linted
operating history upon which an evaluation of the Conpany, its current business
and its prospects can be based, each of which nust be considered in |ight of the
ri sks, expenses and problens frequently encountered by all conpanies in the
early stages of devel opnent, and particularly by such conpani es 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 Company to attract or
retain viewers, the inability of the Conpany to generate significant advertising
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 Conpany' 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 Conmpany to nanage effectively its rapidly expanding
operations, including the anbunt and timing of capital expenditures and other
costs relating to the expansion of the Conpany's operations, the introduction
and developnent of different or nore extensive Comunities by direct and
indirect conpetitors of the Conpany, including those with greater financial

techni cal and marketing resources, the inability of the Conpany to maintain and
increase levels of traffic on its Web site, the inability of the Conpany to
attract, retain and notivate qual ified personnel and general econom c
conditions. To address these risks, the Conpany nust, anong other things,
attract and retain viewers, naintain its custonmer 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 Conpany will be successful in addressing such risks, and any

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

Fluctuati ng Rates of Revenue Growth

There can be no assurance the Company's revenue growh in recent periods wll
continue or increase. The Conpany's limted operating history nmakes the
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prediction of future results difficult or inpossible and, therefore, the
Conmpany's recent revenue dgrowh should not be taken as an indication of any
growm 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.

Anti ci pated 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 amobunt 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 Decenber 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 admini strative 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 Conmpany's operating losses will not increase in the



future.
Dependence on Continued Growth in Use and Commrercial 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 nmarketing
services sales revenues on Stockgroup.com the Internet's recent and rapid
growt h nust continue, and use of the Internet nust beconme wi despread. None of
these can be assured. The Internet nay prove not to be a viable information
conmuni cati ons medium and information nmarketplace. Additionally, due to the
ability of consuners to easily conpare prices of sinmilar products or services on
conpeting Web sites, gross margins for the services marketed 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
Conpany'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 dissem nation and e-comrerce related to
it, such as a reliable network backbone, nmay not be tinely and adequately
devel oped. In addition, perfornmance inprovenents, such as high-speed nodens, may
not be introduced in a tinmely fashion. Furthernore, security and authentication
concerns with respect to transmssion over the Internet of confidentia

i nformati 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 telecomunications services could
result in slower response tines and adversely affect usage of the Internet. To
the extent the Internet's technical infrastructure does not effectively support
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the growmth that nmay 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 nodel 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 Conmunity, 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

growt h or be profitable.

The market for the Conpany's products and services is new, rapidly developing
and characterized by an increasing nunber of market entrants. As is typical of
any new and rapidly evolving market, demand and nmarket acceptance for recently
i ntroduced products and services are subject to a high |l evel 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. |f the market
fails to devel op, develops more slowy than expected or beconmes saturated with



conpetitors, or if the Conmpany's products and services do not achi eve 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 commerce relationships. Furthernore, the Conpany
bel i eves 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 nmai ntenance of brand |oyalty anpbng these groups. The Conpany
plans to acconplish this, although not exclusively, through advertising
canpaigns in several forns of nedia, including television, print, on-line 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 promote its brand successfully, or if the Company incurs
excessive expenses in an attenpt to pronote and maintain its brand, the
Conpany's business, results of operations and financial condition would be
materially and adversely affected.

Promoti on and enhancenent of the Stockgroup.com brand will also depend, in part,
on the Conpany's success in providing a high-quality "Comunity experience."
Such success cannot be assured. |If viewers, wusers, advertisers and comerce

vendors do not perceive Stockgroup.coms Conmunity experience to be of high
quality, or if the Conpany introduces new services or enters into new business
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 tion.

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

The Conmpany derives a significant portion of its revenues fromthe sale of
advertisements on its site, and expects to continue to do so for the foreseeable
future. The Conpany's busi ness nodel therefore is highly dependent on the anopunt
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
i nternational branch network and its advertising sales prograns which, if not
successful, could nmaterially 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
ternms averaging one to three nonths in length, wth relatively few longer-term
advertising contracts. Many of the Conpany's advertising customers have limted
experience with Internet advertising, have not devoted a significant portion of
their advertising expenditures to Internet advertising and may 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 advertisenments on Stockgroup.com

The Conpany's contracts with advertisers typically guarantee the advertiser a
m ni mum nunber of "inpressions,” or tinmes that an advertisement is seen by users
of Stockgroup.com To the extent that mninmuminpression | evels are not achieved
for any reason, the Conpany may be required to "make good" or provide additiona
i mpressions 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 nmanner
its financial performance may be inmpaired. Also to the extent that the Conpany
encounters system failures or material difficulties in the operation of its
systems, the Conpany could be unable to deliver banner advertisements and
sponsorshi ps through its site. Any extended failure of, or material difficulties
encountered in connection with, the Conpany's advertising managenment system may
expose the Conpany to "nmmke good" obligations with its advertisers, which, by
di spl acing saleable advertising inventory, anong other consequences, would
reduce revenues and could have a nmmterial adverse effect on the Conpany's
busi ness, results of operations and financial condition.

The Conpany's ability to generate significant advertising revenues wll depend,
in part, onits ability to create new advertising prograns w thout diluting the
perceived value of its existing prograns. The Conpany's ability to generate
advertising revenues will depend also, in part, on advertisers' acceptance of
the Internet as an attractive and sustai nabl e nedium 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 emerge or
become sustainable. |[If the market develops more 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 time 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 estimtes of users of an Internet site. Such estimates are
often based on sanpling techniques or other inprecise neasures, and may
materially differ from Conpany estimates. There can be no assurance that
advertisers wll accept the Conpany's or other parties' neasurenments of
i npressions. The rejection by advertisers of such nmeasurenents could have a
mat erial adverse effect on the Company'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 nopdels, 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 ampong advertisers. As described above, to
date, the Conpany has based its advertising rates on providing advertisers with
a guar anteed nunber of inpressions, and any failure of the Conpany's adverti sing
nodel to achieve broad market acceptance, would have a material adverse effect
on the Conpany's business, results of operations and financial condition

"Filter" software prograns that Iimt or renpve advertising froman |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 environment, 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 w th Brand
Devel opnent . "
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The Conpany derives a significant portion of its revenues fromthe sale of
advertising under short-termcontracts, averaging one to three nonths in |ength.
As a result, the Conpany'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 manner to conpensate for any unexpected revenue shortfall. See
"--Significant Rel i ance on Advertising Revenues; Short-term Nature of
Advertising Contracts; Conpany Guarantee of M ninmum | npression Levels."

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

Control by Management Group

In the aggregate, direct and beneficial ownership of the Conpany's Shares by
Management and Directors represent approximately 46% of the Conmpany's issued and
outstandi ng shares of common stock. Hence, the Managenent Group has effective
control of the corporation.

Dependence on Key Personne

The Conpany's performance is substantially dependent on the performance of its
seni or managenent and key technical personnel. |In particular, the Conpany's
success depends on the continued efforts of its senior nmanagenent 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
managenent personnel have substantial share and/or stock options interests in
the Conpany, at present, the Conpany does not have agreenents in place which
bind its senior managenent to the Conpany.

The Conpany's future success al so depends on its continuing ability to retain
and attract highly qualified technical and managerial personnel. The Conpany
antici pates that the nunber of its enployees will increase significantly in the
next 12 nmonths. 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 mmnagerial 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 time 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 managerial personnel necessary to support the growh of the
Conpany's business, due to, anpbng 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 growth 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 inplenent and inprove
its operational and financial systens, and nust expand, train and nmanage 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 nmenmbers of
the Conpany's current senior managenent (other than the President) have not had
any previous experience managi ng a public conpany or a | arge operating conpany.
There can be no assurance that the Conpany will be able to effectively manage
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 growh 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. Enhancenments of or inprovenments to the Wb site may
contain undetected programming errors that require significant
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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 nane recognition.

The Conpany plans to develop 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 Conmpany 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 narket
acceptance, could have a nmaterial 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 will
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 nmarket
acceptance, could have a naterial 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 denands,
and frequent new product i ntroductions and enhancenents. These market
characteristics are exacerbated by the enmerging 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 demands 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 nmultinmedi a enabling technol ogies could require
f undanent 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 Fail ures

A key elenment of the Conpany's strategy is to generate a high volume of user
traffic. The Conpany's ability to attract advertisers and to achieve market
acceptance of its products and servi ces, and its reputation, depend
significantly upon the performnce 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 nunber 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 ni ng superior performance. Any failure of the Conpany's server and
networ ki ng systens to handle current or higher volumes of traffic would have a
mat erial adverse effect on the Company's business, results of operations and
financi al condition.

The Conpany is al so dependent upon third parties to provide potential users with
Web browsers and Internet and on-line services necessary for access to the site.
In the past, users have occasionally experienced difficulties with Internet and
on-line 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 pronmpt 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 against damage from human error, fire, floods, power |oss,
tel ecommuni cations failures, break-ins and simlar events. The Conpany does not
presently have redundant, nultiple-site capacity in the event of any such
occurrence. The Conpany's servers are also vulnerable to conputer viruses,
break-ins and simlar disruptions fromunauthorized tanpering with the Conpany's
conputer systenms. The occurrence of any of these events could result in the
i nterruption, 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 Company's reputation and the Stockgroup.com brand could be
materially and adversely affected.

Security Risks

Experi enced progranmers ("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 fromtime 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 nmay not have a tinmely renedy 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 transmi ssion 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 beconme 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 |icensed 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 growh 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, users and advertisers, as
wel |l as conpetition in the information dissemnation 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 mass, functionality
of the Wb site, brand recognition, viewer affinity and |loyalty, broad
denographic focus and open access for visitors. 1In the future, Internet
communities 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 comercial on-line 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,
the governnent and educational institutions. In addition, the Conpany could face
conpetition in the future fromtraditional nedia conpanies, such as newspaper,
magazi ne, television and radi o conpanies, a number of which, including The Walt
Di sney Conpany ("Disney"), CBS Corporation ("CBS") and The National Broadcasting
Conmpany ("NBC'), have recently nade significant acquisitions of or investnents
in Internet conpanies.



The Company 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 nunmber of advertisers on the Internet and
the nunber of users, will increase substantially in the future. Accordingly, the
Conpany 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 Conpany. 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 nmay 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 conmpetitors 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 competitors 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 sone 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 agreenents wth the
Conmpany, the result of which could have a material 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 nmenmbers, and nmeet future mlestones. 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 mninmum conmtnments 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 may 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 comritnment 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 with 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 will achieve nmarket acceptance or comercial success.
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Failure of one of these third parties could have a material adverse effect on
the Conpany'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 Conmpany's Wb site, which would have a material adverse effect on the
Conpany' s busi ness, results of operations and financial condition.

Addi tional Financing May Be Required

Addi tional financing may be required by us as we expect negative operating cash
flow for the next fiscal year. Such financing nay result in the issuance of
additional securities and/or may not be available on terns favorable to us. W
expect that we will continue to experience negative operating cash flow for the
foreseeable future as a result of significant spending on advertising and
infrastructure. Accordingly, we may need to raise additional funds in a tinely
manner in order to fund our anticipated expansion and new enhanced services or
products, respond to conpetitive pressures or acquire conplenmentary products,

busi nesses 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 wll be reduced, stockholders nay experience

additional dilution and such securities nmay have rights, preferences or
privileges senior to those of the holders of the coombn stock. W do not have
any contractual restrictions on our ability to incur debt and, accordingly, we
could incur significant anounts of indebtedness to finance our operations. Any
such i ndebt edness could contain covenants, which would restrict its operations.

There can be no assurance that additional financing if and when needed will be
available on terms favorable to us, or at all. |If adequate funds are not
avail able or are not available on acceptable terns, it would have a materia

adverse effect on our ability to fund our expansion, take advantage of
acqui sition 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, augnent the distribution
of its Conmunity or enhance its technol ogical capabilities. Future acquisitions
by the Conpany 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 companies, the diversion of
managenent's attention fromother business concerns, the risks of entering
geographic and business markets in which the Conpany has no or limted prior
experience and the potential |oss of key enployees of acquired organizations.
The Conpany has not nade 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 mght 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 methods. The Company al so generally enters into confidentiality agreenents
with its enpl oyees and consultants and in connection with its |icense agreenments
with third parties and generally seeks to control access to and distribution of
its technol ogy, docunentation and other proprietary information.
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Despite these precautions, it may be possible for a third party to copy or
otherwise obtain and use the Conpany's proprietary informati on wi thout

aut hori zation or to develop simlar technology independently. The Conpany is
pursuing the regi stration of its trademarks in the United States and
internationally. Effective trademark, service mark, copyright and trade secret
protection may not be available in every country in which the Conpany's services
are distributed or nmmde available through the Internet, and policing
unaut hori zed 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 mght
result in substantial costs and diversion of resources and managenent 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 infringenment clains 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 nay be subject to
clainms of alleged infringenment 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, might result in invalidation of the Conpany's proprietary
rights and, even if not nmeritorious, <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 Company 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 license
additional technology from others. There can be no assurance that these
third-party technology licenses will continue to be available to the Conpany 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
clainms of infringenent. As a result, any inability of the Conpany to obtain any
of these technology |l|icenses 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 ntegrated.

Gover nment Regul ati on and Legal Uncertainties Associated with the Internet

A nunber of |egislative and regul atory proposal s under consideration by federal
state, provincial, local and foreign governnental organizations nay lead to | aws
or regul ations concerning various aspects of the Internet, including, but not
limted to, on-line 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 nmay 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
material adverse effect on the Conpany's business, results of operations and
financial condition.
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There can be no assurance that the United States, Canada or foreign nations will
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 wuse, decrease the
acceptance of the Internet as a communi cati ons and conmerci al nedi um 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.

I nternet user privacy has becone an issue both in the United States, Canada and
abroad. The Conpany 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-conmerce is currently wunsettled. A
nunber of proposals have been nmade at the federal, state and |ocal |evel and by
certain foreign governnents that could inmpose 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 |l 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 growth 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 telephone carriers have asserted that the growing popularity and
use of the Internet has burdened the existing tel ecomunications infrastructure,
and that many areas wth high Internet use have begun to experience
interruptions in tel ephone service. These carriers have petitioned the Federa
Communi cations 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 Conpany's services or increase the
Conpany' 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 Colunbia,
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 governnments 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 Conmpany's business, results of operations and
financi al condition.

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

Because materials may be downl oaded by the on-line 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 nade against the Conpany for defamation

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

The Conmpany 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 Conpany. Such clainms mght include, anong others, that, by directly or
indirectly providing hyperlink text links to Web sites operated by third parties
or by providing discussion foruns 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 Conpany's Wb site contains errors, third
parties could nmake clains 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 Relationships.” Such service may expose the Conpany
to potential risk, such as liabilities or claims resulting from unsolicited
e-mail ("spammng"), lost or nmi sdirected messages, illegal or fraudul ent use of
e-mail or interruptions or delays in e-mail service.

The Conpany al so enters into agreenents with advertisers and conmerce partners
under which the Conpany is entitled to receive a conmmission or share of any
revenue fromthe purchase of goods and services through direct links fromthe
Conmpany's Web 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 consumers 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 in liability to the Conpany, the
Conpany could incur significant costs in investigating and defending against

such clains. The inposition on the Conpany of potential liability for
information <carried on or dissenminated through its systens could require the
Conpany to inplenment neasures to reduce its exposure to such liability, which
my require the expenditure of subst anti al resources and limt the

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

The Conpany's general liability insurance may not cover all potential clainms to
which it is exposed or may not be adequate to indemify the Conpany for al
liability that nmay 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 become widely accepted
for corporate clients, advertising in the US., Canada or any internationa

markets. | n 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. |f revenues frominternational ventures are
not adequate to cover the investnments in such activities, the Conpany's
busi ness, results of operations and financial condition could be materially and
adversely af f ect ed. The Conmpany may experience difficulty in managing
international operations as a result of difficulty in locating an effective
foreign service providers and/or partners, conpetition, technical problens,
| ocal |aws and regul ations, distance and | anguage and cultural differences, and

there can be no assurance that the Conpany or its international partners will be
able to successfully nmarket 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 markets in order to effectively obtain market share,
and there can be no assurance that the Company 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 nmanaging foreign operations, fluctuations in currency exchange
rates, |onger paynent <cycles in general, problens in collecting accounts
recei vabl e, difficulty in enforcing contracts, political and econonc
instability, seasonal reductions in business activity in certain other parts of
the world and potentially adverse tax consequences. There can be no assurance
t hat one or nore of such factors will not have a material adverse effect on the
Conmpany's future international operations and, consequently, on the Conmpany'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-related data and the result of conputer-controlled systens using two digits
rather than four to define the applicable year. For exanple, conmputer progranms
that have tinme-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 ati ons causing disruptions of operations, including, anong 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
informati on technology ("IT") systens or non-1T systens operated by the Conpany



or by third parties. The Conpany has substantially conpleted assessment 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 enms. Based on its assessnent to date, the Conpany does not anticipate that
costs associated with renediating the Conpany's non-conpliant |T systems or
non-1T systens wll be material, although there can be no assurance to such
ef fect.

To the extent that the Conpany's assessnment is finalized w thout identifying any
additional material non-conpliant IT systenms operated by the Conpany or by third
parties, the nost reasonably |likely worst case Year 2000 scenario is the failure
of one or more 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
Conpany believes that the primary business risks, in the event of such failure,
would include, but not be limted to, lost advertising revenues, increased
operating costs, |oss of custonmers or persons accessing the Conmpany's Wb site,
or other business interruptions of a mterial nature, as well as clains of
nm smanagenent, mnisrepresentation, 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 Econonic Conditions

Time spent on the Internet by individuals, purchases of new conputers and
purchases of nenbership subscri ptions to Internet sites are typically
di scretionary for consuners 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 number of factors relating to discretionary consuner
spendi ng, including econonmic conditions (and perceptions of such conditions by
consuners) affecting disposable consuner incone such as enmpl oynent, wages and
sal aries, business conditions, interest rates, availability of credit and
taxation, for the econony as a whole and in regional and |local markets where the
Conpany operates. There can be no assurance that consumer spending will not be
adversely affected by general econom c conditions, which could negatively inpact
the Conmpany's results of operations or financial condition. Any significant
deterioration in general econonmic conditions or increases in interest rates may
inhibit consumers' wuse of credit and cause a material adverse effect on the
Conmpany'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 econonmic conditions that adversely
affected these conpanies 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 Conmpany'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 ogi cal innovations or new products
and services by the Conpany or its conpetitors, changes in financial estimtes
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 conpani es.



These broad market and industry fluctuations may adversely affect the trading
price of the Conpany's Comon Stock, regardless of the Conpany's operating
performance. In the past, follow ng periods of volatility in the market price of

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

attention and resources, which would 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 Septenber 30, 1999, of the shares of the Conpany's Conmpbn Stock
authorized, there were issued and outstanding 8,195,000 of which 5,000,000 are
"restricted shares" as that termis defined under 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 amount equal to 1% of our outstanding comon stock every 3 nonths.
Additionally, Rule 144 requires that an issuer of securities mmke available
adequate current public information with respect to the issuer. Such infornmation
is deemed available if the issuer satisfies the reporting requirenents of
Sections 13 or 15(d) of the Exchange Act and of Rule 15c2-11 thereunder. Rule
144 al so permits, 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
hol ding period wthout any quantity linmtation and whether or not there is
adequate current public information available. The Company has reserved
2,000,000 shares for issuance upon exercise of Options authorized in its 1999
I ncentive Stock Option Plan.
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Possi bl e | ssuance of Additional Shares

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

No information is currently available and no prediction can be made as to the
timng or ampunt of future sales of such shares or the effect, if any, that
future sales of shares, or the availability of shares for future sale, will have
on the market price of the Common Stock prevailing fromtinme to tinme. Sales of
substanti al amounts 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 market prices for the Common Stock and
the ability of the Conpany to raise equity capital in the future.

The Conpany's Conmon St ock has been quoted for trading on the OTC Bulletin Board
since March 17, 1999. The following table sets forth high and | ow bid prices for
the Common Stock for the six month period ending June 30, 1999. These prices
represent quotations between dealers w thout adjustment for retail markup
mar kdown or commi ssion and may not represent actual transactions.

Quarter Ending: Hi gh Low Vol une
March 31, 1999 $ 10.25 $ 6.00 3, 339, 000

June 30, 1999 $ 9.00 $ 3.125 4, 859, 200



Sept ember 30, 1999 $ 5.00 $ 2.125 3,297, 500

No assurance can be given that a market for the Conmpany's Common Stock will be
sustained or that the Common Stock wll <continue to be quoted on the OIC
Bul | eti n Board.

On Septenber 30, 1999, the Conpany had 26 registered shareholders owning
8, 195, 000 shares.

Di vi dends

The Conpany has not decl ared any dividends since inception, and has no present
intention or paying any cash dividends on its Common 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, anobng other
t hi ngs, upon the Conpany's earnings, its capital requirenents and its financia

condition, as well as other relevant factors.
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PART Il - Oher Information
Item 2. Changes in Securities and Use of Proceeds

During the quarter the Conpany conpleted a private placement of 200,000 comron
shares at USD$6.00 per share for aggregate proceeds of USD$1,200,000. These
shares are deemed "restricted shares”" as that termis defined under U S
securities |aw

Pl anned use of proceeds fromthe private placenent:
Funds fromthis private placement are being used for advertising in Southam
newspapers.

ltem 5. Oher Events.

1. On July 7, 1999, the Board of Directors of the Conpany approved the retention
of the firmof Ernst & Young LLP as principal independent accountant to perform
the exam nation of its financial statenents as of Decenmber 31, 1999, and for the
year then ended, effective with the resignation of Dale Matheson, Carr-Hilton

the forner independent accountant, which occurred on July 8, 1999. Dale
Mat heson, Carr-Hilton had been principal independent accountant for Stock
Research Group, Inc., which was acquired by the Conpany on March 11, 1999. Dal e
Mat heson, Carr-Hilton had perforned audit services for the three npst recent
fiscal years ended Decenber 31, 1998, 1997 and 1996, and had expressed
unqual i fied opinions on such financial statenments. |In connection wth those
audits and through July 8, 1999, there were no di sagreenents between the Conpany
and Dale Matheson, Carr-Hilton on any nmatter of accounting principles or
practices, financial statenment disclosure, or auditing scope or procedure, which
di sagreenent, if not resolved to the satisfaction of Dale Matheson, Carr-Hilton
woul d have caused themto nmake reference in their reports to the subject matter
of the disagreenents. The decision to change auditors was based on a
deternmination by the Conpany that it requires the services of an internationa

accounting firm The appointnent of Ernst & Young was subsequently ratified at
Conpany's 1998 Annual General Meeting on Cctober 7, 1999.

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 - July 9, 1999
Reporting information on Item 4 - Change in Registrant's Certifying
Account ant
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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: Novenber 8, 1999 By: [/s/ Marcus A New

Marcus A. New, Chairman & CEO
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