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Item 1. FI NANCI AL STATEMENTS

St ockgr oup. com Hol di ngs,
CONSOLI DATED BALANCE SHEET
As at March 31, 2000

(UNAUDI TED - Expressed in U S. Dollars)

ASSETS
CURRENT
Cash and cash equival ents
Accounts receivabl e, net
Due from sharehol der
Prepai d expenses

TOTAL CURRENT ASSETS

Property and equi pnent, net
I nvest nents and advances

LI ABI LI TI ES AND SHAREHOLDERS' EQUI TY
CURRENT
Bank i ndebt edness
Account s payabl e
Accrued payroll liabilities
Def erred revenue

TOTAL CURRENT LI ABI LI TI ES
TOTAL LI ABILITIES

SHAREHOLDERS' EQUI TY
COMMON STOCK, No Par Val ue
Aut hori zed shares - 75, 000, 000
| ssued and CQutstandi ng shares - 8,195, 000
PREFERRED STOCK, non-voting, no par val ue
Aut hori zed shares - 5,000, 000
| ssued and outstandi ng — ni
ADDI TI ONAL PAI D-1 N CAPI TAL
ACCUMULATED DEFI CI T

TOTAL SHAREHOLDERS EQUI TY

The Acconpanyi ng Notes Are An Integra
St at enent s.

O These Unaudited Fi nanci a

Unaudi t ed
March 31,
2000

(Unaudi t ed)

$ 609, 208
1, 136, 177
32, 216

185, 062

$ 1,962, 663

$ 537, 175
500, 000

$ 6,761, 483

297, 563
$(5, 615, 726)

Part

Audi t ed
Decenber 31,
1999

(Audi t ed)

$ 1,658, 822
855, 170
31, 973
887, 223

$ 3,433,188

$ 440, 368

$ 21,004

6, 761, 483

261, 277
$(4, 259, 711)
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St ockgr oup. com Hol di ngs,

I nc.

CONSOL| DATED STATEMENT OF OPERATI ONS
For the Three Mont hs Ended March 31, 2000

( UNAUDI TED -

REVENUE
Revenues
Cost of revenues
Gross profit

EXPENSES
Sal es and marketing
Product devel opnent
General and adm nistrative

| NCOVE (LOSS) FROM OPERATI ONS

I nterest income
Ot her inconme (expense)

| NCOME (LOSS) BEFORE | NCOVE TAXES
I ncone tax provision (recovery)
NET | NCOVE (LOSS)

Basi ¢ and diluted earnings (Il oss)
Per share

Wei ght ed average shares used in
t he cal cul ati on of basic and
diluted net |oss per share

</ TABLE>

<PAGE>

Expressed in U S. Dollars)

Unaudi t ed
Thr ee Mont hs
Ended March

31, 2000

(unaudi t ed)

$ 1, 241, 207
397, 066
$ 844, 141
$ 1,182,636
161, 639
873, 424
$ 2,217,699

$(1, 373, 558)

16, 989
554

8, 195, 000

Unaudi t ed
Thr ee Mont hs
Ended March

31, 1999

(unaudi t ed)

$ 179,194
60, 392

$ 118,802
$ 55,6708
30, 955

669, 532

$ 756,195
$ (637, 393)
0

232

$ (637, 161)
$ (637, 161)
(0. 15)
4,265, 769



CASH PROVI DED BY (USED)

CASH PROVI DED BY (USED)

CASH PROVI DED BY (USED)

| NCREASE ( DECREASE)
Cash and cash equival ents,

St ockgr oup. com Hol di ngs,
CONSOLI| DATED STATEMENT OF CASH FLOWS

For the Three Months Ended March 31, 2000
(UNAUDI TED - Expressed in U S. Dollars)

OPERATI NG ACTI VI TI ES
Net I nconme (Loss)
Add (deduct) non-cash itens

Depreci ation and anortization
Provi si on for doubtful accounts
Common stock issued for services
Conpensati on expense on stock options

Net changes in non-cash working capita

Accounts receivabl e
Due from sharehol der
Prepai d expenses
Account s payabl e
Accrued liabilities
I nconme taxes payabl e
Def erred revenue

FI NANCI NG ACTI VI Tl ES
Net proceeds fromissuance of common stock
(Repaynent s) proceeds on bank indebtedness

(Repaynent s) proceeds on |ong-term debt

(Repaynments to) advances from sharehol ders

Due to (from related conpany

I NVESTI NG ACTI VI TI ES

Purchase of property and equi pnent
I nvest nent s

Net cash acquired in reverse acquisition

CASH AND CASH EQUI VALENTS, END OF YEAR

<PAGE>

I N OPERATI NG ACTI VI Tl ES

I N FI NANCI NG ACTI VI TI ES

I N I NVESTI NG ACTI VI Tl ES

I N CASH AND CASH EQUI VALENTS
begi nni ng of period

Unaudi t ed

Thr ee Mont hs

Ended March
31, 2000

(unaudi t ed)
$(1, 356, 015)

28, 804
(113)

(1,291, 038)

(280, 893)

(243)
702, 161
(112, 130)
(97, 268)

(125, 614)
(500, 000)

(1,049, 613)
1, 658, 822

Unaudi t ed
Thr ee Mont hs

Ended March

31, 1999

(unaudi t ed)
$ (637,161)
6, 723

450, 000
39, 320

(141, 118)
(14, 222)
(10, 990)

(7, 359)

131, 851
(15, 837)

402, 451
(60, 553)
(8, 260)
(12, 069)



St ockgr oup. com Hol di ngs, Inc.
NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS
For the Three Months Ended March 31, 2000
( UNAUDI TED)

1. NATURE OF BUSI NESS

St ockgroup. com Hol dings, Inc. (“Stockgroup.conf) is a leading provider of Internet
financial news and information services focusing on the North Anmerican small-cap and
m cro-cap markets. St ockgroup. com al so provides Internet advertising and Website design
and nmai ntenance services to publicly traded conpanies. Stockgroup.com is incorporated
under the laws of Colorado and is publicly traded on the NASD OTC Bul | eti n Board.

2. BASI S OF PRESENTATI ON AND COWMPARATI VE AMOUNTS

The condensed consolidated financial statenents included herein have been prepared by the
Conmpany, wthout audit, pursuant to the rules and regulations of the Securities and
Exchange Commission ("SEC'). Certain information and footnote disclosures normally
i ncluded in financial statenments prepared in accordance with generally accepted accounting
princi pl es have been condensed or omitted pursuant to such rules and regul ati ons. However,
t he Conpany believes that the disclosures are adequate to nmake the information presented
not m sleading. These condensed consolidated financial statenents should be read in
conjunction with the financial statements and the notes thereto included in the Conpany's
Annual Report on Form 10-KSB for the fiscal year ended Decenmber 31, 1999.

The wunaudited condensed consolidated financial statenents included herein reflect al
adj ustnments (which include only normal, recurring adjustments) which are, in the opinion
of managenent, necessary to state fairly the results for the three nonth period ended
March 31, 2000. The results for the three nonth period ended March 31, 2000 are not
necessarily indicative of the results expected for the full fiscal year

These consolidated financial statenents are presented in U S. dollars and are prepared in
accordance with accounting principles generally accepted in the United States (“U.S.
GAAP”). Prior to year end 1999, the Conpany reported its financial results using Canadi an
GAAP and Canadi an Dol |l ars. The Conpany changed its reporting to U S. GAAP. In this report
conparative figures have been retroactively restated to conform to the U S. GAAP
presentati on. The conparative figures have been recast into U S. dollars in accordance
with FASB Statenent No. 52, Foreign Currency Transl ation.

3. CALCULATI ON OF EARNI NGS (LOSS) PER SHARE

Basi ¢ earnings (loss) per share is conputed based on the wei ghted average nunber of conmon
shares outstanding during each year. Diluted earnings (loss) per share is conputed based
on the weighted average nunber of common shares outstanding during each year, plus the
dilutive potential of options outstanding during the vyear, in accordance with FASB
Statenent No. 128, Earni ngs Per Share.

The following table sets forth the conputation of earnings (loss) per share:

For the Three For the Three

Mont hs Ended Mont hs Ended
March 31, 2000 March 31, 1999
$ $
Net income (loss) for the quarter (1, 356, 013) (637, 161)
Wei ght ed average nunber of conmobn shares
used in conputation 8, 195, 000 4,265, 769

Basi ¢ and dil uted earnings (loss) per share (0.17) (0.15)



For the quarter ended March 31, 2000, all of the Conpany’s conmon shares issuable upon the
exerci se of stock options were excluded fromthe deternination of diluted earnings (loss)
per share as their effect would be anti-dilutive.

4. COVPREHENSI VE | NCOVE

The Company follows FASB Statenent No. 130, Reporting Conprehensive Incone, which
establishes standards for reporting and di spl ayi ng conprehensive i ncome and its conponents
in the consolidated financial statements. For the quarters ended March 31, 2000 and March
31, 1999, the Conpany did not have any conponents of conprehensive incone.

5. RECENT ACCOUNTI NG PRONOUNCEMENTS

In June 1998, the FASB issued Statenment No. 133, Accounting for Derivative Instrunents and
Hedgi ng Activities, which establishes new standards for recording derivatives in interim

and annual financial statenents. This statenent requires recording all derivative
instruments as assets or liabilities, measured at fair value. Statement No. 133, as
amended by FASB Staterment No. 137, is effective for fiscal years beginning after June 15,
2000. Management has not determined the inpact, if any, that the adoption of the new
statenent will have on the consolidated results of operations or financial position of the
Conpany.

6. SEGMVENTED | NFORMATI ON

The Conpany operates in one industry segment and derives its revenue fromthe follow ng
services:

For the Three For the Three

Mont hs Ended Mont hs Ended

March 31, 2000 March 31, 1999

$ $

Advertising and nedia services $ 174,539 $ 79, 717
Website design and devel opnent 169, 415 49, 500
Websi te nmmi nt enance and marketing 394,122 49,977
Ent erpri se Financial Wbsite devel opnent 503, 131 -

$ 1,241, 207 $ 179, 194

During the first quarter 2000, the Conpany had two custoners from whomrevenue received by
t he Conpany represented 41% of total revenue. No other custoners represented greater than
10% of revenue.

<PAGE>



7. SUBSEQUENT EVENT
Fi nanci ng Arrangenent

On April 3, 2000, Stockgroup.com entered into a Convertible Note Purchase Agreenent
pursuant to which it obtained $3 mllion in a financing led by Deephaven Capital
Management LLC, a subsidiary of Knight/Trimark. Anro International S. A, managed by Rhino
Advi sors was an additional |ender in the funding. Jesup and Lanobnt Securities Corporation
served as the placenent agent for the transaction

The funding included $3 mllion of 8% Convertible Notes (the “Notes”), and 5-year Call able
Warrants (the “VWarrants”). The Notes mature on March 31, 2002 and are convertible into
St ockgroup. com common shares only after July 31, 2000. The Notes may only be converted if
St ockgroup.com does not nmke paynent on a Noteholder’s prepayment request, or if
St ockgroup. com seeks to prepay the Notes. The initial conversion price (the “lInitia

Conversion Price”) for the Notes is $3.72, and the exercise price (the “Exercise Price")
of the Warrants is $3.30. The Initial Conversion Price and the Exercise Price are subject
to adjustnent upon the happening of certain events, such as the paynment of a stock
di vidend, or the issuance of warrants at a below market price or at a price below the
conversion price. Prepaynents on the Notes are subject to a tiered prepaynent schedul e
that increases as the nunber of days between the closing date and the prepaynent date
i ncreases, being 105% 110% and 115% of principal from days 1-60, 61-120, and after 120
days, respectively. Interest accrues on the Notes at the rate of 8% per annum and is
payabl e on each conversion date and at maturity. Interest nay be paid in the formof cash
or registered stock, at Stockgroup.conis option. The |enders have the right to put back
to Stockgroup.com up to 25% of the unconverted amount of the Notes during any 30 day
period after July 31, 2000. Upon the |enders’ exercise of such right, Stockgroup.com has
the option of prepaying the portion of the Notes sought to be converted, such prepaynent
to be in accordance with the tiered prepaynent schedule set forth above. If Stockgroup.com
does not nmake such a prepaynent within 10 days after its receipt of a “put” notice, the
conversion rate of the Notes changes to the lesser of (a) the Initial Conversion Price,

and (b) 88% of the 5 | owest closing prices of Stockgroup.conis commopn shares during the 30
tradi ng days prior to the date of conversion

The Warrants pernit the holders to acquire up to 181,818 comon shares. St ockgroup. com
has agreed to file a registration statenent covering these shares, and the shares
underlying the Notes. The Warrants may be called by Stockgroup.com at a purchase price
of $.01 per underlying share, if Stockgroup.com s common shares trade at the |level of 175%
of the Warrant exercise price of $3.30 for any 20 consecutive trading days after the
effective date of the registration statement, provided that the hol ders have the right to
exercise the warrants within 30 days after their receipt of such a call

The pl acenent agent in the transaction received a fee of $120,000 and Warrants to purchase
90, 909 conmon shares on the sane terns as the Warrants issued to the |enders.

Funds fromthis | oan arrangenent will be used for ongoi ng working capital purposes.

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

RESULTS OF OPERATI ONS — THREE MONTHS ENDED MARCH 31, 2000

During the first quarter, the Conpany generated revenues of $1,241,207 which represents a
593% i ncrease over the $179, 194 generated in the quarter ended March 31, 1999. The growth
in revenues was primarily due to mmjor Wbsite devel opnent projects in Singapore and
Texas, higher sales of |Internet marketing services to corporations, and increased
advertising sales. The Conmpany also significantly increased its sales force from 5 in
quarter one 1999 to 15 in quarter one 2000. Growth in sales staff was spread across al
of fices.



The Conpany incurred a net |oss of USD$(1, 356,015) for quarter ended March 31, 2000. This
conpared with a net |oss of USD$(637,161) for the first quarter of 1999. These |osses are
a function of inplenmentation of the Conpany’s strategic plans and had been anti ci pated.

Sal es and narketing expenses increased from $55,708 in the first quarter of 1999 to
$1,182,636 in the same period in 2000. The factors which contributed to this increase are
i ncreased advertising purchases and an increase in sales staff. During the period there
were al so several |arge advertising purchases. Advertising purchases were for the purpose
of establishing brand in the marketplace and are expected to have long term residua
ef fects. The size of the staff, particularly in sales, increased significantly quarter
over quarter in line with our strategic plans to position the conpany for future growth.
The additional cost of this staff is reflected in the increased expense nunbers.

General and adnministrative expenses increased from $669,532 in quarter one 1999 to
$873, 424 over the first quarter of 2000. |Itens accounting for a majority of the increases
in general and adm nistrative included | egal expenses, higher office rent expenses due to
an expansi on of our branch network, increased staffing costs, costs related to tenporary
data entry staff used for site devel opnent, and travel.

CORPORATE DEVELOPMENTS DURI NG THE PERI OD
Expansi on into Asia

On January 18'" Stockgroup.com began its global expansion by entering into an arrangenent
with two Singapore publicly listed conpanies to build an enterprise financial site for
Asi a Exchange Information Service Ptd Ltd. (AsiaXlS).

Vice President Sal es hired

On January 31%% Tim Bush, a seasoned sales and marketing managenent professional, joined
the Conpany as Vice President of Sales. Bush conmes to Stockgroup.com from Ingram Mcro
Inc., one of the world s |argest whol esal e providers of technol ogy products and services,
where he was the Regional Sales Director. During his time at Ingram Mcro Inc., M.
Bush's team averaged over 30% sales growth with sales in excess of Cdn$400 million

Syndi cation strategy | aunched

During the quarter, Stockgroup.com began the inplenentation of its syndication strategy,
signing agreements with web content distributors. The mmjor syndication agreenments
established this quarter include |-Syndicate, which reaches over 600,000 web users, and
audi obasket.com which dissem nates the Stockgroup.com audi o content.

7



CORPCRATE OVERVI EW AND BACKGROUND

St ockgroup. com has offices in New York, San Francisco, Toronto, Calgary and nmintains its
corporate headquarters in Vancouver. Focusing on news and information for small cap and
mcro cap* investors, Stockgroup.com has created an Internet investor information
Community which brings together small cap i nvestors and conpani es and provides information
on small cap nmarket developnents. In October 1999 Stockgroup.com |aunched its next
generation Internet Conmmunity, ww.smallcapcenter.com which acts as a portal for
i nvestors researching, analyzing, and discussing small cap stocks and markets.

In addition, smallcapcenter.com provides extensive information on North American publicly
traded conpani es and showcases unbiased original financial news content on small cap
conpani es and markets. These news features are produced throughout the trading day by
St ockgroup.conms staff of professional financial journalists and editors and this News
Service is a significant draw for the investor viewers who use snallcapcenter.com
Smal | capcenter.com is a conprehensive resource for investors and provides detailed
profiles of conpanies, industry news, stock quotes and charts, daily market reports, news
rel eases and other investment research tools.

St ockgroup.com also specializes in providing public conmpanies with Internet marketing
solutions and has devel oped a strong position as a niche nmarketer of specialty investor
relations oriented products. Smmallcapcenter.com also disseninates information about
St ockgroup.conis corporate clients but does not nmake any recomendations or provide
speci al news coverage related to these clients.

*(*Smal |l Cap’ conpanies are defined as those which have a market capitalization of US$750
mllion or less and ‘Mcro Cap’ conpanies are defined as those with a market cap of US$50
mllion or less. Hereinafter in this docunment, Small Cap and Mcro Cap will be referred to
collectively as ‘Small Cap’.

Qur investnent information on-line Internet Community has viewers in the United States,
Canada and abroad. The Conmunity 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. Comrunity sites are generally designed to
provide wusers with a stinmulating interactive experience which encourages themto return
to the Conmmunity on a frequent basis. The essence of the Community nodel is to provide an
on-line home which wins the loyalty of viewer nenbers. Content is usually based around
themes of interest such as News, Business, I nvesti ng, Career Information, Travel ,
Medical & Life Issues, Technol ogy, Sports & Ent ert ai nnent, etc. Cenerally, a
Community's revenues rely on the sale of advertising, e-nmail commerce arrangenents and
the sal e of nenbership subscriptions for prem um content or other special services.

Qur www. smal | capcenter.com Conmunity is nulti-tiered and includes both general interest
and industry-specific areas including: Comput er s/ Tel comm Consuner Goods; Ener gy;
Fi nance/ Real Est at e; Food & Beverage; Heal t hcar e; I nternet; Manufacturing; Nat ur a
Resources; Services; and Transportation. W believe that we have becone a primary provider
of tinmely, accurate investnent information to micro and small cap investors.



We are also a provider of website design and Internet financial products and marketing
services for small and micro cap conpanies, a market segment that traditionally has not
had the sanme market profile as larger public conpanies. Sone of the specialty products
we produce i ncl ude private | abel quotes and charts, dat abase tools for building
rel ati onshi ps with shareholders, "traffic" reports which allow a conpany's nmnagenent to
assess the inmpact of website use by its viewers, and design services and nmintenance
contracts.

Qur i ndustry is characteri zed by rapid t echnol ogi cal change, new product
devel opnent and evolving industry standards. Inherent in our business are various
ri sks and uncertainties, including a limted operating hi story, a new and unproven
busi ness nodel and the limted history of comrerce on the Internet. Qur success may
depend in part upon the energence of the Internet as a conmunications 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 pl ans, we invest
significant resources in research and devel opment of new products and services.

As of March 31, 2000 we had 85 enpl oyees, of which 79 were full tinme.

DESCRI PTI ON OF BUSI NESS MODEL

The Conpany's business nodel is based on serving two conplenentary target narkets.
Target Market One - Small Cap | nvestors Seeking Reliable Infornmation

I nvestors have difficulty obtaining tinmely, accurate investnment information on Small Cap

compani es due to a lack of objective news sources. Most nedia or gani zati ons,
investment firms and brokerage houses tend to focus a significant majority of their

attention on larger public conpanies. As a result, Small Cap i nvestors have not had
access to the level of non-biased third party information or traditional sour ces of
conpany research reports they desire. This lack of information 1is coupled wth the
increasing shift of investors from traditional retail brokerages to discount
and on-line alternatives. This shift has created an increased i nterest in
personal investment research on the part of individual investors. However, i nvest or

interest in the Small Cap sectors has not been acconpanied by an increased coverage
of the small and micro cap sectors by traditional nedia, traditional brokerage firnms

or alternative on-line and di scount i nvestnment service providers. As a result,
i nvestors have turned to other resources on the Internet as a nethod of obtaining the
timely financial information needed to nmake small cap i nvestnent decisions.

Target Market Two - Small Cap Conpani es Seeking Better Exposure to Investors

As described above, Small Cap conpanies do not receive the sanme coverage as |arge
public compani es. Over the last few years, the Internet has become a cost-effective
solution to enhance their profile, but many Small Cap conpanies have |acked the skills
and know edge to take full advantage of this opportunity. Thi s had led to the
outsourcing of Internet related services. Requirenents of Small Cap conpani es are broad
and range from the design, developnent and maintenance 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 but rather
provi des a suite of products and services.



The smal | capcenter.com I nternet Investnent |nformation Community

To neet the needs of its two conplenentary target markets, St ockgroup. com has created
www. simal | capcenter.com an Internet information Comrunity which provides a wide range of
services to investors interested in Small Cap conpanies and markets. A significant
feature which differentiates small capcenter.com from other financial Wbsites is its on-
line news reporting. Stockgroup.com enploys a staff of professional journalists who
produce breaking stories throughout the trading day on topics of interest to Small Cap
i nvestors. A mmjor goal of our business nmodel is to develop and expand this news service
into a world class news organi zation with bureaus and contributors throughout North
Ameri ca.

By satisfying its viewers' investnment infornmation needs, Stockgroup.com seeks to becone
the dominant single source of Small Cap information on the Internet.

STOCKGROUP. COM S SOURCES OF REVENUE

Historically, Stockgroup.com has had three sources of revenue: (i) advertising and nedia
services; (ii) Website design and devel opnment; and (iii) Website nmaintenance and
mar keti ng services. Additionally, Stockgroup.com has recently conmenced initiatives based
on the sale of its technology platform and services to other corporations who offer
financial Websites on the Internet.

Advertising and Media Services

St ockgroup. com derives revenue from corporate advertisers who see benefit in
presenting their products and services to smal | capcenter.com s I nt ernet audi ence.
Many advertisers seek and are wlling to pay premum rates to advertise on
smal | capcenter.com due to its highly specific denographics. The investor denographic
profile, which consists of well educated, technically savvy, md to high-incone |Ieve

earners and higher risk i nvestors is very attractive to nunerous advertisers.
Corporate advertisers have included such conpanies as |BM M crosoft, VISA,  Sol onpbn
Smi th Barney, Datek Securities, Standard & Poors, Cl BC, Bank of Anmerica, Charl es
Schwab, Intel, Aneritrade, Quicken, The Toronto Stock Exchange, and Di scover Brokerage.

In addition, Stockgroup.com provides advertising nanagenent services, essentially acting
as an on-line adverti sing agency provi di ng adverti senment design and pl acenent
services for its clients. Stockgroup.com also places ads, as a function of client
budget s, on other web sites it believes will provide the client with the greatest
exposure to the investnent community.

Website Design and Devel opnent

The Conpany offers specialized Wbsite design services and other web services such as

private |abel quotes and charts, dat abase tools for building rel ationships wth
shar ehol ders and managenent “traffic" reports to track investor usage of Wbsites and
i nquiries. I'n addi ti on, unl i ke ot her web hosti ng and design companies,

St ockgroup. com devel ops web sites with the investnent comunity in mnd. Stockgroup.com
has devel oped considerable expertise in the creation of Investor Relations oriented
Websites and has a strong conpetitive position in this nmarket niche.

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.

Website Maintenance and Marketing Services

As a means of provi di ng smal | cap conpani es with greater exposure
St ockgroup.com offers a nmmintenance service which keeps clients’ Wbsites current and
fresh. As part of this service we also link clients' sites to Stockgroup.cons
proprietary information Comunity and offer “rental' access to Stockgroup.conms

proprietary Email listing of over 37,000 investors.



Sal e of Technol ogy Pl atform and Services

St ockgroup.com is also now expanding its focus through sales of its expertise in the
devel opnent of enterprise financial Wbsite platfornms. One of these initiatives involves a
contract for the creation of AsiaXlS, a firm based in Singapore dedicated to providing
Internet financial information on the Southeast Asian econonic narkets.

Forwar d- | ooki ng statenents

Certain statenents contained herein constitute “"forward-looking statenments” within
the meaning of Section 27A of the Securities Act of 1933, as anmended (the "Securities
Act") and Section 21E of the Securities Exchange Act of 1934, as anended (the "Exchange
Act"). These forward-looking statenents can be identified by the use of predictive,

future-tense or forward-I|ooking term nology, such as "believes," "anticipates,"
"expects," "estimates," "plans," "may," "intends," "wll," or simlar terns. These
statenments appear in a nunber of places in this report and include statements regarding
the intent, belief or current expectations of the Conpany, its directors wor its
of ficers with respect to, anong other things: (i) trends affecting the Conpany's
fi nanci al condition or results of operations, (ii) the Conpany's business and growh
strat egi es, (iii) the Internet and I nternet comer ce and (iv) the Company' s
financing plans. Investors are cautioned that any such forward-Iooking statenents
are not guarantees of future per f or mance and i nvol ve signi ficant risks 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 under "Risk
Factors" and elsewhere in this report. The preceding discussion of the financia
condition and results of operations of the Conpany should be read in conjunction with
the financial statenents and notes related thereto included el sewhere in this report.

SHARE PRI CE AND VOLUME DATA

The Company's Comon Stock has been quoted for trading on the OTC Bulletin Board since
March 17, 1999. The following table sets forth high and low bid prices for the Conmpn
Stock for the three nonth period ending March 31, 2000. These prices represent
guot ati ons bet ween deal ers wi t hout adj ust ment for retail nmarkup, nmarkdown or
conmmi ssi on and may not represent actual transactions.

Quarter Ending: Hi gh Low Vol ume
March 31, 2000 $ 5.031 $ 1.562 2,623, 600

On March 31, 2000, the Conpany had 29 registered shareholders owning 8,195,000 shares.

Dl VI DENDS
The Conpany has not declared any dividends since inception, and has no present intention
or paying any cash di vi dends on its Commobn Stock in the foreseeable future. The
paynment by the Conpany of dividends, if any, in the future, rests with the discretion
of its Board of Directors and will depend, anong other things, upon the Conpany's
earnings, its capital requirenents and its financial condition, as well as other relevant
factors.
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PART Il - Other Information

Iltem 5. Oher Events.

On January 18, 2000, the Conpany entered into a contract in Singapore which expands the
Conpany's operation into Asia and entails the developnment of an enterprise financia



site for Asia Exchange Information Service Pte Ltd. (AsiaXlS). AsiaXlS was forned
through a joint partnership of Form Holdings Ltd. (FORM SP - Bl oonberg), SMB United
Limted (SMBU. SP) and Stockgroup.com Hol dings Inc. Both Form Hol dings Ltd. and SMB United
are publicly traded on the Singapore Stock Exchange. SMB United Limted has annual sales
in excess of Singapore$77 million and net incone in excess of Singapore$8.2MV Form
Hol di ngs recently underwent a restructuring during which George Thia, the forner nmanagi ng
director for Merrill Lynch International Bank Ltd. (SEA), was appointed CEO. Formis now
diversifying into financial information conpanies. Form and SMB will each respectively
contribute US$565,000 for founding ownership stakes in AsiaX S of 28.2% The bal ance of
the founder's equity in AsiaXIS will be held by its managi ng directors.

Under the terns of the agreenment, Stockgroup.com will receive approximtely US$1, 500, 000
for developnent and upgrade of the initial site in Singapore. The agreenent al so
provi des for Asi aXl S to devel op 13 addi ti onal financial enterprise sites
t hroughout Asia, Australia and New Zeal and. The Conmpany will be paid a licensing fee for
its t echnol ogy, a devel opnment fee for building and custom zing each additional
financial enterprise site, ongoing maintenance and support fees and royalties for each
of the markets that AsiaXIS enters. The Conpany has al so secured access to the
content that will be created by AsiaXIS in its international news devel opment. As part of
the contract, Stockgroup.com has agreed to acquire an equity position of 19.4%in AsiaX S
for US$500, 000.

AsiaXlIS's first Wb site will be dedicated to the coverage of the Stock Exchange of
Si ngapore. Over the course of the next 18 nonths, AsiaXIS wll expand its coverage of
ot her mmjor stock markets to include such markets as Hong Kong, Taipei and Tokyo.
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 — February 15, 2000

Reporting information on Item5 — Qther informtion
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SI GNATURES

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

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

Date: My 3, 2000 By: [/s/ John H Dawe, CFA

Vi ce President Finance, Secretary & Treasurer
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Fi nanci al Data Schedul e

<S>

<PERI OD- TYPE>

<F| SCAL- YEAR- END>
<PERI OD- START>

<PERI OD- END>

<CASH>

<SECURI TI ES>

<RECEI VABLES>
<ALLOWANCES>

<| NVENTORY>

<CURRENT- ASSETS>
<PP&E>

<DEPRECI ATl ON>
<TOTAL- ASSETS>
<CURRENT- LI ABI LI TI ES>
<BONDS>

<PREFERRED- MANDATORY>
<PREFERRED>

<COVMON>

<OTHER- SE>

<TOTAL- LI ABI LI TY- AND- EQUI TY>

<SALES>

<TOTAL- REVENUES>
<CGS>

<TOTAL- COSTS>
<OTHER- EXPENSES>
<LGSS- PROVI SI ON>
<I NTEREST- EXPENSE>
<I NCOME- PRETAX>

<I NCOME- TAX>

<I NCOME- CONTI NUI NG
<DI SCONTI NUED>
<EXTRACRDI NARY>
<CHANGES>

<NET- | NCOVE>

<EPS- BASI &

<EPS- DI LUTED>

</ TABLE>

</ TEXT>

</ DOCUMENT>

</ SEC- DOCUMENT>

<C
3- MOS
DEC- 31- 2000
JAN- 01- 2000
MAR- 31- 2000
609, 208

1,136, 177
0

0

1, 962, 663
537, 175

0

2,999, 838
1, 556, 518

0

0

0

6, 761, 483
(5,318, 163)
2,999, 838
1, 241, 207
1, 258, 750
397, 066
2,217, 699

0

0

0

(1, 356, 015)
0

[eoNeNoNe]

(1, 356, 015)
(0.17)
(0.17)
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