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Item 1. FI NANCI AL STATEMENTS

St ockgr oup. com Hol di ngs,
CONSOLI DATED BALANCE SHEET

(UNAUDI TED - Expressed in U S. Dollars)

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

TOTAL CURRENT ASSETS

Property and equi pnent, net
I nvest ments and advances

LI ABI LI TI ES AND SHAREHOLDERS' EQUI TY ( DEFI ClI ENCY)

CURRENT
Bank i ndebt edness
Account s payabl e
Accrued payroll liabilities
Deferred revenue
Not es payabl e

TOTAL CURRENT LI ABILITIES
TOTAL LI ABILITIES

SHAREHOLDERS' EQUI TY ( DEFI Cl ENCY)
COMVON STOCK, No Par Val ue
Aut hori zed shares - 50, 000, 000
| ssued and CQutstandi ng shares - 8,411, 935
PREFERRED STOCK, non-voting, no par val ue
Aut hori zed shares - 5,000, 000
| ssued and out standing — ni
ADDI TI ONAL PAI D-1 N CAPI TAL
ACCUMULATED DEFI CI T

TOTAL SHAREHOLDERS EQUI TY ( DEFI Cl ENCY)

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

O These Unaudited Fi nanci a

<PAGE>

Unaudi t ed

Sept enber 30,

2000

$ 740, 710
534, 237

3, 153

232, 680

$ 1,510,870

$ 605, 790
499, 934

$ 7,286,983

914, 444

$(8, 403, 067)

Part

Unaudi t ed
Decenmber 31,
1999

©“

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

6, 761, 483

261, 277
$(4, 259, 711)



St ockgr oup. com Hol di ngs,

I nc.

CONSCLI| DATED STATEMENT OF OPERATI ONS

( UNAUDI TED -

REVENUE
Revenues

Cost of revenues

Gross profit
EXPENSES
Sal es and marketing

Product devel opnent
General and adm nistrative

LOSS FROM OPERATI ONS

I nterest incone
Ot her inconme (expense)

LOSS BEFORE | NCOVE TAXES AND
EXTRAORDI NARY LGOSS

I nconme tax provision (recovery)

NET LOSS BEFORE EXTRAORD. LGOSS

Extraordi nary | oss on

Redempti on of debt, net of tax

NET LOSS

Unaudi t ed
Three NMbnt hs
Ended Sept
30, 2000

508, 801

$ 286, 347
$ 724, 097
20, 604

1, 047, 867

$ (1,506, 221)

27,694
1,538

BASI C AND DI LUTED EARNI NGS PER SHARE

Net | oss before extraordinary | oss (0.18)
Net | oss (0.21)
Wei ght ed average shares
Qut st andi ng for the period 8,291, 143
</ TABLE>
4
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Expressed in U S. Doll ars)

Unaudi t ed
Three NMbnt hs
Ended Sept
30, 1999

195, 417
$ 89, 014
$ 407, 275
138, 464
431, 073

8,023, 261

Unaudi t ed
Ni ne Mont hs
Ended Sept
30, 2000

$ 3,342,306
1,371,516

$ 1,970,790

$ 2,306,862
643, 983
2,993, 270

$ (3,973, 325)

77,410
2,322

8,227, 282

Unaudi t ed
Ni ne Mont hs
Ended Sept
30, 1999

$ 1,444,549
1, 028, 537

$ 661, 696
208, 398
1,647, 850

$ (2,101, 932)

80, 100
2,654

6, 536, 667



St ockgr oup. com Hol di ngs,

I nc.

CONSCL| DATED STATEMENT OF CASH FLOWS

( UNAUDI TED -

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

Expressed in U S. Doll ars)

Unaudi t ed
Ni ne Mont hs
Ended Sept
30, 2000

$ (4,143, 357)

Depreci ati on and anortization 103, 094
Anortization of deferred debt costs 62, 465
Extraordi nary | oss on debt redenption 249, 764
Provi sion for doubtful accounts 52, 890
I nvestnent in AEIS and equival ents (500, 000)
Common stock issued for services 257, 600
Conpensati on expense on

st ock options 102, 521
(3,815,023)

Net changes in non-cash working capita
Accounts receivabl e 195, 953
Due from sharehol der 28, 820
Prepai d expenses 815, 168
Account s payabl e (479, 589)
I nterest on note payable 131, 058
Accrued payroll liabilities (28, 539)
Def erred revenue 65, 266

CASH FROM ( FOR) OPERATI ONS

FI NANCI NG ACTI VI TI ES
| ssuance of common stock (net)
| ssuance of convertible debt and
Warrants (net)
Convertible debt redenption
Bank i ndebtedness (net)
Long-term debt (net)
Shar ehol der debt (net)

CASH FROM ( FOR) FI NANCI NG
| NVESTI NG ACTI VI TI ES

Property and equi prent (net)
I nvest nents

435, 000
2, 869, 990
(862, 500)
(5,267)

Net cash from reverse acquisition -

CASH FROM (FOR) | NVESTI NG

| NCREASE ( DECREASE)
AND CASH EQUI VALENTS

I N CASH

Cash and cash equival ents,
begi nni ng of period

CASH AND CASH EQUI VALENTS,
END OF PERI OD

<PAGE>

(918, 112)

1, 658, 822

Unaudi t ed
Ni ne Mont hs
Ended Sept
30, 1999

$ (2,019, 178)

40, 443

1,126, 000

(631, 945)

(729, 778)
(947)
(1,251, 096)
(735, 096)

(15, 837)
61, 288

5,634,714

(77,305)
(8, 260)
(12, 069)



St ockgroup. com Hol di ngs, |nc.
NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS
For the N ne Mnths Ended September 30, 2000
( UNAUDI TED)

1. NATURE OF BUSI NESS

St ockgroup.com Holdings, Inc. is an Internet based nedia and technology conpany that
provi des business to business corporate services (including advertising and nedia
services), application service solutions (ASP), enterprise website devel opnment services,
and financial news and information services. Stockgroup.com is incorporated under the |aws
of Colorado and is publicly traded on the NASD OIC Bul | eti n Board.

2. BASI S OF PRESENTATI ON AND COVMPARATI VE AMOUNTS

The condensed consolidated financial statenents included herein have been prepared by the
Conmpany, without audit, pursuant to the rules and regulations of the Securities and
Exchange Commission ("SEC'). Certain information and footnote disclosures normally
i ncluded in financial statements prepared in accordance with generally accepted accounting
principles have been condensed or omitted pursuant to such rules and regul ati ons. However,
t he Conpany believes that no disclosures have been omitted that would make the information
presented nisleading. These condensed consolidated financial statenents should be read in
conjunction with the financial statenents and the notes thereto included in the Conpany's
Annual Report on Form 10-KSB for the fiscal year ended Decenmber 31, 1999.

The unaudited condensed consolidated financial statements included herein reflect al
adj ustnments (which include only normal, recurring adjustments) which are, in the opinion
of managenment, necessary to state fairly the results for the nine nonth period ended
Sept enber 30, 2000. The results for the nine-nonth period ended Septenber 30, 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 Canadian Dollars. In this report conparative figures have been retroactively
restated to conformto the U S. GAAP presentation and have been recast into U S. dollars
in accordance with FASB Statement No. 52, Foreign Currency Translation

3. REVENUE RECOGNI TI ON

Revenues generated by the Conpany are recognized when all or substantially all of the
effort required to generate the revenue has been conpleted and the collection of any
remai ni ng paynments is relatively certain. For revenues generated from |l onger term website
design and devel opment arrangenents requiring significant production, nodification and
custonmi zation, the Conpany follows the percentage of conpletion nmethod of contract
accounting in accordance with SOP 81-1, Accounting for Performance of Construction-Type
and Certain Production-Type Contracts.
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4. NOTES PAYABLE AND WARRANTS

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
Managenent LLC, a subsidiary of Knight/Trimark. Anmro International S.A., managed by Rhino
Advi sors was an additional lender in the funding. Jesup and Lanmobnt Securities Corporation
served as the placenent agent for the transaction.

The funding included $3 mllion of 8% Convertible Notes (the “Notes”), and 5-year Callable
Warrants (the “Warrants”). The Notes mature on March 31, 2002 and are convertible into
St ockgroup. com common shares only after July 31, 2000. The Notes nmmy only be converted if
St ockgroup. com does not nake paynment on a Noteholder’s prepaynent request, or if
St ockgroup. com seeks to prepay the Notes. The initial conversion price (the “Initial
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 paynent of a stock
di vidend, or the issuance of warrants at a below market price or at a price below the
conversion price. Prepaynments on the Notes are subject to a tiered prepaynment schedul e
that increases as the nunber of days between the closing date and the prepaynment 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 may be paid in the form of cash
or registered stock, at Stockgroup.com s option. The | enders have the right to put back to
St ockgroup.com up to 25% of the unconverted anmpbunt of the Notes during any 30-day period
after July 31, 2000. Upon the lenders’ 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 prepayment schedule set forth above. |f Stockgroup.com does
not make 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 average of the 5 lowest closing prices of Stockgroup.com s comopn
shares during the 30 trading days prior to the date of conversion.

The Warrants pernit the holders to acquire up to 181,818 comopn shares. Stockgroup.com has
filed a registration statenment 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.comis commn 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 holders have the right to exercise the
warrants within 30 days after their receipt of such a call.

The convertible notes and callable warrants have been accounted for in accordance with APB
14, Accounting for Convertible Debt and Debt |ssued with Stock Purchase Warrants and EI TF
98-5, Accounting for Convertible Securities with Beneficial Conversion Features or
Contingently Adjustable Conversion Ratios. APB 14 requires that the gross proceeds be
allocated to the notes and warrants based on the relative fair value of each security at
the tinme of issuance. Accordingly, $2.7 million of the gross proceeds was allocated to the
notes and $300, 000 was allocated to the 181,818 warrants. The financing costs, consisting
of $130,000 in cash and the fair value of additional warrants to purchase 90, 909 common
shares granted to the placenent agent on the sane terns as the warrants issued to the

| enders, were allocated to the notes and 181,818 warrants in the same relative fair val ue
manner .

In August 2000, the note holders exercised their right to put 25% of the notes, or
$750, 000. The Conpany paid this put in cash in August 2000, with the total ampunt paid
equal to $750,000 plus the 15% prepaynent penalty of $112,500 and accrued interest of
$22,339, for a total of $884, 839.

<PAGE>



On Septenber 25, 2000, Anro International, S.A exercised their right to put an additiona
25% of their portion, or $250,000. On Cctober 5, 2000, the Conpany served Anro
International, S.A, with a Notice of Intention Not to Pay Put Notice according to the
ternms of the agreenent. Under the agreenent, Anro International, S.A now has the right to
convert $250,000 plus accumul ated interest into shares of the Conpany. As of the date of
this filing, no such conversion has occurred, and no Conversion Notice has been received
by the Conpany from Antro International, S. A

5. SHAREHOLDERS' EQUITY

The Conpany is authorized to issue up to 50,000,000 shares of common stock and 5, 000, 000
shares of preferred stock. On April 3, 2000, the Conpany issued warrants to purchase
272,727 common shares as described in Note 4. The fair value of the warrants issued, net
of financing costs, amounted to $455,546 and was recorded as an increase to additiona
pai d-in capital. On August 17, a private placenent of 116,935 restricted shares was issued
at $3.72 per share for proceeds of $435,000. On August 24, 100,000 restricted shares and
100,000 options were issued in exchange for services with the aggregate anounts of
$162,500 and $81,000 representing the fair market value of the shares and options,
respectively. The total cost of $243,500 has been accounted for as an increase to
additional paid-in capital and an increase to third quarter general and admi nistrative
expense. During the third quarter, 12,000 shares have been repurchased and returned to
treasury at a value of $6.00 per share. The shares wll be cancelled in the fourth
quarter.

6. 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 convertible securities during the year, in accordance with FASB
Statenent No. 128, Earnings Per Share.

For the nine nonths ended Septenber 30, 2000, all of the Conpany’s common shares issuable
upon the exercise of stock options, convertible debentures, or warrants were excluded from
the determ nation of diluted earnings (loss) per share as their effect would be anti-
dilutive.

7. 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 ncone and its conponents
in the consolidated financial statenments. For the nine nonths ended Septenber 30, 2000 and
Sept enber 30, 1999, the Conpany did not have any conponents of conprehensive incone.

8. RECENT ACCOUNTI NG PRONOUNCEMENTS

In June 1998, the Financial Accounting Standards Board issued Statenent of Financia
Accounting Standards No. 133, "Accounting for Derivative Investnments and Hedging
Activities" ("SFAS No. 133") as anended by SFAS No. 137 and SFAS No. 138, which establish
accounting and reporting standards requiring that every derivative instrunent be recorded
in the balance sheet as either an asset or liability neasured at its fair value. The
statements also require that changes in the derivative's fair value be recognized
currently in earnings unless specific hedge accounting criteria are met. SFAS No. 133, as
anended by SFAS No. 137 and SFAS No. 138, is effective for fiscal years beginning after
June 15, 2000. Managenent has not determ ned the inpact, if any, that the adoption of the
new statenment will have on the consolidated results of operations or financial position of
t he Conpany
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On Decenber 3, 1999, the SEC staff released Staff Accounting Bulletin (SAB) No. 101 -
Revenue Recognition in Financial Statenments, which provides guidance on the recognition,
presentation, and disclosure of revenue in financial statements. The SAB required adoption
for the first fiscal quarter of fiscal years beginning after December 15, 1999, however,
based on requests for additional time to consider the inplications, the SEC has i ssued SAB
101A and SAB 101B that further delays the effective date of SAB 101 until no later than
the fourth fiscal quarter of fiscal years beginning after Decenber 15, 1999. The Conpany
is presently evaluating the inpact, if any, that SAB No. 101 will have on the conpany's
financial position or results of operations.

9. SEGMVENTED | NFORMATI ON

SFAS No. 131, Disclosure about Segnents of an Enterprise and Related Information, requires
a public business enterprise to report financial and descriptive information about its
reportabl e operating segnments. The Conpany has concluded that its business activities fal
into one identifiable industry segnent with the followi ng sources of revenue:

For the nine nonths ended

Sept 30, 2000 Sept 30, 1999
Busi ness to Business (B2B)/Adverti sing $ 1,733,049 $ 1,444,549
ASP Fi nanci al tools/Enterprise financial Devel opnent 1, 609, 257 -
$ 3,342, 306 $ 1,444,549

During the first nine nonths 2000, the Conpany had two customers from whom revenue
recei ved by the Conpany represented approximtely 50% of total revenue. No other custoners
represented greater than 10% of revenue.

[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 SEPTEMBER 30, 2000

During the three nonths ended Septenber 30, 2000, the Conpany generated revenues of
$795, 148 that represent a 180% increase over the $284,431 generated in the three nonths
ended Septenber 30, 1999. The growth in revenues was primarily due to Enterprise financia
Website devel opnent, and hi gher sales of Business to Business (B2B) corporate services.
The Conpany also significantly increased its sales force from5 in quarter three 1999 to
14 at the end of quarter three 2000. G owh in sales staff was spread across all offices,
and a new sal es office was opened in Dallas Texas.

The Conpany incurred a net loss of $(1,726,753) for the three nonths ended Septenber 30
2000. This conpared with a net loss of $(834,389) for the sane three nonths of 1999. The
ordinary | osses are a function of inplenmentation of the Conpany’s strategic plans and had
been anticipated. The $249,764 extra-ordinary loss was recorded due to the wearly
redenpti on of outstandi ng notes.

Sal es and marketing expenses increased from $407,275 in the three nonths ended Septenber
30, 1999 to $724,097 in the same period in 2000. The factors that contributed to this
increase are increases in sales staff and expenses relating to sales plans and
initiatives.
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General and adm nistrative expenses increased from $431,073 in the three nonths ended
Septenber 30, 1999 to $1,047,867 over the sane three nonths of 2000. During the third
guarter nmanagenent took a one tine charge to reduce the nunber of enployees from98 to 77
and stream ine the conpany. In addition the conpany incurred investor relations expenses
of $243,500 which were paid in comopn stock of the conpany. Wthout these one tine
expenses, managenent reduced the operating expenses of the business by over 25% from the
second quarter of 2000. Mnagenent expects that the streamining of operating expenses
will be reflected through decreased operating costs in the fourth quarter and in the first
quarter of 2001. Other costs related to expansion are not expected to grow as rapidly in
the future, as the Conpany believes sales growh can now be achieved without a further
significant investment in infrastructure.

RESULTS OF OPERATI ONS — NI NE MONTHS ENDED SEPTEMBER 30, 2000

During the nine nonths ended September 30, 2000, the Conpany generated revenues of
$3,342,306 that represents a 131% increase over the $1,444,549 generated in the nine
nmont hs ended Septenber 30, 1999. The growth in revenues was prinmarily due to nmgejor Wbsite
devel opnent projects in Singapore, Texas, and Canada, and hi gher sal es of core Business to
Busi ness products to publicly traded conpanies. The Conpany also significantly increased
its sales force fromb5 in quarter three 1999 to 14 in quarter three 2000. Gowth in sales
staff was spread across all offices, as well as the new sales office in Dallas.

The Company incurred a net |oss of $(4,143,357) for the nine nonths ended Septenber 30
2000. This compared with a net |oss of $(2,019,178) for the first nine nonths of 1999. The
$249, 764 extra-ordinary |loss was recorded due to the early redenption of outstanding
notes. The ordinary |losses are a function of inplenmentation of the Conpany’'s strategic
pl ans and had been anticipated. The Conpany expects that quarterly |losses will be |ower
going forward, as the mmjor expenditures of the current strategic plans have been
i ncurred.

Sal es and marketing expenses increased from $661,696 in the first nine nonths of 1999 to
$2,306,862 in the sane period in 2000. The factors that contributed to this increase are
i ncreased advertising purchases and an increase in sales staff. Advertising purchases were
for the purpose of establishing brand in the marketplace and are expected to have | ong-
term residual effects. The size of the staff, particularly in sales, increased
significantly quarter over quarter in line with our strategic plans to position the
conmpany for future growth. The additional cost of this staff is reflected in the increased
expense nunbers.

General and adm nistrative expenses increased from $1,647,850 in the first nine nonths of
1999 to $2,993,270 over the first nine nonths of 2000. Items accounting for a nmajority of
the increases in general and adm nistrative included 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, increased public relations and increased investor
relations. Investor relations costs due to equity awards were expensed fully in the
quarter. The Conmpany also experienced significant costs in the year due to an
i nfrastructure expansion into Europe that was started early in the year and put on hold
during the third quarter. Oher costs related to expansion are not expected to grow as
rapidly in the future, as the Conpany believes sales growh can now be achieved w thout a
further significant investment in infrastructure.
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LI QUI DI TY AND CAPI TAL RESOURCES

The Conpany’s cash used in operations for the third quarter of 2000 was $1,001, 861,
conpared to $605,243 in the second quarter 2000, $1,479,781 in the first quarter 2000, and
$1,577,294 in the fourth quarter 1999. The | ower cash usage in the second quarter resulted
from hi gher revenues during the quarter received fromenterprise projects. The cash usage
in the third quarter is higher partly due to non-recurring charges taken when the Conpany
took steps to streanline operating expenditures and accelerate the Conpany’s
profitability. This indicates that the Conpany has been consistently reducing quarterly
cash usage over the last four quarters. As a result of expense reductions made during the
third quarter of 2000, and ongoi ng expense controls, the Company has significantly reduced
its nonthly cash usage, and expects cash usage in the fourth quarter to continue this
trend. When conbined with growi ng revenues, the Conpany is anticipating that positive cash
floww Il be achieved during the first quarter of 2001. However, there can be no guarantee
that this will happen. The conpany may be required to raise additional financing through
equity or debt issues.

FORWARD- LOOKI NG STATEMENTS

Certain statenments contained herein constitute "forward-looking statenents” within the
meani ng 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-1ooking statenents can be identified by the use of predictive, future-tense
or forward-I|ooking term nol ogy, such as "believes," "anticipates," "expects," "estimtes,"
"plans," "may," "intends," "will," or simlar terns. These statenents appear in a nunber
of places in this report and include statenents regarding the intent, belief or current
expectations of the Conmpany, its directors or its officers with respect to, anmong other
things: (i) trends affecting the Conpany's financial condition or results of operations,
(ii) the Conpany's business and growth strategies, (iii) the Internet and Internet
commerce and (iv) the Conpany's financing plans. Investors are cautioned that any such
forward-| ooking statenents are not guarantees of future performance and involve
significant risks and uncertainties, and that actual results may differ materially from
those projected in the forward-looking statements. The preceding discussion of the
financial condition and results of operations of the Conpany should be read in conjunction
with the financial statenments and notes related thereto included el sewhere in this report.

CORPORATE DEVELOPMENTS DURI NG THE PERI OD
Conpl etion of AsiaXlS enterprise site in Asia

On January 18'", 2000, Stockgroup.com began its global expansion by entering into an
arrangenent with two Singapore publicly listed conpanies to build an enterprise financia
site for Asia Exchange Information Service Pte Ltd., called ww.asiaXlS.com This site was
| aunched on June 28, 2000, and all significant work on the site was conpleted in the third
quarter.

Streanl i ni ng of expenses

Managenent reduced staff from98 to 72 during the third quarter begi nning the execution of
its strategy of streanmlining expenses and achieving cash flow positive by the end of the
first quarter 2001. The conpany took a one-tine expense charge and has seen its
operational expenses |owered on a nonthly basis beginning late in the third quarter
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Strategic direction

During the quarter the conpany redefined conmponents of its strategic direction to include
greater enphasis on its Business to Business and Asp and Enterprise site devel opnent
segnents. In its Business to Business segnment new disclosure and investor information
plug-in tools for public conpanies were developed and tested. The resulting sales and
research obtai ned have subsequently caused the conpany to enphasize and accelerate the
devel opnent and marketing infrastructure for this product.

In its Enterprise Site Development / ASP segnment the conpany was awarded devel opnent
agreenents for prelimnary design and devel opnent of product in the financial |easing
i ndustry. Subsequent to the end of the quarter this resulted in the company being awarded
one of the largest enterprise site developnment contracts in its history. The conpany al so
began licensing its ASP financial tools and applications. These proprietary tools and
applications devel oped by the conpany are hosted and mmi ntained on Stockgroup's servers
and are served on other conpanies’ sites. The products are marketed both by Stockgroup’'s
own sales force and through syndicati on channel s.

I nvestor relations and Public relations team hired

Stockgroup hired Rubinstein Public Relations, New York to inplenment a strategy of
communi cating information about the conpany’s business and products through the nedia
This includes raising the profile of the conpany and helping to build a greater
recognition for the conpany’'s core conpetencies. In addition, the conpany hired
Continental Capital, Olando and Pinnacle G oup, NY to begin raising the awareness of the
conpany with the financial comunity.

Syndi cation strategy | aunched

During the first half of the year, Stockgroup.com began the inplenentation of its
syndi cation strategy, signing agreenents with web content distributors. Mjor syndication
agreenents established include |I|-Syndicate, (which reaches over 600,000 web users)
audi obasket.com which disseni nates Stockgroup.com audi o content; Cybersurf, an I|nternet
Service Provider (1SP) which features content from the smallcapcenter web site and data
feeds from Stockgroup to its extensive base of subscribers; Screaning Media, a content
syndi cator; and Avant Go and Thunder WAP, wirel ess application providers.

New sal es of fice opened in Dall as
A sales office was opened in Dallas and staffed with two sal es peopl e.
CORPORATE OVERVI EW AND BACKGROUND

St ockgroup. com has offices in New York, San Francisco, Toronto, Calgary, and Dallas and
mai ntains its corporate headquarters in Vancouver. Stockgroup.com is a provider of
Busi ness-t o-Busi ness corporate services, Application Service Provider sol uti ons,
enterprise financial website devel opment and devel ops unbi ased, conprehensive financia
information on small cap and micro cap stocks on the Internet. Revenues from these
segnents conprise of devel opnent and custom zation fees, ongoing licensing fees for the
Conpany’ s technol ogy, maintenance fees, advertising fees.

There are thousands of financial services conpanies that require enterprise solutions to
interact and display information over the Internet for their custoners. Stockgroup.com
provides a full ASP solution and licenses its proprietary enterprise financial web sites.
There are an estimated 28 mllion small cap investors in North America and another 22

mllion worldw de who receive their smallcap financial information froma variety of news
sources. The market place is highly fragnented, consisting of newsletters, specialty
publications, brokerage research reports, and |linmted coverage by the large nedia

conpani es. Stockgroup.com offers these investors the ability to receive real tine,
unbi ased, detailed information on thousands of small cap and mcro cap conpani es.
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The Conpany also provides online Business to Business services to hundreds of publicly
traded compani es, from New York Stock Exchange conpanies to Bulletin Board conpanies, that
enable them to provide current, detailed financial information and effectively reach
current and prospective sharehol ders efficiently.

In addition, smallcapcenter.com provi des unbi ased original financial news content on snal
cap conpani es and nmarkets. These news features are produced throughout the trading day by
St ockgroup.coms 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 al so di ssem nates informati on about Stockgroup.com s corporate clients
but does not make any recommendati ons or provide special news coverage related to these
clients.

The conpany is also a provider of website design, Internet financial products and
mar keting services for Small Cap conpanies, a market segnent 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
wi th sharehol ders, traffic reports that allow a conpany's nmanagenent to assess the inpact
of website use by its viewers, design services and mai ntenance contracts.

Rapi d technol ogi cal change, new product developnent and evolving industry standards
characterize our industry. Inherent in our business are various risks and uncertainties,
including a limted operating history, a new and unproven business nodel and the limted
hi story of comrerce on the Internet. Qur success may depend in part upon the energence of
the Internet as a communications nedium prospective product devel opment efforts and the
acceptance of our products and services by the narketplace. 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, 2000 the conpany had 72 enpl oyees, all of which were full tine.

DESCRI PTI ON OF BUSI NESS MODEL
Busi ness to Busi ness Services to Corporations

St ockgroup. com provides publicly traded conpanies with a suite of financial information
and marketing products. The conmpany provides a software solution which automates the
updating of a public company’s inportant financial information on its web site, including
stock quotes, charts, and news releases. Custoners |license this application from
St ockgroup. com  Stockgroup.com also provides Internet nmarketing services to these
custoners. Stockgroup.com does not act as a public relations or investor relations firm
but rather provides a suite of advertising products and services.

St ockgroup.com offers to link clients' sites to Stockgroup.com s proprietary information
Community and offer access to Stockgroup.coms proprietary Enmmil listing of smallcap
i nvestors.

St ockgroup.com also derives revenue from corporate advertisers who see benefit in
presenting their products and services to smallcapcenter.conms Internet audience. Mny
advertisers seek and are willing to pay premumrates to advertise on snmllcapcenter.com
due to its highly specific denographics. The investor denographic profile, which consists
of well-educated, technically savvy, md to high-incone |level earners and higher risk
investors, is very attractive to nunmerous advertisers. In addition, as a part of
St ockgroup.coms Business to Business product of fering, St ockgroup. com provides
advertising nanagenent services, essentially acting as an on-line advertising agency
provi di ng advertisenent design and placenent services for its clients. Stockgroup.com al so
pl aces ads, as a function of client budgets, on other web sites it believes will provide
the client with the greatest exposure to the investnent comunity.
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Application Service Provider Solutions and Syndi cation

St ockgroup has developed a wide array of quality financial tools and applications that
provide its custoners the ability to provide financial news, data, information and tools
on a private | abeled basis on their web sites. Tools and applications include interactive
charting, portfolio nmanagenent, real tine quotes, news releases, analyst reports,
techni cal analysis, fundanental screens and others. |n addition Stockgroup has devel oped
dat abases that include news releases, financials, analyst reports, analyst consensus,
regulatory filings, and other financial information.

The ASP market generates an initial fee and ongoing nmonthly fees to stream current data
and content to customer’s tools that they license from Stockgroup. Stockgroup began
selling these tools and applications in the third quarter

Enterprise Financial Wbsite Devel opnent

St ockgroup. com devel ops, sells, and nmaintains private |abel news and financial web sites.
Target conpani es include brokerage firms, financial services conpanies, nedia conpanies,
and entrepreneurial firnms. Stockgroup.com is expanding through sales of its expertise in
t he devel opnent of enterprise financial website platforms. The conpany’s ongoing effort in
designing and maintaining smallcapcenter.com and our many corporate client websites has
built a strong expertise in website design, programm ng, and project managenent. To date,
projects have been conpleted in Asia (AsiaXlS.com and eDepositCenter.com and Texas
(eStockAnal yst.com, and are in progress with a fourth project in Eastern Canada.

Edi torial News Products

St ockgroup.com is a proprietary devel oper and distributor of professional, unbiased, on-
line news and i nformation focused on snmall cap and m cro-cap stocks. Investors have

historically had difficulty obtaining tinmely, accurate investnment information on Small Cap
conpanies due to a lack of objective news sources. Mst other nmedia organizations,
investment firnms and brokerage houses tend to focus a significant mmjority of their
attention on larger public conpanies. As a result, Small Cap investors have not had access
to the level of non-biased third party information or traditional sources of conpany
research reports they desire. This lack of information is coupled with the increasing
shift of investors from traditional retail brokerages to discount and on-line
alternatives. This shift has created an increased interest in personal investnment research
on the part of individual investors. However, investor interest in the Small Cap sectors
has not been acconpanied by an increased coverage of the small and mcro cap sectors by
traditional nmedia, traditional brokerage firnms or alternative on-line and discount
i nvestment service providers. As a result, investors have turned to other resources on the
Internet as a method of obtaining the timely financial information needed to nake small
cap i nvestnent decisions. The Conpany licenses and sells content to other financial sites.

CORPORATE GROWIH STRATEGY

Focusing on its core conpetencies of building technology and solutions to deliver
financial information and tools, Stockgroup.com intends to grow revenues through interna
gromh of its existing businesses, including B2B corporate services, application service
provi der solutions (ASP), and enterprise financial website developnent. The conpany
intends to expand it sales team and establish additional reseller channels for its
products, technol ogy and services.
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THE SMALLCAPCENTER. COM | NTERNET | NVESTMENT | NFORMATI ON COMMUNI TY

St ockgroup. com has created and continually maintains and i nproves wwv. srmal | capcent er. com

an Internet information Community that provides a w de range of services to investors
interested in Small Cap conpanies and narkets. In addition to our quality tools and
content for investors, a significant feature that differentiates smmll capcenter.com from
other financial Wbsites is its on-line news reporting. Stockgroup.com enploys a staff of

prof essi onal journalists who produce breaking stories throughout the trading day on topics
of interest to Small Cap investors. A goal of our Internet business nodel is to license
this news service to nmedia and financial services firns.

SHARE PRI CE AND VOLUME DATA

The Company's Common 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 Conmon
Stock for the three-nmonth periods ending March 31, 2000, June 30, 2000, and Septemnber 30,
2000. These prices represent quotations between dealers w thout adjustnent for retail
mar kup, markdown or conmmi ssion and may not represent actual transactions.

Quarter Ending: Hi gh Low Vol ume

March 31, 2000 $ 5.031 $ 1.562 2,623, 600
June 30, 2000 $ 4.000 $ 0.719 1,737,100
Sept ember 30, 2000 $ 2.813 $ 0.875 4,983, 800

On March 31, 2000, the Conpany had 29 registered shareholders owning 8,195, 6 000 shares.
On June 30, 2000, the Conpany had 34 registered sharehol ders owni ng 8, 195, 000 shares.
On Septenber 30, 2000, the Conpany had 32 registered sharehol ders owni ng 8,411, 935 shares.

Dl VI DENDS

The Conpany has not declared any divi dends since inception, and has no intention of paying
any cash dividends on its Conmon Stock in the foreseeable future. The paynent by the
Conmpany of dividends, if any, in the future, rests with the discretion of its Board of
Directors and will depend, ampong other things, upon the Conpany's earnings, its capita
requi renments and its financial condition, as well as other relevant factors.
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Part 1. OTHER | NFORMATI ON

Item 2. Changes in Securities and Use of Proceeds
On April 3, 2000, Stockgroup.com entered into a Convertible Note Purchase Agreenent
pursuant to which it obtained $3 nillion in a financing led by Deephaven Capital
Managenment LLC, a subsidiary of Knight/Trimark. This transaction is fully described in
Note 4 to the financial statenments, included herein. Other equity transactions for the
period are fully described in Note 5 to the financial statenents, included herein
Item 6. Exhibits and Reports on Form 8K

(a) Exhibits

27.1 Financial Data Schedul e
(b) Reports on Form 8-K

No Reports were filed on Form 8-K during the quarter ended Septenber 30, 2000

SI GNATURES

In accordance with the requirenents of the Exchange Act, the registrant caused This report
to be signed on its behalf by the undersigned, thereunto duly authorized.

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

Dat e: November 13, 2000 By: [/s/ Lindsay Myle, CGA

Chi ef Financial Oficer, 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 Tl 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 NCOVE- PRETAX>

<I NCOVE- 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
JUL- 01- 2000
SEP- 30- 2000
740, 710
0
534, 327
0
0
1,510, 870
605, 790
0
2,616, 594
2, 818, 234
0
0
0
7,286, 983
(7, 488, 623)
2, 616, 594
795, 148
824, 380
508, 801
1,792, 568
0
0
0
(1, 476, 989)
0
0
0
249, 764
0
(1,726, 753)
(0.21)
(0.21)
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