
 

 

 

 

 

 

 

 

 

 

 

 

 

 
QUARTERLY REPORT 

PURSUANT TO 

PINK SHEETS GUIDELINES FOR PROVIDING ADEQUATE PUBLIC DISCLOSURE 

 

COVERING PERIODS ENDING: 

 

 DECEMBER 31, 2011 

JUNE 30, 2011 

JUNE 30, 2010 

JUNE 30, 2009 

 

CAPITAL GROUP HOLDINGS, INC. 
 

 

Date: February 14, 2012 



Section One: Issuer's Initial Disclosure Obligations 
 

 

 

Part A: General Company Information:  

 

 Item 1: The exact name of the issuer and predecessors is :   

 

   Capital Group Holdings, Inc. Nov. 2010 – Current 

   Oasis Online Technologies Corp. Sep. 2007  - Nov. 2010 

   Implant Technologies, Inc. Aug. 1980 – Sep. 2007 

 

 Item 2: The current address of the issuer is : 7689 E. Paradise Lane # 5, Scottsdale AZ 85260 

         Telephone: 480-998-2100 Fax: 480-998-1200 

         www.capitalgroupholdings.com 

         www.onehealthpass.com 

 

 Item 3: The corporation is a Minnesota Corporation, incorporated August 26, 1980 

 

 

Part B: Share Structure: 

 

 Item 4: The exact title and class of securities outstanding. 

 

  The Company has authorized the issuance Common Stock. 

  100,000,000 shares authorized, 57,130,161 issued and outstanding 

  CUSIP: 14019U 10 3 

  SYMBOL: CGHC 

 

 Item 5: Description of the security. 

 

  A. Par value is $ .01 for common stock 

  

  B. Common Stock 

 

1. Voting rights are 1 vote per share with no dividends and no preemption rights 

2. There is no preferred stock 

3. No additional material rights of common shareholders 

4. There are no Provisions in by-laws that would delay, defer or prevent a change in 

control  

 

 Item 6: The number of shares or total amount of securities outstanding for each class of securities 

 authorized 

 

(I) Period end date:     December 31, 2011 

(II) Common Shares Authorized:   100,000,000  

(III) Common shares outstanding:   57,130,161 

(IV) Freely Tradable Shares (public float):  10,659,953 

(V) Total Number Shareholders:    1,545 

 

 

(I) Period end date:    June 30, 2011 

(II) Common Shares Authorized:   100,000,000  

(III) Common shares outstanding:  56,096,927 

(IV) Freely Tradable Shares (public float):  2,158,448 

(V) Total Number of shareholders: 1,509 

 

 

http://www.capitalgroupholdings.com/
http://www.onehealthpass.com/


 Item 7: The Transfer Agent :  Corporate Stock Transfer, Inc. 

     3200 Cherry Creek Drive South #430 

     Denver, CO 80209 

     Telephone: 303-282-4800 

     

     The Transfer Agent is registered under the Exchange Act 

Part C Business Information:  
 

Item 8: The nature of the issuer's business: 

 

  A. Business Development: 

 

1. Capital Group Holdings, Inc. is incorporated under the laws of the State of Minnesota 

2. Issuer was originally organized in 1980 

3. The Company's fiscal year end date is June 30 

4. The issuer has never been in bankruptcy or receivership 

5. The Company has never had any material reclassification, merger, consolidation, or 

purchase or sale of a significant amount of assets 

6. The Company has never had any default of any note, loan, lease or other indebtedness 

or financing arrangements  that would require the issuer to make payments 

7. On July 10, 2007 in a private sale, Big Eye Capital, Inc., a private Arizona corporation 

controlled by Mr. Erik J. Cooper purchased approximately 80% of the common stock of 

the Issuer and Mr. Cooper was appointed as Chairman and Chief Executive Officer of 

Implant Technologies.  

8. After an 8-for-1 reverse stock split in September of 2007 which coincided with a name 

change from Implant Technologies, Inc to Oasis Online Technologies, Corp., the 

Company has since changed its name to Capital Group Holdings, Inc. and has increased 

its issued and outstanding common shares from approximately 12,429,808 to 

51,130,161 

9. The Company has no current plans for stock splits or dividends. The Company is 

currently researching potential mergers or acquisitions but has no plans for spin-offs or 

reorganization 

10. The Company is currently traded on the OTC pink sheets. 

11. In August 2010, the Company filed suit against Access My Records, LLC, (“AMR”) a 

limited liability company organized under the laws of Florida and its principals in 

regards to an asset and equity purchase of AMR's intellectual property and customer 

base. The lawsuit was quickly settled in September of 2010 in which both parties 

possessed the intelectual property of AMR and did not negatively affect the Company. 

 

  B. Business of Issuer 

 

    Capital Group Holdings, Inc. has formed a wholly-owned subsidary named   

 OneHealthPass, Inc. organized under the laws of Nevada. OneHealthPass' business plan is to develop and 

 implement a membership-based online health portal which manages various personal health services, records, and 

 products. The first and primary function of OneHealthPass will be to connect consumers to Board Certified U.S.-b

 ased physicians via telephone, video consultation and the internet. The OneHealthPass program is a montly 

 membership program that allows its customers to access these physicians 24 hours a day, 7 days a wek, 365 days a 

 year. The member's monthly membership fee allows for a limited number of doctor interactions on a yearly basis 

 with a premium charge for additional usage. In addition to access to physicians, the OneHealthPass platform will h

 ave additional functionality in planned phase rollouts such as electronic medical record storage, prescription 

 management, online lab testing, and integration with 3
rd

 party applications and devices. The Company will begin 

 commence sales of OneHealthPass within the 1
st
 quarter of 2012. 

 

1. The Issuer's primary SIC code is 8090 – Misc. Health & Allied Services 

2. The Issuer is not in the Development stage and is currently conducting operations 

3. The issuer is not considered a “shell company” pursuant to Rule 405 

4. The issuer has the following subsidiaries: 

    OneHealthPass, Inc.  – 100% owned by Capital Group Holdings, Inc. 

    CGH Licensing LLC – 100% owned by Capital Group Holdings, Inc. 



    OneHealthPassRX – 100% owned by Capital Group Holdings, Inc. 

    OneHealthPass Direct Sales Group, Inc. 100% owned by Capital Group Holdings, Inc. 

    All Subsidiaries are included in the consolidated financial statements. 

5. OneHealthPass, Inc. is subject to The Health Insurance Portability and Accountability 

Act of 1996 as wells as state-specific medical related regulation 

6. The Company has spent approximately $500,000 in the past two fiscal years on research 

and development activities and none of the cost was borne directly by customers 

7. The Company does not anticipate any costs associated with compliance with 

environmental laws 

8. The Company employs 4 total employees, 2 full-time, as of December 31, 2011 and 

anticipates adding a significant amount of additional full, part-time and contract 

empoloyees through 2012 and beyond. 

 

Item 9: The nature of products or services offered: 

 

A. The principal services of OneHealthPass is the marketing and sale of access to physician networks for informational and 

diagnostic consultations and the storage of such interactions within a Personal Health Record that is managed and controlled 

by the member. The primary market for OneHealthPass is uninsured and underinsured individuals and families. 

 

B. The Company has and is producing additional direct-response short-form television ads which will be run in select 

markets in order to acquire customers and raise brand awareness. The company will begin marketing in southern California 

and plans to expand into additional states in the west/southwest markets. 

 

C. The Company plans on announcing the availability of its OneHealthPass membership service following the public 

posting of this information statement. 

 

D. The Company faces emerging competition from multiple physician network services which are better funded and have 

accumulated a significant number of customers. The “Telemedicine” industry as a whole is young and growing rapidly and 

there exists a large underserved market which the Company believes it can take advantage of. OneHealthPass business plan 

intends to market directly to the consumer via direct-response television and the Company believes it has a distinct 

marketing advantage over its competitors who are selling to large groups and associations. Although our competitors gain an 

advantage in raw membership numbers, they are operating at very low margins in comparison to OneHealthPass' 

membership fees on an individual basis. 

  

E. OneHealthPass has entered into agreements with the following physician networks: Medtech Solutions, Inc. and 

Ameridoc LLC. The Company anticipates additional similar agreements in the future. 

 

F. OneHealthPass is not dependent upon one or a few major customers 

 

G. Capital Group Holdings, Inc. has applied for 3 trademarks: OneHealthPass(tm), One Life, One Login(tm), and the 

OneHealthPass logo.  

 

H. Currently there are no known government approvals of products or services required. 

 

 

Item 10: The nature and extent of the issuer's facilities 

   

 The Company leases approximately 1700 sq. ft. of its executive offices at 7689 E. Paradise Lane # 5, Scottsdale, 

 AZ 85260.  The current lease was effected in March of 2010 with a lease period of two years. The Company is 

 currently negotiating an extension of the lease. 

 

Part D Management Structure and Financial Information 

 

Item 11: The name of the chief executive officer, members of the board of directors, as well as control persons. 

 

 

 

 

 



Management 

 

Name Position Compensation Securities Owned 

    

Erik Cooper 

7689 East Paradise Lane, Suite #5 

Scottsdale, AZ 85260 

Chairman 

Chief Executive Officer 

Deferred 4,200,000 

    

Erik Click 

7689 East Paradise Lane, Suite #5 

Scottsdale, AZ 85260 

Director 

Chief Operations Officer 

 

Deferred 3,000,000 

    

Orlando Vidali 

7689 East Paradise Lane, Suite #5 

Scottsdale, AZ 85260 

Chief Technology Officer Deferred 0 

    

Patrick Sammarco 

7689 East Paradise Lane, Suite #5 

Scottsdale, AZ 85260 

VP Sales and Marketing Deferred 0 

 
Erik Cooper – Chief Executive Officer, Chairman 

 

Prior to his appointment as COO, Mr. Erik Cooper was CEO and Chairman of Oasis. Mr. Cooper also founded and serves as 

President of Big Eye Capital, Inc., a private Arizona corporation which advises small to medium-sized businesses in product 

development, sales and marketing, financing, and real estate management. (From our knowledge, Erik was CEO of Oasis, 

CGHC’s former name, and then stepped over to COO.  He is now CEO again.  Is this consistent with the above?) 

 

Mr. Cooper spent 8 years as a leading mortgage banker with Centex Corporation, a Fortune 500 company during his tenure 

with Centex, Mr. Cooper has secured over 80 million dollars in residential financing for more than 500 families and 

individuals. Mr. Cooper was also a co-founder of Solarcomm Wireless, a nationwide wholesale and retail distributor of 

cellular products and services.  

 

Eric Click – Chief Operating Officer, Director 

 

Prior to joining Capital Group Holdings, Inc., Mr. Click has spent over 20 plus years working in finance and operations; 

providing strategic, thought leadership while driving results.  He has been essential in establishing goals, implementing 

objectives, and financial controls over operating groups; thereby driving a culture of responsibility coupled with 

accountability.  Mr. Click has worked in many facets of finance including expense management, budgeting, restructuring 

and contract negotiations and project management. 

 

Mr. Click earned a degree in Finance from the W.P. Carey School of Business from Arizona State University.  Prior to his 

current role Mr. Click worked at American Express Company Inc. helping create one of the first effective global utility 

groups within the organization. 

 

Orlando Vidali – Chief Technology Officer 

 

Prior to his appointment to Chief Technology Officer of OneHealthPassTM, Inc., Mr. Vidali acted as Senior Project 

Manager for High Definition Production, Inc., a full-service production and design engineering firm providing enterprise 

broadcast and video conferencing solutions. Before joining Capital Group Holdings Orlando was Director of Web  Strategy 

and Development at Giovane Medical Services, spear-heading the company’s technical evolution in the Health 2.0 world. 

 

Over the last decade Orlando has designed and implemented diverse web systems and applications for clients in over 30 

industries, garnering a wealth of experience across all aspects of the web space – from application architecture to UI design 

to enterprise streaming solutions. 

 

Patrick Sammarco – VP of Sales and Marketing 

 

Patrick was previously a Senior Manager at SAP software were he sold into the Global 100 market.  Mr. Sammarco has 



done consulting for large organizations like ATT, Disney and Kraft to name a few.  Patrick helped start up companies like 

Hyperion Software and Tier One Communications become solid organizations existing today.  

 

While most of Mr. Sammarco's success has been in high level Sales, he has also done Marketing with companies like Nike, 

Cisco and Google.  Mr. Sammarco has over 20 years of Sales experience in Senior Level positions with various companies 

that are all thriving in today's market. 

 

B. Legal/Disciplinary History. Please identify whether any of the foregoing persons have, in the last five years, been 

the subject of: 

 

1. A conviction in a criminal proceeding or named as a defendant in a pending criminal proceeding (excluding traffic 

violations and other minor offenses);  

 

None Known 

 

2. The entry of an order, judgment, or decree, not subsequently reversed, suspended or vacated, by a court of competent 

jurisdiction that permanently or temporarily enjoined, barred, suspended or otherwise limited such person’s involvement in 

any type of business, securities, commodities, or banking activities;  

 

None Known 

 

3. A finding or judgment by a court of competent jurisdiction (in a civil action), the Securities and Exchange Commission, 

the Commodity Futures Trading Commission, or a state securities regulator of a violation of federal or state securities or 

commodities law, which finding or judgment has not been reversed, suspended, or vacated; or  

 

None Known 

 

4. The entry of an order by a self-regulatory organization that permanently or temporarily barred, suspended or otherwise 

limited such person’s involvement in any type of business or securities activities.  

 

None Known 

 

C. Disclosure of Family Relationships. Describe any family relationships4 among and between the issuer’s directors, 

officers, persons nominated or chosen by the issuer to become directors or officers, or beneficial owners of more than 

five percent (5%) of the any class of the issuer’s equity securities.  

 

None 

 

D. Disclosure of Related Party Transactions. Describe any transaction during the issuer’s last two full fiscal years 

and the current fiscal year or any currently proposed transaction, involving the issuer, in which (i) the amount 

involved exceeds the lesser of $120,000 or one percent of the average of the issuer’s total assets at year-end for its last 

three fiscal years and (ii) any related person had or will have a direct or indirect material interest. Disclose the 

following information regarding the transaction:  

 

Big Eye Capital, Inc. has agreed to provide continuing funding as needed by Capital Group Holdings Inc. (formally known 

as Oasis Online Technologies Corp.; and Implant Technologies, Inc.) as originally stated in the 8K filing on August 10, 2007 

in exchange for newly issued common stock of the company at $1.00 per share or current market value, whichever is 

greater.  

 

Instruction to paragraph D of Item 11:  

 

1. For the purposes of paragraph D of this Item 11, the term “related person” means any director, executive officer, nominee 

for director, or beneficial owner of more than five percent (5%) of any class of the issuer’s equity securities, immediate 

family members5 of any such person, and any person (other than a tenant or employee) sharing the household of any such 

person.  

2. For the purposes of paragraph D of this Item 11, a “transaction” includes, but is not limited to, any financial transaction, 

arrangement or relationship (including any indebtedness or guarantee of indebtedness) or any series of similar transactions, 

arrangements or relationships.  

3. The “amount involved in the transaction” shall be computed by determining the dollar value of the amount involved in 



the transaction in question, which shall include:  

a. In the case of any lease or other transaction providing for periodic payments or installments, the aggregate amount of all 

periodic payments or installments due on or after the beginning of the issuer’s last fiscal year, including any required or 

optional payments due during or at the conclusion of the lease or other transaction providing for periodic payments or 

installments; and  

b. In the case of indebtedness, the largest aggregate amount of all indebtedness outstanding at any time since the beginning 

of the issuer’s last fiscal year and all amounts of interest payable on it during the last fiscal year.  

4. In the case of a transaction involving indebtedness: 

Instruction to paragraph D of Item 11:  

1. For the purposes of paragraph D of this Item 11, the term “related person” means any director, executive officer, nominee 

for director, or beneficial owner of more than five percent (5%) of any class of the issuer’s equity securities, immediate 

family members5 of any such person, and any person (other than a tenant or employee) sharing the household of any such 

person.  

2. For the purposes of paragraph D of this Item 11, a “transaction” includes, but is not limited to, any financial transaction, 

arrangement or relationship (including any indebtedness or guarantee of indebtedness) or any series of similar transactions, 

arrangements or relationships.  

3. The “amount involved in the transaction” shall be computed by determining the dollar value of the amount involved in 

the transaction in question, which shall include:  

a. In the case of any lease or other transaction providing for periodic payments or installments, the aggregate amount of all 

periodic payments or installments due on or after the beginning of the issuer’s last fiscal year, including any required or 

optional payments due during or at the conclusion of the lease or other transaction providing for periodic payments or 

installments; and  

b. In the case of indebtedness, the largest aggregate amount of all indebtedness outstanding at any time since the beginning 

of the issuer’s last fiscal year and all amounts of interest payable on it during the last fiscal year.  

4. In the case of a transaction involving indebtedness: 

b. The transaction involves services as a bank depositary of funds, transfer agent, registrar, trustee under a trust indenture, or 

similar services; or  

c. The interest of the related person arises solely from the ownership of a class of equity securities of the issuer and all 

holders of that class of equity securities of the issuer received the same benefit on a pro rata basis.  

8. Include information for any material underwriting discounts and commissions upon the sale of securities by the issuer 

where any of the specified persons was or is to be a principal underwriter or is a controlling person or member of a firm that 

was or is to be a principal underwriter.  

 

E. Disclosure of Conflicts of Interest. Describe any conflicts of interest. Describe the circumstances, parties involved 

and mitigating factors for any executive officer or director with competing professional or personal interests. 

 

Item 12 Financial information for the issuer’s most recent fiscal period. 
 

The financial statements for the quarter ended September 30, 2011 and notes thereto are 

included herein. 

 

Item 13 Similar financial information for such part of the two preceding fiscal years as the issuer or its predecessor 

has been in existence. 

 

We have provided the Company’s financial statements for the Company three preceding fiscal years. 

 

 

 

 

 

 

 

 

 

 

 

 

 



Item 14 Beneficial Owners. 

 

Name & Address Position Shares 

Owned 

Percentage 

Owned 

    

Christopher E. Galvin 

10027 East Sheena Drive 

Scottsdale, AZ 85260 

 

None 7,000,000 12% 

Erik J. Cooper 

7689 East Paradise Lane, Suite #5 

Scottsdale, AZ 85260 

 

Director 

CEO 

6,100,000 11% 

KNIGHTSBRIDGE LAW CO LTD 

Shayne Heffernan 

383/2 THE VILLAGE 

STE B23 2ND FL 

MOO 12 JOMTIEN  

CHONBURI 20150 THAILAND 

 

None 3,200,000 6% 

SOUTH BAY CAPITAL, INC. 

John R. Munoz 

24328 Vermont AVE #300 

Harbor City, CA 90710 

 

None 3,167,174 5% 

Eric Click 

7689 East Paradise Lane, Suite #5 

Scottsdale, AZ 85260 

Director 

COO 

3,000,000 5% 

BIG EYE CAPITAL INC 

Erik J. Cooper 

7047 East Greenway Parkway 

Suite #250 

Scottsdale, AZ 85254 

Affiliate  2,656,100 5% 

 

 

Item 15 The name, address, telephone number, and email address of each of the following outside providers that 

advise the issuer on matters relating to operations, business development and disclosure: 

 

1. Investment Banker  

 

None 

 

2. Promoters  

 

None 

 

Counsel  

 

Phillip E. Koehnke, Esq. 

Phillip E Koehnke, APC 

P.O. BOX 235472 

Encinitas, CA 92024  

 

Eric P. Magnuson 

Nutter McClennen & Fish LLP 

World Trade Center West  

155 Seaport Boulevard, Boston, MA 02210  



 

Richard E. Oney 

Tiffany & Bosco, P.A 

Third Floor Camelback Esplanade II 

2525 East Camelback Road  

Phoenix, AZ  85016-4237 

 

4. Accountant or Auditor - the information shall clearly (i) describe if an outside accountant provides audit or review 

services, (ii) state the work done by the outside accountant and (iii) describe the responsibilities of the accountant and the 

responsibilities of management (i.e. who audits, prepares or reviews the issuer’s financial statements, etc.). The information 

shall include the accountant’s phone number and email address and a description of the accountant’s licensing and 

qualifications to perform such duties on behalf of the issuer.  

 

Beth Christ 

BALANCING ACT BOOKKEEPING INC  

310 S. Twin Oaks Valley Rd 

Suite 107-194 

San Marcos, CA 92078  

Balancing Act Bookkeeping provides bookkeeping services for the company including services for preparing the financial 

statements and notes to the financial statements. 

 

5. Public Relations Consultant(s)  

 

None 

 

6. Investor Relations Consultant  

 

None 

 

7. Any other advisor(s) that assisted, advised, prepared or provided information with respect to this disclosure statement - 

the information shall include the telephone number and email address of each advisor.  

 

None 

 

Item 16 Management’s Discussion and Analysis or Plan of Operation. 

 

Special Note Regarding Forward-Looking Information 

 

The statements contained in this report that are not purely historical are considered to be “forward-looking statements” 

within the meaning of the Private Securities Litigation Reform Act of 1995 and Section 21E of the Securities Exchange 

Act.  These statements represent our expectations, hopes, beliefs, anticipations, commitments, intentions, and strategies 

regarding the future.  They may be identified by the use of words or phrases such as “believes,” “expects,” “anticipates,” 

“should,” “plans,” “estimates,” and “potential,” among others.  Forward-looking statements include, but are not limited to, 

statements contained in Management’s Discussion and Analysis of Financial Condition and Results of Operations regarding 

our financial performance, revenue, and expense levels in the future and the sufficiency of our existing assets to fund future 

operations and capital spending needs.  Readers are cautioned that actual results could differ materially from the anticipated 

results or other expectations that are expressed in these forward-looking statements.  The fact that some of these risk factors 

may be the same or similar to our past reports filed with the SEC means only that the risks are present in multiple 

periods.  We believe that many of the risks are part of doing business in the industry in which we operate and compete and 

will likely be present in all periods reported.  The fact that certain risks are common in the industry does not lessen their 

significance.  The forward-looking Statements contained in this report, are made as of the date of this report and we assume 

no obligation to update them or to update the reasons why our actual results could differ from those that we have projected 

in such forward-looking Statements.  We expressly disclaim any obligation or intention to update any forward-looking 

statement. 

 

 

 

 

 



Capital Group Holdings, Inc. has not had revenues from operation in the last two fiscal years, or the last fiscal year or any 

interim period therefore information is provided for A) Plan of Operation and C) Off-Balance Sheet Arrangements. 

 

 A. Plan of Operations 

 

 I. The Company plans to execute its business plan and begin to sell physician membership services by its wholly-

 owned subsidiary OneHealthPass Inc. The Company will have to raise additional funds through private-placement 

 and/or institutional investment as well as capital contributions from affiliates such as Big Eye Capital, Inc. 

 The Company has estimated that the required capital needed to satisfy its marketing and operational cash 

 requirements is approximately $2,000,000. 

 

II. The Company is currently in development of the OneHealthPass platform and anticipates completion of core 

components before year end in 2012. Although the OneHealthPass platform is under continuing development, the 

company is not reliant upon the platform in order to commence revenue generating activities as it intends to begin 

selling memberships based on its physician network access as a stand-alone service until additional platform 

components are turned on. 

 

 III. The Company does not expect any purchase or sale of plant or significant equipment. 

 

 IV. The Company expects to hire up to 10 additional employees throughout the 2012 calendar year. 

  

C. Off-Balance Sheet Arrangements. 

 

None 

 

Part E Issuance History  

 

Item 17 List of securities offerings and shares issued for services in the past two years.   

 

SERVICE PROVIDER DATE ISSUED NUMBER OF SHARES 

   

SOUTH BAY CAPITAL INC January 3, 2011 5,000,000 

KNIGHTSBRIDGE LAW CO LTD November 23, 2010 3,200,000 

CHRIS SCHLEGEL March 4, 2011 250,000 

J E ACKERMAN ENTERPRISES INC March 4, 2011 100,000 

ROBERT ILLINGWORTH March 4, 2011 100,000 

Erik J. Cooper July 31, 2010 1,000,000 

Eric Click July 31, 2010 1,000,000 

Jean Rice July 31, 2010 1,000,000 

 

Part F Exhibits 

 

Item 18 Material Contracts 

 

No material contracts.   

 

Item 19 Articles of Incorporation and Bylaws.  

 

Our Articles of Incorporation and amendments thereto have been posted with the Securities and Exchange Commission at 

www.sec.gov and are incorporated herein by reference. 

 

Item 20 Purchases of Equity Securities by the Issuer and Affiliated Purchasers. 

 

Our Bylaws have been posted with the Securities and Exchange Commission at www.sec.gov and are incorporated herein 

by reference. 

http://www.sec.gov/
http://www.sec.gov/


 

Item 21 Issuer’s Certifications. 

 

Capital Group Holdings, Inc. 

 

/s/ Erik J. Cooper 

____________________________ 

By:  Erik J. Cooper 

Its:  Chief Executive Officer 



 

December 31, 2011 June 30, 2011 June 30, 2010 June 30, 2009

(unaudited) (unaudited) (unaudited) (unaudited)

Current assets:

Cash $ 3,392 $ 298 $ 13,626 $ 359

Marketable securities 950 950 2,275 75

Security deposit 7,500 7,500 7,500 775

Prepaid expenses 5,000 5,000 5,000 -

Notes receivable 10,000 10,000 - -

Stock subscription receivable 183,804 94,638 - 49,576

Total current assets 210,646 118,386 28,401 50,785

Fixed assets:

 Property and equipment, net of depreciation 11,739 81,811 15,199 3,808

Total fixed assets 11,739 81,811 15,199 3,808

Other assets:

DSG working capital advance 135,573 146,336 - -

Total other assets 135,573 146,336 - -

TOTAL ASSETS $ 357,958 $ 346,533 $ 43,600 $ 54,593

Current liabilities:

Accounts payable $ 227,139 $ 211,983 $ 135,622 $ 86,627

Accounts payable to related party (Note 8) 4,665 4,665 3,665 5,067

Executive salaries payable 240,693 240,693 240,693 187,593

Accrued liabilities 79,200 25,000 25,000 25,000

Accrued interest payable 55,130 55,749 16,508 -

Convertible notes payable 362,757 470,929 844,438 -

Total current liabilities 969,584 1,009,019 1,265,926 304,288

STOCKHOLDERS'  EQUITY (DEFICIT) (Note 3)

Common stock, 100,000,000 shares authorized, $.01 par value,

19,596,208 shares issued and outstanding as of June 30, 2009

22,761,208 shares issued and outstanding as of June 30, 2010

41,467,199 shares issued and outstanding as of June 30, 2011

50,902,161shares issued and outstanding as of December 31, 2011 511,302 414,672 227,612 195,962

Additonal Paid In Capital 7,314,481 7,116,814 4,668,604 4,531,235

Services prepaid with common stock (125,000) (125,000) (125,000) (62,500)

Retained deficit (7,499,992) (7,256,555) (5,181,125) (4,101,975)

Accumulated (deficit) during development stage (812,417) (812,417) (812,417) (812,417)

TOTAL STOCKHOLDERS'  EQUITY (DEFICIT) (611,626) (662,486) (1,222,326) (249,695)

TOTAL LIABILITIES AND STOCKHOLDERS'  EQUITY (DEFICIT) $ 357,958 $ 346,533 $ 43,600 $ 54,593

ASSETS

LIABILITIES AND STOCKHOLDERS'  EQUITY (DEFICIT)

CAPITAL GROUP HOLDINGS, INC.

Condensed Consolidated Balance Sheets

See accompanying notes to financial statements  
 

 

 



For the For the For the For the

Six Months Ended Year Ended Year Ended Year Ended

December 31, 2011 June 30, 2011 June 30, 2010 June 30, 2009

(unaudited) (unaudited) (unaudited) (unaudited)

Sales $ - $ - $ - $ -

Total revenues - - - -

Expenses:

General and administrative 39,381 970,815 432,573 298,818

Compensation expense (Note 11) 34,571 659,274 344,344 260,554

Total operating expenses 73,952 1,630,089 776,917 559,372

Loss from operations (73,952) (1,630,089) (776,917) (559,372)

Other Income and Expense

Realized loss -                              176,419             267,769             3,315                 

Interest income -                              - - -

Interest expense 11,463                     268,922             34,464               -

11,463 445,341 302,233 3,315

NET LOSS $ (85,415) $ (2,075,430) $ (1,079,150) $ (562,687)

Basic loss per common share $ (0.00) $ (0.08) $ (0.05) $ (0.04)

Diluted loss per common share $ (0.00) $ (0.08) $ (0.05) $ (0.04)

Weighted average common shares outstanding - Basic 50,920,637 25,983,003 20,721,080 14,690,759

Weighted average common shares outstanding - Diluted 50,920,637 25,983,003 20,721,080 14,690,759

Revenues:

See accompanying notes to financial statements

CAPITAL GROUP HOLDINGS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

 
 

 

 

 

 

 

 



Accumulated

Services Deficit

Prepaid with During Total

Additonal Common  Retained Development Stockholders'

Shares Amount Paid In Capital Stock Deficit Stage Deficit

Balance at July 1, 2005 2,430,162 $ 24,302 $ 3,514,987 $ - $ (3,539,288)    $ - -

Net loss for the period July 1, 2005

  through June 30, 2006 - - - - - - -

Balance at June  30, 2006 2,430,162 $ 24,302 $ 3,514,987 $ - $ (3,539,288) $ - -

Issuance of common stock for cash at $0.0025 10,000,000     100,000 (80,000) - - - 20,000

  per share on December 4, 2006

Net loss for the period July 1, 2006

  through June 30, 2007 - - (24,166) (24,166)

Balance at June  30, 2007 12,430,162 $ 124,302 $ 3,434,987 $ - $ (3,539,288) $ (24,166) (4,166)

Issuance of common stock for cash at $1.00 

  per share 51,046 510 50,536 - - - 51,046

Issuance of common stock for investment in

  marketable securities at $0.75 per share

  on October 22, 2007 990,000 9,900 732,600 - - - 742,500

Additional Paid-in-capital 5,363 - - - 5,363

Net loss for the period July 1, 2007

  through June 30, 2008 (788,251) (788,251)

Balance at June 30, 2008 13,471,208 $ 134,711 $ 4,223,486 $ - $ (3,539,288)    $ (812,417) 6,492

Stock issued for stock subscription 1,000,000       10,000 114,000 - - - 124,000

Shares issued for services 4,625,000       46,250 138,749 (62,500)           - - 122,500

Shares issued for director's fees 500,000          5,000 55,000 - - - 60,000

Net loss for the period July 1, 2008

  through June 30, 2009 - - - - (562,687) - (562,687)

Balance at June  30, 2009 19,596,208 $ 195,962 $ 4,531,235 $ (62,500)           $ (4,101,975) $ (812,417) (249,695)

Stock issued for stock subscription - - - - - - -

Shares issued for services 3,165,000       31,650 137,369 (62,500)           - - 106,519

Net loss for the period July 1, 2009

  through June 30, 2010 - - - - (1,079,150) - (1,079,150)

Balance at June  30, 2010 22,761,208 $ 227,612 $ 4,668,604 $ (125,000) $ (5,181,125) $ (812,417) (1,222,326)

Stock issued for cash 10,088,826     100,889       306,250                - - - 407,139

Stock issued for note conversions 8,617,165       86,171 2,141,960             -                      - - 2,228,131

Net loss for the period July 1, 2010

  through June 30, 2011 - - - - (2,075,430) - (2,075,430)

Balance at June  30, 2011 41,467,199 $ 414,672 $ 7,116,814 $ (125,000) $ (7,256,555) $ (812,417) (662,486)

Common Stock

CAPITAL GROUP HOLDINGS, INC.

 CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' DEFICIT 

 



For the For the For the For the 

Six  Months Ended Year Ended Year Ended Year Ended

December 31, 2011 June 30, 2011 June 30, 2010 June 30, 2009

(unaudited) (unaudited) (unaudited) (unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES

Net loss $ (243,437) $ (2,075,430) $ (1,079,150) $ (562,687)

Adjustments to reconcile net income to net cash

  provided by (used in) operating activities:

  Depreciation and amortization 2,046                        4,059                 (511)                  1,077                 

  Stock based compensation - - - 195,674

  Increase in accounts receivable (89,165) (250,974) - -

  Loss on marketable securities - 1,325 (2,200) 3,315

  Interest expense - (268,922) 16,508 -

  Increase in accounts payable and accrued expenses (28,473) 12,015 945,130 269,086

(359,029) (2,577,927) (120,223) (93,535)

  Furniture and equipment 68,026 (70,671) (10,880) -

  Security deposits - - (11,725) -

  Investment advance (200) - - -

  Cash received from sale of Available for sale securities - - - 23,485

67,826 (70,671) (22,605) 23,485

  Issuance of Common Stock for Cash 96,630 187,060 156,094 61,251

  Additional paid in capital 197,667 2,448,210 - -

294,297                    2,635,270          156,094             61,251               

294,297 2,635,270 156,094 61,251

3,094 (13,328) 13,266 (8,799)

  Beginning of year 298 13,626 360 9,159

  End of year $ 3,392 $ 298 $ 13,626 $ 360

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

  Interest $ - $ - $ - $ -

  Income taxes $ - $ - $ - $ -

SUPPLEMENTAL SCHEDULE OF NON-CASH TRANSACTIONS:

  Issuance of common stock in exhange for marketable securities $ - $ - $ - $ -

NET CHANGE IN CASH

NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES

CASH BALANCES

     CASH PAID DURING THE YEAR FOR:

See accompanying notes to financial statements

CASH FLOWS FROM FINANCING ACTIVITIES

NET CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES

NET CASH USED IN INVESTING ACTIVITIES

CAPITAL GROUP HOLDINGS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 



Capital Group Holdings, Inc. 

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

December 31, 2011 

 

(1) Summary of Accounting Policies, and Description of Business 

 

This summary of significant accounting policies of Capital Group Holdings, Inc. (formerly Oasis Online Technologies 

Corp) (Company), is presented to assist in understanding the Company’s financial statements. The financial statements 

and notes are representations of the Company’s management who is responsible for their integrity and objectivity. These 

accounting policies conform to generally accepted accounting principles in the United States of America and have been 

consistently applied in the preparation of the financial statements. 

 

(a) Organization and Description of Business 

 

The Company was incorporated as Implant Technologies, Inc. in 1980 under the laws of the State of Minnesota.  

 

On June 15, 1995, the Company was suspended from being a Minnesota corporation as a result of non-filing of required 

documents by the state of Minnesota.  

 

Effective April 26, 2006, the Company revived its character and commenced activities to become a reporting company 

with the SEC with the intention to become a publicly trading company.  

 

On September 19, 2007, the Company filed a certificate of amendment to the Company’s Articles of Incorporation with 

the Secretary of State of the State of Minnesota to (i) change its name from Implant Technologies, Inc. to Oasis Online 

Technologies Corp and (ii) give notice of a one-for-eight reverse stock split of the Company’s common shares. 

 

The Company acquired the Master License Agreement from Transend International as settlement for advance payments 

that were made to Transend in anticipation of an acquisition of Transend by the Company on November 06, 2008. After 

thorough due diligence on Transend, it was determined that acquiring Transend was not in the best interest of the 

Company as Transend was experiencing a rapid decline in revenues due to losing a primary customer.  

 

After acquiring the Pocketserver license, the Company began developing 2 new applications based on the Pocketserver 

software and utilized the development team from Transend with financial assistance being provided by Big Eye Capital, 

at the time the largest shareholder of Oasis Online. Some payments were made from Oasis to the development team and 

other payments were made on behalf of Oasis by Big Eye Capital. 

 

AmberCard: AmberCard is a smart-card and USB application which stores high resolution images and data which can 

be used to quickly retrieve and disseminate critical time-sensitive information on abducted children. The application 

highly compresses the images so that they can be fit on very small storage devices (such as a 32k EMV smart chip) 

which are fully encrypted and require 2-factor authentication protocols to unlock. The information is stored on the chip 

via a USB smart-card reader which is connected to the user’s personal computer and/or a USB dongle which contains an 

internal processing chip. The application would be used to store children's images and information on a card or USB 

device which can be carried by a parent at all times. 

  

Smart ID Card: The Smart ID card was a proof-of-concept development which stored a person's image and personal and 

travel information securely on the card (again using 2 factor authentication protocols for security) which could be used 

for quick retrieval of the data. The card would be useful for travelers as well as within closed groups (such as secure 

business environments) where ID would have to be presented and data collected simply by inserting the card into a 

reader so identity could be verified and any other corresponding information could be obtained simply by inserting the  



Capital Group Holdings, Inc. 

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

December 31, 2011 

 

(a)  Organization and Description of Business, Continued 

 

card into a reader. 

 

The information what was stored with these two applications could be managed by a centralized system which is very 

similar to the PHR (Personal Health Record) component that we are now developing with OneHealthPass. The 

Company could possibly utilize the Pocketserver software in the future development of OneHealthPass as the 2-factor 

authentication and the processing-on-chip capabilities of  Pocketserver could be useful for storing data and value on the 

OneHealthPass membership cards that will be used.  

 

Neither application which was developed was ever sold or produced any revenue and the Company still has possession 

and retains all the rights to the software.  

 

The revenue sharing agreement with SVC cards did not produce any revenue as SVC cards experienced a financial 

decline and was not operational long after. Oasis also was not able to secure any paying customers in the prepaid debit 

card space. 

 

Throughout much of 2009, the Company had limited operations as it was unable to secure the required capital to execute 

its business plan and had to seek other business opportunities. 

 

In January of 2010, the Company began discussions with various businesses and entities within the healthcare industry. 

Management started researching the emerging field of Telemedicine (the delivery of healthcare services at a distance) 

and began planning its current business model to develop a comprehensive telemedicine technology platform as well as 

telemedicine services to be delivered using the platform. The Company decided to utilize its knowledge and resources it 

gained from development of online security applications related to the credit card and payment and apply it to the 

emerging field of Personal Health Record management. In January of 2010, the Company had identified a potential 

acquisition candidate named Access My Records, Inc (AMR). AMR had a customer base and was looking to expand. 

The Company had advanced funds to purchase AMR but discovered during the due diligence period that AMR had 

misrepresented its actual customer count, resulting in a far lower actual revenue number than it had previously 

represented to management. The Company  initiated a lawsuit against AMR in November of 2010 which resulted in a 

settlement agreement whereby the Company acquired the Intellectual Property and Rights to AccessMyRecords.Com 

from AMR. In April of 2010 The Company formed a new wholly-owned subsidiary named OneHealthPass Inc, in 

which the Company will sell medical services and build its telemedicine platform. In addition to the formation of 

OneHealthPass Inc, the Company also decided this was to be the go-to-market brand as well, resulting in the 

Trademarking of OneHealthPass, OHP, “One Life, One Login” as well as corresponding logos.  

 

The Company has contracted with two physician network providers so OHP customers can consult with Board Certified 

physicians on a 24/7/365 basis. The Company decided sales of physician network services would the most efficient path 

to significant and consistent revenue and has decided to sell the services in advance of the OHP platform being rolled-

out. The Company has contracted with a Production Company based in Los Angeles CA to produce multiple video 

assets as well as Direct Response Television Commercials in order to sell the physician network services direct to 

consumer starting in the Southern California market and then expanding into other states. The Company plans to board 

all of its customers onto the OHP technology platform as it is completed in multiple phases. Development of the 

OHP platform was begun in July of 2010 and is expected to be rolled out in phases beginning 2nd quarter of 2012. 
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

December 31, 2011 

 

(a)  Organization and Description of Business, Continued 

 

The OHP platform does not have a completion date as it is designed to be infinitely extensible utilizing open-source 

development to accommodate emerging technologies from 3rd party providers. The Company plans on marketing the 

physician network services via direct response advertising in local markets in southern California within the 1st quarter 

of 2012. The core of the OHP platform (PHR) requires extensive testing and certifications due to the nature of the 

information being stored and managed, and could cause delays in the deployment of the OHP platform in order to be 

compliant with all state and federal regulations. 

 

 (b)  Use of Estimates in the Preparation of Financial Statements 

 

The preparation of financial statements in conformity with generally accepted accounting principles in the United States 

of America requires management to make estimates and assumptions that affect the reported amounts of assets and 

liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported 

amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates. 

 

(c)  Per Share Information 

 

On September 19, 2007, the Company effected  a one-for-eight reverse stock split of the Company’s common shares. 

Accordingly, all references to shares in the accompanying financial statements reflect the reverse stock split. In 

accordance with ASC 260 – “Earnings Per Share,” the basic loss per common share is computed by dividing net loss 

available to common stockholders by the weighted average number of common shares outstanding. In addition, per 

share calculations reflect the effect of any reverse stock splits. Diluted loss per common share is computed similar to 

basic loss per common share except that the denominator is increased to include the number of additional common 

shares that would have been outstanding if the potential common shares had been issued and if the additional common 

shares were dilutive. At September  30, 2011 and  June 30, 2010, the Company had no stock equivalents that were anti-

dilutive and excluded in the earnings per share computation. 

 

(d)  Basis of Presentation – Going  Concern 

 

The accompanying financial statements have been prepared in conformity with generally accepted accounting principles 

in the United States of America, which contemplates continuation of the Company as a going concern. However, the 

Company has minimal business operations, has recurring losses and has negative working capital and a stockholders’ 

deficit, which raise substantial doubt about its ability to continue as a going concern.  

 

In view of these matters, continuation as a going concern is dependent upon continued operations of the Company, which in turn 

is dependent upon the Company’s ability to meet its financial requirements, raise additional capital, and the success of its future 

operations. 
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 (e)  Recent Accounting Pronouncements 

 

Goodwill Impairment - In September 2011, the FASB issued new accounting guidance simplifying how all entities test 

goodwill for impairment. The new guidance is effective for interim and annual goodwill impairment tests performed for fiscal 

years beginning after December 15, 2011.  The Company does not believe the adoption of the new guidance will have an 

impact on its consolidated financial position, results of operations or cash flows. 

 

Comprehensive Income – In June 2011, the FASB issued new guidance on the presentation of comprehensive income. 

 Specifically, the new guidance allows an entity to present components of net income or other comprehensive income in one 

continuous statement, referred to as the statement of comprehensive income, or in two separate, but consecutive statements.  The 

new guidance eliminates the current option to report other comprehensive income and its components in the statement of 

changes in equity. While the new guidance changes the presentation of comprehensive income, there are no changes to the 

components that are recognized in net income or other comprehensive income under current accounting guidance.  This new 

guidance is effective for fiscal years and interim periods beginning after  

 

December 15, 2011.  The Company does not believe the adoption of the new guidance will have an impact on its consolidated 

financial position, results of operations or cash flows. 

 

Fair Value Measurement – In April 2011, the Financial Accounting Standards Board (“FASB”) issued new guidance to achieve 

common fair value measurement and disclosure requirements between GAAP and International Financial Reporting Standards. 

 This new guidance amends current fair value measurement and disclosure guidance to include increased transparency around 

valuation inputs and investment categorization.  The new guidance is effective for fiscal years and interim periods beginning after 

December 15, 2011.  The Company does not believe the adoption of the new guidance will have an impact on its consolidated 

financial position, results of operations or cash flows. 

 

The Company has reviewed all other recently issued, but not yet adopted, accounting standards in order to determine their 

effects, if any, on its consolidated results of operation, financial position or cash flows. Based on that review, the Company 

believes that none of these pronouncements will have a significant effect on its consolidated financial statements. 

 

(f)  Risks and Uncertainties 

 

The Company is subject to substantial business risks and uncertainties inherent in starting a new business.  There is no assurance 

that the Company will be able to complete a business combination.  Management is currently evaluating opportunities to 

complete a business combination and management believes that they will be able to complete a combination and that this plan 

provides an opportunity for the Company to continue as a going concern. 

 

(g)  Concentration of Credit Risk 

 

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of temporary cash 

investments.  The Company places its temporary cash investments with financial institutions.  As of  the period ended December 

31, 2011 and  the  year ended  June 30, 2011, 2010, and 2009, the company did not have a concentration of credit risk since it 

had no temporary cash investments in bank accounts in excess of  the FDIC insured amounts. 
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

December 31, 2011 

 

(h)  Revenue Recognition 

 

The Company has had no revenue since its corporate charter was reinstated. 

 

(i) Cash and Cash Equivalents 

 

The Company considers cash and cash equivalents to consist of cash on hand and demand deposits in banks with an initial 

maturity of 90 days or less. 

 

(j)  Property and Equipment 

 

Property and equipment are stated at cost less accumulated depreciation and amortization.  Depreciation is computed principally 

on the straight-line method over the estimated useful life of each type of asset which ranges from three to seven years.  Leasehold 

improvements are amortized over the remaining term of the applicable leases or their useful lives, whichever is 

shorter.  Maintenance and repairs are charged to expense as incurred; improvements and betterments are capitalized.  Upon 

retirement or disposition, the related costs and  

 

Below is a summary of premises and equipment: 

 

Asset Type 

Life in 

Years 

December 31, 

2011 

Office Equipment and Furniture 7 $18,910  

      

      

Subtotal   $18,910  

Less Accumulated Depreciation   $7,171  

Net Book Value   $11,739  

 

 

    (k)    Fair Value of Financial Instruments 

 

Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting Standards No. 107 (“SFAS 107”), 

“Disclosures about Fair Value of Financial Instruments”, which on July 1, 2009 was codified as Accounting Standards 

Codification 820-Fair Value Measurement and Disclosure (“ASC 820”).   ASC 820 requires disclosure of fair value information 

about financial instruments when it is practicable to estimate that value. The carrying amount of the Company’s cash, investment 

in marketable securities, accounts payable, and accounts payable-related party approximate their estimated fair values due to 

their short-term maturities. 

 

(l)   Income Taxes   

 

The Company records deferred taxes in accordance with Statement of Financial Accounting Standards (SFAS) 109, 

“Accounting for Income Taxes” , which on July 1, 2009 was codified as Accounting Standards Codification 740 – Income 

Taxes.   ASC 740 requires recognition of deferred tax assets and liabilities for temporary differences between the tax bases of 

assets and liabilities and the amounts at which they are carried in the financial statements, the effect of net operating losses, based  
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(l)   Income Taxes, continued 

 

upon the enacted tax rates in affect for the year in which the differences are expected to reverse. A valuation allowance is 

established when necessary to reduce deferred tax assets to the amount expected to be realized.  

 

(m)    Loss Per Share  

 

Basic loss per share is calculated by dividing net loss available to common shareholders by the weighted-average number of 

common shares outstanding during each period. Diluted loss per share is similarly calculated, except that the weighted-average 

number of common shares outstanding would include common shares that may be issued subject to existing rights with dilutive 

potential when applicable.  There were no potentially issuable shares. 

 

(n)    Other 

 

The Company has selected June 30 as its fiscal year end. The Company has paid no dividends.  No advertising expense has 

been incurred. The Company consists of one reportable business segment. 

 

(2)  Income Taxes  

 

Deferred income taxes arise from temporary timing differences in the recognition of income and expenses for financial reporting 

for tax purposes. The Company’s deferred tax assets consist entirely of the benefit from net operating loss (NOL) and capital loss 

carry forwards. The net operating loss carry forward, if not used, will expire in various years through 2029, and is severely 

restricted as per the Internal Revenue code due to the change in ownership. The capital loss carry forward, if not used, will expire 

in 2012. The Company’s deferred tax assets are offset by a valuation allowance due to the uncertainty of the realization of the net 

operating and capital loss carry forwards. Net operating and capital loss carry forwards may be further limited by other 

provisions of the tax laws.  

 

The Company’s deferred tax assets, valuation allowance, and change in valuation allowance are as follows: 

 

Year Ending  Estimated NOL      Estimated                                                      Change in 

                                            & capital loss          Tax Benefit              Valuation                    Valuation                  Net Tax 

                                             carry-forward         from NOL               Allowance                   Allowance                Benefit 

June 30, 2007       24,166          4,471        (4,471)                (-)         -- 

June 30, 2008     812,417      150,297   (150,297)    (145,826)         --  

June 30, 2009     562,687      104,097   (104,097)       41,729         -- 

June 30, 2010  1,079,150      199,643   ( 199,643)   ( 241,372)         -- 

June 30, 2011  2,075,430      383,955   ( 383,955)   (142,583)         --  
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

December 31, 2011 

 

(2)  Income Taxes, continued 

 

Income taxes at the statutory rate are reconciled to the Company’s actual income taxes as follows: 

 

 Income tax benefit at statutory rate resulting from net operating loss carry forward                       (15.0 %) 

 State tax (benefit) net of Federal benefit                              (3.5%) 

 Deferred income tax valuation allowance                                  18.5% 

 

 Actual tax rate                0.0% 

                                      ======== 

(3)  Common Stock 

 

Pursuant to the Articles of Incorporation as amended on September 19, 2007, the Company is authorized to issue 

100,000,000 common shares, which a par value of $.01 per share. In connection with the Capital Base Funding 

Agreement as discussed in Note 8, which ended on December 31, 2007, the Company issued 51,046 shares of the 

Company’s common stock in exchange for funding totaling $51,046. On October 22, 2007, the Company issued 

990,000 shares of common stock in exchange for 99,000 freely trading registered shares of Immunosyn Corporation, a 

Delaware corporation, from Argyll, as further discussed in Note 9.  

 

On November 4, 2008 the Company issued 1,000,000 shares for a stock subscription at $.10 per share.   At June 30, 

2009, there remained a balance of  $49,576 in stock subscriptions receivable, which was subsequently received in the 

year ended June 30, 2010.  On December 1, 2008, the Company issued 500,000 shares for directors fees at $.12 per 

share.  On December 31, 2008 the Company issued 4,625,000 shares for services at a value of $.04 per share of which 

$62,500 was earned and $62,500 was unearned.   On December 31, 2009 the Company issued 3,125,000 shares for 

services at a par value of $0.01 per share.  On April 30, 2010 the Company issued 40,000 shares for legal services as a 

partial payment for services at a par value of $0.01 per share.  On November 5, 2010 the Company issued 50,000 shares 

for cash at a par value of $0.01 per share.  On December 1, 2010 the Company issued 25,000 shares for cash at a par 

value of $0.01 per share.  On December 6, 2010 the Company issued 50,000 shares for cash at a par value of $0.01 per 

share.  On December 10, 2010 the Company issued 250,000 shares for cash at a par value of $0.01 per share.  On 

December 23, 2010 the Company issued 25,000 shares for cash at a par value of $0.01 per  share.  On December 27, 

2010 the Company issued 25,000 shares for cash at a par value of $0.01per share.  On December 27, 2010 the  

Company issued 75,000 shares for cash at a par value of $0.01 per share.  On December 30, 2010 the Company issued 

50,000 shares for cash at a par value of $0.01 per share.   There were 51,130,161 shares of common stock issued and 

outstanding at December 31, 2011.   

 

(4)  Name Change and Reverse Stock Split 

 

On September 19, 2007, the Company filed a certificate of amendment to the Company’s Articles of Incorporation with 

the Secretary of State of the State of Minnesota to (i) change its name from Implant Technologies, Inc. to Oasis Online 

Technologies Corp and (ii) give notice of a one-for-eight reverse stock split of the Company’s common shares.  

 

Upon effectiveness of the one-for-eight reverse stock split, all issued and outstanding shares, as of the effective date, were 

reduced from 99,438,464 prior to the reverse split to 12,429,808 following the reverse stock split. No fractional shares 

were issued. In lieu of issuing fractional shares, the Company will issue to any stockholder who otherwise would have 

been entitled to receive a fractional share as a result of the reverse stock split an addition full share of its Common Stock.  
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(4)  Name Change and Reverse Stock Split, continued 

 

The number of authorized shares of common stock of the Company was reduced by the same eight for one ratio as the 

issued and outstanding shares of common stock. The name change became effective and the Company began using the 

new name on September 19, 2007. The reverse split became effective on September 26, 2007. All references in the 

accompanying financial statements to the number of common shares and per share amounts have been retroactively 

adjusted to reflect the reverse stock split.  

 

(5)  Change in Control 

 

Pursuant to a Stock Purchase Agreement, effective July 10, 2007, two of the Company’s directors sold 10,000,000 shares 

(approximately 80.48% of the total issued and outstanding shares) of the Company’s common stock to an entity, resulting in a 

change in control of the Company. 

 

In connection with the Stock Purchase Agreement, on July 10, 2007 the Company received a letter of resignation from Michael 

Friess resigning as an officer and Director of the Company and a letter of resignation from Sanford Schwartz resigning as a 

Director of the Company both effective immediately. 

 

On July 21, 2011 John Venette resigned as Director and CFO.  On July 21, 2011 the board of directors accepted the resignation 

letter from Mr. Venette.  The board of directors also appointed Eric Click as Director, Secretary/Treasurer and COO. 

 

(6)  Investments – Marketable Securities 

 

On July 1, 2009, ASC 320 requires that the primary issue in accounting and reporting for debt and equity investments is the 

appropriate use of fair value. Generally accepted accounting principles (GAAP) require that investments in equity securities that 

have readily determinable fair values and all investments in debt securities be classified in three categories (held to maturity, 

trading securities, and available for sale) and be given specific accounting treatments. 

 

The Company determines the appropriate classification of its investments in debt and equity securities at the time of purchase 

and reevaluates such determinations at each balance sheet date. Debt securities are classified as held to maturity when the 

Company has the positive intent and ability to hold the securities to maturity. Debt securities for which the Company does not 

have the intent or ability to hold to maturity are classified as available for sale. Held-to-maturity securities are recorded as either 

short term or long term on the Balance Sheet, based on contractual maturity date and are stated at amortized cost. Marketable 

securities that are bought and held principally for the purpose of selling them in the near term are classified as trading securities 

and are reported at fair value, with unrealized gains and losses recognized in earnings. Debt and marketable equity securities not 

classified as held to maturity or as trading, are classified as available for sale, and are carried at fair market value, with the 

unrealized gains and losses, net of tax, included in the determination of comprehensive income and reported in shareholders’ 

equity. 

 

The fair value of substantially all securities is determined by quoted market prices. The estimated fair value of securities for 

which there are no quoted market prices is based on similar types of securities that are traded in the market. 

 

When a decline in the value of a specific investment is considered to be “other than temporary,” a provision for impairment is 

charged to earnings (accounted for as a realized loss) and the cost basis of that investment is reduced. The determination of  

Capital Group Holdings, Inc. 
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(6)  Investments – Marketable Securities, continued 

 

whether unrealized losses are “other than temporary” requires judgment based on subjective as well as objective factors. Factors 

considered and resources used by management include: 

 

 The extent to which fair value is less than cost basis. 

 Historical operating, balance sheet and cash flow data contained in issuer SEC filings and news releases. 

 Near-term prospects for improvement in the user and/or its industry. 

 Third party research and communications with industry specialists 

 Financial models and forecasts, 

 Discussions with issuer management and 

 Ability and intent to hold the investment for a period of time sufficient to allow for any anticipated recovery in fair 

value. 

 

Based on its analysis of the factors enumerated above, management believes (i) the Company will recover its cost basis in the 

securities with unrealized losses and (ii) that the Company has the ability and intent to hold the securities until they recover in 

value. Although the Company has the ability to continue holding its investments with unrealized losses, its intent to hold them 

may change due to decisions to lessen exposure to a particular issuer or industry, asset/liability management decisions, market 

movements, changes in views about appropriate asset allocation or the desire to offset taxable realized gains. Should the 

Company’s ability or intent change with regard to a particular security, a charge for impairment would likely be required. While 

it is not possible to accurately predict if or when a specific security will become impaired, charges for other than temporary 

impairment could be material to results of operations in a future period. Management believes it is not likely that future 

impairment charges will have a significant effect on the Company’s liquidity.   

 

On October 4, 2007 the Company and Argyll Equities LLC (Argyll) entered into and on October 22
nd

 closed a stock purchase 

agreement (“Purchase Agreement”).  Pursuant to the terms of the Purchase Agreement, the Company acquired 99,000 freely 

trading registered shares of Immonosyn Corporations, a Delaware corporation, from Argyll in consideration for 990,000 newly 

issued shares of the Company’s common stock (the “Exchange Shares”) valued at $742,500. 

 

The company received proceeds of $286,297 from the sale of 86,500 shares of marketable securities, and recorded gross 

realized losses on those sales of $362,453 during the year ended June 30, 2008. The Company evaluated the likelihood that 

the impairment in the stock price of this investment would be permanent and it was determined that this was likely to be a 

permanent impairment for the remaining time that the Company intended to hold these securities and thus the Company 

has recorded a loss for the entire remaining amount of realized loss in the amount of $3,315 at June 30, 2009 and $66,875 at 

June 30, 2008  for a total realized loss of  $432,643 at June 30, 2009. 

 

At  December 31, 2011, the Company had marketable securities in the following company: 

 

Name: Immunosyn (IMYN)                  Exchange: OCTBB 

 

Total  Recorded Cost                        Total Market Value                     Total Realized Loss   

    $8,805   $     950                              $7,885 
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(7)  Convertible Notes 

 

In March of 2010 the Company issued a series of Convertible Notes to raise capital with investments continuing through 

March 31, 2011.  The Purchasers shall be issued Series A Warrants to purchase a number of shares of Common Stock equal to 

twenty-five percent (25%) of the number of Conversion Shares issuable upon conversion of such Purchaser’s Notes purchased 

pursuant to the Purchase Agreement.  The Warrants shall expire three (3) years following the Closing Date and shall have an 

exercise price of twenty cents ($0.20) or twenty-five cents ($0.25).  The warrant values were calculated using the Black 

Scholes  method using fair value of the stock, stock volatility and interest rates based on a three (3) year yield of  zero coupon 

treasury bills on the date of Purchase.  The Convertible Notes bear an interest rate of twelve percent (12%) which is accrued 

quarterly on the Convertible Notes.  The Black Scholes method resulted in a Beneficial Conversion feature that is recorded as a 

Debt Discount at the time of the Purchase and amortized over three (3) years or until Conversion of the Convertible Note.  If 

converted before maturity, the unamortized Debt Discount would be charged to Equity.  The Debt Discount Amortization is 

recorded quarterly.  

 

(8)  Leases 

 

A new lease for the facility was executed on March 5, 2010 for a period of two years with the lease ending March 5, 2012.  

Rent will be $2500 per month with a security deposit of $7,250.  Under the terms of the lease agreement, the Company is 

responsible for its share of normal operating costs, including maintenance expenses, property taxes and insurance. 

 

Future minimum lease payments are as follows: 

 

                        2011     $30,000 

                         2012     $  7,500  

The Company incurred rent expense on the headquarters facility of $10,250 and $33,925 for the six months ended December 

31, 2011 and for the year ended June 30, 2011 respectively. 

 

(9)  Related Party Transactions 

 

On August 9, 2007, the Company entered into a Capital Base Funding Agreement with its largest single shareholder, Big Eye 

Capital, Inc. (“Big Eye”) whereby Big Eye would make available to the Company up to one hundred thousand dollars 

($100,000) in working capital in exchange for newly issued common stock of the Company. The amount of common stock of 

the Company to be issued to Big  

Eye would be based on the greater of the previous day’s closing market prices or $1.00 per share. The Company would give 

Big Eye ten days advance notice prior to requesting funds (when possible) so that not all funds would be advanced at any one 

time. 

 

In connection with the Capital Base Funding Agreement which ended on December 31, 2007, Big Eye Capital, Inc. provided 

a total of $51,046 of funding to the Company resulting in Big Eye Capital, Inc. being issued 51,046 shares of the Company’s 

common stock accordingly. 
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(10)  Agreements 

 

On October 2, 2007 the company entered into a non-binding Letter of Intenet to acquire 100% of the outstanding shares of 

TranSend International, Inc. (“Transend”)  Under the terms of the Letter of Intent, the Company would issue one share of it’s 

common stock for each of the approximately 15 million outstanding shares of TranSend’s common stock.  Closing of this 

transaction was subject to customary conditions which will include, among other things, the completion of an audit of 

TranSend for at least the past two years, as well as completion of definitive agreements between the parties.  The Company has 

termininated the Letter of Intent but does not preclude completing a transaction with TranSend should they be able to resolve 

these items. 

 

On April 23, 2008 the Company entered into a Line of Credit Funding Agreement with TranSend International, Inc. 

(“TranSend”) whereby the Company will make available to TranSend up to one hundred thousand dollars ($100,000) in an 

available Line of Credit to be used for the working capital needs of TranSend. The Line of Credit is uncollateralized, and bears 

interest at an annual rate of ten percent on the outstanding monthly balance.  

 

On July 18, 2008, the Company terminated the Letter of Intent to acquire TranSend International, Inc. as well as the Line of 

Credit Funding Agreement with TranSend International, Inc. Under the funding agreement, the Company has advanced a total 

of $59,900 to TranSend International, Inc. Management anticipates that this amount will be applied to any license agreement 

between the companies. The Company has accrued interest in the amount of $1,092 for the outstanding period through June 

30, 2008. Management evaluated the collectability of this notice and determined that the Company should write off the entire 

principle and accrued interest to bad debt expense. The amount of the bad debt expense was $-0- and $60,992 for the year 

ended June 30, 2011 and 2010, respectively.   

 

(11)  Subsequent Events 

 

The Company has evaluated subsequent events and has concluded that no recognized subsequent 

events have occurred since the period ended December 31, 2011.  

 

 

 

 
 


