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A. General Issuer I  nformation

The exact name of the issuer and its predecessorItem I.

Current name is Spectrum Acquisit ion Holdings, lnc. (SPAH)

First American Railvlavs, Inc since M.arch 16, 1987 to September 18, 2007

Item II. The address of tthe issue'r's prin,cipal exectlt ive offices.

4301 W Will iam CanLn,ln, Suite B 150 #253

Austin, Texas 78749

Telephone : 5 12-924-93 08
Fax: 512-532-0591

Item I I I .  The jur isdict ion and date of  incorporat ion.

Incorporated in Nevutda, Mar,;h 16, 19187

Part B Share Structurre and Issuance ll istory

Item IV. The exact t it le i lnd class of securit ies outsttanding.

l .  Common Stock
(a) CUSIP number is 8'1762F 2(l l
(b) Ticker: SPI\F{

Item V. Par or stated value ancl descriprl. ion of the security.

A. Par value of Common Stock is $.001

B. Common or Preferred Stock.

l .  Common Equ i tY :

Dividend

Dividends will be payable when, as and if declared by our Board of Directors. No dividends will accrue unless

declared by our Board of Directors.

Voting Rights

Each stockholder shall have one vote for each share of stock entitled to vote held of record by such stockholder,

unless otherwise provided in ttre Certificate o1'lncorporation.

Each stockholder of record entitled to vote at a meeting of stockholders, or to express consent or dissent to

corporate action in writing without a meeting, ffizy vote or express such consent or dissent in person or may

authorize another person or persons to vote or act for him by written proxy executed by the stockholder or his

authorized agent and delivered to the secretary of the Corporation. A duly executed proxy shall be irrevocable if



it states that it is irrevocable a1d if, an<J only ils long as, it is coupled with an interest sufficient in law to support

an irrevocable power. No proxy shall be voted or acted upon after three years from the date of its execution,

unless the proxy expressly provides fol a longer period'

Preemption Rights

Holders of the Common Stock. will nol be entitlod to preernptive rights.

Z. Other Material rights of Com mon or Preferred Shareholders

None.

3. Describe any provision in issuer"s charter or by-laws that would delay, defer or prevent a

change in control of the Issuer.

None.

C. Additional Disclosures: Significant Mlining Operations

Even though the Issuer develops technologies f,rr mining operations, the Issuer currently does not have any

signifi cant mining oPerations,

1. Mining OPeration Disclosure.

The Issuer does not have any rnin,es, plants rtr other significant properties for mining'

2. SuPPlemental Infilrmatirln.

The Issuer does not havrl any meimured or F'robable reserve'

Item VI. The number o1f shares or total amount of securit ies outstanding for each class of securit ies

authorized.

As of l2l3ll09 there are:
1 00,000,000 common shares authclrized

46,013,080 colnmon shi,tres outstanding

I1,601,(i59 shares in the f-loat

1,063 registere d shareholders

I 0,000,()00 proferredl shLares authorized

0 preferred shares ourtstanding

Part C Business Inforrmation

Item vll. The name and address of the transfer agent



Transfer Onl ine,  lnc.  r 'M

512 SE Salmon Strreet
Portland, OR 9721t1
Phone (503.227 .2950)
Fax (503 .227.6874)

Registered under the Exchang;e Act

I tem VII I .  The nature of  the issuer ' 's  business

A. BusinessDeveloPment

1 . Form of organizintion: Corporal.ion
2. Year of IncorPoration: 1987

3. Fiscal year end date: Dec 3 1
4. SpAH has not br:en in ba.nkruptc),. receivership or any similar proceeding.

5. There has been no material chang;e in ownership in any significant amount of assets.

6. There has been no default in anLy note, loan, lease or other indebtedness atrangement.

7. There has bee no recent r;hange o1r control in 2009'

8. No increase of sarne calls of outstfttnding equity.in 2009

9. No stock split in, occurred in 200!)

10. The lssuer has no1 encountered ar:ry delistinE; from any securities exchange or deletion from the

OTC Bulletin Board
I l. There are no current legirl proceerlings agairrst the Issuer.

B. Business of lssuer

At the core of its operations, the Isr;uer is a Green mining equipment Technologies consortium with
.,small footprint,';r:hnologies, geololqical imagiing, automatic leveling systems' composite drilling

components and nenv micrJ,titting r:,chnologier; that will minimize the traditionally poisonous and

toxic environmental threats poised b)'the mining and mining equipment industry'

The lssuer has interests in establistrecl mining eqluipment and drilling technologies specific to the

exploration, extraction and environmentally ionscious mining and mining equipment of Gold, Silver

and GyPsum.

As a business, the Isisuer functions fralm the per:;pective of an engineering firm. This is the nucleolus

that directs what technology is deveL:rped and which acquisitions are made, creates strategic alliances,

develops proprietanr techiotLogy and fatents that bring the expertise and creates the real value for

Spectrum Acquisitirln Holdings'

The Company is curnently developring; its bioprc'cessor monitors the gasification and digestion of metal

ore using baiteria in a contr,tlled a.giiition tank. 
'Ihis technology will increase the production and

diminish the waste and harnrful chemicals tradirrionally used in the mining industry. The technology

monitors the oxygen and carbon diox ide at ever1, point of the process and provides gasification when

and where it is neecled.

l .  S IC code is  10181

2. The Issuer is currently;l developrment stage Issuer as described under Footnote 172 of Rule 144,

promoting and developing an asrsrigned patent'

3. The Issuer is not a Shell Issuerr under Rule 405 0f the Securities Act



The Issuer has no parent l.ssuer. T'he Issuer has one wholly owned subsidiary Issuer, "Western

American Mining Compa.ny", an l:isuer corporation. The subsidiary's financial statement is

attached to this disclosure statemertt.

The effect of existing or probable ilovernmerrtal regulations on the business. There is no current

or probable regullation that has an effect on the business.

An estimate of the amount spen.t cluring each ,rf the last two fiscal years on research and

development activities, a:nd, if applicable, the extent to which the cost of such activities are borne

directly by customers.

The Company spent approximateltlr $4,351.00 on development its patent this last fiscal year. None

of this cost has b,een borne directl'r'to the cu:itomers. For 2008, the Company spent $205,980.00

on the development of the techrrology.

SPAH holds four patents pending and is currently developing them:

Intrinsically Safr: System for M{ine'shaft illunrination

Laser Guidance System lor Diamr:rnd wire cutting Apparatus

Continuous Refi'actory C)re Biopt'ocessing Apparatus

Mixing, Milling and Aeration r\p;laratus for Digesting Metal Ore with Bacteria

The mining and mining equipnrent industry is regulated by the National Environmental Policy

Act, Federil Land polt,v und lty1arugement,A,ct, Clean Air Act, Federal Water Pollution Control

Act, Safe Drinkiing Wate,r Act, Sr:,lid Waste Disposal Act, Comprehensive Environmental

response, Comperisation and Liability Act, lfoxic Substance Control Act, Endangered Species Act,

and Migrato.y llird Trea.ty Act. rl,)urrently, the Issuer is not effected by these regulations.

The lssuer has Ct employees. All personnel are paid as contractors

Item IX. The nature of ;rroducts or services offered'

A. SpAH is a start-up Issuer focused on the development of products that are environmentally responsible

for use by customers in the nnining anrl mining equipment industries. SPAH will grow through the

acquisition of compinnies using innovative technologies that leave a minimal footprint.

B. SpAH is a start-up Issuer working onL developing its technology for use in the mining and mining

equipment fields.

C. There have been no publicly announ(:r:d new product or service'

D. Competition

Joy Global [nc.
Manufactures and s,ervices rnining ecluipment fcn' the extraction of coal and other minerals and ores. Its

equipment is used in mining regiorrs rto mine co;al, copper, iron ore, oil sands and other minerals. It

operates in two busjiness r.g,rrnts underground mining machinery (Joy Mining Machinery or Joy)

and surface mining equipmi,nt (PdrH Mining Equipment or P&H). Joy is a manufacturer of

underground mining equipnrent for th.e extracticin of coal and other bedded minerals and offers service

locations near majoi *ining regions rvorldwide. P&H is a major producer of surface mining equipment

for the extraction oilores u,i,J *in.,talrs and provides operational support for many types of equipment

used in surface mining. Sale,s of origlnal equipneent for the mining industry, as a class of products,

4 .

5 .

6 .

7 .



accounted for 37o/oo{'Joy's consolidate,J sales fbr fiscal year ended october 26,2007.In February

200g, Joy acquired N.E.S. Inlestment (1o., and its; subsidiary, Continental Global Group, Inc'

Bucyrus International, Inc.

Designs, manufactures mining equiprnrent for the extraction of coal, copper, oil sands, iron ore and

other minerals in min,ing cent,ors thr'oup;hout the world. In addition to the manufacture of original

equipment, the Company 31s6, provioei; tne afternrarket replacement parts and service for equipment'

The company operates In two'busin,ess segments: surface mining and underground mining' The

Company,s manufacrturing facilities inr:lude Ausfialia, China, Germany, Poland and the United States,

and service and sales centers include r\ustralia,Brazll,Canada, Chile, China, England, India, Mexico'

peru, Russia, South l\{iica and the United States. The Company's surface mining equipment includes

dragiines, electric mining sho,vels and rotary blasthole drills. In May 2007, the company completed the

u.qirirition of DBT GmbH, a subsicliary of RAG Coal International AG'

Newmont Mining and minirng equiprlnent corporation (NYSE: NEM)

Based in Denver, colorado, IJSA;is one of the worlcl's largest producers of gold, with active mines in,

Nevada, Indonesia, l\ustralia, New Zr:itland,Gheura, and Peru. Some smaller operations include

Bolivia, Mexico, ancl Canada.. Holcl.in,gs include tsattle Mountain Gold, Normandy Mining and mining

equipment, and Franco-Nevada Corp.'N.**ont also has many joint venture relationships. As of

December 3l,2006,Newmont prorlu,led approximately 5.9 million equity ounces of gold annually and

held reserves of about g4 rnillion of tlrrose equity ounces. Production in the Americas accounts for

about 70o/o of the company's equity ounces, tut oven so, Newmont is the largest gold mining and

mining equipment cgmpany in Austra:[ia. Newmont employs approximately 15,000 people worldwide

and the company says ii is commifl.edlto the highest standards for environmental protection, worker

health and safety, and benefiting host communities. other metals that the company mines include

copper and silver.

Doe Run ComPanl'
Based in St. Louis,iUo., is a wholly owned subsidiary of the Renco Group, and one of the largest

mining and mining r:quiprnent, sm,olting, and relining operations in the world.[1] Doe Run operates the

largest lead smelto in th. united sitateJ in Herculaneum, Missouri, as well as smelters and refineries in

La Oroya, peru and a copper mine in Cobriza, F'eru. The Doe Run Company is owned by Ira Rennert'

Kennecott Utah Copper Corporation (KUCC')

A division of Rio rinto Group, is a rnining and mining equipment, smelting, and refining company' Its

corporate headquarl.ers are l,ocated in, Magna, Utah, usA. Kennecott operates one of the largest open-

pit copper mines in the world in Bingha. Cunyon, Salt Lake County, Utah' The company was first

formed as l ggg as the Boston consoliidated Mining and mining equipment company. The company

first used the name Kennecott in 193(i. The cun'ent corporation was formed in 1989'

North Bloomfield Mining ancl mining equiprnent and Gravel company

Established in 1g66 and operated ,a tr.yd"rauiic gold-rnining and mining equipment operation at the

Malakoff Mine subsequeni to the Ca,iifbrnia Gold Rush. In its day, no other company's operations

matched North Bloornfield Mininlg aurd mining equipment and Gravel company in size or expense'

The mine is locatecl rvithin uatapo1Diggins state Historic Park, l6 miles (26 km) east of Highway 49

on Tyler Foote's Crossing F.oad, a,ncl 28 miles (45 km) north of Nevada City, California'

E. Raw materials / suppliers - The l:;suer is currently a start-up Issuer and has no major raw materials

suppliers to date.

F. The Issuer is not dependent upon an'y major customers.

G. SPAH holds four pratent pe'nding and is currently developing it:

Intrinsically Saf'e System for Mlineshaft illumination

Laser Guidance Systern for Dizrmond wirr: cutting Apparatus



Continuous Refractory or.e Biolrrcl.;essing Apparatus

Mixing, Milling and Aeralion Appiuatus ior Digesting Metal Ore with Bacteria

H. There are no approvals neederl by any i:iovernment agencies for the use of the Issuer's products'

Item X. The nature and ertent orf the iss,uer's facil i t ies.

4301 W Will iam CanLnon,

suite B 150 #253
Austin, Texas 78749

Part D Management structure' and Firrancial Infiormation

Item XI. The Officers and Control Persons'

A. Officers and Directors.

CEO, President, Treasurer

l) Dale HenrY
2) Same as CorPorate r\ddress

3) EmPloYment HistorY

The Parking Network i lnd Focrus Point Parking, l\ustin, TX (2007-2009)

Controller
Responsible for all areasr of the y'rccountirrg Departm,ent including payroll, multi-state tax reporting, staff

supervision, financial reporting, genera.l and subsidiary ledger, and drafting service agreements'

Austin Travis County IMHMR, Austin,TX (2006-2001)

A ccounting Serv i c es D ir ect or

Responsible for all areas of the .1\ccountirng Department including benefits and payroll processing for 450+

employees, preparing operating r;tatemenl.s-for'Boanc of rrustees, and supervising eight assistants' Acted as

audit l iaison and center's Chiei lnvestrnent Officer rnanaging $12 mill ion portfolio'

A World for Children, Round lRock (2AD4-2006)

Finance Director
Directed Accounting and Financ,e Department. Responsible for human resources and payroll functions

including benefits and prayroll processi.ng for 100 t employees. Prepared operating statements for Board of

Directors. Supervised staiTand rrained mranagers. Prepared ad hoc analysis of operations'

Agility Capital, Inc. (aka AutolBond r\cr;eptance Corporation), Austin (1998-2003)

C ontr oll er/ P r in c ip al A c: c ount ing Offi c er
prepared hnancial statementt roi sgc re,uorting. Maintained general and subsidiary ledger' Audit liaison

among independent auclitors, atlorneys, zrnd othlr company officers. Analyzed internally-developed

software and made recclmmendationi fbr improv.rrni. Assisted portfolio companies with accounting

software and procedures. Responsible for human resources and payroll functions and well as preparing

documentation related to trusts ;nnd litigation'



Board Membership olf l{opeMongers, llnc.

Mr. Henry currently e)arns $5,000.0(l a month; fbr 2009, he earned S15,000'00

Mr. Henry owns no common stock sha.nes

Secretary

l) Matthew Maza
2) Same as CorPorate Address
3) Employment HistorY

Matthew has been Secretary since June rlf 2008. His duties entail updating the corporate state filings and

keeping records of the actions taken by the board of directors and shareholders.

Matthew is an attorney at Ciclerrt Law Group PLLC since October 2007. Prior to that he was a financial

analyst creating projections and models 1br capital-finding purposes. In 2005 and 2006, he was an

attorney drafting an"d reviewing financinlg memoranrJa, ensured that transactions complied with SEC rules

and regulationslor priyate olfer-ings, as well as drafting and negotiating conffacts, letters of intent' letters

of merger terminatibn, NDAs, private pliacement memoranda, and acquisition or merger agreements.

Matthew has a LLM in 
'I'axation fronr the Universify of Washington, a Juris Doctorate and Masters in

Business liom Seattle lJniversiriy. He went to the L-lniversity of Washington for undergraduate, gaining a

degree in molecular biology uni a degree in econonrics. Currently, he is a member of washington State

Bar.

No affiliates
No Compensation asi a Secretary.
Mr. Maza owns 84,C180 of re:stricte'd 'sommon stock'

l )
2)
3 )

4)
5)
6)

Director, Investor Relations M:lnager

l) Keith Field
2) Same as CorPorate rq,ddress

3) Employment HistorY

Mr. Field is currently chairman of Mun'Jus Group' lnc'

Sr. Vice president oi lvtarketing for t{A.l a subsidirlry under Mundus Group, Inc'

VTOL aerospace technqlogies project since 1997 as project development coordinator.

Mr. Field has been t.he chiel' write,r lbr several businesses including Green Energy Live, wyncrest,

XTrava, Nano Sol, R.AI, Mundus Group and Hr:artland and has developed and written their business

plans, marketing strategy and website ,content. Mr. Field co-developed the current UAV vrol military

and civilian applicationi inctuding the concept of Pedestrian Proximity. As coordinator for the US Navy

CRADA Cooperative ltesearr:h and tlevelopment Agreement from 2000 -2004 he prospected all CNC

steel and composite parts ven,cors, clesign and aviation engineers, business acquisitions and services and

continues work withL US NAVY paltent attornreys. Mr- Field has been a prospecting analyst and

coordinator since 2000 havinp; successfully prospected industry profiles in all 50 states in manufacturing,

communications, biot.ech, mellical, ,ea,l estai", drtun.., brokers, auto dealers, electric motors, production

s t u d i o s , s a t e l l i t e , t i m t l e r , e x o t i c w o c ' d s , P R f i r m s a n d m a n y m o r e ' l n h i g h t e c h m a r k e t i n g a n d s a l e s f o r
over 25 years and a manager for Il'T 1995-96 and consultant for AT&T 1991-93, Mr. Field majored in

Architectural Engineering ancl received honors from lllinois Institute of rechnology. Mr' Field attended

Drake universiry-whpre he majored in Business/Psychology. Mr. rield received/academic scholarship to

Loyola University's Medical schoc,l and majore:cl in Bio/Psychology completed_internship program as

Loyola counseloi & staff / studied computei Science at Roosevelt University, Chicago. Mr. Field has



4)
5)
6)

played stringed instruments since he was 5 and has owned a recording studio for over 30 years. Mr.

Fi.tOhas composed, perfbrmed, anrdproduced l00s of songs, commercials and film scores from Pacific

Bell and the LA Lakers themesi to Bay Watch, National Geographic and Pulp Fiction. Mr. Field owns

KMFMuzik and is a partner with TrackT'own Recorcls.

In 2009, sits on the broard of ltlurrdus Ciroup, Inc.

Mr. Field has received $22,0Ct0.00 in tl '009.
Mr. Field owns 2,00C1,000 restricted common stor:k sltares

B. Legal/Disciplinary History

1. There have been no criminall actions against any of the above members.

2. There has been no order, juclgnrent, or decrer: by a court against any of the above members.

3. There have been no findingsr or ju,Cgment frorn the SEC, CFT'C, or state securities regulator

against any of the above membert;.
4. There has been no order barrin13, r:;uspending, or otherwise limiting any of the above persons'

involvement in zrny type of llusiness or securities activities.

C. Disclosure of Family' Relationships

There are no family r:elationshiprs arnc,ng or between issuer's directors, officers, persons nominated or

chosen by the issuer to become dire,ctori or officers, or beneficial owners of more than five percent of

the any class of the issuer's equity t;ec;urit ies.

D. Disclosure of Certain Relationstrips;

Michele McDonald, shareholder, is thre PresidenrT'CEo of The Good One, Inc.. The Good One, Inc.

has a consulting contract witln the IssuLer in providing financing consulting for the purpose of a)

providing assisiance with du,: dilig,:n,te processes, capital structures, and capital resources such as

accredited investors, private equrity participants, micro/small cap equity funds, broker/dealers, and

institutional investor relationships; b) structuring and providing alternative sources for accounts

receivable, purchase order and cither ilsset-based or cash flow financing; c) identif, and coordinate

investor relations services; d) guidance and assistance in available alternatives to maximize

shareholder value; e) development of'potential strategic alliances, mergers and acquisitions; and f)

periodic preparation and distributic,n ,rf ,.r.urch reports and other information to the broker/dealer and

investment banking communitY.

The compensation tp 
'The 

Ggod One, Inc. is a consulting fee. No further shares are granted under this

agreement.

l) Michele McDonald, a sharehold,er of more 'than 5o/o ownership, is president of The Good One,

Inc., which does consulting work for the Iss;uer

2) A paid consultetnt for the lssuer
3) poi 2009, The r3ood Orre, l.nc, received no compensation.

4) The Good One. Inc. provides a service'
5) A consulting contraci u,ith ther Issuer in providing financing consulting for the purpose of a)

providing aisistance with ctue dilLigence processes, capital structures, and capital resources such as

accredited investors, private equity partiiipants, micro/small cap equity funds, broker/dealers, and

institutional inrrestor re latirtnships; b) structuring and providing alternative sources for accounts

receivable, purchase orr]er and other asset-based or cash flow financing; c) identifu and coordinate

investor relations servii:es; d) guidance and assistance in available alternatives to maximize

shareholder value; e) devellopment of potential strategic alliances, mergers and acquisitions; and f)

periodic preparation and disiribr.ltion of research reports and other information to the broker/dealer

and investmenl. banking comrnunity'



E. Disclosure of Conflict of Intetest

There are no transactions or crtnfllicts of interests between any related party, executive officer, or

director with competing professignal on personal interests'



Item XII. Financial Information for rthe firscal period of 2009.

llncome Statement

Jan - Dec 07 Jan - Dec 08 Jan - Dec 09

60200' Automobile Expense

60400 ' Bank Service Charges

61700 . Computer and Internet Expenses

61800 'Consul t ing Fees

62500 '  Dues and Subscr iPt ions

62600 ' Efax Expense

62700 '  F i l ing Fees

62800 ' Internet ExPense

63000 'Lega l  Fees

64300 ' Meals and Entertainmrent

64900' Off ice SuPPlies

64910' Postage & Delivery

65000' Press Releases

66700' Professional Fees

66800 ' Prospecting Fees

67300 'Software Costs

66900 ' Stock Management Feres

68100 '  Te lephone ExPense

68400 'Travel ExPense

68700 ' Website Hosting and lMaintenance

71000 ' Interest Income

32.265.00 560,844.46 304.336.14

(32,265.00) (560,844.46) (304,336.14)

0.45

0.45

0.45

20,000.00

5,000.00

6,000.00

1 , 1 6 5 . 0 0

100.00

1 ,285 .00

3 1 3 , 7 1 5 . 0 0

3,500.00

480.00

1 ,435 .00

1,022.21

26,475.00

56.52

1,524.34

27,652.08

850.00

60,000.00

97,500.00

8 1 1 . 8 5

26,555.68

1 ,740 .00

741 .78

5,500.00

2.00

753.75

590.99

107,000.00

5 ,417 .00

280.00

50.00

497.63

76 ,310 .50

2 1 . 5 2

959.78

5 ,196 .37

1 ,985 .00

54,095.49

40,000.00

8,474.96

1,085.00

1  , 6 1 6 . 1  5

(32,265.00) (560.q41.4q-_ (304'33s.69)



[]alance Sheet

ASSETS

Current Assets

Ghecking/Savings

Checking Account

Total Checki ng/Savings

Other Current Assets

12000 '  Escrow Account

Total Other Current Assets

Total Gurrent Assets
Fixed
Assets

15000 '  Furniture and EquLiPment

16000 ' Patent Gosts

Total Fixed Assets
Other
Assets

17000 ' Investments

Total Other Assets

TOTAL ASSETS

LIABILITIES & EQUITY

Liabi l i t ies

Current Liabilities

Accounts PaYable

20000' Accounts PaYable

Total Accounts PaYable

Other Current Liabilities

12000 ' Escrow Accounl:

21000 '  Loan from Sharehollder

Total Other Current Liabilities

Total Current Liabilities

Total Liabilities

EquitY

30000 'Addit ional Paid in GaPital

30100 'CaPi ta lStock

32000' Retained Earnings

Net Income

Total EquitY

TOTAL LIABILITIES & EQUITY

Dec 31,  07 D e c  3 1 , 0 8  D e c  3 1 , 0 9-

26,035.00 8.768.05 2,903.10

26,035.00 8,768.05 2,903.1  0

27,573.00

27,573.00

26.035.00 8,768.05

3,352.49

205,980 00

30,476.10

226,035.00 418,100.54 440,807.10

152,544.00

152,544.00

209,332.49

200,000.00 200,000 00

200,000.00 200,000.00

210,331 .00

210,331 .00

200,000.00

200,000.00

5.000.00

5.000.00

157,544.00

157,544.00

1,176,106.94

4 ,601 .31

(593,109.46)

(304,335.69)

283,263.10

3,200.00

83,350.00

6,700.00

22,334.00

83,350.00

86,550.00

86,550.00

171,478.35

271 .65

(32,265.00)

139,485.00

22,334,00

29,034.00

979,334.50

2,841.50

(32,265.00)

(560,844.46)

389,066.54

226,035.00 41!11!9.54 440,807'10



OPERATING ACTIVITIES

Net lncome

Adjustments to reconciile Net Inr;ome

to net cash provided by operaticlns:;

Escrow Account

Accounts PaYable

Net cash provided by Operating Activititts

INVESTING ACTIVITIES

Furniture and EquiPment

Patent Costs

lnvestments

Net cash provided by Investing Activitiers

FINANCING ACTIVITIES

Loan from Shareholder

Addit ional Paid inr GaPital

GaPital Stock

Net cash provided by Financing Activitles

Net cash increase for Period

Cash at beglnning of Period

Cash at end of Period

Cershr Flow Statement

Jan - Dec 07

(32,265.00)

83,350.00

3,200.00

54,285 00

(200,000.00)

(200,000.00)

171,478.35

271 .65

171 ,750.00

26,035.00

26,035.00

Change in Shareholders' Equity Report

(560,844.46)

(61 ,016 .00 )

3,500.00

Jan - Dec 08 Jan - Dec 09

(304,335.69)

(4e,e07.00)

145,844.00

(208,398.69)

3,352.49

(4,351.00)

(ee8.51)

5,000.00

196,772.44

1 ,759 .81

203,532.25

(5,864.95)

8,768.05

Total
Stockholder

Equi ty

L71,750.00

(32,265.00)

139,485.00

810,426.00
(560,844.46)

(618,360.46)

(3 ,352.49)

(205,980.00)

(209,332.49)

807 ,856 .15

2,569.85

810.426.00

(17,266.95)

January I ,2007

Common Stock lssued

Net lncome

Dividends

December 31,2007

Common Stock lssued

Net Income

Dividends

December 3L, 2008

Cornmon Stock

27'1.65

Addit ional
Pa id  ln  CaPi ta l

t71,478.35

Retained
Earn ings

(32 ,265.00)

27L.65

2,569.85

171,478.35

807,856.15

(32,265.00)

(560,844.46)

2,841.50 979,334.50 (593,109.46) 389,066.54



Common Stock lssued L,759.t \ t  196,772'44

Net  Income

Dividends

December 31, zoog :-I,601;1]- =JE6,LQ6C! - @?'445'1-1.) 283'263'10

Item XIII. Financial inforrnation frrr two' preceding fiscal years'

Posted Above in Item XII

Item XIV. Beneficial Owners

The following individuak;/compatlies haver ffioIO than 5o/o in SPAH:

l. Kytin Holdings, LLC, 5,000,0t)0 Restricted common Stock

(a) Sole Owner: Nickol,e Coleman,6757 Pali jay Court, Las Vregas, NV 89103

(b) Registered ,A.gent: CSC Services of lssuer, Inc. 502 East John Sffeet, Carson City, NV 89706

2. Tech Development, LLC), 5,000,000 Restricted common Stocl'r

(a) Sole Owner: Natsui GF Trustt, c/o Cident Law Group, 1425 Broadway #454, Seattle, WA

9 8 1 0 2
(b) Registered Agent: CISC Services of Issuer, Inc. 502 East J,ohn Sffeet, Carson City, NV 89706

3. Scott Francis, 3,750,000 Restrictr:d Common Stock

(a) 4301 w w:il l iam cannon, Suiite B 150 #253,Austin, Texas 78749

4. Michele McDonald, 3,750,00cr R.estricted common Stock

(a) 4301 w wil l iam crrnnon. Sr-rite B 150 #253, Austin, Texa.s 78749

Item XV. Advisors

A. Accountant:

PMB Helin. Donovan, LLP

5918 West Courtyar:d Drive. Suite 400

Austin, Texas 7813t0

B. Legal Counsel:

Cident Law GrouP PI-LC

410 BroadwaY Ave East # l ll0

Seattle, WA 98102

Item XVI. Manager's Discussion and .r\nalysis or Plan of Operation

A. Plan of OPeration

currently funding has been pro'vided through sale of restricted regulation S common stock. This

fundine will contiilue a,hd additional sources added once an acquisition is finalized.

\98,532.25

(304,335.69) (304,335.69)



B.

C.

The company,s first phas,: is for;using on acquiring and or develloping proprietary "Green mining

and mining equiprment technology", as well as interests in established mining and mining

equipment operartions producinSl g,lld, silver and gypsum. The [ssuer is positioning itself to be a

model for Green mining t:quiPment.

In our current ptrase we irre prospecting drilling businesses and mining equipment operations and

presently define our market as a regional one focused on the, mining and mining equipment of

metals and natural resources. (Jl,erihe next l2 months, SPAI{'s sffategy is to acquire or deploy

proprietary technologies that will explore. extract the minerals and ore trapped in the earth using

the latest technollogies to create u s-ull footprint as well as low capital cost and low operating cost

technology platfirrms that can rapidly and economically be deployed to the site'

Spectrum Acquisit ion Floldings Plan

o To acquire existing companics that service the mining industry

r To acquire existing rnininp; and mining equipment technology companies

o To produce innovative drilling technology and services that minimize environmental impact

o To utilize state-of-th,e-&ft technology to develop innovativtl revenue sffeams

o Build for long-term growth and value creation.

SPAH CorPorartion Value Creation

SPAH will create value for its in,,'estors by exploiting its proprietary prospecting system to

identif, companries that flrt the strirtegy. Our system incorporates successful middle-American

.ornpuni.s tliat are not targetecl b,y liige conglomerate industries that can be purchased with

subsiantial equity positioni. our i;ystern reviews between 500 innd 2000 companies a month. The

software system identifies, selocts-and acquires target companies. SPAH management includes

significant operational expertise that can grow profits through streamlined processes and the

exploitation of synergie:; betw,oen the conrpanies that are purchased-

ii) In october of 2rc0g, the Issuer enrtered into an agreement with a mine operator for the production

of gold in Peru.

iii) There will be n,c signifir:ant change in the number employees for the lssuer over the next l2

months.

Management's Disc,ussion and Analysis of Financial Condition and Results of Operations

Issuer has not had any revenLu€s from operations in each of the lasl, two fiscal years, or the last fiscal

year and any interinn period in the cunrent fiscal year for which the, attached financial statements are

furnished.

Off-balance Sheet l\rrangements

There are cuffently no arrangements that are off the balance sheet'

Part E lssuance HistorY



Item XVII. Securit ies offerings and shares issued for services.

I ) Securities offerings in the past twcr years

i. Regulation S Offering
ii. Qualified outside of the United Staters

iii. 20,000,000 shares offered on a best-r:fforts basis

iv. 8,528,415 shares sold
v. Average price at which shares were offered $0.61. Average amount remitted to Issuer was $0.16 per

share.
vi. All shares sold in this offering are rcstricted

i. Regulation D Offening
ii. Exemption of sale o1'restricted comrnon stock in the United States

iii. 1.000.000 shares offered ott a best-efforts basis

iv. No shares were sold
v. Average Price at r,r,hich sha.res were offered $0.035 per share

vi. All shares sold in this offering are rostricted

2) As far as the current management knows 15,204,080 shares were issued for services in past two years'

2 ( ) 0 8 Y a l u g - o l s g l Y l g g S h a r e s l s s u e d

Euro Pacific Consulting S 5,495'00 120'000

The Good one s l '500'00 I 5'000',000

2009
cident law $ I l '268'00 84'080

Total S 18,263'00-- l5'204'o8o

Part F Exhibits

Item XVIII. Material Contracts

A. Material Contract
I . There are no contracts outside: ol'purchase or sale of current assets having a determinable market

prlce.
2. There are no contracts of whir;h the Issuer is substantially dependent'

3. There are no contracts 1or purchase or sale of any property, plant, or equipment exceeding l5% of

lssuer's assets.
4. There is no material learse of an'v'property described in this disclosure

B. compensation plan,s - all compensatory plans provided to. emplol'ees, officers, and directors provides

for the same method of allocation o1'benefits between typical management and non-management

ParticiPants.

Item XIX. Articles of Incorporattion and Bylaws



S]'A'IE of NEVADA
AN'lliNDED CERTI FICATE of INCORPORATI()N

of
SPECTRIJM A(l()UISITION HOLDINGS, lNC.

A ST(]CIK CORPORATION

Posted with this Disclosure

BYLAWS
OF

Specffum A,;quisition Holdings, lnc.
A Nevada Corporation

Posted with this Disclosure

Item XX. Purchases of Eqluity Securit ies by the lssuer and Affi l iated Furchasers

There has been no purchase of Issurer's Equrity Securities made by or on behalf of the Issuer or by any Affiliated
purchaser, nor has there been any publicly ilflnourflcrgd plans or programs where the Issuer will repurchase such

Equity Securities.

Item XXI. Issuer's Certif ications

The issuer shall include certifications by the chief executive officer and chief financial officer of the issuer (or any

other persons with different titles, but having the same responsibilities).

I, Dale Henry, certifo that: l. I hal'e revieu,ed thirs annual statement of Spectrum Acquisition Holdings, lnci2. based

on my knowiedge, this disclosure rstatement does not contain any untrue statement of a material fact or omit to state

a maierial fact necessary to make the staternents made, in light of the circumstances under which such statements

were made, not misleading with lsspoct to the period covered by this disclosure statement; and 3. based on my

knowledge, the financial statements, and other financial information included or incorporated by reference in this

disclosure statement, fairly present in all nraterialreispects the financial conditionL, results of operations and cash

flows of the issuer as of, and for, the periorls presiented in this disclosure statement.

A. Dale Henry
CEO. SPAH


