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UNITED STATES
Securities and Exchange Commission
Washington, D.C. 20549

FORM 10-K/A

X ANNUAL REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ended June 30, 2010

0 TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

1934
For the transition period from to
Commission File No. 000-15260
American Rare Earths and Materials, Corp.
(Name of Small Business Issuer in its Charter)
Nevada 98-0669413
(State or Other Jurisdiction of incorporation or organization) (I.R.S. Employer I.D. No.)

200 Queens Quay East, Unit #1, Toronto, Ontario, Canada, M5A 4K9
(Address of Principal Executive Offices)

Registrant’s Telephone Number: 416-362-2121

Element 21 Golf Company
(Former name and former address, if changed since last Report)

Securities Registered under Section 12(b) of the Exchange Act: None.
Securities Registered under Section 12(g) of the Exchange Act: Common Stock, one-cent ($0.01) Par Value

Indicate by check mark if the issuer is not required to give reports pursuant to Section 13 or 15(d) of the Exchange
Act. o

Indicate by check mark whether the Issuer (1) filed all reports required to be filed by Section 13 or 15(d) of the
Exchange Act during the past 12 months (or for such shorter period that the Registrant was required to file such
reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes x Noo

Indicate by check mark if disclosure of delinquent filers in response to Item 405 of Regulation S-B is not contained in
this form, and no disclosure will be contained, to the best of Registrant’s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10- K or any amendment to this Form 10-K. x



Edgar Filing: American Rare Earths & Materials, Corp. - Form 10-K/A

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions “large accelerated filer,” “accelerated filer,” and “smaller
reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer ~
Non-accelerated filer ~ Smaller reporting company x

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes o No o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes
o No x

Issuer’s revenues for its most recent fiscal year: June 30, 2010 = $4,341,362

As of December 31, 2009 there were approximately 11,294,573 shares of our common voting stock held by
non-affiliates having a market value of approximately $8,470,930 on such date. Without asserting that any director or
executive officer of the issuer, or the beneficial owner of more than five percent of the issuer’s common stock, is an
affiliate, the shares of which they are the beneficial owners have been deemed to be owned by affiliates solely for this
calculation.

As of September 24, 2010, there were 22,636,657 shares of common stock of the Issuer outstanding.
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EXPLANATORY NOTE

The annual report of American Rare Earths and Materials, Corp. (“Registrant” or the “Company’)), for the fiscal year
ended June 30, 2010, filed on Form 10-K with the Securities and Exchange Commission (the “SEC”) on September 24,
2010, is hereby amended solely for the purpose of filing the attached exhibits.

ITEM 15 EXHIBITS
Exhibit No. Exhibit Description
3@)(1) Amended Certificate of Incorporation of the Company, incorporated herein by reference

to the Company’s Registration Statement on Form S-1, as amended, File No. 33-43976
filed on November 14, 1991.

331)(2) Certificate of Amendment to Amended Certificate of Incorporation of the Company,
incorporated herein by reference to Exhibit 3.1 to the Company’s Form 8-K dated May 12,
2006.

331)(3) Certificate of the Powers, Designations, Preferences and Rights of the Series A

Convertible Preferred Stock, $0.10 par value per share, incorporated herein by reference
to Exhibit 4.1 to the Company’s Form 8-K dated February 24, 2006.

331)(4) Certificate of the Powers, Designations, Preferences and Rights of the Series B
Convertible Preferred Stock, $0.10 par value per share, incorporated herein by reference
to Exhibit 3(i) to the Company’s Form 8-K dated August 3, 2006.

331)(5) Certificate of the Powers, Designations, Preferences and Rights of the Series B
Convertible Preferred Stock, $0.10 par value per share, incorporated herein by reference
to Exhibit 3(i) to the Company’s Form 8-K dated June 18, 2007.

3(1)(6) Amended and Restated Certificate of the Powers, Designations, Preferences and Rights of
the Series B Convertible Preferred Stock, $0.10 par value per share, dated July 10, 2009,
incorporated herein by reference to Exhibit 4.12 to the Company’s Form 8-K filed on
August 3, 2009.

3(ii)(1) Amended and Restated Bylaws of the Company, incorporated herein by reference to the
Company’s Registration Statement on Form S-1, as amended, File No. 33-43976 filed on
November 14, 1991.

331)(2) Certificate of Amendment to the Certificate of Incorporation of the Company to
effectuate a 1 for 20 reverse stock split of the Company’s issued and outstanding shares of
common stock, incorporated herein by reference to the Company’s Form 8-K dated April
24, 2008.

3(iii) Audit Committee Charter, incorporated by reference to Exhibit 3(iii) to the Company’s
Form 10-K, filed on September 24, 2010.
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Form of Element 21 Golf Company 10% Convertible Promissory Note, incorporated
herein by reference to Exhibit 4.2 to the Company’s Form 8-K dated February 24, 2006.

Element 21 Golf Company 10% Convertible Promissory Note issued to Oleg Muzyrya,
incorporated herein by reference to Exhibit 4.3 to the Company’s Form 8-K dated
February 24, 2006.

Common Stock Purchase Warrant, incorporated herein by reference to Exhibit 4.4 to the
Company’s Form 8-K dated February 24, 2006.

Form of Element 21 Golf Company 10% Convertible Promissory Note, incorporated
herein by reference to Exhibit 4.1 to the Company’s Form 8-K dated May 23, 2006.

Common Stock Purchase Warrant, incorporated herein by reference to Exhibit 4.2 to the
Company’s Form 8-K dated May 23, 2006.

Form of Warrant for Purchase of 3,750,000 Shares of Common Stock dated July 31,
2006, incorporated herein by reference to Exhibit 4.1 to the Company’s Form 8-K dated
August 3, 2006.

Form of Warrant for Purchase of 5,073,530 Shares of Common Stock dated July 31,
2006, incorporated herein by reference to Exhibit 4.2 to the Company’s Form 8-K dated
August 3, 2006.

Form of Warrant for Purchase of 3,750,000 Shares of Common Stock dated July 31,
2006, incorporated herein by reference to Exhibit 4.1 to the Company’s Form 8-K dated
December 1, 2006.

Form of Warrant for Purchase of 5,073,530 Shares of Common Stock dated July 31,
2006, incorporated herein by reference to Exhibit 4.2 to the Company’s Form 8-K dated
December 1, 2006.

Common Stock Purchase Warrant, incorporated herein by reference to Exhibit 4.1 to the
Company’s Form 8-K dated June 18, 2006.

Form of Warrant for Purchase of 5,882,400 Shares of Common Stock dated June 15,
2007, incorporated herein by reference to Exhibit 4.2 to the Company’s Form 8-K dated
June 18, 2007.
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Series A Convertible Preferred Stock Exchange Agreement and Acknowledgement dated
as of February 22, 2006, incorporated herein by reference to Exhibit 10.1 to the
Company’s Form 8-K dated February 24, 2006.

Element 21 Golf Company 2006 Equity Incentive Plan, incorporated herein by reference
to Annex C to the Company’s Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 filed on April 7, 2006.

Form of Subscription Agreement for Shares of Series B Convertible Preferred Stock
dated as of July 31, 2006, incorporated herein by reference to Exhibit 10.1 to the
Company’s Form 8-K dated August 3, 2006.

Form of Subscription Agreement for Shares of Series B Convertible Preferred Stock
dated as of November 30, 2006, incorporated herein by reference to Exhibit 10.1 to the
Company’s Form 8-K dated August 3, 2006.

Form of Subscription Agreement for Shares of Series B Convertible Preferred Stock
dated as of June 15, 2007, incorporated herein by reference to Exhibit 10.2 to the
Company’s Form 8-K dated June 18, 2007.

Form of Subscription Agreement for Shares of Common Stock dated as of June, 2007,
incorporated herein by reference to Exhibit 10.1 to the Company’s Form 8-K dated June
18, 2007

License Agreement with Advanced Light Alloys Corporation dated as of June 21, 2007
incorporated by reference to exhibit 10.1 to the Company’s Form 10K dated June 21,
2007.

Consulting Agreement with Nataliya Hearn dated as of January 4, 2006 incorporated by
reference to exhibit 10.4 to the Company’s Form 10K dated October 13, 2006.

Consulting Agreement with John Grippo dated as of November 10, 2005 incorporated by
reference to exhibit 10.5 to the Company’s Form 10K dated October 13, 2006.

Extension and Modification of Promissory Note, incorporated by reference to Exhibit
10.1 to the Company's Form 8-K filed on April 22, 2009.

Investment Banking Agreement with Legend Securities, Inc., incorporated by reference to
Exhibit 10.1 to the Company's Form 8-K filed on December 15, 2009.

Trademark License and Product Distribution Agreement, incorporated by reference to
Exhibit 10.1 to the Company's Form 8-K filed on January 20, 2010.

Management Agreement with Zeroloft Corp., incorporated by reference to Exhibit 10.2 to
the Company's Form 8-K filed on January 20, 2009

Consulting Agreement with Gaynell Douglas dated May 1, 2010.++

Consulting Agreement with Yell Services, dated October 1, 2009.++
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Consulting Agreement with Altaf Kassam, dated October 1, 2009.++
Consulting Agreement with Tolkun Salieva, dated October 1, 2009.++
Consulting Agreement with Charles E. Fitzgerald, dated May 1, 2010.++
Employment Agreement with Nataliya Hearn, Ph.D., dated January 1, 2009.++
Consulting Agreement with Dorset Solutions, Inc, dated November 19, 2009.++
Consulting Agreement with Dorset Solutions, Inc, dated January 1, 2010.++

Code of Conduct and Ethics, incorporated by reference to Exhibit 14.1 to the Company’s
Form 10-K, filed on September 24, 2010.

Rule 13a-14(a)/15a-14(a) Certifications of Chief Executive Officer ++
Rule 13a-14(a)/15a-14(a) Certifications of Chief Financial Officer ++

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 ++

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 ++
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this Report to be signed on its behalf by the undersigned, hereunto duly authorized.

AMERICAN RARE EARTHS AND MATERIALS, CORP.

Date: October 15, 2010 By: /s/ Nataliya Hearn
Nataliya Hearn, Ph.D.
President and Chairperson

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this Report has been signed below
by the following persons on behalf of the Registrant and in the capacities and on the dates indicated:

Each person whose signature appears below hereby authorizes Nataliya Hearn and Werner Zapfe, or any of them, as
attorneys-in-fact to sign on his behalf, individually, and in each capacity stated below, and to file all amendments
and/or supplements to this Annual Report on Form 10-K.

Date: October 15, 2010 By:/s/ Nataliya Hearn
Nataliya Hearn, Ph.D.
President, Chief Executive Officer and
Chairperson

Date: October 15, 2010 By:/s/ Werner Zapfe+
Werner Zapfe
Director

Date: October 15, 2010 By:/s/ Mary Bryan+
Mary Bryan
Director

Date: October 15, 2010 By:/s/ Errol Farr+
Errol Farr
Director

Date: October 15, 2010 By /s/ Philip Clark
Philip Clark, CA, CPA, CFA
Chief Financial Officer

+ by Nataliya Hearn, Ph.D. as attorney-in-fact
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