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ITEM
2

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

CAUTIONARY NOTE ON FORWARD LOOKING STATEMENTS

In addition to historical information, this Quarterly Report on Form 10-Q contains forward looking statements
regarding our business and performance that are subject to certain risks and uncertainties that could cause actual
results to differ materially from those reflected in such forward looking statements.  In some cases, you can identify
forward looking statements by terminology such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,”
“predicts,” “projects,” “potential,” “proposed,” “intended,” or “continue” or the negative of these terms or other comparable
terminology.  Readers are cautioned not to place undue reliance on these forward looking statements, which reflect
management’s opinions only as of the date thereof. In evaluating such forward looking statements, readers should
carefully review the discussion of risks and uncertainties in this Quarterly Report on Form 10-Q and in our most
recent Annual Report on Form 10-K as well as in other filings with the Securities and Exchange Commission
regarding, without limitation, statements about our business plans, statements about the potential for the development,
and public acceptance of new products, estimates of future financial performance, predictions of national or
international economic, political or market conditions, statements regarding other factors that could affect our future
operations or financial condition, and other statements that are not matters of historical fact.  Our ability to achieve our
goals depends on many known and unknown risks and uncertainties, including changes in general economic and
business conditions.  Although we believe that the expectations reflected in the forward looking statements are
reasonable, we cannot guarantee future results, growth rates, and levels of activity, performance or achievements.
Except as expressly required by the federal securities laws, there is no undertaking to publicly update or revise any
forward-looking statements, whether as a result of new information, future events, changed circumstances or any other
reason.

The discussion of risks and uncertainties may be found under “Management’s Discussion and Analysis of Financial
Condition and Results of Operations set forth in this Quarterly Report on Form 10-Q and in our most recent Annual
Report on Form 10-K as well as in other filings with the SEC, is not necessarily a complete or exhaustive list of all
risks facing the Company at any particular point in time.  These forward looking statements speak only as of the date
of this Form 10-Q and we disclaim any obligation to revise or update any forward looking statement that may be made
from time to time by us or on our behalf.

Overview

Since 2002, our Company has been commercializing Rare Earth metals and advanced materials. This led to a vertical
integration that began with the extraction of pure Scandium and other Rare Earths applications in the form of
extruded, rolled or forged products and components. Today, that expertise has positioned us to become a leader in
commercializing Rare Earth metals and advanced materials and quickly delivering revolutionary new products to
consumer and industrial markets. Our objective is to become North America’s best, most reliable source for Rare Earth
metals and provide solutions to their applications. We are developing opportunities to distribute Rare Earths like
Scandium, Neodymium, Europium and Lithium that will help major industries launch major industrial brands such as
hybrid cars, flat screen televisions, LED light bulbs and wind turbines. We will also have significant exposure to large
market categories such as transportation, shipbuilding, power transmission, automotive and aerospace.

The first products manufactured using the Company’s proprietary golf technology have been produced and the
Company commenced distribution to wholesalers and retail markets during the last quarter of its fiscal year ended
June 30, 2006. In June 2007, the Company expanded its sales into recreational fishing equipment.
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In January 2010, the Company entered into a Trademark License, Product Distribution Agreement and Management
Agreement with Zeroloft Corp. Within the field of sportswear apparel, footwear and related sports specialty items, the
Company obtained: (i) an exclusive license to the Zeroloft Aspen Aerogels trademarks; and (ii) a limited, worldwide,
exclusive right to distribute the products bearing the Zeroloft Aspen Aerogels Trademark for production and sales of
items in such field. The License Agreement has a term of five years, which term is automatically renewable for one
year terms.  We are currently working with major footwear and apparel manufacturers to incorporate Zeroloft into
their lines of products. Russell Athletics, Hanesbrands and Camelbak have tested and incorporated Zeroloft into their
product lines which we anticipate will be available to consumers in 2010 and 2011.

Our business, financial condition, cash flows and results from operations are subject to seasonality resulting from
factors such as weather and spending patterns.  Due to seasonality of our business, one quarter’s results are not
indicative of the full fiscal year’s expected financial results.  A majority of our revenue is earned in the second and
third quarters of the year and revenues generally decline in the first and fourth quarters. During the current fiscal year,
a greater portion of our annual fishing sales took place in the second quarter when compared to the prior year because
we moved our production schedule forward and shipping to our customers earlier.
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Results of Operations

Three Months Ended September 30, 2010 and 2009

For the three months ended September 30, 2010, the Company had revenue of $650,902, which includes non-cash
barter revenue of $1,720 and recovery of out of pocket expenses paid on behalf of Zeroloft Corp. of $267,220, and
incurred costs of sales of $425,978 and general and administrative expenses of $1,171,183, and interest income of
$224, and interest expense of $3,836. Included in general and administrative expense is a non-cash charge of $163,179
representing the value of compensatory common stock and warrants for services provided by consultants.  This
resulted in a net loss of $949,871, as compared with the three months ended September 30, 2009 in which the
Company had revenue of $758,818, which includes non-cash barter revenue of $8,066, incurred costs of sales of
$424,465 and general and administrative expenses of $835,241, and interest income of $302, and interest expense of
$90,829, resulting in a net loss of $591,415.

Interest expense of $3,836 and $90,829 for the three months ended September, 2010 and 2009, respectively, primarily
relates to paid and accreted interest on the Convertible Debenture and Loan payable to shareholder.

Our net accounts receivable balances were $420,414, $789,920 and $238,160 at September 30, 2010, June 30, 2010
and September 30, 2009, respectively.  The increase in accounts receivable compared to September 30, 2009 is
primarily due to the increase in sales in the fourth quarter of the previous fiscal year.  The Company is subject to risk
of non-payment of its trade accounts receivable. For the three months ended September 30, 2010, three customers
(which was as of comparable prior year period, three customers) respectively represent approximately 46.61% of sales
(which was 36.59% as of the comparable prior year period) and 60.72% (or 84.15% for the comparable prior year
period) of the total outstanding accounts receivable. Management continually monitors its credit terms with customers
to reduce credit risk exposure.

Our net inventory balances were $787,910, $919,158 and $1,518,515 at September 30, 2010, June 30, 2010 and
September 30, 2009, respectively.  The decrease in our inventory balance compared to September 30, 2009 is due to
an increase in our provision for inventory obsolescence which was $542,196 and $178,000 at September 30, 2010 and
September 30, 2009, respectively.  The provision only relates to golf equipment and components other than golf
shafts. Our inventory comprises golf and fishing products and components.  We concentrate our new purchases of
inventory on where we anticipate our future sales; golf shafts and our best selling SKUs.  

Our royalty payable was $1,204,103 and $738,366 at September 30, 2010 and 2009, respectively.  The increase in the
balance is due to royalties on sales in the current period which are unpaid to Advanced.  The royalty is calculated as
20% of the net selling price of fishing products sold by the Company and any sub licensee.

Financial Condition, Liquidity and Capital Resources

The Company has negative working capital as of September 30, 2010 of $2,533,825.  The Company retains
consultants to perform development and public company reporting activities in exchange for stock of the
Company.  At June 30, 2010, we had a working capital deficiency of $124,889. Our working capital deficiency is due
to unpaid management compensation and royalties. Our continuation as a going concern will require that we raise
significant additional capital. At September 30, 2010, $1,807,806 (which was at June 30, 2010, $1,795,746) was owed
by the Company to the President of which $400,814 (which was at June 30, 2010, $400,814) is included in long-term
liabilities on the balance sheet and $1,406,992 is included in accrued expenses classified as current liabilities on the
balance sheet (which was at June 30, 2010, $1,394,932 is included in accrued expenses classified as long-term
liabilities on the balance).  The President agreed not to demand, within 12 months of June 30, 2010, the payment of
$1,795,746 in accrued compensation owing to the President by the Company. Amounts due to the President are
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payable on demand, non-interest bearing and unsecured. At September 30, 2010, ths waiver ceased to cover a 12
month period. Accordingly, the amounts were reclassified to their current presentation.

There is no assurance that consultants will continue to accept stock compensation for services.  If consultants
discontinue to accept stock compensation we may not be able to continue to retain the services of such consultants.

Absent continued stock payment for services to our consultants and continued advances by stockholders of the
Company, the Company cannot manufacture its golf shaft, fishing product lines, Zeroloft or market its products based
on its technologies.
For the three month period ended September 30, 2010, the Company has generated gross revenue of $267,220, related
to the recovery of out-of-pocket expenses paid on behalf of Zeroloft Corp. (September 30, 2009 - $4,883) from
Zeroloft. The terms of our contract with our Zeroloft customers will require a prepayment which will cover our
expected upfront costs.
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Although the Company has previously been able to raise capital as needed, such capital may not continue to be
available at all, or if available, that the terms of such financing will not be dilutive to existing stockholders or
otherwise on terms not favorable to the Company or existing stockholders. Further, the current global financial
situation may offer additional challenges to raising the required capital.  If the Company is unable to secure additional
capital, as circumstances require, it may not be able to continue operations.

If adequate funds are not available or not available on acceptable terms, we may be unable to continue operations;
develop, enhance and market products; retain qualified personnel; take advantage of future operations; or respond to
competitive pressures, any of which could have a material adverse effect on our business; operating results; financial
condition and/or liquidity.

Recent Accounting Pronouncements

See Note 4 “Recent Accounting Pronouncements Affecting the Company” to the Notes to Condensed Consolidated
Financial Statements in Item 1 for a full description of recent accounting pronouncements, including the expected
dates of adoption and estimated effects on results of operations and financial condition, which is incorporated herein.

Dividend Policy

The Company has not declared or paid any cash dividends on its common stock since its inception and does not
anticipate the declaration or payment of cash dividends in the foreseeable future.  The Company intends to retain
earnings, if any, to finance the development and expansion of its business.  The Company is prohibited from paying
dividends on common stock as long as there are any unpaid accrued dividends due to the Series B Convertible
Preferred stock stockholders. Therefore, there can be no assurance that dividends of any kind will ever be paid.
Pursuant to the Amended and Restated Certificate of the Powers, Designations, Preferences and Rights of the Series B
Convertible Preferred stock of the Company, we are required to pay dividends on our Series B Stock.  We have this
quarter and we expect to continue to pay such dividends in the form of the Company’s common stock.

Effect of Inflation

Management believes that inflation has not had a material effect on its operations for the periods presented.

 Climate Change

Management believes that neither climate change, nor governmental regulations related to climate change, have had,
or are expected to have, any material effect on our operations.

Critical Accounting Policies

The preparation of our consolidated financial statements in conformity with U.S. generally accepted accounting
principles (“GAAP”) requires the use of estimates and assumptions that affect the reported amount of assets, liabilities,
revenues and expenses, and related disclosure of contingent assets and liabilities. We base our estimates on historical
experience and on various other assumptions that we believe are reasonable under the circumstances, and provide a
basis for making judgments about the carrying value of assets and liabilities that are not readily available through
open market quotes. Estimates and assumptions are reviewed periodically, and actual results may differ from those
estimates under different assumptions or conditions. We must use our judgment related to uncertainties in order to
make these estimates and assumptions.
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For a description of our critical accounting policies and estimates as well as certain sensitivity disclosures related to
those estimates, see our Annual Report on Form 10-K for the year ended June 30, 2010. See Note 5 to these interim
consolidated financial statements for the accounting policy adopted for Intangible Asset Subject to Amortization, Net.
Our critical accounting policies and estimates have not changed materially during the three months ended September
30, 2010.

Off Balance Sheet Arrangements
None
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ITEM 3                        QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a Smaller Reporting Company, as defined by Rule 12b-2 of the Exchange Act and in Item 10(f)(1) of Regulation
S-K, we are electing scaled disclosure reporting obligations and therefore are not required to provide the information
requested by this Item.

ITEM 4                         CONTROLS AND PROCEDURES:

Evaluation of Disclosure Controls and Procedures
Under the supervision and with the participation of our management, including our Chief Executive Officer and our
Chief Financial Officer, (together, the “Certifying Officers”), we carried out an evaluation of the effectiveness of the
design and operation of our disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Based on the foregoing, our Certifying Officers
concluded that our disclosure controls and procedures were effective as of the end of the period covered by this
quarterly report.

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information
required to be disclosed in our reports filed or submitted under the Exchange Act is recorded, processed, summarized
and reported within the time periods specified in the SEC’s rules and forms.  Disclosure controls and procedures
include, without limitation, controls and procedures designed to ensure that information required to be disclosed in our
reports filed or submitted under the Exchange Act is accumulated and communicated to management, including our
Certifying Officers, or persons performing similar functions, as appropriate, to allow timely decisions regarding
required disclosure.

Changes in Internal Control over Financial Reporting
There have not been any changes in the Company’s internal control over financial reporting identified in connection
with the evaluation of the Company’s last fiscal quarter that has materially affected, or is reasonably likely to
materially affect, the Company’s internal control over financial reporting.

PART II - OTHER INFORMATION

ITEM 1                                LEGAL PROCEEDINGS

In March 2010, John Grippo, the former CFO of the Company, and John Grippo Inc. (“Plaintiffs”) filed suit against the
Company in the Superior Court in the County of Westchester, New York. The Plaintiffs are seeking in excess of
$75,000 in damages and prejudgment interest related to allegations involving breach of contract. The Company
believes the claim is without merit and is vigorously defending the lawsuit and has filed a counterclaim in excess of
$375,000 plus costs. On March 13, 2010, the Plaintiffs obtained a temporary restraining order over our bank accounts
held at JP Morgan Chase and Bank of America.

In June 2010, Rick Smith Enterprises, Inc. (“Plaintiff”), filed a complaint against the Company in the Circuit Court of
the Ninth Judicial Circuit of the State of Florida in and for Orange County Civil Division. The Plaintiff is seeking cash
of $175,000 and shares of common stock of the Company valued at $175,000 plus costs and interest for allegations
involving breach of contract.  The Plaintiff is also seeking additional cash of $100,000 and shares of common stock of
the Company valued at $100,000 for alleged continuing and anticipatory breach of contract.   The action is in its very
preliminary stages. As a result, we are unable to estimate a potential loss or range of loss, if any, at this time.

ITEM 1A                      RISK FACTORS
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There have been no material changes in our risk factors from those disclosed in Part I, Item 1A of our Annual Report
on Form 10-K for the fiscal year ended June 30, 2010.
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ITEM 2                         UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

During the three months ended September 30, 2010, the Company issued 210,000 shares of its common stock to
consultants for services rendered and to be rendered by them and for an aggregate value of $46,200.  The shares were
issued in reliance on exemptions from registration pursuant to Section 4(2) of the Securities Act of 1933, as amended
(the “Act”).  At July 1, 2010, the Company issued 191,084 shares of its common stock valued at $60,000 to the holders
of the Series B Convertible Preferred stock for accrued dividends through June 30, 2010. The shares were issued in
reliance upon the exemption from registration pursuant to Section 3(a)(9) of the Act.

ITEM 3                        DEFAULT UPON SENIOR SECURITIES

The Company entered into an unsecured promissory note of $825,000 with a stockholder on May 27, 2008 with a
stated interest rate of 10% and a repayment date of November 1, 2008.  The loan agreement contains default
provisions and the Company went into default.  The Company has been negotiating an extension of the repayment
date. The Company repaid $675,000 of the loan.  The remaining unpaid balance as of September 30, 2010 was
$150,000.

ITEM 4                        REMOVED AND RESERVED

ITEM 5                        OTHER INFORMATION

None

ITEM 6               EXHIBITS

Exhibit No. Exhibit Description
3(i)(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.

3(i)(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.

3(i)(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.

3(i)(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.

3(i)(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(i)(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)
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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.

3(ii)(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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4.1 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.

4.2 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.

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

4.4 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.

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

4.6 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.

4.7 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.

4.8 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.

4.9 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.

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

4.11 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.

10.1 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.

10.2 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.

10.3 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.

10.4 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.
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10.5 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.

10.6 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
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10.7 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.

10.8 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.

10.9 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.

10.10 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. 

10.11 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.

10.12 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.

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

10.14 Consulting Agreement with Gaynell Douglas dated May 1, 2010, incorporated by reference to Exhibit
10.14 to the Company’s Form 10-K/A, filed on October 15, 2010.

10.15 Consulting Agreement with Yell Services, dated October 1, 2009, incorporated by reference to Exhibit
10.15 to the Company’s Form 10-K/A, filed on October 15, 2010.

10.16 Consulting Agreement with Altaf Kassam, dated October 1, 2009, incorporated by reference to Exhibit
10.16 to the Company’s Form 10-K/A, filed on October 15, 2010.

10.17 Consulting Agreement with Tolkun Salieva, dated October 1, 2009, incorporated by reference to Exhibit
10.17 to the Company’s Form 10-K/A, filed on October 15, 2010.

10.18 Consulting Agreement with Charles E. Fitzgerald, dated May 1, 2010, incorporated by reference to
Exhibit 10.18 to the Company’s Form 10-K/A, filed on October 15, 2010.

10.19 Employment Agreement with Nataliya Hearn, Ph.D., dated January 1, 2009, incorporated by reference to
Exhibit 10.19 to the Company’s Form 10-K/A, filed on October 15, 2010.

10.20 Consulting Agreement with Dorset Solutions, Inc, dated November 19, 2009, incorporated by reference to
Exhibit 10.20 to the Company’s Form 10-K/A, filed on October 15, 2010.

10.21 Consulting Agreement with Dorset Solutions, Inc, dated January 1, 2010, incorporated by reference to
Exhibit 10.20 to the Company’s Form 10-K/A, filed on October 15, 2010.

14.1 Code of Conduct and Ethics, incorporated by reference to Exhibit 14.1 to the Company’s Form 10-K, filed
on September 24, 2010.
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31.1 Rule 13a-14(a)/15a-14(a) Certifications of Chief Executive Officer.++

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

32.1 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.++

32.2 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 the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

American Rare Earths and Materials, Corp.

November 12, 2010 By: /s/  Nataliya Hearn
Nataliya Hearn, Ph.D.
Chairman, Chief Executive Officer
and President

November 12, 2010 By: /s/ Philip Clark
Philip Clark, CA, CPA, CFA
Chief Financial Officer
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