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August 17, 2020 

VIA EMAIL (8/17/2020) & FEDERAL EXPRESS (8/18/2020) 
 

Mr. Nader L. Mamish 
Director 
Office of International Programs 
U.S. Nuclear Regulatory Commission  
Mailstop 14-A20 
11555 Rockville Pike 
Rockville, Maryland 20852 
Nader.Mamish@nrc.gov 

Re:   Expedited Review and Any Necessary Consent for Indirect Change of Control of 
MP Mine Operations LLC, Export License Nos. XSOU8707 and XSOU8827 
Requested by October 2, 2020 

Dear Mr. Mamish: 

MP Mine Operations LLC (“MPMO”), the licensee holding MP Mine Operations LLC, Export License 
Nos. XSOU8707 and XSOU8827 (collectively, “MP Export License Nos. XSOU8707 and 
XSOU8827”), is submitting this application (“Application”) to the U.S Nuclear Regulatory 
Commission (“NRC”) regarding a proposed business combination (“Transaction”). While MPMO does 
not believe the Transaction will constitute an indirect change of control of MP Export License Nos. 
XSOU8707 and XSOU8827, it is submitting this Application out of an abundance of caution.1  If the 
NRC deems its consent necessary because it considers the Transaction to be the indirect change of 
control of MP Export License Nos. XSOU8707 and XSOU8827, MPMO requests such consent 
without admitting that it is required.    

On July 15, 2020, MPMO announced the proposed Transaction with Fortress Value Acquisition Corp. 
(“FVAC”), a publicly traded special purpose acquisition company.  The Transaction is described in 
more detail below.  In summary, upon completion of the Transaction:  (1) MPMO will continue to 
exist under the name MPMO and conduct operations under MP License Nos. XSOU8707 and 
XSOU8827; (2) MPMO will continue to own and operate its rare earth mining and processing 
operations in Mountain Pass, California; (3) current majority equityholders of MPMO will be indirect 
majority shareholders of MPMO; and (4) MPMO will have a new parent company, FVAC Merger 
LLC III and a new indirect parent company, FVAC (which will be renamed MP Materials Corp.).  The 

 
1 MPMO has previously communicated about the Transaction with the Office of International Programs (“OIP”) of the 
NRC through Ms. Andrea Jones, Senior Licensing Officer, Export Controls and Nonproliferation Branch, OIP. 
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Transaction will not result in any changes to MPMO’s activities under MP Export License Nos. 
XSOU8707 and XSOU8827 or the personnel responsible for such licensed activities.  MPMO intends 
to utilize the same equipment and procedures as currently utilized to conduct operations under, and 
comply with, MP License Nos. XSOU8707 and XSOU8827. 
 
MPMO is the owner and operator of the rare earth mining complex in Mountain Pass, California, one 
of the world’s largest integrated rare earth mining and processing facilities and the only rare earth 
mining and processing site of scale in North America. MPMO currently produces and sells rare earth 
concentrate, which end customers separate into the constituent rare earth oxides.  The Transaction will 
give MPMO access to over $500 million in working capital (assuming no redemptions of FVAC public 
stockholders) that can be utilized to complete Stage II of its optimization plan and advance other 
Mountain Pass projects. Stage II of MPMO’s optimization plan involves various upgrades and 
enhancements to the Mountain Pass complex that, upon completion, are expected to enable MPMO to 
produce materials critical for many advanced technologies, including defense systems, medical 
equipment, wind turbines and robotics.  The creation of a domestic supply of rare earth oxides at 
Mountain Pass will generate positive outcomes for U.S. national security and industry, the American 
workforce, and the environment.  Moreover, the completion of the Stage II project, which requires the 
working capital expected to be provided by the Transaction, will result in less source material exported 
under MP License Nos. XSOU8707 and XSOU8827. 
 
MPMO was recently awarded a contract by the U.S. Department of Defense (“DoD”) to support the 
initial phase of a DoD effort to restore domestic heavy rare earths production and separation 
capabilities to the United States.  From a workforce perspective, since relaunching production at 
Mountain Pass in July 2017, MPMO has increased its full-time employee base from eight contractors 
in 2017 to approximately 250 employees in 2020.  MPMO anticipates hiring approximately 200 
additional full-time employees as part of Stage II of its optimization plan.   
 
MPMO is seeking to close the Transaction during the current COVID-19 public health emergency 
early in the fourth quarter of 2020.  Completion of the Transaction will contribute to important 
economic activity in furtherance of U.S. objectives during these challenging times.  In light of these 
significant business and public interest considerations, by October 2, 2020, MPMO respectfully 
requests:  (1) the NRC’s expedited review of this Application; and (2) its consent to an indirect change 
of control of the MP Mine Operations LLC Export License Nos. XSOU8707 and XSOU8827 if the 
NRC determines that such change is occurring and such consent is needed.   
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Application 

MP Mine Operations LLC,  Export License No. XSOU8707  
MP Mine Operations LLC,  Export Licenses No. XSOU8827 

In the absence of guidance from the NRC’s Office of International Programs for change of control 
applications for export licenses issued under 10 CFR Part 110, this information is submitted consistent 
with Section 184 of the Atomic Energy Act of 1954, as amended, 42 U.S.C. § 2234, 10 CFR § 
110.50(d), and NUREG-1556, Vol. 15, Rev. 1, Guidance About Changes of Control and About 
Bankruptcy Involving Byproduct, Source, or Special Nuclear Materials Licenses ("NUREG-1556").  
The following information is submitted consistent with Chapter 5 (Change of Control) and Appendix E 
(Information Needed for Transfer of Control Application) of NUREG-1556.  While MPMO does not 
believe the Transaction described below will constitute an indirect change of control of MP Export 
License Nos. XSOU8707 and XSOU8827, if the NRC deems its consent necessary because it 
considers the Transaction to be the indirect change of control of the Licenses, MPMO requests such 
consent without admitting that it is required.    

1. Describe any planned changes in the organization, including but not limited to, transfer of 
stocks or assets and mergers, change in members on Board of Directors, etc. Provide the 
new licensee name, mailing address, and contact information, including phone numbers.  
Clearly identify when the amendment request is due to a name change only.    

MPMO recently announced a proposed business combination of MPMO Merger LLC (a/k/a 
FVAC Merger LLC III ) and Fortress Value Acquisition Corp. (“FVAC”), a publicly traded 
special purpose acquisition company, which is sponsored by an affiliate of Fortress Investment 
Group, LLC.  FVAC will change its name to MP Materials Corp. upon closing the proposed 
business combination.  Through a series of transactional steps, MPMO will become a direct 
subsidiary of FVAC Merger LLC III and an indirect subsidiary of MP Materials Corp.   

As a result of the Transaction, MPMO’s current majority direct shareholders will become 
indirect majority shareholders. The current majority equity holders of MPMO are JHL Capital 
Group Holdings Two LLC (“JHL”), and funds managed by or affiliated with QVT Financial 
LP (“QVT”).  Presently, JHL and QVT hold membership interests representing 65% and 25%, 
respectively, of MPMO’s outstanding units.  After the Transaction, JHL and QVT will be 
indirect majority equity holders of MPMO and equity holders in MP Materials Corp.  
Specifically, upon Transaction consummation, JHL and QVT will directly hold interests of at 
least 41% and 14%, respectively, in MP Materials Corp. and, therefore, their combined 
ownership interest will also indirectly represent a majority interest in MPMO. Their respective 
ownership percentages may change based on redemption rights by FVAC shareholders; 
however, any redemptions would only increase JHL’s and QVT’s ownership interests. No other 
single shareholder will hold an interest in MP Materials Corp. of greater than 8%. In the event 
of maximum shareholder redemptions, JHL’s and QVT’s ownership in MP Materials Corp. 
would reach as high as 53% and 19%, respectively.  In any case, JHL and QVT will 
collectively indirectly own a majority interest in MPMO. 

An organizational chart depicting the changes to the immediate and ultimate parent entities of 
MPMO before and after the contemplated Transaction is attached as Exhibit A. 

https://www.law.cornell.edu/cfr/text/10/110.50
https://www.law.cornell.edu/cfr/text/10/110.50
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After the closing of the Transaction, MPMO will continue to own and operate its mining and 
processing facility in Mountain Pass, California, will continue to be the holder of MP Export 
License Nos. XSOU8707 and XSOU8827, will continue to conduct operations under them, and 
will not change its name.  The mailing address of MPMO’s facility in Mountain Pass will 
remain HCI Box 224, 67750 Bailey Road, Mountain Pass, CA 92366 (“Mountain Pass 
Facility”).  The Transaction will not cause a change in either the Radiation Safety Officer or 
radiation procedures at the Mountain Pass Facility.  MPMO has a board of managers, 
consisting of James Litinsky and Michael Rosenthal.  After closing, MPMO will either have a 
board of managers or will have the function of such a board fulfilled by a single manager or by 
its member.  Current management personnel of MPMO are Michael Rosenthal, CEO, Ryan 
Corbett, CFO, and Sheila Bangalore, Chief Strategy Officer and General Counsel.  After 
closing, those individuals and Mr. James Litinsky will be in management roles, with Mr. 
Litinsky as CEO, Mr. Rosenthal as COO, and Mr. Corbett and Ms. Bangalore in their current 
positions. 
 

2. Describe any changes in personnel or duties that relate to the licensed program.  Include 
training and experience for new personnel and any changes in the training program. 

After closing of the Transaction, there are no planned changes in personnel or duties relating to 
the licensed program at the Mountain Pass Facility regarding MP Export License Nos. 
XSOU8707 and XSOU8827.  Further, there are expected to be no changes to the training 
supporting the such program, nor does MPMO anticipate any changes to the licensed activities 
concerning MP Export License Nos. XSOU8707 and XSOU8827. 

3. Describe any changes in the location, facilities, equipment, radiation safety program, use, 
possession, waste management, or other procedures that relate to the licensed program. 

The Transaction will not result in any change in the location, facilities, equipment, radiation 
safety program, use, possession, waste management or other procedures that relate to the 
licensed program regarding radioactive material concerning MP Export License Nos. 
XSOU8707 and XSOU8827.  

4. Describe the status of the licensee’s facilities, equipment, and radiation safety program, 
including any known contamination and whether decontamination will occur prior to 
transfer.  Include the status of calibrations, leak tests, area surveys, wipe tests, training, 
quality control, and related records. 

The Transaction will have no anticipated effect on the facilities, equipment and the radiation 
safety program concerning MP Export License Nos. XSOU8707 and XSOU8827. All licensed 
activities for radioactive materials will continue on an ongoing basis without any expected 
interruption under MP Export License Nos. XSOU8707 and XSOU8827. Any and all 
calibrations, leak tests, areas surveys, wipe tests, training, and quality control required under 
MP Export License Nos. XSOU8707 and XSOU8827 are current. Related records will continue 
to be maintained in their existing state and in accordance with the applicable requirements. 
There is no known contamination at the Facility in connection with radioactive material 
licensed under MP Export License Nos. XSOU8707 and XSOU8827 and no decontamination 
will occur prior to the Transaction.  
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5. If current decommissioning funding plans (DFP) will be changed as a result of the 
transfer, the revised DFP should be submitted.  If other financial assurance documents 
will be changed as a result of the transfer, confirm that all financial assurance 
instruments associated with the license will be held in the transferee’s name before the 
license is transferred, and as required by 10 CFR 30.35(f), the licensee must, within 30 
days, submit financial instruments reflecting such changes. 

There are no decomissioning requirements under MP Export License Nos. XSOU8707 and 
XSOU8827.   

6. Confirm that all records concerning the safe and effective decommissioning of the facility 
will be transferred to the transferee or to NRC, as appropriate.  These records include 
documentation of surveys of ambient radiation levels and fixed and/or removable 
contamination, including methods and sensitivity. 

Not applicable. 

7. Confirm that both transferor and transferee agree to transferring control of the licensed 
material and activity, and the conditions of transfer, and that the transferee has been 
made aware of any open inspection items and its responsibility for possible resulting 
enforcement actions. 

The results of the Transaction will not create a new licensee and will not change the licensee’s 
existing commitments under MP Export License Nos. XSOU8707 and XSOU8827. MPMO 
continues to accept full responsibility for any open inspection items and any resulting 
enforcement action in connection with MP Export License Nos. XSOU8707 and XSOU8827. 
The Transaction will not affect the Licensee’s commitments and representations to the NRC. At 
this time, there are no open inspection items related to either License.  

8. Confirm that the transferee will abide by all constraints, conditions, requirements, 
representations, and commitments of the transferor or that the transferee will submit a 
complete description of the proposed licensed program. 

The Transaction will not create a new licensee and will not change any of MPMO’s existing 
commitments under MP Export License Nos. XSOU8707 and XSOU8827. MPMO will 
continue to abide by all constraints, license conditions, requirements, representations and 
commitments identified in and attributed to it under the MP Export License Nos. XSOU8707 
and XSOU8827.  

9. The transferee, in the case of fuel cycle facilities, shall provide documentation showing 
that it is financially qualified to conduct normal operations.  The information can be in 
the form of income statements and balance sheet forecasts. 

Not applicable. 

Conclusion  

Based on the foregoing, MPMO respectfully requests that by October 2, 2020:  (1) the NRC completes 
its review of this letter; and (2) the NRC consents to the indirect change of control of MP Export 
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License Nos. XSOU8707 and XSOU8827 if the NRC determines that the Transaction will cause such a 
change and that the NRC’s consent is required. 

If you would like to discuss a point about this time-sensitive submission, please contact MPMO 
outside counsel Maureen Crough of Sidley Austin (mcrough@sidley.com; 646.220.7299).  Thank you 
for your consideration of MPMO's request for expedited action.2 

Very truly yours, 

 

Michael Rosenthal,  
Chief Executive Officer  

Exhibit A:    Organizational Chart depicting changes to the immediate and ultimate parent entities 
before and after the contemplated Transaction.  

 

CC (via email): Andrea Jones 
                          Senior Licensing Officer 
                          Office of International Programs 
                          U.S. Nuclear Regulatory Commission 
                          11555 Rockville Pike  
                          Rockville, MD 20852-2739 
                          Andrea.Jones2@nrc.gov  

 

 
2 Due to a prior change in the point of contact under MP Export License Nos. XSOU8707 and XSOU8827, MPMO is 
submitting under separate cover NRC Form 7 requesting a minor modification to the licenses reflecting that change.  In 
accordance with the Instructions to NRC Form 7, those Forms are being submitted to the Deputy Director, Office of 
International Programs. 

mailto:mcrough@sidley.com
mailto:Andrea.Jones2@nrc.gov
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