
From: Jones, Andrea
To: Savoy, Joanne
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From: Crough, Maureen M. <mcrough@sidley.com> 
Sent: Tuesday, September 08, 2020 7:26 AM
To: Jones, Andrea <Andrea.Jones2@nrc.gov>
Cc: Stokes, Tracey <Tracey.Stokes@nrc.gov>; mrosenthal@mpmaterials.com; Mendenhall, James <jmendenhall@sidley.com>
Subject: [External_Sender] [External Sender] RE: Notice of transaction and Export License question
 
Dear Ms. Jones:
 
Attached please find the responses to your questions about Shenghe. Thanks for your attention to this matter.
 
Regards,
Maureen Crough
MAUREEN M. CROUGH
Counsel

SIDLEY AUSTIN LLP
Office: +1 212 839 7323
Cell:     +1 646 220 7299
mcrough@sidley.com
Learn more about our COVID-19 Resources
 

From: Jones, Andrea <Andrea.Jones2@nrc.gov>
Sent: Friday, September 4, 2020 5:30:11 AM
To: Michael Rosenthal <mrosenthal@mpmaterials.com>
Subject: [External Sender] RE: Notice of transaction and Export License question
 
May I request some clarifying on the Shenghe ownership for our records.
 
In your August 11th submittal, you did not attach a post and current organization chart. And I want to be certain of the
projected post-transaction relationship involving (Shenghe). Currently Shenghe has 9.99% non-voting shares?
 
Michael, can you please explain/confirm the minority interest of Leshan Shenghe Rare Earth Co, Ltd, and its Affiliates
(Shenghe).
 
 
After the transaction, Shenghe’s minority interest will range between 8-11%. Is this correct?
 
Please confirm that Leshan Shenghe Rare Earth Co. Ltd is a subsidiary of Shenghe Resources Holding Co. Ltd.
 
If any changes in Leshan Shenghe ownership changes occur, after the transaction, would it represent an increase or
decrease in ownership in MP Mine Operations LLC?
 
Leshan Shenghe will still be a minority interest owner, post transaction? What will be the percentage interest
ownership.
 
What impact will Shenghe Resources Holding Co. Ltd have on MP Mine Operations, if any?
 
Will Shenghe Resources Holding Co. Ltd have ownership in the newly created MP Materials Corporation.
 
If it is easier, please re-submit an organizational chart, to illustrate the relationship structure between all the parties and
shareholder interest, that we can attach with your August 11th, 2020, submittal.
 
 
 

mailto:Andrea.Jones2@nrc.gov
mailto:Joanne.Savoy@nrc.gov
mailto:mcrough@sidley.com
https://www.sidley.com/en/insights/resources/coronavirus-resources
mailto:Andrea.Jones2@nrc.gov
mailto:mrosenthal@mpmaterials.com
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RESPONSE TO SEPTEMBER 3, 2020 NRC QUESTIONS 
 
Unless otherwise specified, references to “Shenghe” below are intended to include Leshan 
Shenghe Rare Earth Co., Ltd. (“Leshan Shenghe”), and its affiliates, including Shenghe Resources 
(Singapore) International Trading Pte. (“Shenghe Singapore”).   
 
For ease of explanation and to avoid repetition, we have grouped certain of your questions 
together. 
 
1. Provide the pre-transaction and post-transaction organizational charts. 
 
The pre-transaction and post-transaction organizational charts are attached.  
 
2. Does Shenghe currently have 9.99% non-voting shares?  Please explain/confirm the 


minority interest of Leshan Shenghe Rare Earth Co., Ltd. and its Affiliates (Shenghe 
Singapore). 


  
Leshan Shenghe, a 99.9999% owned subsidiary of Shenghe Resources Holding Co., Ltd., holds 
non-voting Preferred Units in MP Mine Operations LLC (“MPMO”).  Shenghe Singapore, a 70% 
owned subsidiary of Leshan Shenghe, also owns a warrant exercisable for additional non-voting 
Preferred Units.1  Taking into account the dilutive effect of the warrant, Leshan Shenghe’s 
Preferred Units reflect a 9.24% interest in the overall equity of MPMO, on a fully diluted basis.  
Not taking into account the dilutive effect of the warrant, Leshan Shenghe’s Preferred Units 
reflect a 9.99% interest.  As Shenghe Singapore has not yet exercised the warrant (and may not 
do so until upon or after the transaction), only the 9.99% interest is reflected in the “Pre-
Transaction” organizational chart.  
 
3. Please confirm that Leshan Shenghe Rare Earth Co. Ltd. is a subsidiary of Shenghe 


Resources Holding Co. Ltd. 
  
Yes, Leshan Shenghe is a 99.9999% owned subsidiary of Shenghe Resources Holding Co., Ltd. 
 
4. After the transaction, Shenghe’s minority interest will range between 8-11%. Is this 


correct?   
 
Correct.  Please see the response to question 5 below. 
 
5. Will Leshan Shenghe’s ownership change after the transaction?  Would it represent an 


increase or decrease in ownership in MP Mine Operations LLC?  Will Leshan Shenghe still 


                                                      
1 The parties must enter into consultations with CFIUS before Shenghe either (i) converts its existing Preferred 
Units or its Preferred Units acquired through the warrant into any MPMO Common Units, or (ii) otherwise converts 
units that would cause Shenghe Singapore’s and Leshan Shenghe’s aggregate interest in either Preferred Units or 
Common Units to fall within the scope of CFIUS jurisdiction. 
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be a minority interest owner, post transaction?  What will be the percentage interest 
ownership?  


  
As indicated in the attached organizational charts, post-transaction, Leshan Shenghe will no 
longer hold any direct interest in MPMO.  Leshan Shenghe will hold an indirect interest in 
MPMO through (i) Common Shares in MP Materials Corp. held directly by Leshan Shenghe and 
(ii) Common Shares in MP Materials Corp. held directly by Shenghe Singapore (after exercise of 
its warrant).  Leshan Shenghe and Shenghe Singapore will collectively hold between 8-11% of 
the outstanding common stock of MP Materials Corp., which will in turn own 100% of MPMO. 
 
The precise level of the Shenghe entities’ collective equity interest is uncertain, as the existing 
public shareholders in the special purpose acquisition company (Fortress Value Acquisition 
Corp. or “FVAC”) that is combining with MPMO may elect for their shares in FVAC to be 
redeemed prior to the closing of the FVAC-MPMO merger.  If all of the existing FVAC public 
shareholders were to exercise their redemption rights, then the Shenghe entities’ collective 
equity interest will be towards the higher end of the 8-11% range.  Although we can provide no 
assurances, we currently believe that it is likely that the Shenghe entities’ collective equity 
ownership in MP Materials Corp. will decrease from the current 9.24% level. 
  
6. What impact will Shenghe Resources Holding Co. Ltd have on MP Mine Operations, if any? 


Will Shenghe Resources Holding Co. Ltd have ownership in the newly created MP 
Materials Corporation?   


 
Through the ownership interests held directly by Leshan Shenghe and Shenghe Singapore, 
Shenghe Resources Holding Co. Ltd. will essentially be a passive, indirect minority owner in MP 
Materials Corp.  As indicated in the organizational charts, Leshan Shenghe and Shenghe 
Singapore will, collectively, own between 8-11% of the voting common stock of MP Materials 
Corp., which will in turn own 100% of MPMO.  That small, indirect voting interest will not afford 
Shenghe Resources Holding Co. Ltd. or any of its affiliates the ability to control MPMO’s 
operations.   
 
Shenghe will have no representation on the board of MPMO or MP Materials Corp. and no 
physical presence at the mine, will not provide technical services to MPMO, and will have no 
right in profit sharing (other than through its 8-11% equity interest).  MPMO will maintain full 
control over where it may sell products, subject to using the proceeds of its sales to pay down 
certain funding advances provided by Shenghe Singapore under pre-existing commercial 
arrangements. 
  







 
 
 
From: Michael Rosenthal <mrosenthal@mpmaterials.com> 
Sent: Tuesday, August 11, 2020 9:25 PM
To: Jones, Andrea <Andrea.Jones2@nrc.gov>
Cc: Michael Rosenthal <mrosenthal@mpmaterials.com>
Subject: [External_Sender] Notice of transaction and Export License question
 
Dear Andrea, 
 
Please see the attached correspondence, a copy of which will also be sent by Fedex. Thank you very much. 
 
Best, 
 
Michael 
 

From: Michael Rosenthal
Sent: Wednesday, July 22, 2020 9:25 AM
To: Jones, Andrea <Andrea.Jones2@nrc.gov>
Cc: Michael Rosenthal <mrosenthal@mpmaterials.com>
Subject: RE: Notice of transaction and Export License question
 
Dear Andrea,

 
I hope you are well.
In response to your queries, we announced, on July 15, the proposed business combination involving our company and
Fortress Value Acquisition Corp., a publicly traded special purpose acquisition company (NYSE: FVAC).  FVAC is
sponsored by an affiliate of Fortress Investment Group, LLC. Upon the completion of the transaction, which I discuss
more below, the combined company will be named MP Materials Corp, and will remain listed on the New York Stock
Exchange under the new ticker symbol “MP”.  I’ve attached a link to the deal announcement press release here, as it
confirms our response and provides overall context for the transaction. Subject to regulatory review and the satisfaction
of customary closing conditions, we expect the transaction to close by the end of the year.
 
https://d1qmdf3vop2l07.cloudfront.net/adroit-marten.cloudvent.net/hash-store/03ee706c0b5d714ae974dfddc829f2b7.pdf

 
Notwithstanding the business combination involving MP Mine Operations LLC  (“MPMO”) and FVAC, MPMO will
continue as the owner and operating company of the mine and processing operation, including in connection with its
NRC license. As mentioned in the deal announcement, the existing MPMO interest holders, JHL Capital Group
Holdings Fund Two, LLC (“JHL”) and funds managed by QVT Financial LP (“QVT”), are rolling 100% of their respective
interests into the newly combined company. Presently, JHL and QVT hold membership interests of 65% and 25%,
respectively, in MPMO.

 
Upon transaction consummation, JHL and QVT will directly hold interests of at least 41% and 14%, respectively, in the
combined company 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 the combined company of greater than 8%. In the event of maximum shareholder redemptions, then
JHL’s and QVT’s ownership would reach as high as 53% and 19%, respectively. In any case, JHL and QVT will
continue to collectively indirectly own a majority interest in MPMO. I’ve attached information regarding MPMO’s existing
structure, together with an illustrative post-transaction ownership structure, which provides further detail. I’m hopeful it
will be helpful in your analysis.

 
As mentioned previously, we do not believe formal consent by NRC for MPMO is required in light of the above, and are
happy to provide you with any further information that will be helpful to your analysis. We’re also glad to arrange a call
with your office if you have any questions and/or we can provide any more information you think helpful.  Please let us
know what we can do to assist, and we look forward to your response. Thank you so much.

 
Best,
 
 

mailto:mrosenthal@mpmaterials.com
mailto:Andrea.Jones2@nrc.gov
mailto:mrosenthal@mpmaterials.com
mailto:Andrea.Jones2@nrc.gov
mailto:mrosenthal@mpmaterials.com
https://urldefense.proofpoint.com/v2/url?u=https-3A__d1qmdf3vop2l07.cloudfront.net_adroit-2Dmarten.cloudvent.net_hash-2Dstore_03ee706c0b5d714ae974dfddc829f2b7.pdf&d=DwQFAg&c=euGZstcaTDllvimEN8b7jXrwqOf-v5A_CdpgnVfiiMM&r=lEvwwOgp0uexXfgknUcGqUPZRoDkhkxgsT7T9OBf6l0&m=6p1wOtTnnlFFkHsMfrAPEIwdx7uG3Aun6Lqxt8mRQDU&s=pvX1qsBYwWfsedAZ9GjgtPS13mjdJfRvkcdMsKsyTPY&e=


Michael
 

From: Jones, Andrea <Andrea.Jones2@nrc.gov>
Sent: Friday, July 17, 2020 12:48 PM
To: Michael Rosenthal <mrosenthal@mpmaterials.com>
Subject: [External Sender] RE: Notice of transaction and Export License question
 
Mr. Rosenthal, I have shared your information with our Office of General Counsel and have been asked to relay the
following clarifying questions.  Currently who controls the current ultimate parent, i.e., the final parent company? And
after the transaction, who would control the final parent company?  Sometimes control can be denoted by the entity
that owns the largest percentage of the parent company. 
 
From the charts you provided it looks like pre-transaction JHL Capital Group and QVT Financial jointly held 90.01% of
the licensee, but it is not clear how that 90.01% was apportioned between the two and who had the ultimate control
over the company.  Perhaps  one had 45.1% ownership and the other 45%.
 
In the post-transaction chart, the amount of interest hold jointly by JHL Capital Group and QVT Financial decreases to
between 55% - 72% and introduces public shareholders with 17% - 37% ownership interest.  If the maximum numbers
are used and JHL and QVT split their ownership interest, and there is the ability for the remaining owners to surpass
the interest of JHL and QVT, the control indirectly transfers.  
 
Does the ultimate controlling owner change or potentially change?  If you can get the actual numbers or at least an
explanation of how JHL and QVT own their stake (there should be an agreement between the two that spells this out),
that will help the NRC make a conclusive decision.
 
 
From: Michael Rosenthal <mrosenthal@mpmaterials.com> 
Sent: Tuesday, June 30, 2020 1:29 PM
To: Jones, Andrea <Andrea.Jones2@nrc.gov>
Cc: Michael Rosenthal <mrosenthal@mpmaterials.com>
Subject: [External_Sender] Notice of transaction and Export License question
 
Dear Ms. Jones,
 
Thank you for taking the time to talk to me last week.  It was a very helpful conversation.  I wanted to follow up by providing you
with a simplified chart of a preliminary transaction structure that we are contemplating. It shows the merger of MPMO into a new
holding company which would then be acquired by a U.S.-listed public company. The licensee for the NRC export license is MPMO,
the owner and operator of the mine site.  As noted in the charts, the controlling interests in MPMO and the new entity will remain
the same.  The license would also continue to be held by MPMO and MPMO would be the primary operating subsidiary of the
company.  As we discussed, in our opinion there would be no “change in control” as defined in the NRC regulations. In any
proposed transaction, operational continuity would be important.
 
I hope this information helps.  Please let us know if you have any questions or feedback.
 
Thanks again.
 
Best,
 
Michael
 
 
 
 
 
Michael Rosenthal

Executive Chairman and CEO

67750 Bailey Road, HC1 Box 224

mailto:Andrea.Jones2@nrc.gov
mailto:mrosenthal@mpmaterials.com
mailto:mrosenthal@mpmaterials.com
mailto:Andrea.Jones2@nrc.gov
mailto:mrosenthal@mpmaterials.com


Mountain Pass, CA 92366

M:+1.917.855.6226

mrosenthal@mpmaterials.com |www.mpmaterials.com

 
 

This e-mail message, and any attachments to it, are for the sole use of the intended recipients, and may contain confidential and privileged information. Any
unauthorized review, use, disclosure or distribution of this email message or its attachments is prohibited. If you are not the intended recipient, please contact the
sender by reply email and destroy all copies of the original message. Please note that any views or opinions presented in this email are solely those of the author
and do not necessarily represent those of the company. Finally, while the company uses virus protection, the recipient should check this email and any
attachments for the presence of viruses. The company accepts no liability for any damage caused by any virus transmitted by this email.

 

****************************************************************************************************
This e-mail is sent by a law firm and may contain information that is privileged or confidential.
If you are not the intended recipient, please delete the e-mail and any attachments and notify us
immediately.

****************************************************************************************************
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