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	SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

	
SCHEDULE 13D 

Under the Securities Exchange Act of 1934 


	USA Rare Earth, Inc.

(Name of Issuer)


	Common Stock, par value $0.0001

(Title of Class of Securities)


	
(CUSIP Number)


	Harry Rouillard
Director, VB (Rare Earths) Limited, 1 Royal Plaza, Royal Avenue
St Peter Port, Y7, GY1 2HL
44-20-3530-3761

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

	09/03/2026

(Date of Event Which Requires Filing of This Statement)



If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. 

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes). 
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	CUSIP No.
	


[bookmark: reportingPersonDetails][bookmark: reportingPersonDetails]
	1
	Name of reporting person 
VB (Rare Earths) Ltd

	2
	Check the appropriate box if a member of a Group (See Instructions) 
  (a) 
  (b) 

	3
	SEC use only

	4
	Source of funds (See Instructions) 
OO

	5
	Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e) 



	6
	Citizenship or place of organization 
GUERNSEY 

	Number of Shares Beneficially Owned by Each Reporting Person With:
	7
	Sole Voting Power 
0.00

	8
	Shared Voting Power 
29,544,227.00

	9
	Sole Dispositive Power 
0.00

	10
	Shared Dispositive Power 
29,544,227.00



	

	11
	Aggregate amount beneficially owned by each reporting person 
29,544,227.00

	12
	Check if the aggregate amount in Row (11) excludes certain shares (See Instructions) 



	13
	Percent of class represented by amount in Row (11) 
7.9 % 

	14
	Type of Reporting Person (See Instructions) 
CO



Comment for Type of Reporting Person: 
ITEM 13 The percent of class was calculated based on 375,076,567 shares of common stock of USA Rare Earth, Inc. outstanding as of September 3, 2026, based on information received from the Issuer.
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	CUSIP No.
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	1
	Name of reporting person 
Vision Blue Resources Ltd

	2
	Check the appropriate box if a member of a Group (See Instructions) 
  (a) 
  (b) 

	3
	SEC use only

	4
	Source of funds (See Instructions) 
OO

	5
	Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e) 



	6
	Citizenship or place of organization 
GUERNSEY 

	Number of Shares Beneficially Owned by Each Reporting Person With:
	7
	Sole Voting Power 
0.00

	8
	Shared Voting Power 
29,544,227.00

	9
	Sole Dispositive Power 
0.00

	10
	Shared Dispositive Power 
29,544,227.00



	

	11
	Aggregate amount beneficially owned by each reporting person 
29,544,227.00

	12
	Check if the aggregate amount in Row (11) excludes certain shares (See Instructions) 



	13
	Percent of class represented by amount in Row (11) 
7.9 % 

	14
	Type of Reporting Person (See Instructions) 
CO



Comment for Type of Reporting Person: 
ITEM 13 The percent of class was calculated based on 375,076,567 shares of common stock of USA Rare Earth, Inc. outstanding as of September 3, 2026, based on information received from the Issuer.
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	Item 1.
	Security and Issuer

	(a)
	Title of Class of Securities: 
Common Stock, par value $0.0001

	(b)
	Name of Issuer: 
USA Rare Earth, Inc.

	(c)
	Address of Issuer's Principal Executive Offices: 
100 W Airport Road, Stillwater, OKLAHOMA , 74075.

	Item 2.
	Identity and Background

	(a)
	This Schedule 13D is being filed by VB (Rare Earths) Limited ("VBRE") and Vision Blue Resources Limited ("Vision Blue") (each, a "Reporting Person" and together the "Reporting Persons").

	(b)
	The principal business address of both Reporting Persons is 1 Royal Plaza, Royal Avenue, St Peter Port, Guernsey, GY1 2HL. The name, business address and present principal occupation or employment of each director and controlling person of each Reporting Person are listed in Exhibit 99.1 hereto. The Reporting Persons have no executive officers.

	(c)
	The Reporting Persons are limited companies organized under the laws of Guernsey. Vision Blue is an investment firm that invests in strategic metals and minerals assets. Vision Blue owns substantially all of the issued and outstanding capital stock of VBRE. See Item 5(a) below for further details.

	(d)
	During the last five years, the Reporting Persons have not been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors).

	(e)
	During the last five years, the Reporting Persons have not been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

	(f)
	The Reporting Persons are organized under the laws of Guernsey.

	Item 3.
	Source and Amount of Funds or Other Consideration

	 
	On September 3, 2026, pursuant to the Merger Agreement (as defined below), the Reporting Persons received 29,544,227 shares of common stock of USA Rare Earth, Inc. (the "Issuer"), par value $0.0001 (the "Common Stock") as consideration in the Merger (as defined below) described in Item 6 of this Schedule 13D. The information set forth or incorporated by reference in Item 6 of this Schedule 13D is incorporated by reference into this Item 3.

	Item 4.
	Purpose of Transaction

	 
	The information set forth or incorporated by reference in Item 6 of this Schedule 13D is incorporated by reference into this Item 4. The Reporting Persons intend to further assess their investment in the Issuer from time to time, on the basis of various factors, including, without limitation, the Issuer's business performance, financial condition, results of operations and prospects, general economic, market and industry conditions, as well as other developments and other investment opportunities available to the Reporting Persons and the Issuer. The Reporting Persons seek to maximize the value of their investment in the Issuer. If the Reporting Persons believe that further investment in the Issuer is attractive, the Reporting Persons may acquire (or seek to acquire) Common Stock or other securities of the Issuer. Similarly, the Reporting Persons may determine to dispose of some or all of the Common Stock currently owned by the Reporting Persons. Depending upon the foregoing factors or any other factors that the Reporting Persons may deem relevant, the Reporting Persons may acquire additional securities of the Issuer in open market transactions or privately negotiated transactions, dispose of part or all of their investment in the Issuer by sales of Common Stock from time to time in open market transactions or privately negotiated transactions, including pursuant to the Resale Registration Statement (as defined below) or pursuant to Rule 144 (which may employ trading plans pursuant to Rule 10b5-1 under the Securities Exchange Act of 1934, as amended), in extraordinary transactions such as a merger or otherwise, and/or enter into hedging or other derivative transactions with respect to securities of the Issuer that may be settled in cash or shares of Common Stock. Any acquisition or disposition of the Issuer's securities may be effected by the Reporting Persons at any time without prior notice, subject to applicable law. Other than as described in this Schedule 13D, the Reporting Persons do not have any present plans or proposals that relate to or would result in any of the actions enumerated in Item 4 of Schedule 13D. The Reporting Persons may, at any time and from time to time, review or reconsider their position, change their purpose and/or formulate such plans or proposals with respect thereto.

	Item 5.
	Interest in Securities of the Issuer

	(a)
	The information set forth on lines 11 and 13 of the cover pages hereto is incorporated by reference into this Item 5(a). The percent of class is calculated based on 375,076,567 ordinary shares of the Issuer outstanding as of September 3, 2026, based on information received from the Issuer. Vision Blue owns, directly, or indirectly, substantially all of the issued and outstanding capital stock of VBRE. Voting and dispositive power over securities beneficially owned by Vision Blue are vested in a board of directors consisting of five directors, including Sir Mick Davis, who is a member of the Issuer's board of directors (the "Issuer's Board"). Under the "rule of three," none of the five directors of Vision Blue are deemed to be beneficial owners of the Common Stock held by VBRE.

	(b)
	The information set forth on lines 7 through 10 of the cover pages hereto is incorporated by reference into this Item 5(b).

	(c)
	Neither of the Reporting Persons has effected any transactions in the ordinary shares of the Issuer during the past 60 days.

	(d)
	No other person is known to have the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale of, such securities.

	(e)
	Not applicable.

	Item 6.
	Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer

	 
	Merger Agreement On April 19, 2026, the Issuer entered into a definitive Agreement and Plan of Merger (as amended by Amendment No. 1, dated July 16, 2026 ("Amendment No. 1"), and Amendment No. 2, dated September 3, 2026 ("Amendment No. 2"), and as may be further modified, amended or supplemented from time to time, the "Merger Agreement") by and among (i) the Issuer, (ii) Middlebury Merger Sub Ltd., a business company limited by shares incorporated under the laws of the British Virgin Islands and an indirect, wholly owned Subsidiary of the Issuer ("Merger Sub"), (iii) SVRE Holdings Ltd., a business company limited by shares incorporated under the laws of the British Virgin Islands ("SVRE"), and (iv) Serra Verde Rare Earths Ltd., a company incorporated and existing under the laws of the British Virgin Islands, solely in its capacity as the representative of the holders of Ordinary Shares, without par value, and Class A Ordinary Shares, without par value, of SVRE (collectively, "SVRE Shares" and such holders, the "SVRE Shareholders") (the "Seller Representative"), providing for the merger of SVRE with and into Merger Sub, with Merger Sub surviving the merger as an indirect, wholly owned subsidiary of the Issuer (the "Merger" and, together with all other transactions contemplated by the Merger Agreement, the "Transactions") subject to the terms and conditions contained therein. Each capitalized term used herein but not otherwise defined has the meaning given to it in the Merger Agreement. On September 3, 2026 (the "Closing Date"), the parties closed the Merger, and the Merger became effective at the time when the Articles of Merger were registered by the Registrar of Corporate Affairs of the British Virgin Islands (the "Effective Time"). Pursuant to the Merger Agreement, the aggregate merger consideration (the "Merger Consideration") consisted of (i) an amount of cash equal to $300,000,000 (the "Aggregate Cash Merger Consideration") and (ii) an aggregate of 126,849,307 shares of Common Stock of the Issuer (the "Aggregate Stock Merger Consideration"). The Merger Consideration was paid to, among others (a) the holders of SVRE Shares issued and outstanding immediately prior to the Effective Time, including the Reporting Persons, (b) the United States International Development Finance Corporation (the "DFC") pursuant to the cancellation and conversion of its warrants to purchase SVRE Shares, (c) OMF Fund III (F) Ltd., (d) certain SVRE Shareholders pursuant to the exercise of their warrants to purchase SVRE Shares and (e) certain current and former employees and consultants of SVRE and its subsidiaries. The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the Merger Agreement, including Amendment No. 1 and Amendment No. 2, which are attached hereto as Exhibits 99.3, 99.4 and 99.5 respectively, and incorporated herein by reference. Registration Rights Agreement In connection with the closing of the Merger, the Issuer, certain SVRE Shareholders, including the Reporting Persons, OMF Fund III (F) Ltd., certain employees and consultants of SVRE and the DFC entered into a registration rights agreement (the "Registration Rights Agreement"), dated as of September 3, 2026, pursuant to which the Issuer agreed to (a) file a registration statement on Form S-3 (or Form S-1 if not eligible for Form S-3) with the Securities and Exchange Commission (the "SEC") on the first Business Day following the consummation of the Transactions for purposes of registering the resale or distribution of the Aggregate Stock Merger Consideration by the SVRE Shareholders and other recipients thereof (the "Registration Statement"), (b) use reasonable best efforts to have such Registration Statement declared effective within the time period set forth in the Registration Rights Agreement, and (c) keep the Registration Statement (or any new Registration Statement filed in connection with the Registration Rights Agreement) effective until the date that all registrable securities covered by the Registration Statement (or new Registration Statement, as applicable), subject to certain limitations, (i) have been disposed of in accordance with an effective Registration Statement relating thereto, (ii) have been sold thereunder or pursuant to Rule 144 under the Securities Act, or (iii) may be resold without volume or manner-of-sale restrictions pursuant to Rule 144. On September 4, 2026, the Registration Statement was filed by the Issuer on Form S-3 pursuant to the Registration Rights Agreement (the "Resale Registration Statement"). The foregoing description of the Registration Rights Agreement contained herein does not purport to be complete and is qualified in its entirety by reference to the Registration Rights Agreement, which is attached hereto as Exhibit 99.6 and incorporated herein by reference. Lock-Up Agreement In connection with the Merger, each SVRE Shareholder entitled to receive shares of Common Stock as Merger Consideration, including the Reporting Persons, entered into a Lock-Up Agreement with the Issuer (each, a "Lock-Up Agreement"), dated as of September 3, 2026. Each Lock-Up Agreement became effective as of the Closing Date and imposes transfer restrictions on the shares of Common Stock held by the former SVRE Shareholder immediately following the closing (excluding shares acquired in the public market) (the "Lock-Up Shares") in three equal tranches: one-third of the Lock-Up Shares are not subject to any transfer restrictions from and after the closing, one-third are subject to transfer restrictions until 90 days following the closing, and the remaining one-third are subject to transfer restrictions until 180 days following the closing. The transfer restrictions will terminate with respect to all Lock-Up Shares upon the consummation of any liquidation, merger, capital stock exchange, reorganization or other similar transaction that results in all of the Issuer's stockholders having the right to exchange their shares of Common Stock for cash, securities or other property, and are subject to customary exceptions, including transfers to Affiliates and Permitted Transferees (each, as defined in the Lock-Up Agreement). The foregoing description of the Lock-Up Agreement contained herein does not purport to be complete and is qualified in its entirety by reference to the Lock-Up Agreement, which is attached hereto as Exhibit 99.7 and incorporated herein by reference. Board Appointment Agreement In connection with the Merger, the Issuer and VBRE entered into a Board Appointment Agreement, dated as of September 3, 2026 (the "Board Appointment Agreement"). Subject to the terms and conditions of the Board Appointment Agreement, VBRE has the right to designate one member to the Issuer's Board, for so long as VBRE and its affiliates beneficially own shares of the Issuer's Common Stock that represent, in the aggregate, at least 5% of the then outstanding amount of shares of the Issuer's Common Stock; provided that such director shall be reasonably acceptable to the Issuer's Nominating and Corporate Governance Committee. Sir Mick Davis was appointed to the Issuer's Board pursuant to the Board Appointment Agreement, effective as of the Closing Date. Sir Mick Davis is a director of Vision Blue, which owns substantially all of the issued and outstanding capital stock of VBRE. See Item 5(a) above for further details. The foregoing description of the Board Appointment Agreement contained herein does not purport to be complete and is qualified in its entirety by reference to the Board Appointment Agreement, which is attached hereto as Exhibit 99.8 and incorporated herein by reference.

	Item 7.
	Material to be Filed as Exhibits.

	 
	Exhibit Description 99.1 Directors and Controlling Persons of Reporting Persons 99.2 Joint Filing Agreement, dated September 11, 2026, by and between VB (Rare Earths) Limited and Vision Blue Resources Limited. 99.3 Agreement and Plan of Merger, dated April 19, 2026, by and among USA Rare Earth, Inc., SVRE Holdings Ltd., Middlebury Merger Sub Ltd. and Serra Verde Rare Earths Ltd., as the Seller Representative (incorporated by reference to Exhibit 2.1 of USA Rare Earth, Inc.'s Current Report on Form 8-K filed with the SEC on April 20, 2026 (File No. 001-41711)). 99.4 Amendment No. 1, dated July 16, 2026, to the Agreement and Plan of Merger, by and among USA Rare Earth, Inc., SVRE Holdings Ltd., Middlebury Merger Sub Ltd. and Serra Verde Rare Earths Ltd., as the Seller Representative (incorporated by reference to Exhibit 2.1 of USA Rare Earth, Inc.'s Current Report on Form 8-K filed with the SEC on July 16, 2026 (File No. 001-41711)). 99.5 Amendment No. 2, dated September 3, 2026, to the Agreement and Plan of Merger, by and among USA Rare Earth, Inc., SVRE Holdings Ltd., Middlebury Merger Sub Ltd. and Serra Verde Rare Earths Ltd., as the Seller Representative (incorporated by reference to Exhibit 2.3 of USA Rare Earth, Inc.'s Current Report on Form 8-K filed with the SEC on September 4, 2026 (File No. 001-41711)). 99.6 Registration Rights Agreement, dated September 3, 2026, by and among USA Rare Earth, Inc., Serra Verde Rare Earths Ltd., as the Seller Representative, and certain SVRE Holdings Ltd. shareholders (incorporated by reference to Exhibit 10.1 of USA Rare Earth, Inc.'s Current Report on Form 8-K filed with the SEC on September 4, 2026 (File No. 001-41711)). 99.7 Form of Lock-Up Agreement, by and among USA Rare Earth, Inc. and certain SVRE Holdings Ltd. shareholders (incorporated by reference to Exhibit A to Annex A of USA Rare Earth, Inc.'s Definitive Proxy Statement filed with the SEC on July 24, 2026 (File No. 001-41711)). 99.8 Board Appointment Agreement, dated September 3, 2026, by and among USA Rare Earth, Inc. and VB (Rare Earths) Limited (incorporated by reference to Exhibit 10.2 of USA Rare Earth, Inc.'s Current Report on Form 8-K filed with the SEC on September 4, 2026 (File No. 001-41711)).
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	    SIGNATURE
	 

	 
	After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct. 


	 
	VB (Rare Earths) Ltd



	


	 
	Signature:
	/s/ Harry Rouillard

	Name/Title:
	Harry Rouillard

	Date:
	09/11/2026



	


	 
	Vision Blue Resources Ltd



	


	 
	Signature:
	/s/ Sir Mick Davis

	Name/Title:
	Sir Mick Davis

	Date:
	09/11/2026
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Exhibit 99.1
 
Directors and Controlling Persons of Reporting Persons
 
Information with respect to the directors of VB (Rare Earths) Limited is below. VB (Rare Earths) Limited has no executive officers. All addresses are c/o VB (Rare Earths) Limited, 1 Royal Plaza, Royal Avenue, St Peter Port, Guernsey, GY1 2HL. VBRE is controlled by Vision Blue, which owns substantially all of the issued and outstanding capital stock of VBRE.
 
 
	Name
	Title
	Present Principal Occupation

	Harry Rouillard
	Director of VB (Rare Earths) Limited
	Client Director, Apex Fund and Corporate Services (Guernsey) Limited

	Andrew Trahar
	Director of VB (Rare Earths) Limited
	Investment Partner, Vision Blue Advisors UK LLP

	Paul Keltie
	Alternate Director of VB (Rare Earths) Limited
	Client Director, Apex Fund and Corporate Services (Guernsey) Limited


 
Information with respect to the directors of Vision Blue Resources Limited is below. Vision Blue Resources Limited has no executive officers. All addresses are c/o Vision Blue Resources Limited, 1 Royal Plaza, Royal Avenue, St Peter Port, Guernsey, GY1 2HL.
 
 
	Name
	Title
	Present Principal Occupation

	Srinivasan Venkatakrishnan
	Independent Director of Vision Blue Resources Limited
	Non-Executive Chairman of Endeavour Mining plc

	Sir Mick Davis
	Director of Vision Blue Resources Limited
	Managing Partner, Vision Blue Advisors UK LLP

	Viswanathan Shankar
	Director of Vision Blue Resources Limited
	Co-Founder and Partner of Gateway Partners Group

	Rahul Goswamy
	Director of Vision Blue Resources Limited
	Co-Founder and Partner of Gateway Partners Group

	Andrew Trahar
	Director of Vision Blue Resources Limited
	Investment Partner, Vision Blue Advisors UK LLP
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Exhibit 99.2
 
Joint Filing Agreement
 
 
The undersigned acknowledge and agree that the Schedule 13D with respect to beneficial ownership by the undersigned of common stock, with a par value of $0.0001 per share, of USA Rare Earth, Inc. filed on or about the date hereof is being filed on behalf of each of the undersigned in accordance with Rule 13d-1(k)(1) under the Securities Exchange Act of 1934, as amended, and that all subsequent amendments to such Schedule 13D shall be filed on behalf of each of the undersigned without the necessity of filing additional joint filing agreements. The undersigned acknowledge that each shall be responsible for the timely filing of such amendments, and for the completeness and accuracy of the information concerning each such person contained therein, but shall not be responsible for the completeness and accuracy of the information concerning the others, except to the extent that such person knows or has reason to believe that such information is inaccurate. This agreement may be executed in counterparts, each of which shall be deemed an original, but both of which counterparts taken together shall constitute one and the same instrument.
 
VB (Rare Earths) Limited
 
Signature: /s/ Harry Rouillard
Name/Title: Harry Rouillard
Date: September 11, 2026
 
 
 
Vision Blue Resources Limited
 
Signature: /s/ Sir Mick Davis
Name/Title: Sir Mick Davis
Date: September 11, 2026
 
 
 
 
 
