IMMEDIATE DISTRIBUTION
To the Board’s Review

July 30, 2024

Re: Concerned Shareholders to the Board of Directors of TuSimple

To the Board of Directors of TuSimple Holdings, Inc. (“TuSimple”):

As concerned shareholders of TuSimple, we are writing this letter to inform you of our concerns
that members of the Company’s management may be engaged in potentially fraudulent
activities (the “Fraudulent Activities”). Therefore, we ask you to exercise your fiduciary duty to
investigate and cease such Fraudulent Activities immediately. Should the Board ignore the
Fraudulent Activities, we would have no choice but to commence litigation proceedings to
protect the rights of the TuSimple shareholders, in addition to the pending class actions.

We have set out below in more detail the basis for our concerns that the Fraudulent Activities
are being undertaken by members of TuSimple's management. As you can see, the basis of our
concerns relates to whether funds are being misappropriated from TuSimple to facilitate the
growth of private ventures established by certain members of the board and at the expense of
TuSimple's existing shareholders.

1. Suspected Self-Dealing By Mo Chen and Jianan Hao

In May 2024, TuSimple’s current Board Director and its China CEQ, Jianan Hao created at least
two new subsidiaries:

e Beijing BearBear Factory Culture Co., Ltd. (JiananHaoBearBear).
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Jianan Hao owns 99% of JiananHao Beijing BearBear. Haiquan Li, the VP of TuSimple
China, has the other 1% ownership. All registered executives of JiananHaoBearBear are
executives of TuSimple China.

e (Guangzhou BearBear Animation Culture Co., Ltd. (TuSimpleBearBear)
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TuSimple China owns 100% of this company. All registered executives of
TuSimpleBearBear are executives of TuSimple China.

These companies are established with the apparent business purpose of producing video
games and animation, an area far from TuSimple’s main focus—developing autonomous driving

technology.

Based upon information obtained, the undisclosed creation of these two “BearBear” companies
is not a result of a legitimate business decision to explore new opportunities. Rather, we suspect
it is an attempt to use TuSimple’s company resources for the personal benefit of Mo Chen, who
is believed to be operating and controlling, directly and indirectly, multiple Chinese companies
that focus on producing video games and animation. These companies are:

' The screenshots are obtained from www.tianyancha.com, a Chinese business data platform that is
widely used in China for business research and due diligence (company registration details, financial

records and more)
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e Beijing BearBear Nation Cultural Media Co., Ltd. (MoChenBearBear)
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Mo Chen is the CEO and the legal representative of this company.

e Beijing Shui Mo Xia Dao Cultural Communication Co., Ltd. (BeijingXiaDao)
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e Guangzhou BearBear Nation’s Xia Dao Interactive Entertainment Co., Ltd.

(GuangzhouBearBear)

This company is a subsidiary of BeijingXiaDao
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e Shanghai Xia Dao Cultural Communication Co., Ltd. (ShanghaiXiaDao)
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The chart below sets out how these companies are intertwined with Mo Chen, TuSimple, and
Hydron (another company owned by Mo Chen):

MoChenBearBear

Company Founded in Nov.
info 2020

In 2020 and 2021,
Overlap .. :

yanjiao.wang@tusi
company

mple.com was used
contact :

. as the registered

email

contact.

Overlap In 2020, the same
company physical business
physical address was also
address used to register

BeijingXiaDao ShanghaiXiaDao

Founded in Dec.

Founded in Dec. 2020 2023

In 2020,

yanjiao.wang@tusimp

le.com was used as

the registered

contact.

In 2021,

yu.su@hydron.com

was used as the kang.bao@shmxd.n
registered contact. et (same as

In 2022, BeijingXiaDao) was
xiaoning.tian@hydron used as the

.com was used as the registered contact.
registered contact.

Currently,

kang.bao@shmxd.net

(same as

ShanghaiXiaDao) is

used as the

registered contact.

In 2020, the physical In 2023, the
business address was physical business
the same as address was the
MoChenBearBear. same as TuSimple

Hydron

Founded in July
2021

All registered
contacts from
2021 to 2023,
yu.su@hydron.co
m and
xiaoning.tian@hy
dron.com were
associated with
BeijingXiaDao.

In 2021, the
physical business
address was the
same as
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Overlap
key

employee

Overlap
board
members

BeijingXiaDao.

Cheng Zhang, the
board member &
supervisor of
MoChenBearBear,
is on Hydron's
board as the
supervisor. He is
also the CEO of
BeijingXiaDao and
ShanghaiXiaDao.

In 2021, the physical Beijing.
business address was Currently, the
the same as physical business
TuSimple Beijing. address was the
In 2022, the physical same as Hydron
business address was Shanghai.

the same as Hydron

Beijing.

In 2023, the physical

business address was

the same as

TuSimple Beijing.

Its Head of Finance,
Xiaoning Tian, used

Its Head of Finance,
Xiaoning Tian, used
to be the Head of
Finance of TuSimple
Beijing. He is
currently the Head of
Finance of Hydron,
and ShanghaiXiaDao.

to be the Head of
Finance of
TuSimple Beijing.
He is currently the
Head of Finance of
Hydron, and
BeijingXiaDao.

Its CEO Cheng
Zhang is also the
CEO of
BeijingXiaDao. He
also serves on

Its CEO Cheng Zhang
is also the CEO of
ShanghaiXiaDao. He
also serves on
Hydron's board and

MoChenBearBear's
MoChenBearBear's
board as the
. board as the
supervisor.

supervisor.

Hydron's board and

TuSimple Beijing.

Its Head of
Finance,
XiaoningTian,
used to be the
Head of Finance
of TuSimple
Beijing.

From June 21 to
Oct. 23, its Head
of Finance Na
Zhang was the
Head of
TuSimple Beijing
at the same time.
Na Zhang is also
the Head of
Finance of
JiananHaoBearB
ear.

Xuying Yang
served as a
board member of
Hydron Beijing
from July 21 to
Nov. 22. During
the same period
of time, she was
employed by
TuSimple Beijing
as Mo Chen’s
executive
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assistant.

Here is a screenshot of BeijingXiaDao’s contact email information. All evidence mentioned in
the above table is publicly available from the government’s open access database.
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2. TuSimple Management’s Effort to Cover Up
Misappropriation and A Rushed Effort to Move TuSimple
Funds to China

TuSimple’s management, in particular, its CEO Cheng Lu has been allegedly trying to craft a
narrative for the Board, the public, and the United States Federal Court that there is a continued
effort to commercialize TuSimple’s autonomous driving technology in China, with an urgent
need of transferring significant funds to keep the opportunity alive. This false narrative is the
basis for Cheng Lu’s justification that large amounts of funds need to be transferred out of the
US to China, which would be suspected to be used toward Mo Chen’s personal ventures in
video gaming and animation.
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a. The Story of A Non-Existing Autonomous Driving Business

In every public filing by TuSimple (up to the date of this letter), Cheng Lu has made no
announcement that TuSimple is changing its business direction to video game and animation
production.

Recently, in June 2024, Cheng Lu represented to the United States Federal Court, Southern
District of California, that TuSimple China will be the sole means for investors to benefit from
TuSimple’s autonomous driving technology.

14 || based technology company. Separately, luSimple 1S winding down the rest ot 1ts

I5 1| TuSimple U.S. business. TuSimple China will be the principal operating asset of

16 || TuSimple and, for the foreseeable future, the sole means by which TuSimple’s

17 || shareholders—including many U.S. investors—may benefit from the

18 || commercialization of TuSimple’s autonomous driving technology.

19 7 Necnite thic chift in TnQimnle’c aneratinnal facne TnQimnle ic a
Lu Decl. || 6.

In his request to allow TuSimple transfer assets to China, Lu represents that TuSimple is
shifting “its operational focus to the APAC Region,” and that TuSimple would “re-focus its
business on its APAC Operation.” Lu Decl. q[{] 44, 50.

Further, Lu represents that TuSimple China “will be the Company’s principal operating asset
and, for the foreseeable future, the sole means by which TuSimple’s shareholders may benefit
from the optimization and sale of TuSimple technology.” Lu Decl. q[ 50.

Lu then represents that TuSimple China is “a key part of TuSimple,” and that the TuSimple
China is an “operating subsidiar[y] through which TuSimple intends and expects to generate
value for TuSimple’s shareholders in the coming years.”

41

22
23
24
25
26

response 10 the challenges and aaverse developments In the united dlates tnat 1
described above (supra 99 39-41). The subsidiaries that constitute TuSimple China
are a key part of TuSimple—indeed, they are the operating subsidiaries through
which TuSimple intends and expects to generate value for TuSimple’s shareholders
in the coming years.

46 TuSimnle’s decision to delist ite chares fram the Nasdaa National

Lu Decl. § 45.
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All of these statements, as demonstrated by the facts found, are intentionally misleading and
potentially perjurious.

In reality, TuSimple had been proactively demolishing its own autonomous driving capability.
Since March 2024, TuSimple China’s total headcount in China had plummeted from
approximately seven hundred to less than 180. As of the time of this letter, TuSimple China has
no autonomous driving technology team and has no testing capability. Most of its tech
leadership, including its CTO Naiyan Wang and many other tech directors, has left the
Company. The Company’s testing facility in Shanghai was also shut down and all of its test
truck drivers were dismissed.

In his declaration, Cheng Lu also used employee retention as an excuse for the dismissal of the
TRO:

<< || people and assets necessary to make their investment ot time and money worthwhile.
23 53. Employees concerned about compliance with future payroll obligations

24 || will also leave TuSimple for other employment. As with its commercial agreements,

A tn avinid snatantial Alatme fAar mnmnanid racaco T Qirnnla wrill snaad +A anand all

Lu Decl. § 53.

Again, the reality contradicts his declaration. In or around May 2024, before Cheng Lu’s
declaration on June 7, 2024, TuSimple notified its China tech employees that TuSimple China is
reducing its workforce in light of a scant future in autonomous driving, and that the employees
must resign. As a result, hundreds of technology employees left TuSimple China.

b. A Rushed Effort for Misappropriation, Self-Dealing and Money transfer to
China

In his Declaration, Cheng Lu requested a dismissal of the TRO and the injunction because
“TuSimple needs to be able to draw upon the common pool of cash that supports all its
businesses.” Lu Decl. §[ 50. This is untruthful.

Cheng Lu’s real motivation is not to defend a non-existing autonomous driving business, but to
allow the management of the Company to spend money on animation and game projects and
those projects that Mo Chen personally has a financial interest in.

One example, in the latest court filings, Cheng Lu disclosed that the Company has incurred $4
million USD with AWS in March 2024, a charge that is significantly more than normal business
spendings at comparable companies. Lu Decl. [ 18-21. This is not justified because the
autonomous driving business has been winding down.

In the past, TuSimple had used AWS to conduct computing and data storage for the
development of autonomous driving. Based upon data with comparable companies, such
activities would incur a monthly cost of less than half a million USD. However, with TuSimple’s
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complete shutdown of its autonomous driving development in Beijing and road testing in
Shanghai, TuSimple’'s AWS cost did not go down, but instead, suddenly increased dramatically
to a multi-million-dollar figure.

We have reasons to suspect that such an unusual spending pattern indicates that TuSimple
may have already spent significant resources to work for animation and video gaming related
projects.

Our concern is further confirmed by TuSimple’s public hiring activities. In the past months, the
complete absence of Board oversight on this matter has allowed TuSimple management to
freely transfer assets to operate animation, game related projects, and fund the collaboration
with the MoChen’s personal companies, which has not been disclosed to TuSimple’s
shareholders.

This is a complete list of open positions of TuSimple China in June:

1) Video editor, 2) new media operation assistant, 3) film director/ screenwriter, 4)
crawler engineer, 5) Ul/ graphic designer, 6) streamer, 7) game publisher, 8) interaction
design intern.

This is a complete list of open positions of TuSimple China in July:

1) interaction design intern, 2) backend engineer, 3) senior crawler engineer, 4)
controller, 5) marketing director, 6) corporate development and strategy associate, 7)
streamer, 8) crawler engineer, 9) software engineer.

Almost none of the seventeen jobs have anything to do with autonomous driving, but they are
tightly related to game and animation development. Detailed job descriptions have specific
mentions of AIGC, Wuxia (Chinese martial arts), and gamification.d

In TuSimple’s game publisher job posting, the recruiter mentioned that TuSimple “owns the IP of
Jin Yong’'s Wuxia” (Jin Yong is a voluminous novelist known for his Wuxia novels relating to
martial arts). This has nothing to do with autonomous driving.

/Lo

BFFFE - HRBP
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Recently, it became known that Mo Chen’s company BeijingXiaDao obtained the administrative
license to produce the movie “The Smiling, Proud Wanderer,” a Wuxia novel originally written by
Jin Yong. https://www.chinafilm.gov.cn/dybalxgs/202304/t20230411 712285.html. This appears
to show that TuSimple is strategically spending resources on the specific projects Mo Chen
personally engages in— a violation of the terms of Mo Chen’s Cooperation Agreement executed
with TuSimple and pursuant to the instructions of the SEC (accessible at
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001823593/b7547c40-de59-44fe-9e06-
7454205624a6.pdf).
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Based upon these facts, the Board must exercise its fiduciary duty, investigate these matters,
and stop the misappropriation of TuSimple assets for Mo Chen personally. Some of the most
important questions include the following:

e What TuSimple resources have been used for Mo Chen’s personal-interest projects?

e What are the business transactions (entered and anticipated) between TuSimple’s
management and Mo Chen'’s affiliated companies?

e What is the extent of the violation of Mo Chen’s Cooperation Agreement?

e How has TuSimple (including TuSimple China) been spending its financial resources?
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e Why Cheng Lu fail to inform shareholders and the Board regarding TuSimple’s drastic
change of business direction toward Mo Chen’s personal ventures?
e What fiduciary duties have been violated and will be violated by Mo Chen and Cheng

Lu?

The Board Must Act Now

All of the above facts indicate that TuSimple’s current management and some members of the
Board are attempting to deplete the financial assets of TuSimple for personal gain. The
Company’s effort to transfer its business to China, delisting from NASDAQ, secretively changing
business directions to businesses affiliated with Mo Chen’s personal venture, and then rushing
to move Company funds to China, all of these efforts indicate a deliberate scheme to defraud
TuSimple’s investors and usurp TuSimple funds for illegitimate business purposes and at the
expense of the TuSimple investors.

Therefore, we implore the Board to:

e Request, obtain, preserve related evidence, including all financial books and records of
TuSimple China as well as all contracts/agreements relating to business transactions.
Pause any transfer of funds to China;

Pause any AWS activity;
Form a special committee of independent board members and external legal counsel to
investigate the following matters:
o The financial spendings of TuSimple US and China;
o Personnel allocation in TuSimple China;
o All IP transactions related to animation and game developments, specifically, the
Wouxia IP mentioned by TuSimple recruiters; and
Ensure that all findings are reported accurately and promptly to the shareholders.
e Actions must be taken to remedy and deter violations.

Failure to undertake the above steps would warrant a direct breach of your fiduciary duties as
members of the Board, including your duty of care and duty of loyalty.

The Board must act now.

Concerned Shareholder of TuSimple



