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Item 5.02.

Departure of Directors or Certain Officers, Election of Directors, Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Board Changes
On April 23, 2022, the board of directors (the “Board”) of TuSimple Holdings Inc. (the “Company”), appointed Reed Werner to fill the vacancy on
the Board, effective immediately. Mr. Werner will serve until the Company’s 2022 annual meeting of stockholders and until his successor is elected and
qualified, or sooner in the event of his death, resignation or removal. Concurrently with Mr. Werner’s appointment, the Board established a government
security committee of the Board (the “Government Security Committee”) in accordance with The Committee on Foreign Investment in the United States
National Security Agreement (“NSA”) that the Company entered into with the U.S. government in February 2022. Mr. Werner serves as the Security
Director under the NSA and, as the Security Director, the Board has appointed him as chair of the Government Security Committee. Mr. Werner has also
been appointed to the Company’s audit committee. The Board has determined that Mr. Werner meets the requirements for independence under the
applicable listing standards of The Nasdaq Stock Market and the Securities Exchange Act of 1934, as amended.
Mr. Werner will be entitled to receive compensation in accordance with the Company’s Non-Employee Director Compensation Program as described
below. Mr. Werner is also expected to enter into the Company’s standard form of indemnification agreement.
There are no family relationships between Mr. Werner and any director, executive officer, or any person nominated or chosen by the Company to
become a director or executive officer. Mr. Werner is not a party to any current or proposed transaction with the Company for which disclosure is required
under Item 404(a) of Regulation S-K.
Additionally, on April 23, 2022, Brad Buss was appointed to serve as the Company’s Lead Independent Director pursuant to the Company’s Corporate
Governance Guidelines.
In addition, on April 27, 2022, Mo Chen decided not to stand for re-election as a director at the Company’s next annual meeting of stockholders. The
decision is not a result of any disagreement with the Company on any matter relating to the Company’s operations, policies or practices. The Company
thanks him for his years of service to the Company.
Amendment to Non-Employee Director Compensation Program
In connection with the establishment of the Government Security Committee and, the appointment of Brad Buss as Lead Independent Director, the
Board amended and restated its compensation policy for non-employee directors (the “Non-Employee Director Compensation Policy”). The summary
description of the Non-Employee Director Compensation Policy set forth below does not purport to be complete and is qualified in its entirety by reference
to the full text of the Non-Employee Director Compensation Policy, a copy of which will be filed with the Company’s Quarterly Report on Form 10-Q for
the quarter ended March 31, 2022.
Cash Compensation
The Non-Employee Director Compensation Policy provides for annual cash retainers for all non-employee directors in connection with their service
on the Board and its committees. Each non-employee director is paid an annual cash retainer for $50,000 per year for general service on our Board as well
as the following additional annual cash retainers for their Board committee service:
Chair

Member

Audit Committee

$

25,000 $

15,000

Compensation Committee

$

20,000 $

10,000

Government Security Committee

$

32,500 $

22,500

Nominating and Corporate Governance Committee

$

10,000 $

5,000

The Lead Independent Director is paid an additional annual cash retainer of $20,000.

In lieu of the Equity Award described below and in accordance with the NSA and the Non-Employee Director Compensation Policy, Mr. Werner, who
serves as the Security Director under the NSA and the chair of the Government Security Committee, will receive a cash payment equal to $250,000, prorated to reflect the number of days that the Security Director will serve on the Board until our annual meeting of stockholders in 2022.
Annual cash retainers are paid quarterly in arrears. The Company reimburses reasonable expenses incurred by non-employee directors in connection
with attendance at Board or committee meetings.
Equity Compensation
The compensation committee will approve a grant to each non-employee director of an annual award of restricted stock units valued at $250,000 (the
“Equity Award”). The Equity Award will be granted on or as soon as reasonably practicable after the date of the non-employee director’s appointment or
election, and thereafter on or as soon as reasonably practicable after the date of each of the Company’s annual stockholder meetings provided that such
director continues to serve on the Board after such meeting. Subject to the non-employee director’s continuous service, the Equity Award will vest in full
over a one-year period and will vest on the earlier of the first day of the month that follows the one-year anniversary of such date of grant or on the date of
the next regular annual meeting of the Company’s stockholders held following such date of grant, provided that the non-employee director remains in
continuous service through such vesting date. In addition, an Equity Award granted between annual stockholder meetings to a newly-appointed director
will be pro-rated to reflect the portion of the year that the director will serve on the Board. The Equity Award will vest in full if the Company is subject to a
change in control prior to the termination of the non-employee directors’ continuous service.
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