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UNITED STATES DISTRICT COURT 

DISTRICT OF MASSACHUSETTS 

 

ADAM HUSTON, Derivatively on Behalf of 

SES AI CORPORATION, 

 
Case No.: 

   

Plaintiff,   

   

v.   

   

QICHAO HU, ANDREW BOYD, ERIC LUO, 

JIONG MA, JANG WOOK CHOI, and 

MICHAEL NOONEN, 

 JURY TRIAL DEMANDED 

   

Defendants,   

   

and   

   

SES AI CORPORATION,   

   

Nominal Defendant. 

 

  

 

VERIFIED SHAREHOLDER DERIVATIVE COMPLAINT 

Plaintiff Adam Huston (“Plaintiff”), by and through Plaintiff’s undersigned counsel, 

derivatively on behalf of Nominal Defendant SES AI Corporation (“SES AI” or the “Company”), 

brings this Verified Shareholder Derivative Complaint against Qichao Hu (“Hu”), Andrew Boyd 

(“Boyd”), Eric Luo (“Luo”), Jiong Ma (“Ma”), Jang Wook Choi (“Choi”), and Michael Noonen 

(“Noonen”) (collectively, the “Individual Defendants” and, together with SES AI, “Defendants”) 

for, among other things, their breaches of fiduciary duties and violations of the federal securities 

laws. 

Plaintiff’s allegations are based upon personal knowledge as to Plaintiff and Plaintiff’s own 

acts, and upon information and belief, including a review of publicly available information, 

including filings by SES AI with the U.S. Securities and Exchange Commission (“SEC”), press 
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releases, news reports, analyst reports, investor conference transcripts, publicly available filings in 

lawsuits, and matters of public record. Plaintiff believes that substantial evidentiary support will 

exist for the allegations set forth herein after a reasonable opportunity for discovery. 

NATURE OF THE ACTION 

1. This is a shareholder derivative action brought against certain current and former 

SES AI officers and members of the Company’s Board of Directors (the “Board”) that seeks to 

remedy wrongdoing committed by the Individual Defendants between January 29, 2025 and March 

5, 2026, inclusive (the “Relevant Period”). 

2. SES AI is a battery-technology company that develops and commercializes 

advanced rechargeable batteries and related technologies for electric vehicles, drones, robotics, 

and energy-storage systems. The Company also operates Molecular Universe, an artificial-

intelligence platform designed to accelerate the discovery of battery materials and monitor battery 

health and safety. 

3. Throughout the Relevant Period, SES AI repeatedly touted agreements with 

AISPEX, Data Blanket, and Hisun New Energy Materials as evidence that the Company was 

successfully commercializing its technology and developing new sources of revenue. The 

Company represented that its nonbinding memorandum of understanding with AISPEX 

contemplated a purchase-order pipeline of up to $45 million; described its arrangement with Data 

Blanket as a “significant purchase order”; and portrayed its proposed joint venture with Hisun as 

a means of commercially supplying materials discovered through SES AI’s Molecular Universe 

platform. 

4. In reality, these purported commercial opportunities were substantially less 

developed than the Individual Defendants represented. AISPEX allegedly had little discernible 
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operating presence and took no meaningful steps to implement the announced transaction. Hisun’s 

supposed United States manufacturing operations allegedly consisted of undeveloped property and 

a residential address, while its proposed facility remained unbuilt long after construction and 

production were expected to begin. Data Blanket likewise appeared to be a small startup with no 

apparent record of receiving the Li-Metal cells covered by its purported purchase order. SES AI 

nevertheless invoked these transactions to reassure investors about the Company’s 

commercialization strategy and future growth. 

5. The Individual Defendants also caused SES AI to promote Molecular Universe as 

a valuable artificial-intelligence platform capable of accelerating battery-material discovery and 

generating recurring revenue. According to a former employee, however, the platform’s theoretical 

discoveries faced substantial practical obstacles to synthesis and testing, prospective customers 

showed little willingness to pay for the product independently, and certain subscriptions may have 

been associated with SES AI’s purchases of equipment or supplies from the same counterparties. 

These allegations raised serious questions concerning both the genuine market demand for 

Molecular Universe and the reliability of the revenue attributed to it. 

6. The truth began to emerge through a December 9, 2025 report by Wolfpack 

Research, which challenged the legitimacy and commercial significance of the transactions that 

SES AI had promoted and questioned whether Molecular Universe generated authentic third-party 

demand.  

7. Then, on March 4, 2026, the Company disclosed that logistics constraints had 

delayed approximately $1.5 million in fourth-quarter revenue. The Company issued 2026 revenue 

guidance of only $30 million to $35 million—far below market expectations. On this news, the 

Company’s stock price fell approximately 36.8% the following day. 
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8. In light of the Individual Defendants’ misconduct, the Company as well as certain 

of the Individual Defendants were named as defendants in a federal securities fraud class action 

lawsuit originally filed in the United States District Court for the District of Massachusetts, 

captioned Patel v. SES AI Corporation, et al., Case No. 1:26-cv-11894 (D. Mass.) (the “Securities 

Class Action”). The Securities Class Action has further subjected SES AI to the need to undertake 

internal investigations and the need to implement adequate internal controls, as well as exposed 

the Company to massive class-wide liability.  

JURISDICTION AND VENUE 

9. This Court has subject-matter jurisdiction over this action pursuant to 28 U.S.C. § 

1331 as Plaintiff’s claims asserted herein raise a federal question under Section 10(b) of the 

Securities Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. § 78j(b)) and SEC Rule 10b-5 

(17 C.F.R. § 240.10b-5).  

10. Plaintiff’s claims also raise a federal question pertaining to the claims made in the 

Securities Class Action based on violations of the Exchange Act. 

11. This Court has supplemental jurisdiction over Plaintiff’s state law claims pursuant 

to 28 U.S.C. §1367(a). 

12. This derivative action is not a collusive action to confer jurisdiction on a court of 

the United States that it would not otherwise have. 

13. Venue is proper in this District pursuant to 28 U.S.C. §§ 1391 and 1401 because 

SES AI’s principal executive offices are located in this district, a substantial portion of the 

transactions and wrongs complained of herein occurred in this District, and the Defendants have 

received substantial compensation in this district by engaging in numerous activities that had an 

effect in this District. 
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PARTIES 

14. Plaintiff is a current shareholder of SES AI and has continuously held SES AI 

common stock at all relevant times. 

15. Nominal Defendant SES AI is incorporated under the laws of Delaware, and its 

principal executive offices are located at 35 Cabot Road, Woburn, MA 01801. The Company’s 

common stock trades on the New York Stock Exchange under the symbol “SES.”  

16. Defendant Hu has served as the Company's Chief Executive Officer ("CEO") and 

as Chairman of the Board since 2012. According to the proxy statement filed with the SEC on 

September 9, 2025 (the “2025 Proxy Statement”), Defendant Hu received $4,099,946 in total 

compensation from the Company in 2024. 

17. Defendant Boyd has served as a director of the Company since September 2025. 

During the Relevant Period, Defendant Boyd served as a member of the Board’s Audit Committee. 

18. Defendant Luo has served as a director of the Company since February 2022.  

During the Relevant Period, Defendant Luo served as the Chair of the Board’s Audit Committee. 

According to the Company's 2025 Proxy Statement, Defendant Luo received $248,983 in total 

compensation from the Company in 2024. 

19. Defendant Ma has served as a Company director since February 2022. During the 

Relevant Period, Defendant Ma served as a member of the Board’s Audit Committee. According 

to the 2025 Proxy Statement, Defendant Ma received $263,983 in total compensation from the 

Company in 2024. 

20. Defendant Choi served as a Company director from February 2022 until his 

resignation, effective November 10, 2025. According to the 2025 Proxy Statement, Defendant 

Choi received $213,983 in total compensation from the Company in 2024. 
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21. Defendant Noonen served as a director of the Company at all relevant times until 

his resignation, effective September 2, 2025. According to the Company's 2025 Proxy Statement, 

Defendant Noonen received $231,483 in total compensation from the Company in 2024. 

FIDUCIARY DUTIES OF THE INDIVIDUAL DEFENDANTS 

22. By reason of their positions as officers, directors, and/or fiduciaries of SES AI and 

because of their ability to control the business and corporate affairs of SES AI, the Individual 

Defendants owed the Company and its shareholders the fiduciary obligations of trust, loyalty, good 

faith, and due care, and were and are required to use their utmost ability to control and manage the 

Company in a fair, just, honest, and equitable manner. The Individual Defendants were and are 

required to act in furtherance of the best interests of the Company and its shareholders. 

23. Each director and officer of the Company owes to the Company and its shareholders 

the fiduciary duty to exercise good faith and diligence in the administration of the affairs of the 

Company and in the use and preservation of its property and assets, as well as the highest 

obligations of fair dealing. In addition, as officers and/or directors of a publicly held company, the 

Individual Defendants had a duty to promptly disseminate accurate and truthful information 

regarding the Company’s operations, finances, financial condition, and present and future business 

prospects so that the market price of the Company’s stock would be based on truthful and accurate 

information. 

24. The Individual Defendants, because of their positions of control and authority as 

directors and/or officers of the Company, were able to and did, directly and/or indirectly, exercise 

control over the wrongful acts complained of herein, as well as the contents of the various public 

statements issued by the Company. Because of their advisory, executive, managerial and directorial 

positions with the Company, each of the Individual Defendants had access to adverse non-public 
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information about the financial condition, operations, sales and marketing practices, and improper 

representations of the Company. 

25. To discharge their duties, the officers and directors of the Company were required 

to exercise reasonable and prudent supervision over the management, policies, practices, and 

controls of the financial affairs of the Company. By virtue of such duties, the officers and directors 

of the Company were required to, among other things: 

(a) ensure that the Company complied with its legal obligations and 

requirements, including acting only within the scope of its legal authority and disseminating 

truthful and accurate statements to the SEC and the investing public; 

(b) conduct the affairs of the Company in an efficient, businesslike manner so 

as to make it possible to provide the highest quality performance of its business, to avoid wasting 

the Company’s assets, and to maximize the value of the Company’s stock; 

(c) properly and accurately guide investors and analysts as to the true financial 

condition of the Company at any given time, including making accurate statements about the 

Company’s business prospects, and ensuring that the Company maintained an adequate system of 

financial controls such that the Company’s financial reporting would be true and accurate at all 

times; 

(d) remain informed as to how the Company conducted its operations, and, 

upon receipt of notice or information of imprudent or unsound conditions or practices, make 

reasonable inquiries in connection therewith, take steps to correct such conditions or practices, and 

make such disclosures as necessary to comply with federal and state securities laws; 

(e) ensure that the Company was operated in a diligent, honest, and prudent 

manner in compliance with all applicable federal, state and local laws, and rules and regulations; 
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and 

(f) ensure that all decisions were the product of independent business judgment 

and not the result of outside influences or entrenchment motives. 

26. Each Individual Defendant, by virtue of his or her position as a director and/or 

officer, owed to the Company and to its shareholders the fiduciary duties of loyalty, good faith, 

and the exercise of due care and diligence in the management and administration of the affairs of 

the Company, as well as in the use and preservation of its property and assets. The conduct of the 

Individual Defendants complained of herein involves a knowing and culpable violation of their 

obligations as directors and officers of the Company, the absence of good faith on their part, and a 

reckless disregard of risks that the Individual Defendants knew or should have known posed a risk 

of serious injury to the Company. 

THE CODE OF BUSINESS CONDUCT AND ETHICS 

27. The Company maintains a Code of Business Conduct and Ethics (the “Code of 

Conduct”), which states that it "applies to all directors, officers and employees of SES AI 

Corporation and its subsidiaries" and is “intended to (1) emphasize the Company's commitment to 

ethics and compliance with the law, (2) set forth basic standards of ethical and legal behavior, (3) 

provide reporting mechanisms for known or suspected ethical or legal violations and (4) help 

prevent and detect wrongdoing." 

28. In a section regarding "Compliance with Laws, Rules and Regulations," the Code 

of Conduct states: 

Obeying the law, both in letter and in spirit, is the foundation on which the 

Company's ethical standards are built. All Covered Persons must respect and obey 

the laws of the cities, states and countries in which we operate. Although not all 

employees are expected to know the details of these laws, it is important to know 

enough to determine when to seek advice from supervisors, managers or other 

appropriate personnel. Covered Persons should strive to identify and raise potential 
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issues before they lead to problems, and should ask about the application of this 

Code whenever in doubt. Any questions relating to how these policies should be 

interpreted or applied should be addressed to the Chief Legal Officer. 

 

29. In a section entitled "Timely and Truthful Public Disclosure," the Code of Conduct 

states: 

It is the Company's policy to make full, fair, accurate, timely and understandable 

disclosure in compliance with all applicable laws and regulations in all reports and 

documents it files with, or submits to, the Securities and Exchange Commission 

and all other governmental, quasigovernmental and self-regulatory bodies and in 

all other public communications made by the Company. Covered Persons shall not 

knowingly falsify information, misrepresent material facts, or omit material facts 

necessary to avoid misleading the Company's independent public auditors or 

investors. Covered Persons shall never take any action to coerce, manipulate, 

mislead, or fraudulently influence the Company's independent auditors in the 

performance of their audit or review of the Company's financial statements. 

 

30. In a section entitled "Accountability for Adherence to this Code," the Code of 

Conduct provides: 

All Covered Persons are expected to comply with all of the provisions of this Code. 

The Code will be strictly enforced throughout the Company and violations will be 

dealt with immediately. 

 

If the Company's Audit Committee, Chief Legal Officer, Chief Financial Officer, 

or their respective designees determine that this Code has been violated, either 

directly, by failure to report a violation, or by withholding information related to a 

violation, the offending Covered Person may be disciplined for noncompliance 

with penalties up to and including dismissal. Such penalties may include a written 

letter of reprimand, disgorgement, suspension with or without pay or benefits, and 

termination of employment. 

 

Violations of this Code may also constitute violations of law and may result in 

criminal penalties and civil liabilities for the offending Covered Person and the 

Company. All Covered Persons are expected to cooperate in internal investigations 

of alleged misconduct. 

 

THE AUDIT COMMITTEE CHARTER 

31. The Company maintains an Audit Committee Charter (the “Charter”), which states 

that the purpose of the Audit Committee is to  "Provide assistance to the Board with respect to its 
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oversight of:" 

(a) The quality and integrity of the Company's financial statements, including 

the oversight of the Company's accounting and financial reporting processes 

and the financial statement audits; 

 

(b) The Company's compliance with legal and regulatory requirements 

applicable to financial statements and accounting and financial reporting 
processes; 

(c) The independent registered public accounting firm's qualifications, 

performance and independence; and 

(d) The performance of the Company's internal audit function. 

 

32. The Audit Committee Charter also sets out the following specific duties and 

responsibilities, in relevant part: 

The following functions shall be the common recurring activities of the 

Committee in carrying out its responsibilities. These functions should serve as 

a guide with the understanding that the Committee may carry out additional 

functions and adopt additional policies and procedures as may be required or 

appropriate in light of business, legislative, regulatory, legal or other conditions 

or changes. The Committee shall also carry out any other responsibilities and 

duties delegated to it by the Board from time to time. 

The Committee, in discharging its oversight role, is empowered to study or 

investigate any matter of interest or concern that the Committee deems 

appropriate. In this regard, the Committee shall have the authority, in its sole 

discretion, to engage and terminate independent counsel and other advisers, as 

it determines necessary or appropriate to carry out its duties. The Company 

shall provide appropriate funding, as determined by the Committee, for 

payment of compensation to the independent registered public accounting firm 

engaged for the purpose of preparing or issuing an audit report or performing 

other audit, review or attest services for the Company and any advisers that the 

Committee chooses to engage, as well as funding for the payment of ordinary 

administrative expenses of the Committee that are necessary or appropriate in 

carrying out its duties. 

The Committee shall be given full access to the Company's internal auditors (or 
other personnel or service providers responsible for the internal audit function), 

Board, corporate executives, employees and independent registered public 

accounting firm as necessary to carry out these responsibilities. 

Notwithstanding the foregoing, the Committee is not responsible for certifying 

the Company's financial statements or guaranteeing the independent registered 
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public accounting firm's report. The fundamental responsibility for the 

Company's financial statements and disclosures rests with management while 

the independent registered public accounting firm is responsible for conducting 

the annual audit in accordance with the standards of the Public Company 

Accounting Oversight Board (the "PCAOB"). 

Documents/Reports Review 

1. Review and discuss with management and the independent registered public 

accounting firm prior to public dissemination the Company's annual audited 

financial statements and quarterly financial statements, including the 

Company's specific disclosures under "Management's Discussion and Analysis 

of Financial Condition and Results of Operations." 

2. Discuss with the independent registered public accounting firm the overall 

scope and plans for their audits and other financial reviews, as well as matters 

required to be discussed by the applicable auditing standards adopted by the 
PCAOB and approved by the SEC from time to time, including any critical 

audit matters. 

 

3. Review and discuss with management and the independent registered public 

accounting firm the Company's earnings press releases (paying particular 

attention to the use of any "pro forma" or "adjusted" non-GAAP information 

and measures), as well as financial information and earnings guidance provided 

to analysts and rating agencies. The Committee's discussion in this regard may 

be general in nature (i.e., discussion of the types of information to be disclosed 

and the type of presentation to be made) and need not take place in advance of 

each earnings release or each instance in which the Company may provide 

earnings guidance. 

4. Review and discuss with management and the independent registered public 

accounting firm any major issues arising as to the adequacy and effectiveness 

of the Company's internal controls, any actions taken in light of material control 

deficiencies and the adequacy of disclosures about changes in internal control 

over financial reporting. 

*** 

 

Financial Reporting Process 

 

11. In consultation with the independent registered public accounting firm, 
management and the internal auditors (or other personnel or service providers 

responsible for the internal audit function), review the integrity of the 
Company's financial reporting processes. In that regard, the Committee must 

obtain and discuss with management and the independent registered public 
accounting firm reports from management and the independent registered 
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public accounting firm regarding: 

 

• all critical accounting policies and practices to be used by the Company; 

• analyses prepared by management and/or the independent registered 

public accounting firm setting forth significant financial reporting issues 

and judgments made in connection with the preparation of the financial 

statements, including all alternative treatments of financial information 

within GAAP related to material items that have been discussed with the 

Company's management, the ramifications of the use of the alternative 

disclosures and treatments, and the treatment preferred by the independent 

registered public accounting firm; 

• major issues regarding accounting principles and financial statement 

presentations, including any significant changes in the Company's selection 
or application of accounting principles; 

 

• major issues as to the adequacy of the Company's internal controls and 

any special audit steps adopted in light of material control deficiencies; and 

 

• any other material written communications between the independent 

registered public accounting firm and the Company's management. 

 

The Committee should also obtain and discuss with the independent registered 

public accounting firm other material written communications between the 

independent registered public accounting firm and management, such as any 

management letter or schedule of unadjusted differences. 

12. Review periodically the effect of regulatory and accounting initiatives, as 
well as off-balance sheet structures (if any), on the financial statements of the 

Company. 

 

13. Review with the independent registered public accounting firm (i) any audit 

problems or difficulties encountered by such firm in the course of the review or 

audit work, including any restrictions on the scope of its activities or on access 

to requested information, and any significant disagreements with management 

and (ii) management's responses to such matters. Without excluding other 

possibilities, the Committee may wish to review with the independent 

registered public accounting firm (i) any accounting adjustments that were 

noted or proposed by such firm but were "passed" (as immaterial or otherwise), 

(ii) any communications between the audit team and the independent registered 

public accounting firm's national office respecting auditing or accounting issues 

presented by the engagement and (iii) any "management" or "internal control" 

letter issued, or proposed to be issued, by the independent registered public 

accounting firm to the Company. 
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Internal Audit 

14. Oversee the Company's internal audit function, which may be outsourced 

to a third-party service provider. 

 

15. Review the significant reports to management prepared by the internal 

auditors (or other personnel or service providers responsible for the internal 

audit function) and management's responses. 

16. Review and discuss the responsibilities, budget and staffing of the 

Company's internal audit function with management and, if appropriate, with 

the independent registered public accounting firm and/or any third-party 

service provider providing internal audit services to the Company. 

Legal Compliance / General 

 

17. Periodically review and discuss with the Company's Chief Legal Officer, 

or their designee any legal matters that have been brought to the Committee's 

attention and that could have a significant impact on the Company's financial 
statements. 

 

18. Review and discuss with management and the independent registered 

public accounting firm the Company's guidelines and policies with respect to 

risk assessment and risk management. The Committee should discuss the 

Company's major financial risk exposures and the steps management has taken 

to monitor and control such exposures. 

19. Oversee the Company's cybersecurity risk management programs and 

review reports from Company management and external advisors, if any, on 

cybersecurity, data privacy and other risks relating to the Company's 

information system controls and security. 

20. Set clear policies for the Company's hiring of partners or employees or 

former partners or employees of the independent registered public accounting 

firm. At a minimum, these policies must provide that any independent 

registered public accounting firm may not provide audit services to the 

Company if the Chief Executive Officer, controller, Chief Financial Officer, 

chief accounting officer or any person serving in an equivalent capacity for the 

Company was employed by the independent registered public accounting firm 

and participated in any capacity in the audit of the Company during the one-

year period preceding the date of the initiation of the audit. 

21. Establish procedures for: (i) the receipt, retention and treatment of 

complaints received by the Company regarding accounting, internal accounting 

controls, or auditing matters; and (ii) the confidential, anonymous submission 

by employees of the Company of concerns regarding questionable accounting 

or auditing matters. 
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22. Unless otherwise approved or ratified pursuant to the Board's "Related 

Person Transaction Policy," the Committee shall review and approve or ratify 

all transactions between the Company and any Related Person that are required 

to be disclosed pursuant to Item 404(a) of Regulation S-K ("Item 404(a))” or 

otherwise required to be approved pursuant to NYSE Rules. "Related Person" 

shall have the meaning given to such term in Item 404(a) of Regulation S-K. 

23. Review and approve at least on an annual basis, if applicable, the decisions 

by management to enter into derivative transactions on a cleared or non-cleared 

basis, and the policies and processes of the Company related thereto, and review 

and recommend to the Board on matters pertaining to the Company's derivative 

transactions and hedging strategy. 

Reports 

 

24. Prepare the Audit Committee report required by the SEC to be included in 

the Company's annual proxy statement. 

25. Report regularly to the Board, including: (i) with respect to any issues that 

arise with respect to the quality or integrity of the Company's financial 

statements, the Company's compliance with legal or regulatory requirements, 

the qualification, performance and independence of the Company's independent 

registered public accounting firm or the performance of the internal audit 

function; (ii) following meetings of the Committee; and (iii) with respect to 

such other matters as are relevant to the Committee's discharge of its 

responsibilities. The Committee shall provide such recommendations to the 

Board as the Committee may deem appropriate. The report to the Board may 

take the form of an oral report by the Chairperson or any other member of the 

Committee designated by the Committee to make such report. 

26. Maintain minutes or other records of meetings and activities of the Committee. 

 

SUBSTANTIVE ALLEGATIONS 

33. On January 29, 2025, SES AI issued a press release entitled "SES AI Signs an MOU 

With AISPEX Targeting up to $45 Million to Provide up to 100 MWh Advanced Battery Energy 

Storage System (‘BESS’) Solution With AI for Safety and First Deployment at a Crypto Mining 

Site in Texas." The press release announced the following, in relevant part: 

[SES AI], a global leader in the development and manufacturing of AI-

enhanced high-performance Li-Metal and Li-ion batteries, today announced 

that it has signed a nonbinding Memorandum of Understanding ("MOU") with 

AISPEX, a Texas-based Retail Energy Provider ("REP") with a 

groundbreaking Virtual Power Plant platform. 
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Under this partnership, SES is expected to provide high-performance BESS 

solutions including its proprietary AI for Safety Battery Management System 

to monitor battery health and safety. The MOU targets a purchase order pipeline 
of up to $45 million and up to 100 MWh, with the first deployment in 2025 

expected to be a project of up to 30 MWh for up to $13 million, to be completed 
in two phases at a crypto mining site in Texas. 

 

34. On February 25, 2025, SES AI held its earnings call for the fourth quarter of 2024 

(the "Q4 2024 Call"). Defendant Hu made the following statement on the Q4 2024 Call: 

... SES AI is planning to expand into a new and growing field, Battery Energy 

Storage Systems, BESS. Last month, we announced that SES AI signed an 

MOU with AISPEX targeting up to $45 million to provide up to 100-megawatt 

hours of advanced Battery Energy Storage Systems, BESS solution with AI for 

Safety and the first deployment at a crypto mining site in Texas. This 

relationship is the first of its kind for SES AI, and we believe that this is 

something that can be replicated with additional partners in the future. This 

project will involve our battery safety platform, Avatar, which includes our AI 

for Manufacturing and AI for Safety solutions. 

 

35. Defendant Hu also made the following statement on the Q4 2024 Call: 

... I want to address the important work we have accomplished in Urban Air 

Mobility or UAM drones and robotics. In January, at the CES 2025 show, we 

unveiled an AI-enhanced 2170 cylindrical cell for humanoid robotics. Earlier 

in 2024, we signed a significant purchase order with Data Blanket for drones 

for forest fire management and with SoftBank for HAPS communication 

satellites. 

This was a game changer as these AI-enhanced 2170 cells are the first batteries 

to use an electrolyte discovered by SES AI's Molecular Universe effort, which 
maps the physical and chemical properties of the entire universe of small 

molecules suitable for battery electrolytes 10 to 11 molecules. 

 

36. On September 18, 2025, SES AI issued a press release entitled "SES AI Announces 

Closing of UZ Energy Acquisition." The press release stated the following, in relevant part: 

[SES AI announces] the completion of its previously announced acquisition of 

Shenzhen UZ Energy Co., Ltd. ("UZ Energy"), a leader in premium energy 

storage systems ("ESS"). With this acquisition, SES AI is positioned to become 

an active player in the global $300 billion ESS market. 

UZ Energy adds established ESS hardware, the potential for expansion in North 

America, and an existing customer base in Australia, Europe and Asia. 

Currently, SES AI is entering the multi-hundred GWh ESS market by 
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integrating cells, modules, packs, and AI-enabled safety/health systems. By 

combining UZ Energy's hardware with SES AI's software, the Company will 

be able to offer customers a fully integrated solution and an immediate 

commercialization scale. 

 

37. On October 14, 2025, the Company issued a press release entitled "SES AI Signs 

Term Sheet to Establish Joint Venture to Commercially Supply Materials Discovered by Molecular 

Universe." The press release stated the following, in relevant part: 

[SES] today announced that it has signed a term sheet to establish a joint 

venture with Hisun New Energy Materials Ltd. Co. ("Hisun"), a Texas-based 

electrolyte contract manufacturer, to commercially supply electrolyte materials 

discovered by SES AI's Molecular Universe. The joint venture, which will be 

90% owned by SES AI, is subject to the execution of a binding definitive 

agreement, which is expected to be executed by the end of this month. 

 

In just six months after the original launch of Molecular Universe, SES AI and 

its enterprise customers have used Molecular Universe to discover several 

novel electrolyte materials including: 

 

• Low-to-medium content silicon anode Li-ion electrolyte for EV applications, 

 

• High content silicon anode Li-ion electrolyte for drones and robotics 

applications, 

 

• Li-Metal electrolyte for drones and eVTOL applications, and 

 

• Lithium iron phosphate (LFP) Li-ion electrolyte for ESS applications. 

 

The proposed joint venture marks a major milestone in the validation of these 

newly discovered electrolytes, as the JV intends to produce and supply them on 

a commercial scale. In addition to the Molecular Universe's existing SaaS 

model that includes software subscriptions and development services, the JV is 

expected to represent a new recurring revenue source for the Company by 

supplying discovered materials to customers globally. 

38. The press release quoted Defendant Qichao Hu as saying the following: 

We have already demonstrated how quickly Molecular Universe can accelerate 

material discovery for battery makers. As announced with our latest version, 

MU-1, our plan is to use the Molecular Universe as a building block to grow 

our electrolyte materials and our battery cell supply strategies. We expect this 

JV to provide us with a new source of recurring revenue and allow us to 
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maintain a capex-light approach by leveraging Hisun's existing manufacturing 

capacity to accelerate commercial supply of these AI discoveries[.] 

39. On November 12, 2025, the Company filed with the SEC its quarterly report on 

Form 10-Q for the period ending September 30, 2025 (the "Q3 2025 Report"). Attached to the Q3 

2025 Report were certifications pursuant to SOX signed by Defendant Hu attesting to the accuracy 

of financial reporting, the disclosure of any material changes to the Company's internal control 

over financial reporting, and the disclosure of all fraud. 

40. The Q3 2025 Report contained the following risk disclosure: 

A significant amount of our components in our ESS products are manufactured 

in whole or in part by a few third-party manufacturers. Many of these 

manufacturers are located outside of the U.S. If a catastrophic event occurs 

relative to these third-party manufacturers, or the political, social, or economic 

conditions shift within their respective geographies or between trade partners, 

we could experience business interruptions, delayed delivery of products, or 

other adverse impacts to our ongoing business. While these arrangements may 

lower operating costs, they also reduce our direct control over production and 

distribution. Such diminished control could have an adverse effect on the 

quality or quantity of our products as well as our flexibility to respond to 

changing conditions. In addition, we rely on third-party manufacturers to 

adhere to the terms and conditions of the agreements in place with each party. 

For example, although arrangements with such manufacturers may contain 

provisions for warranty expense reimbursement, we may remain responsible to 

the customer for warranty service in the event of product defects. Any 

unanticipated product or warranty liability, whether pursuant to arrangements 

with contract manufacturers or otherwise, could adversely affect our reputation, 

financial condition, and operating results. In addition, any adverse change in 

any of our manufacturers' financial or business condition could disrupt our 

ability to supply quality products to our customers. If we are required to change 

our manufacturers, we may lose revenue, incur increased costs and damage our 

end-customer relationships. In addition, porting to and qualifying a new 

manufacturer and commencing production can be an expensive and lengthy 

process. 

 

41. On January 16, 2026, Defendant Hu participated in the 28th Annual Needham 

Growth Conference, where he fielded questions from an analyst. Defendant Hu made the following 

statement at the conference: 
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So, our goal at SES AI is to accelerate energy transition through AI, and then 

we are uniquely positioned to do this, because we have more than a decade of 

experience in the battery domain with data and domain knowledge, and 

especially developing one of the toughest battery chemistries, lithium metal. 

And this capability of core material discovery and safety monitoring is really 

important for the development of next-gen battery technologies. And then also 

we're seeing the energy transition now is requiring the integration of both AI 

software and hardware. And then we are taking our core capability, material 

discovery and battery safety monitoring, to address several large and fast-

growing markets, including ESS and also drones. And ESS market is expected 

to be more than 10 times the size of EV, and both ESS and drones battery market 

are expected to have very exciting growth. And our core IP is a platform called 

Molecular Universe that includes the material discovery and battery health 

management. 

And then we provide really exciting competitive advantage in energy storage, 

cells, and also materials business. And then Molecular Universe has also 

evolved into our own AI for Science company, and this asset is really exciting, 

and there are private companies that have very exciting valuation in this space. 

From a finance perspective, last year, 2025, just in the first three quarters, we 

booked a revenue of $16.4 million, and then we provided a guidance of $20 

million to $25 million for the full year 2025. And then we'll share more about 

Q4 and the entire '25 and also '26 guidance in the next month when we do Q4. 

 

42. The above-referenced statements were materially false and/or misleading because 

they misrepresented and failed to disclose the following adverse facts pertaining to the Company's 

business, operations and prospects, which were known to the Individual Defendants or recklessly 

disregarded by them. Specifically, the Individual Defendants made false and/or misleading 

statements and/or failed to disclose that: (i) SES AI overstated its business prospects by materially 

overstating the expected results that could be achieved by deals with companies that had limited 

or no operations; (ii) SES AI created an appearance of revenue by purchasing services from 

counterparties in exchange for those counterparties purchasing subscriptions or licenses of 

Molecular Universe; (iii) contrary to its positive statements regarding growth prospects, SES AI 

was affected by material logistics constraints in the fourth quarter of 2025 which would materially 
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affect Q4 2025 revenues; and (iv) as a result, the statements about SES AI's business, operations, 

and prospects were materially false and misleading and/or lacked a reasonable basis at all relevant 

times. 

43. On November 17, 2025, just a few days after the Q3 2025 Report was filed with 

the SEC, Dr. Hong Gan, the Company's Chief Science Officer, sold 250,000 shares of Company 

stock for $497,500 in proceeds. On January 22, 2026, shortly after Defendant Hu's appearance at 

an investor conference, Dr. Hong Gan sold another 250,000 shares of Company stock for $590,000 

in proceeds. 

THE TRUTH EMERGES 

 

44. On December 9, 2025, Wolfpack Research ("Wolfpack") issued a report entitled 

"SES's Dying Biz Pivoting into Another AI Pipedream? Phantom Deals and a Related Entity 

Whose Registered Agent Was Allegedly Part of a $1 Billion Ponzi Scheme" (the "Wolfpack 

Report" or the "Report"). 

45. The Wolfpack Report stated the following, in relevant part: 

We are short [SES] because they have announced phantom deals and promoted 

an AI product ("Molecular Universe") that looks to us like a ChatGPT wrapper 

to distract from its impending loss of two major customers, Honda and 

Hyundai, at the end of 2025. To replace this massive hole in their income 

statement, SES has purchased UZ Energy, a Chinese Energy Storage System 

(ESS) provider, a low-margin China-based company whose US-based related 

entity used a registered agent who settled a bankruptcy-related case brought 

against him for allegedly participating in a $1 billion Ponzi scheme. 

 

46. The Report further said the following about UZ Energy: 

SES closed the acquisition of Chinese ESS company, UZ Energy, in mid-

September, apparently for $25.5 million. UZ Energy appears to have little 

American presence, a related entity's U.S. listed incorporation address shares 

an address with two other entities, King Solarman and Fly Battery Testing. 
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What these companies share is their registered agent, Chianglian "Michael" 
Cung. Cung is not just listed as the agent for King Solarman, he is also the 

CEO. 

 

In 2021, as part of a Nevada bankruptcy proceeding, Cung was sued by the 

trustee who alleged that he had helped Jeff Carpoff launder money as part of 
his billion dollar Ponzi scheme. 

 

47. The Report further stated: 

In January 2025, SES signed an MOU with Texas based retail energy provider 

AISPEX, projecting it would generate a "major portion of revenue for 2025" 

forecasting up to $45 million in revenue from the deal. A former employee told 

us, "the announcement [of the deal] was a complete surprise and then it was like 

nobody ever talked about it ... they did nothing to fulfill it." [alteration in 

sentence in original]. Import records show that the last shipment to AISPEX's 

headquarters was in 2021 for PPE masks, delivered to a previous venture of 

AISPEX's CEO at this same address. We visited AISPEX's headquarters in 

Texas and found a shabby building and a yard littered with shipping containers; 

oddly, the sign on the building displays a different company's name. 

 

48. The Report then provided the following image: 

 

 

49. Further describing the location, the Report said the following: 

Our recent site visit to AISPEX's incorporation address reveals why [SES AI] 
might not want to talk about AISPEX. The address listed for its "headquarters," 

839 FM 1489, Brookshire TX 77423, is a ramshackle building surrounded by 
shipping containers & sheds and the signage on the building is for a different 

business, OTEK Energy. 
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50. The Report then provided the following images, showing the "OTEK" name on a 

building, instead of AISPEX: 

 

51. The Report stated the following about OTEK Energy and AISPEX: 

OTEK Energy is a business incorporated in the same town (Brookshire, TX) 

that also appears to be in the battery industry. We were unable to find any other 

documented physical location for AISPEX within Texas, let alone the United 

States, which is peculiar because the company's website suggests the company 

has genuine operations. 

 

It appears AISPEX's CEO (Peng Xiang "Paul" Nie) also uses this address as the 

incorporation location for other companies he either owns or manages[.] 

 

Setting aside the question of whether AISPEX has substantial operations, our 

research indicates that nothing has come from the deal between AISPEX and 

SES. 

 

52. The Report gave further detail about AISPEX, stating the following under the 

heading "We Think The 'up to $45 Million' MOU Was Either an Unacknowledged Failure or a 

Hoax - Our Site Visit Revealed 'Headquarters' is Occupied by Another Company, and SES has 

been Radio Silent about Progress": 

SES signed a non-binding memorandum of understanding (MOU) in January 

2025 with AISPEX (which claims to be a Texas-based retail energy provider) 

to provide them a battery energy storage system (BESS) at a "crypto mining 

site in Texas." The MOU targeted a purchase order pipeline of up to $45 million 

with the first deployment in 2025. 

In their February 2025 company presentation, SES promoted this to investors 

as a major opportunity to generate meaningful revenues in 2025 and beyond, 

targeting "up to $45 million for the provision of up to 100 MWh of advanced 
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BESS solutions." Given the loss of their GM partnership in 2024, the inclusion 

of this new MOU was an important part of reassuring investors especially since 

they announced a $150 million ATM offering three days after the release of 

their annual shareholder letter. 

53. The Report then stated: 

We believe SES's recently announced "AI" joint venture with Hisun New 

Energy Materials is more smoke and mirrors. Hisun's website depicts a large 

facility, which apparently was expected to start construction in May 2024 on a 

200,000 square foot site with production starting in July 2025. Our due 

diligence indicates that the listed address remains undeveloped. Hisun's US 

entity appears to only have one US employee per LinkedIn. Additionally, we 

found the company's listed corporate address (pictured below) is a residential 

home. 

54. The Report then provided the following image of Hisun New Energy Materials’ 

purported corporate address: 

 

55. The Report said the following about Hisun, in relation to the October 14, 2025 press 

release, as discussed above: 

On October 14th, SES announced it had signed a term sheet to establish a joint 

venture with Hisun New Energy Materials Ltd. Co. (Hisun). Hisun is described 
as "a leading electrolyte contract manufacturer with over 150,000 tons in annual 
global capacity." 

The joint venture is to reportedly be 90% owned by SES where Hisun will 

supply electrolyte materials "discovered by SES AI's Molecular Universe.” 

*** 

There is no timeline provided, and that is important because as of today, Hisun's 

US subsidiary (which is part of the JV) does not appear to have any substantial 
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US operations, with its addresses apparently being some undeveloped swamp 
and a residential home in Texas. 

Apart from its residential address, Hisun has a website with a picture of a large 

facility that it wants to build in Texas. It has purchased land for this facility in 

Texas, but our due diligence indicates that this parcel remains an undeveloped 

swamp. Satellite photos of the parcel indicate no buildings are there, we did not 

observe any activity during a site visit, and county tax records indicate no 

improvements have been made to the land. Additionally, our search of county 

records found no permits signaling this land is about to be developed. As seen 

below from our site visit to the property, the vicinity quite literally appears to 

be swampland. 

 

56. The Report then showed the following images: 

 

57. The Report then stated the following about Hisun: 

Hisun's parent company had apparently planned on starting this project in 2024 

and getting it into production in 2025: The parent company's website[. . .] says 

Hisun's first phase of the project in Texas "covers an area of 30 acres, with a 

designed construction area of about 200,000 square feet. It is expected to start 

construction in May 2024 and start production in July 2025." 

*** 

Clearly there have been some major delays. So where will Hisun manufacture 

these electrolyte materials? The only other address we could find for Hisun in 

the US [is from its corporate documents], which is in a residential home. So, 

perhaps in the kitchen of this bungalow? 

 

58. The Report then provided the following image: 
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- 

 

59. The Report then stated the following (and showed the image below) about the home 

listed as Hisun’s corporate address, as stated above: 

Property tax records for the above home show that a seemingly misspelled and 
nonexistent entity "HisanNew Energy Materials LTD CO" appears to own just 

one piece of property: a 2023 Ford Mustang Mach-E Premium as seen below. 

 

 

 

 

It 
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60. The Report then stated that Hisun appeared to have, according to Wolfpack's 

findings, only one employee in the United States. 

61. The Report stated the following (and showed the below image) about SES AI's 

relationship with Data Blanket: 

On SES's Q4 2024 earnings call, SES's CEO took the opportunity to highlight 

a "significant purchase order" it had signed with AI drone manufacturer, Data 
Blanket, for the company's Li-Metal cells. SES says this revenue would come 

with 63% gross margin, "demonstrating the [SES's] strong value proposition of 
our technology and All in on AI strategy." [alteration in original]. 

Data Blanket is a small AI drone startup based in Bellevue, Washington which 
appears to have 10 employees per LinkedIn. We searched Data Blanket's import 

records and discovered that the company has only received one import for 
"Torsion Bar(s)" from Israel as shown below. 
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We could find no record of any SES entity shipping Li-Metal cells to Data 
Blanket. We doubt this "significant purchase order" ever came to fruition. 

Like its deal with AISPEX, SES only mentioned this deal in its SEC filings one 

time, in its shareholder letter filed February 25th, 2025 immediately before its 

ATM [offering]. Why haven't they mentioned this deal in any other SEC 

filings? What happened to all the gloriously high margin revenues they were 

going to get? 

 

62. The Report stated in part the following about why Wolfpack believed that SES has 

resorted to touting deals with entities that do not appear capable of meaningful business: 

We think SES has resorted to promoting these [bull****] deals because the real 

deals it had with OEMs (Honda, Hyundai, and GM) are either dead or in their 

death throes. Remaining performance obligations dropped 92% in the last 

quarter, indicating OEMs have lost interest in working with SES. 

 

63. The Report stated the following about SES's AI platform, Molecular Universe: 

SES's pitch now centers on an AI platform called the Molecular Universe that 

supposedly saves researchers thousands of years of research discovering new 

battery chemistries (and who has that kind of time!). But a former employee did 

not see real value, "It's great to have materials that exist in theory on your 

computer, but you run into a major bottleneck trying to synthesize the material 

and test it in a lab." 

64. The Report further stated the following (including a quotation with an alteration): 
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While the Molecular Universe was unveiled in April 2025, a former employee 

told us that they were "not aware of anybody that is paying for it." A former 

employee highlighted some transactions concerning the Molecular Universe 

that they found suspicious; "In exchange for buying a bunch of equipment from 

a company, that company would turn around and purchase a license to 

Molecular Universe so SES could count that as revenue." And furthermore, 

"there are some very conveniently timed announcements of SES purchasing a 

bunch of equipment or chemicals from a certain supplier and then that supplier 

also buying a license [to Molecular Universe]." If SES is engaging in what could 

be perceived as inauthentic or circular transactions to generate the appearance 

of demand for the Molecular Universe, it could raise serious questions from 

investors about the legitimacy of SES's enterprise. 

65. The Report further stated the following under the heading "A Former Employee 

Cast Doubts on the Usefulness of the Molecular Universe and Highlighted Conveniently Timed 

Transactions" (all alterations in the discussion with the former employee are from the original, and 

italicization in original). 

SES appears to be staking its future on the absurdly named, "Molecular 

Universe." To better understand this product, we spoke with a former employee 

who was familiar with the product and what it had to offer. This employee cast 

doubts on the usefulness, and ultimately the economic value of the product. 

Wolfpack Analyst: So would you buy [the Molecular Universe]? ... 

Former Employee: I would not .... [T]here is a huge bottleneck when you 

actually try to synthesize and test those compounds. ... So there's the main 

problem is synthesis. It's going to generate some compound and it can do 

that fairly quick but then it has to go to a synthetic chemist .... [M]ost of the 

promising computational suggestions die at the synthesis stage. But then if 

you can get through the synthesis stage of actually making the compound in 

the lab there's a bunch of other criteria that it has to meet in order to be a 

good material. 

So for example, it can't be toxic. It can't you know react with the other 

materials that are in the battery. So there's the anode and the cathode, but 

then there is copper foil and aluminum foil, which can potentially corrode. 

There's nickel. There's polymers in there so the material or the electrolyte 

must be compatible with all of those. 

Wolfpack Analyst: What value is this molecular universe tool bringing to 

your industry? If anything? Is it just a toy? ... 
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Former Employee: I would say at this point, it's kind of a toy. 

What should really concern investors is that this negative sentiment is 

apparently shared by SES's target market, since, according to this former 

employee, they did not know anyone who was interested in paying for the 

product for its own sake. 

Wolfpack Analyst: Is anyone paying a fee for this? 

Former Employee: I mean, the molecular universe was offered with a 

subscription model, I think. I'm not aware of anybody that's paying for it 

.... It's great to have materials that exist in theory on your computer, but if 

you run into a major bottleneck trying to synthesize the material and test it. 

In our lab, which is ultimately what you're trying to get to [italicization in 

original]. 

This former employee later clarified that SES may be recording revenue for the 

product, but that they believed the willingness of some customers to subscribe 

was really coming from the fact that SES was paying them for equipment and 

supplies, not a strong demand for the product. 

"I don't know if there is a word for this businesswise, but in exchange for 

[SES] buying a bunch of equipment from a company, that company would 

then turn around and purchase a license to Molecular Universe. So SES 

would count that as revenue, but really they're just buying something from 

another company and getting a rebate in return." [Emphasis in original]. 

We do not know how material the revenue is coming from these shenanigans, 

but the potential use of these accounting gimmicks certainly raises questions 

about the reliability of management[.] 

 

66. On March 4, 2026, after market close, SES AI Corporation held its earnings call 

for the fourth quarter of 2025 (the "Q4 Call"). CFO Jing Nealis revealed the following about 

material issues impacting Q4 results: 

Full year revenue came in at $21 million, in line with our guidance, but 

impacted primarily by logistics constraints that delayed shipments at the end of 

the year, resulting in approximately $1.5 million of revenue being pushed out 

to the first quarter of 2026. 

 

67. Also on March 4, 2026, the Company issued a press release entitled "SES AI 

Reports Fourth Quarter and Full Year 2025 Results." In this release, the Company announced that 

2026 revenue was projected to be in the range of $30 to $35 million. 
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68. This guidance came in below market expectations, and confirmed the allegations 

of the Report to the extent that it alleged that SES AI was materially overstating its growth 

prospects. 

69. Commenting on these results and 2026 guidance, on March 5, 2026, Benzinga 

published an article entitled "SES AI Stock Plunges 30% After Weak 2026 Revenue Guidance." 

The article stated that SES "shares are trading sharply lower[...] after the lithium-metal battery 

developer posted mixed fourth-quarter results and issued a 2026 sales outlook that trailed Wall 

Street expectations." 

70. The article further stated the following: 

The main drag on sentiment was SES AI's 2026 revenue guidance. The 

company projected sales of $30 million to $35 million, well below the $51.67 
million analysts were expecting, raising concerns about the pace of 

commercialization for its Energy Storage Systems, drone battery and materials 

businesses. 

 

71. On this news, the Company’s stock fell $0.63 per share, or 36.8%, to close at $1.08 

on March 5, 2026. 

THE INDIVIDUAL DEFENDANTS CAUSED SES AI TO REPURCHASE 

ITS OWN COMMON STOCK AT INFLATED PRICES 

 

72. During the Relevant Period, the Individual Defendants caused the Company to 

repurchase its own common stock at inflated prices, which substantially damaged the Company. 

As set forth in the Company’s quarterly report filed on Form 10-Q with the SEC on November 12, 

2025, between July 1, 2025, and July 31, 2025, the Company purchased 871,754 shares of its own 

common stock at an average price of $1.27 per share, for approximately $1,107,127.58 in total. As 

the Company’s stock was actually worth $1.08 per share, the price at closing on March 5, 2026, 

the Company overpaid by approximately $165,633.26 for repurchases of its own stock. 
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DAMAGES TO SES AI 

73. As a direct and proximate result of the Individual Defendants’ misconduct, SES AI 

has expended and will continue to expend significant sums of money. 

74. Such expenditures include, but are not limited to, legal fees, costs, and amounts 

paid to outside lawyers, accountants, experts, and investigators in the Securities Class Action. 

75. Such expenditures will also include costs incurred in any internal investigation 

pertaining to violations of law, costs incurred in defending any investigations or legal actions taken 

against the Company due to its violations of law, and payments of any fines or settlement amounts 

associated with the Company’s violations. 

76. As a direct and proximate result of the Individual Defendants’ conduct, SES AI has 

suffered and will continue to suffer a loss of reputation and goodwill, and a “liar’s discount” that 

will plague the Company’s stock in the future due to the Company’s actions and misrepresentations 

and the Individual Defendants’ breaches of fiduciary duties. 

DERIVATIVE AND DEMAND FUTILITY ALLEGATIONS 

77. Plaintiff brings this action derivatively in the right of and for the benefit of SES AI 

to redress injuries suffered, and to be suffered, as a direct and proximate result of the Individual 

Defendants’ breaches of fiduciary duties, violations of federal law, waste of corporate assets, and 

other wrongful conduct as alleged herein. 

78. SES AI is named solely as a nominal party in this action. This is not a collusive 

action to confer jurisdiction on this Court that it would otherwise not have. 

79. Plaintiff is an owner of SES AI stock and has been a continuous shareholder of 

Company stock at all relevant times. 
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80. Plaintiff will adequately and fairly represent the interests of the Company in 

enforcing and prosecuting its rights and has retained counsel competent and experienced in 

derivative litigation. 

81. The Individual Defendants approved and/or permitted the wrongs alleged herein to 

have occurred and participated in efforts to conceal or disguise those wrongs from the Company’s 

stockholders or recklessly and/or with gross negligence disregarded the wrongs complained of 

herein.  

82. A pre-suit demand on the Board is futile and therefore, excused. At the time this 

suit was filed, the Board consisted of the following individuals: Defendants Hu, Luo, Ma, and 

Boyd (the “Director Defendants”). Plaintiff is required to show that a majority of the current 

Directors cannot exercise independent objective judgment about whether to bring this action or 

whether to vigorously prosecute this action. 

83. Each of the Director Defendants faces a likelihood of liability in this action 

because they caused and/or permitted the Company to make false and misleading statements and 

omissions concerning the information described herein. Because of their advisory, managerial, and 

directorial positions within the Company, the Director Defendants had knowledge of material, non-

public information regarding the Company and were directly involved in the operations of the 

Company at the highest levels. 

84. The Director Defendants either knew or should have known of the false and 

misleading statements and omissions that were issued on the Company’s behalf and took no steps 

in a good faith effort to prevent or remedy that misconduct. 

85. Each of the Director Defendants approved and/or permitted the wrongs alleged 

herein to have occurred and, with gross negligence, disregarded the wrongs complained of herein 
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and are therefore not disinterested parties. 

86. Each of the Director Defendants authorized and/or permitted the false statements 

to be disseminated directly to the public and made available and distributed to shareholders, 

authorized and/or permitted the issuance of various false and misleading statements and omissions, 

and are principal beneficiaries of the wrongdoing alleged herein, and thus, could not fairly and 

fully prosecute such a suit even if they instituted it. 

87. Defendant Hu is not disinterested or independent and is therefore incapable of 

considering a demand. Defendant Hu has served as the Company’s CEO since 2012 and is 

therefore not independent or disinterested under NYSE Rule 303A.02(b)(i). Moreover, Defendant 

Hu cannot reasonably be expected to consider with disinterestedness whether to sue fellow 

directors of the Company at which he serves as the lead executive. 

88. Furthermore, Defendant Hu is not disinterested or independent because he was 

named as a defendant, and faces significant personal liability, in the Securities Class Action based 

on substantially the same wrongdoing as alleged herein, specifically issuing materially false and 

misleading statements during the Relevant Period. 

89. Further, Defendants Luo, Ma, and Boyd served as members of the Audit Committee 

during the Relevant Period, and thus had greater responsibilities by virtue thereof. Pursuant to the 

Company’s Audit Committee Charter, the members of the Audit Committee are responsible for, 

inter alia, (i) overseeing the integrity of the Company’s financial statements, reporting processes, 

and internal controls, (ii) legal and regulatory compliance, and (iii) otherwise meeting their 

responsibilities set out in the Audit Committee Charter, as set forth herein. Despite this, Defendants 

Luo, Ma, and Boyd failed to fulfill these additional duties by allowing the false and misleading 

statements to be made and also by not correcting them. Therefore, Defendants Luo, Ma, and Boyd 
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face a substantial likelihood of liability for their breach of fiduciary duties and any demand upon 

them is therefore futile. 

90. In violation of the Code of Conduct, the Director Defendants conducted little, if 

any, oversight of the Company’s engagement in the Individual Defendants’ scheme to cause the 

Company to issue materially false and misleading statements to the public and to facilitate and 

disguise the Individual Defendants’ violations of law, including breaches of fiduciary duty, waste 

of corporate assets, and unjust enrichment. In violation of the Code of Conduct, the Director 

Defendants failed to comply with laws and regulations, failed to maintain the accuracy of company 

records, public reports, and communications, and failed to uphold the responsibilities related 

thereto. Thus, the Director Defendants face a substantial likelihood of liability and demand is futile 

as to them. 

91. The Director Defendants received, and continue to receive, substantial salaries, 

bonuses, payments, benefits, and other emoluments by virtue of their membership on the Board. 

They have benefitted from the wrongs alleged herein and have engaged therein to preserve their 

positions of control and the perquisites thereof and are incapable of exercising independent 

objective judgment in deciding whether to bring this action. 

92. The Individual Defendants’ conduct described herein and summarized above could 

not have been the product of legitimate business judgment as it was based on bad faith and 

intentional, reckless, or disloyal misconduct. Thus, none of the Director Defendants can claim 

exculpation from their violations of duty pursuant to the Company’s charter (to the extent such a 

provision exists). As a majority of the Director Defendants face a substantial likelihood of liability, 

they are self-interested in the transactions challenged herein and cannot be presumed to be capable 
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of exercising independent and disinterested judgment about whether to pursue this action on behalf 

of the shareholders of the Company. Accordingly, demand is excused as being futile. 

93. Publicly traded companies, such as SES AI, typically carry director and officer 

liability insurance from which the Company could potentially recover some or all of its losses. 

However, such insurance typically contains an “insured vs. insured” disclaimer that will foreclose 

a recovery from the insurers if the Individual Defendants sue each other to recover the Company’s 

damages. If no such insurance is carried, then the Director Defendants will not cause the Company 

to sue the Individual Defendants named herein, since, if they did, they would face a large uninsured 

individual liability. Accordingly, demand is futile in that event. 

94. Accordingly, each of the Director Defendants, and at least a majority of them, 

cannot reasonably consider a demand with the requisite disinterestedness and independence. 

Indeed, any demand upon the Director Defendants is futile and, therefore, excused. 

COUNT ONE 

Against the Individual Defendants for Violations of Section 10(b) and Rule 

10b-5 of the Securities Exchange Act of 1934 

95. Plaintiff incorporates by reference and re-alleges each and every allegation set 

forth above, as though fully set forth herein. 

96. The Individual Defendants participated in a scheme to defraud with the purpose 

and effect of defrauding SES AI. Not only is SES AI now defending claims that it violated Section 

10(b) of the Exchange Act and Rule 10b-5 promulgated thereunder in the Securities Class Action, 

but the Company itself is also one of the largest victims of the unlawful scheme perpetrated upon 

SES AI by the Individual Defendants. With the price of its common stock trading at artificially-

inflated prices due to the Individual Defendants’ misconduct, the Individual Defendants caused the 

Company to repurchase many thousands of its own shares at artificially inflated prices, damaging 

Case 1:26-cv-13539     Document 1     Filed 08/03/26     Page 34 of 42



35 
 
 

SES AI. 

97. During the Relevant Period, the Individual Defendants caused the Company to 

overpay by approximately $165,633.26  to repurchase roughly 871,754 shares. 

98.  During the Relevant Period, the Individual Defendants also individually and in 

concert, directly and indirectly, by the use and means of instrumentalities of interstate commerce 

and/or of the mails, engaged and participated in a continuous course of conduct designed to falsify 

the Company’s press releases, public statements made in conference calls, and periodic and current 

reports filed with the SEC. 

99. The Individual Defendants employed devices, schemes and artifices to defraud 

while in possession of adverse, material, non-public information and engaged in acts, practices 

and a course of conduct that included the making of, or participation in the making of, untrue 

and/or misleading statements of material facts and/or omitting to state material facts necessary in 

order to make the statements made about SES AI not misleading. 

100. The Individual Defendants, as top executives and directors of the Company, are 

liable as direct participants in the wrongs complained of herein. Through their positions of control 

and authority as directors and officers of the Company, the Individual Defendants were able to and 

did control the conduct complained of herein and the content of the public statements disseminated 

by SES AI. 

101. The Individual Defendants acted with scienter during the Relevant Period, in that 

they either had actual knowledge of the scheme and the misrepresentations and/or omissions of 

material facts set forth herein, or acted with reckless disregard for the truth in that they failed to 

ascertain and to disclose the true facts, even though such facts were available to them. The 

Individual Defendants were the top executives of the Company, or received direct briefings from 
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them, and were therefore directly responsible for the scheme set forth herein and for the false and 

misleading statements and/or omissions disseminated to the public through press releases, 

conference calls, and filings with the SEC. 

102. In addition to each of the Individual Defendants approving the issuance of the 

Company’s false and misleading statements while they were serving as a senior executive or 

director of the Company, as members of the Board, each of the Individual Defendants then serving 

as a director made and/or signed the Company’s Form 10-Ks filed with the SEC during the 

Relevant Period. 

103. By virtue of the foregoing, the Individual Defendants have violated § 10(b) of the 

Exchange Act, and Rule 10b-5 promulgated thereunder. 

104. Plaintiff on behalf of SES AI has no adequate remedy at law. 

COUNT TWO 

Against the Individual Defendants for Breach of Fiduciary Duties 

105. Plaintiff incorporates by reference and realleges each and every allegation set forth 

above, as though fully set forth herein. 

106. Each Individual Defendant owed to the Company the duty to exercise candor, good 

faith, and loyalty in the management and administration of SES AI’s business and affairs. 

107. Each of the Individual Defendants violated and breached his or her fiduciary duties 

of candor, good faith, loyalty, reasonable inquiry, oversight, and supervision. 

108. The Individual Defendants’ conduct set forth herein was due to their intentional or 

reckless breach of the fiduciary duties they owed to the Company, as alleged herein. The Individual 

Defendants intentionally or recklessly breached or disregarded their fiduciary duties to protect the 

rights and interests of SES AI. 
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109. In breach of their fiduciary duties, the Individual Defendants failed to maintain an 

adequate system of oversight, disclosure controls and procedures, and internal controls. 

110. In further breach of their fiduciary duties owed to SES AI, the Individual 

Defendants willfully or recklessly made and/or caused the Company to make false and misleading 

statements and omissions of material fact that failed to disclose that: (i) SES AI overstated its 

business prospects by materially overstating the expected results that could be achieved by deals 

with companies that had limited or no operations; (ii) SES AI created an appearance of revenue by 

purchasing services from counterparties in exchange for those counterparties purchasing 

subscriptions or licenses of Molecular Universe; (iii) contrary to its positive statements regarding 

growth prospects, SES AI was affected by material logistics constraints in the fourth quarter of 

2025 which would materially affect Q4 2025 revenues; and (iv) as a result, the statements about 

SES AI's business, operations, and prospects were materially false and misleading and/or lacked a 

reasonable basis at all relevant times. 

111. The Individual Defendants failed to correct and caused the Company to fail to 

rectify any of the wrongs described herein or correct the false and misleading statements and 

omissions of material fact referenced herein, rendering them personally liable to the Company for 

breaching their fiduciary duties. 

112. The Individual Defendants had actual or constructive knowledge that they had 

caused the Company to improperly engage in the fraudulent scheme set forth herein and to fail to 

maintain adequate internal controls. The Individual Defendants had actual knowledge that the 

Company was engaging in the fraudulent scheme set forth herein, and that internal controls were 

not adequately maintained, or acted with reckless disregard for the truth, in that they caused the 

Company to improperly engage in the fraudulent scheme and to fail to maintain adequate internal 
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controls, even though such facts were available to them. Such improper conduct was committed 

knowingly or recklessly and for the purpose and effect of artificially inflating the price of the 

Company’s securities. The Individual Defendants should have taken appropriate action to correct 

the scheme alleged herein and to prevent it from continuing to occur. 

113. These actions were not a good-faith exercise of prudent business judgment to 

protect and promote the Company’s corporate interests. 

114. As a direct and proximate result of the Individual Defendants’ breaches of their 

fiduciary obligations, SES AI has sustained and continues to sustain significant damages. As a 

result of the misconduct alleged herein, the Individual Defendants are liable to the Company. 

115. Plaintiff on behalf of SES AI has no adequate remedy at law. 

COUNT THREE 

Against the Individual Defendants for Unjust Enrichment 

116. Plaintiff incorporates by reference and realleges each and every allegation set forth 

above, as though fully set forth herein. 

117. By their wrongful acts, violations of law, and false and misleading statements and 

omissions of material fact that they made and/or caused to be made, the Individual Defendants 

were unjustly enriched at the expense of, and to the detriment of, SES AI. 

118. The Individual Defendants either benefitted financially from the improper conduct, 

received unjustly lucrative bonuses tied to the false and misleading statements, or received 

bonuses, stock options, or similar compensation from SES AI that was tied to the performance or 

artificially inflated valuation of SES AI or received compensation that was unjust in light of the 

Individual Defendants’ bad faith conduct. 

Case 1:26-cv-13539     Document 1     Filed 08/03/26     Page 38 of 42



39 
 
 

119. Plaintiff, as a shareholder and a representative of SES AI, seeks restitution from the 

Individual Defendants and seeks an order from this Court disgorging all profits—including from 

insider sales, benefits, and other compensation, including any performance-based or valuation-

based compensation—obtained by the Individual Defendants due to their wrongful conduct and 

breach of their fiduciary duties. 

120. Plaintiff on behalf of SES AI has no adequate remedy at law. 

COUNT FOUR 

Against the Individual Defendants for Waste of Corporate Assets 

121. Plaintiff incorporates by reference and re-alleges each and every allegation 

contained above, as though fully set forth herein. 

122. The wrongful conduct alleged regarding the issuance of false and misleading 

statements was continuous, connected, and on-going throughout the Relevant Period. It resulted in 

continuous, connected, and ongoing harm to the Company. 

123. As a result of the misconduct described above, the Individual Defendants wasted 

corporate assets by, inter alia: (1) paying excessive compensation, bonuses, or termination 

payments to certain of its executive officers, as detailed, supra; and (2) incurring potentially 

millions of dollars of legal liability and/or legal costs to defend and/or settle the Securities Class 

Action, addressing the Individual Defendants’ unlawful action. 

124. As a result of the waste of corporate assets, the Individual Defendants are liable to 

the Company. 

125. Plaintiff, on behalf of SES AI, has no adequate remedy at law. 

COUNT FIVE 

Against the Individual Defendants for Gross Mismanagement 
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126. Plaintiff incorporates by reference and realleges each and every allegation set forth 

above, as though fully set forth herein. 

127. By their actions alleged herein, the Individual Defendants abandoned and abdicated 

their responsibilities and fiduciary duties with regard to prudently managing the assets and 

business of SES AI in a manner consistent with the operations of a publicly held corporation.  

128. As a direct and proximate result of the Individual Defendants’ gross 

mismanagement and breaches of duty alleged herein, SES AI has sustained and will continue to 

sustain significant damages.  

129. As a result of the misconduct and breaches of duty alleged herein, the Individual 

Defendants are liable to the Company.  

130. Plaintiff, on behalf of SES AI, has no adequate remedy at law.  

REQUEST FOR RELIEF 

WHEREFORE, Plaintiff prays for relief and judgment, as follows: 

A. Declaring that Plaintiff may maintain this derivative action on behalf of SES AI and 

that Plaintiff is a proper and adequate representative of the Company; 

B. Awarding the amount of damages sustained by the Company as a result of the 

Individual Defendants’ breaches of fiduciary duties and unjust enrichment; 

C. Directing SES AI to take all necessary actions to reform and improve its corporate 

governance and internal procedures to protect SES AI and its stockholders from a repeat of the 

damaging events described herein, including, but not limited to: 

▪ strengthening the Board’s supervision of operations and compliance with 

applicable state and federal laws and regulations; 

▪ strengthening the Company’s internal reporting and financial disclosure controls; 
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▪ developing and implementing procedures for greater shareholder input into the 

policies and guidelines of the Board; and 

▪ strengthening the Company’s internal operational control functions; 

 

D. Awarding punitive damages; 

E. Awarding costs and disbursements of this action, including reasonable attorneys’ 

fees, accountants’ and experts’ fees, costs, and expenses; and 

F. Granting such other and further relief as the Court deems just and proper. 

JURY TRIAL DEMANDED 

Plaintiff hereby demands a trial by jury on all issues so triable. 

 

Dated: August 3, 2026 

 

THE ROSEN LAW FIRM, P.A. 

 

/s/ Joshua Baker 

Joshua Baker, Esq. (BBO #695561) 

Phillip Kim, Esq. (pro hac vice forthcoming) 

275 Madison Avenue, 40th Floor  

New York, NY 10016  

Telephone: (212) 686-1060  

Fax: (212) 202-3827 

Email: jbaker@rosenlegal.com  

philkim@rosenlegal.com 

 

Counsel for Plaintiff   
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VERIFICATION 
 

 I,  Adam Huston am a plaintiff in the within action. I have  reviewed  the  

allegations  made  in  this  shareholder  derivative complaint, know the contents  

thereof,  and  authorize  its  filing.  To those allegations  of which  I have personal  

knowledge,  I believe  those  allegations to be true.  As to  those allegations  of which  

I  do  not  have personal knowledge, I rely upon my counsel and their investigation and 

believe them to be true. I declare under penalty of perjury that the foregoing is true and correct. 

Executed this               . 
 

     

Adam Huston 

Docusign Envelope ID: D84544E2-5C5A-8095-8219-C9B6DDAA3D04

8/1/2026
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