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PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

Item 1. Plan Information*
Item 2. Registrant Information and Employee Plan Annual Information*

* Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this registration statement in accordance with Rule 428
under the Securities Act and the Note to Part I of Form S-8. The documents containing information specified in this Part I will be separately provided to the

participants covered by the 2026 Share Plan, as specified by Rule 428(b)(1) under the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents previously filed by WeRide Inc. (the “Registrant”) with the Securities and Exchange Commission (the “Commission”) are
incorporated by reference herein:

(a) the Registrant’s Annual Report on Form 20-F filed with the Commission on March 25, 2025;

(b) the Registrant’s Reports on Form 6-K furnished to the Commission on November 3, 2025, February 6, 2026 and March 13, 2026, in each case,
including all exhibits thereto; and

(c) the description of the Registrant’s Class A ordinary shares incorporated by reference in the Registrant’s registration statement on Form 8-A (File No.
001-42213)_filed with the Commission on August 9, 2024, including any amendment and report subsequently filed for the purpose of updating that
description.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), prior to the filing of a post-effective amendment to this registration statement which indicates that all securities offered have been sold
or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be part hereof
from the date of filing of such documents. Any statement in a document incorporated or deemed to be incorporated by reference in this registration statement
will be deemed to be modified or superseded to the extent that a statement contained in this registration statement or in any other later filed document that
also is or is deemed to be incorporated by reference modifies or supersedes such statement. Any such statement so modified or superseded will not be
deemed, except as so modified or superseded, to be a part of this registration statement.

Item 4. Description of Securities
Not applicable.

Item 5. Interests of Named Experts and Counsel
Not applicable.

Item 6. Indemnification of Directors and Officers

Cayman Islands law does not limit the extent to which a company’s articles of association may provide for indemnification of directors and officers,
except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against
civil fraud or the consequences of committing a crime. The Registrant’s ninth amended and restated memorandum and articles of association provides that
the Registrant shall indemnify its directors and officers against all actions, proceedings, costs, charges, expenses, losses, damages or liabilities incurred or
sustained by such directors or officers, other than by reason of such person’s dishonesty, willful default or fraud, in or about the conduct of the Registrant’s
business or affairs (including as a result of any mistake of judgment) or in the execution or discharge of such person’s duties, powers, authorities or
discretions, including without prejudice to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such persons in defending
(whether successfully or otherwise) any civil proceedings concerning the Registrant or its affairs in any court whether in the Cayman Islands or elsewhere.



http://www.sec.gov/ix?doc=/Archives/edgar/data/0001867729/000119312525062519/d921190d20f.htm
https://www.sec.gov/Archives/edgar/data/1867729/000110465925105171/tm2529907-1_6k.htm
https://www.sec.gov/Archives/edgar/data/1867729/000110465926011258/tm264800d1_6k.htm
https://www.sec.gov/Archives/edgar/data/1867729/000110465926027401/tm268536d1_6k.htm
http://www.sec.gov/Archives/edgar/data/1867729/000119312524197877/d884734d8a12b.htm

Pursuant to the indemnification agreement, the form of which was filed as Exhibit 10.2 to the Registrant’s registration statement on Form F-1, as
amended (File No. 333-281054), the Registrant has agreed to indemnify its directors and officers against certain liabilities and expenses incurred by such
persons in connection with claims made by reason of their being directors or officers of the Registrant.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the Registrant
pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the Commission such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.

The Registrant also maintains a directors and officers liability insurance policy for its directors and officers.

Item 7. Exemption from Registration Claimed

Not applicable.

Item 8. Exhibits

See the Index to Exhibits attached hereto.

Item 9. Undertakings

(a) The undersigned Registrant hereby undertakes:

M

@

3)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration
statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to that information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in this registration statement;

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.




(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s

©

annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of
such issue.




EXHIBIT INDEX

Exhibit Number Description
4.1 Ninth Amended and Restated Memorandum and Articles of Association of the Registrant (incorporated herein by reference to Exhibit 3.1
to the Report on Form 6-K filed with the Securities and Exchange Commission on March 13, 2026) (File No. 001-42213),
4.2 Registrant’s Specimen Certificate for Class A Ordinary_Shares (incorporated herein by reference to Exhibit 4.2 to the registration
statement on Form F-1, as amended, initially filed with the Securities and Exchange Commission on July 26, 2024 (File No. 333-
281054)),
4.3 Deposit Agreement among_the Registrant, the depositary and the holders and beneficial owners of American depositary shares evidenced
by_American depositary receipts issued thereunder dated October 24, 2024 (incorporated by reference to Exhibit 2.3 to the Annual Report
on Form 20-F of the Registrant (File No. 001-42213)_filed with the SEC on March 25, 2025),
5.1* Opinion of Travers Thorp Alberga, Cayman Islands counsel to the Registrant, regarding the legality of the Class A ordinary shares being
registered
10.1* WeRide Inc. 2026 Share Plan
23.1%* Consent of KPMG Huazhen LLP
23.2%* Consent of Travers Thorp Alberga (included in Exhibit 5.1)
24.1%* Power of Attorney (included on signature page hereto)
107* Filing Fee Table
*  Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in Guangzhou, China, on March 23, 2026.

WeRide Inc.
By: /s/ Tony Xu Han

Name: Tony Xu Han
Title: Chairman and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, severally and not jointly,
each of Tony Xu Han and Jennifer Xuan Li, with full power to act alone, as his or her true and lawful attorney-in-fact, with the power of substitution, for and
in such person’s name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto each said attorney-in-fact full power and authority to do and perform each and every act and thing requisite and necessary to be done as fully to
all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that each said attorney-in-fact may lawfully do or cause
to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities on March 23, 2026.

Signature Title

Chairman and

/s/ Tony Xu Han Chief Executive Officer
Tony Xu Han (Principal Executive Officer)
/s/ Yan Li Director
Yan Li
/s/ Jennifer Xuan Li Chief Financial Officer and Head of International
Jennifer Xuan Li (Principal Financial and Accounting Officer)
/s/ Huiping Yan Director
Huiping Yan
/s/ David Tong Zhang Director
David Tong Zhang
/s/ Jean-Frangois Salles Director

Jean-Frangois Salles

/s/ Kazuhiro Doi Director
Kazuhiro Doi

/s/ Tony Fan-cheong Chan Director
Tony Fan-cheong Chan




SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

Pursuant to the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of WeRide Inc., has signed
this registration statement or amendment thereto in New York, New York on March 23, 2026.

Authorized U.S. Representative
WeRide Corp.

By:  /s/ YanLi
Name: Yan Li
Title: Director




Exhibit 5.1

Office: +852 2801 6066
Mobile:  +852 9718 8740
Email: rthorp@tta.lawyer

WeRide Inc.
21st Floor, Tower A, Guanzhou Life Science Innovation Center,
No. 51, Luoxuan Road, Guangzhou International Biotech Island,
Guangzhou 510005
People’s Republic of China
23 March 2026

Dear Sirs
WeRide Inc.

We have examined the Registration Statement on Form S-8 to be filed by WeRide Inc., a Cayman Islands exempted company incorporated with limited
liability (the "Registrant"), with the Securities and Exchange Commission (the "Registration Statement"), relating to the registration under the Securities
Act of 1933, as amended, of an amount of Class A Ordinary Shares of the Registrant (the "Shares") for issuance pursuant to the 2026 Share Plan (the
"Plan").

As Cayman Islands counsel to the Registrant, we have examined the corporate authorisations of the Registrant in connection with the Plan and the issue of
the Shares by the Registrant and have assumed that the Shares will be issued in accordance with the Plan and the resolutions authorizing the issue.

It is our opinion that the Shares to be issued by the Registrant have been duly and validly authorised, and when issued, sold and paid for in the manner
described in the Plan and in accordance with the relevant resolutions adopted by the Board of Directors of the Registrant (or any committee to whom the
Board of Directors have delegated their powers with respect to administration of the Plan) and when appropriate entries have been made in the Register of
Members of the Registrant, will be legally issued, fully paid and non-assessable.

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us in the Registration Statement and
any amendments thereto.

Yours faithfully

/s TRAVERS THORP ALBERGA
TRAVERS THORP ALBERGA

Tel: +E52 2801 8065 350506 Tower Two
Fax: 4852 2801 6767 Lippo Centre, B9 Qusersacrny
www_ traversthonpalberga.com HOMG KOMG
Cayman isiands & British Virgin islands Altormneys-at-Law
Resident Hong Kong Partners: Anthory Travers OBE
Richard Thorp, Jos Briggs, Ray Mg, James Webb




Exhibit 10.1
WeRide Inc.
2026 Share Plan

Adopted on March 13, 2026




WeRide Inc.
2026 Share Plan
SECTION 1. ESTABLISHMENT AND PURPOSE.

The purpose of this Plan is to attract, incentivize and retain Employees, Outside Directors and Consultants through the grant of Awards.
The Plan provides for the grant of Options to purchase Shares and the grant of Restricted Share Units to acquire Shares. Options granted under the Plan may
be ISOs intended to qualify under Code Section 422 or NSOs which are not intended to so qualify.

Capitalized terms are defined in Section 12.

SECTION 2. ADMINISTRATION.

(a)  Administrator. The Plan shall be administered by the Administrator in accordance with the terms of this Plan.

(b)  Authority of the Administrator. Subject to the provisions of the Plan (including but not limited to Sections 4, 7 and 11) and
applicable laws and the requirements of any exchange on which the Shares are listed or traded (including the HKSE Listing Rules), the Administrator shall
have full authority and discretion to take any actions it deems necessary or advisable for the administration of the Plan, including without limitation,

(i) to determine the Participant to whom Awards may from time to time be granted hereunder;

(i) to determine the type or types of Awards to be granted to each Participant;

(iii) to determine the number of Shares to be subject to each such Award granted hereunder;

(iv) to prescribe the forms of Award Agreement for use under the Plan, which need not be identical for each Participant
and to amend any Award Agreement, provided that: (A) the rights or obligations of the Participant holding the Award that is the subject of
any such Award Agreement are not affected adversely by such amendment; or (B) the consent of the affected Participant is obtained; or
(C) such amendment is otherwise permitted under the Plan. Any such amendment or grant of an Award under the Plan need not be the

same with respect to each Participant;

(v) to make all other decisions and determinations that may be required or desired pursuant to the Plan and/or the
Award Agreements or as the Administrator deems necessary or advisable to administer the Plan;




(vi) to construe, interpret, reconcile any inconsistency in, correct any defect in and/or supply any omission in the terms
of the Plan, any Award Agreement and Awards granted pursuant to the Plan; and

(vii) to take any action, before or after an Award is made, that it deems advisable to obtain approval or comply with
applicable laws or any necessary local governmental or regulatory exemptions or approvals or listing requirements of any securities
exchange or automated quotation system.

()  Effect of Administrator’s Decision. The Administrator’s interpretation of the Plan, any Awards granted pursuant to the Plan and
any Award Agreement, and all decisions, determinations and interpretations of the Administrator shall be final, binding and conclusive for all purposes and
upon all Participants and all persons deriving their rights from a Participant.

(d) Delegation of Authority. To the extent permitted by applicable laws and the requirements of any exchange on which the Shares are
listed or traded (including the HKSE Listing Rules), the Administrator may from time to time delegate to one or more officers of the Company the authority
to grant or amend Awards or to take other administrative actions pursuant to this Section 2. Any delegation hereunder shall be subject to the restrictions and
limits that the Administrator specifies at the time of such delegation, and the Administrator may at any time rescind the authority so delegated or appoint a
new delegate.

SECTION 3. ELIGIBILITY.

(a)  General Rule. Employees, Outside Directors and Consultants shall be eligible for the grant of Awards under the Plan. However,
only Employees shall be eligible for the grant of ISOs.

(b)  Ten-Percent Shareholders. A person who owns more than 10% of the total combined voting power of all classes of outstanding
shares of the Company or any of its Subsidiaries shall not be eligible for the grant of an ISO unless (i) the Exercise Price is at least 110% of the Fair Market
Value of a Share on the Date of Grant and (ii) such ISO by its terms is not exercisable after the expiration of five years from the Date of Grant. For purposes
of this Subsection (b), in determining ownership, the attribution rules of Code Section 424(d) shall be applied.

(c)  Eligibility of Consultants. The eligibility of Consultants shall be determined by the Administrator on a case by case basis, in its
sole discretion, taking into account factors, including but not limited to: (i) the performance of relevant Consultants; (ii) the length of business relationship
with the Company or a Subsidiary; (iii) the materiality and nature of the business relationship with the Company or a Subsidiary (such as whether they relate
to the core business of the Company or a Subsidiary and whether such business dealings could be readily replaced by third parties); (iv) the specific skills or
technical knowledge of the relevant Consultants; (v) the scale of business dealings with the Company or a Subsidiary, in particular, whether such Consultants
could bring positive impacts to the Company’s or a Subsidiary’s business with regard to factors such as the actual or expected improvement in the
Company’s or a Subsidiary’s technology or product or increase in the Company’s or a Subsidiary’s revenue or profits or reduction in costs which is or may be
attributable to the Consultants; and (vi) the Company’s or a Subsidiary’s future business plans in relation to further collaboration with such Consultants and
the long-term support that the Company or a Subsidiary may receive accordingly.




SECTION 4. SHARES SUBJECT TO PLAN.

(a) Basic Limitation. The maximum number of Shares (including treasury Shares) which may be issued or transferred under the Plan
shall not exceed 10% of the total issued and outstanding ordinary shares (excluding any treasury Shares) of the Company as at the date of approval of this
Plan by the Company’s shareholders, being 102,732,246, subject to Subsection (b) below and Section 9(a) (to be equitably adjusted in the event of any share
subdivision, consolidation or similar transactions such that the percentage of issued and outstanding Shares represented by the limit shall be the same before
and after the transactions) (the “Plan Limit”). Out of the Plan Limit, the maximum number of Shares (including treasury Shares) which may be issued or
transferred under the Plan to Consultants shall not exceed 1% of the total issued and outstanding ordinary shares (excluding any treasury Shares) of the
Company as at the date of approval of this Plan by the Company’s shareholders, being 10,273,224, subject to Subsection (b) below and Section 9(a) (to be
equitably adjusted in the event of any share subdivision, consolidation or similar transactions such that the percentage of issued and outstanding Shares
represented by the limit shall be the same before and after the transactions) (the “Consultant Sub-limit™). All of these Shares may be issued or transferred
upon the exercise or settlement of Awards. The Company, during the term of the Plan, shall at all times reserve and keep available sufficient Shares to satisfy
the requirements of the Plan. Shares offered under the Plan may be funded by new Shares or treasury Shares. Subject to the immediately following sentence,
the Company may refresh or grant Awards beyond the Plan Limit and the Consultant Sub-limit as permitted and subject to the requirements under the
applicable laws (including the HKSE Listing Rules). Notwithstanding anything to the contrary contained herein, any refreshment of the Plan Limit and/or the
Consultant Sub-limit shall require the approval of the Company’s shareholders.

(b)  Additional Shares. In the event that an outstanding Option or Restricted Share Unit for any reason expires or lapses, the Shares
allocable to the unexercised or unsettled portion of such Option or Restricted Share Unit shall remain available for issuance under the Plan. Notwithstanding
the foregoing, in the case of ISOs, this Subsection (b) shall be subject to any limitations imposed under Section 422 of the Code and the treasury regulations
thereunder. For the avoidance of doubt, Options or Restricted Share Units that are lapsed in accordance with the terms of the Plan will not be regarded as
utilized for the purpose of calculating the Plan Limit and the Consultant Sub-limit, but Options or Restricted Share Units that are cancelled will be regarded
as utilized for such calculations. Notwithstanding anything to the contrary contained herein, in no event shall any of the following Shares again become
available for other Awards under the Plan: (i) Shares tendered or withheld on the exercise of Options or other Awards for the payment of the Exercise Price
thereof, as applicable; (ii) Shares tendered by a Participant or withheld by the Company to satisfy withholding taxes in connection with the exercise of
Options or in settlement of any other Award; and (iii) Shares purchased on the open market with cash proceeds from the exercise of Options.




SECTIONS. TERMS AND CONDITIONS OF OPTIONS.

(a)  Share Option Agreement. Each grant of an Option under the Plan shall be evidenced by a Share Option Agreement between the
Optionee and the Company setting forth the number of Shares subject to the Award and the terms and conditions of the Award, including any performance
target based on various key performance indicators with respect to operations, finance, business and/or other metrics which are designed to motivate and
reward contribution to the Company and/or its Subsidiaries that needs to be achieved before the Award can be vested, which shall not be inconsistent with
the Plan. Key performance indicators for assessment of performance targets include any one or more of the following corporate-wide or subsidiary, division,
operating unit, line of business, project, geographic or individual measures: cash flow; earnings; earnings per share; market value added or economic value
added; profits; return on assets; revenue; growth rate; return on equity; return on investment; sales; revenue; stock price; total shareholder return; business
unit development; or such other goals as the Administrator may determine from time to time. In assessing whether the performance targets attached to an
Option have been satisfied, the Administrator will consider both quantitative and qualitative factors relevant to the nature of the Participant’s role and the
Company’s or a Subsidiary’s business objectives for the applicable period. Quantitative assessment will generally involve comparing actual performance
against the preset key performance indicators (such as revenue growth, operating efficiency metrics, R&D progress milestones, or financial ratios) approved
at the time of grant. Qualitative assessment may include evaluating the Participant’s contribution to strategic initiatives, project execution, team leadership,
compliance, and other role-specific deliverables. The Administrator will determine whether the performance targets have been met, and the extent to which
they have been met, based on a holistic review of the above factors, supported by the Company’s or a Subsidiary’s internal management reports, financial
records, project status updates and other relevant documentation. Each goal may be expressed on an absolute and/or relative basis, may be based on or
otherwise employ comparisons based on internal targets, the past performance of the Company and/or the past or current performance of other companies,
and in the case of earnings-based measures, may use or employ comparisons relating to capital, shareholders’ equity and/or Shares outstanding, investments
or to assets or net assets. The Administrator may, in its sole discretion, amend or adjust the key performance indicators and establish any special rules and
conditions to which the key performance indicators shall be subject at any time. For the avoidance of doubt, performance targets are not applicable to
independent Directors. The Option shall be subject to all applicable terms and conditions of the Plan and may be subject to any other terms and conditions
that are not inconsistent with the Plan and that the Administrator deems appropriate for inclusion in a Share Option Agreement. The provisions of the various
Share Option Agreements entered into under the Plan need not be identical. No cash consideration shall be required of the recipient in connection with the
grant of Options.

(b) Number of Shares. Each Share Option Agreement shall specify the number of Shares that are subject to the Option and shall
provide for the adjustment of such number in accordance with Section 9. The Share Option Agreement shall also specify whether the Option is an ISO or an
NSO.




(c) Exercise Price.

(i) General. Each Share Option Agreement shall specify the Exercise Price, which shall be payable in a form described
in Section 8. Subject to the remaining provisions of this Subsection (c), the Exercise Price shall be determined by the Administrator in its
sole discretion, provided that: (A) the Exercise Price of the Option must be at least the Fair Market Value of the depositary receipts
representing the Shares on the Date of Grant, which must be a business day; (B) in no event shall the Exercise Price be less than the par
value of the Shares; and (C) the determination of the Exercise Price shall be subject to compliance with applicable laws and the
requirements of any exchange on which the Shares or the depositary receipts representing the Shares are listed or traded (including the
HKSE Listing Rules).

(i) ISOs. The Exercise Price of an ISO shall not be less than 100% of the Fair Market Value of a Share on the Date of
Grant, and a higher percentage may be required by Section 3(b). This Subsection (c)(ii) shall not apply to an ISO granted pursuant to an
assumption of, or substitution for, another incentive stock option in a manner that complies with Code Section 424(a).

(iii) NSOs. Except as specifically set forth in this Subsection (c)(iii), the Exercise Price of an NSO shall not be less than
100% of the Fair Market Value of a Share on the Date of Grant. This Subsection (c)(iii) shall not apply to an NSO granted to a person who
is not a U.S. taxpayer on the Date of Grant or to an NSO that is intended either to be exempt from Code Section 409A as a “short-term
deferral” or to comply with the requirements of Code Section 409A. In addition, this Subsection (c)(iii) shall not apply to an NSO granted
pursuant to an assumption of, or substitution for, another share option in a manner that complies with Code Section 409A.

(d)  Vesting and Exercisability. Each Share Option Agreement shall specify the date when all or any installment of the Option is to
become vested and exercisable. No Option shall be exercisable unless the Optionee (i) has delivered an executed copy of the Share Option Agreement to the
Company or (ii) otherwise agrees to be bound by the terms of the Share Option Agreement. The Administrator shall determine the vesting and exercisability
provisions of the Share Option Agreement at its sole discretion, provided that no Options granted under the Plan shall vest earlier than the first anniversary of
the date on which the Options are granted. Nevertheless, the Administrator may, at its discretion, determine a shorter period during which Options may vest
upon the grant of the Options with respect to the following Options granted to Employees of the Company or its Subsidiaries:

(i) substitute awards granted in connection with Awards that are assumed, converted or substituted pursuant to a merger,
acquisition or similar transaction entered into by the Company or any of its Subsidiaries; or

(ii) any additional Awards the Administrator may grant in respect of (A) sign-on or make-whole grants to new
Employees of the Company or any of its Subsidiaries, (B) grants of Awards with performance-based vesting conditions, (C) grants of
Awards that are made in batches for administrative or compliance reasons, (D) grants of Awards that vest evenly over a period of 12
months or more, (E) grants of Awards with a total vesting and holding period of more than 12 months, and (F) Awards subject to a
minimum holding period of 12 months which are delivered to an Employee of the Company or any of its Subsidiaries under his or her
compensation arrangements (including the relevant Award Agreement) with the Company or any of its Subsidiaries.




Subject to the provisions of this Section 5 and the approval by the original body which approved the grant, at any time after grant of an
Option, the Administrator may, subject to whatever terms and conditions it selects, accelerate the period during which an Option vests. The restriction with
respect to vesting period under this Section 5 does not apply to the Administrator’s discretion to provide for accelerated exercisability or vesting of any
Option in cases of termination, death or Disability of the Participant, or dissolution, liquidation or change of control of the Company, or otherwise, to the
extent permitted by applicable laws and the requirements of any exchange on which the Shares are listed or traded (including the HKSE Listing Rules).

(e) Basic Term. The Share Option Agreement shall specify the term of the Option. The term shall not exceed 10 years from the Date of
Grant, and in the case of an ISO, a shorter term may be required by Section 3(b). Subject to the preceding sentence, the Administrator at its sole discretion
shall determine when an Option is to lapse.

(f)  Termination of Service. If an Optionee’s Service terminates for any reason other than the Optionee’s death, then the Optionee’s
Options shall automatically lapse on the earliest of the following dates:

(i) The expiration date determined pursuant to Subsection (e) above;

(ii) The date three months after the termination of the Optionee’s Service for any reason other than Disability, or such
earlier or later date as the Administrator may determine (but in no event earlier than 30 days after the termination of the Optionee’s
Service); or

(iii) The date six months after the termination of the Optionee’s Service by reason of Disability, or such later date as the
Administrator may determine.

The Optionee may exercise all or part of the Optionee’s Options at any time before the lapse of such Options under the preceding sentence,
but only to the extent that such Options had become exercisable before the Optionee’s Service terminated (or became exercisable as a result of the
termination) and the underlying Shares had vested before the Optionee’s Service terminated (or vested as a result of the termination). In the event that the
Optionee dies after the termination of the Optionee’s Service but before the lapse of the Optionee’s Options, all or part of such Options may be exercised
(prior to lapse) by the executors or administrators of the Optionee’s estate, but only to the extent that such Options had become exercisable before the
Optionee’s Service terminated (or became exercisable as a result of the termination) and the underlying Shares had vested before the Optionee’s Service
terminated (or vested as a result of the termination). In no event will an Option, or the Shares underlying an Option, become vested and/or exercisable after
termination of the Optionee’s Service unless the Administrator takes affirmative action or unless expressly provided in a written agreement between the
Company and the Optionee.




(g) Leaves of Absence. For purposes of Subsection (f) above, Service shall be deemed to continue while the Optionee is on a bona fide
leave of absence approved by the Company in writing.

(h)  Death of Optionee. If an Optionee dies while the Optionee is in Service, then the Optionee’s Options shall automatically lapse on
the earlier of the following dates:

(i) The expiration date determined pursuant to Subsection (e) above; or

(i) The date 12 months after the Optionee’s death, or such earlier or later date as the Administrator may determine (but
in no event earlier than six months after the Optionee’s death).

All or part of the Optionee’s Options may be exercised at any time before the lapse of such Options under the preceding sentence by the
executors or administrators of the Optionee’s estate, but only to the extent that such Options had become exercisable before the Optionee’s death (or became
exercisable as a result of the death) and the underlying Shares had vested before the Optionee’s death (or vested as a result of the Optionee’s death). In no
event will an Option, or the Shares underlying an Option, become vested and/or exercisable after the Optionee’s death unless the Administrator takes
affirmative action or unless expressly provided in a written agreement between the Company and the Optionee.

(1)  Restrictions on Transfer of Options. An Option shall be personal to the Optionee and shall not be transferable or assignable by the
Optionee, unless a waiver by applicable authorities (including the HKSE) has been granted and the approval by the Administrator has been obtained.

()  No Rights as a Shareholder. Until an Optionee is registered as a holder of Shares (by entry in the Company’s register of members),
no right to vote or receive dividends (or distributions made upon the liquidation of the Company) or any other rights as a shareholder shall exist with respect
to the Shares, notwithstanding the vesting of the Options. No adjustment will be made for a dividend or other right for which the record date is prior to the
date the Shares are so registered, except as provided in Section 9.

(k)  Modification, Extension and Assumption of Options. Within the limitations of the Plan, the Administrator may modify, reprice,
extend or assume outstanding Options or may accept the cancellation of outstanding options (whether granted by the Company or another issuer) in return
for the grant of new Options or a different type of award for the same or a different number of Shares and at the same or a different Exercise Price (if
applicable). The foregoing notwithstanding, no modification of an Option shall, without the consent of the Optionee, impair the Optionee’s rights or increase
the Optionee’s obligations under such Option; provided, however, that a modification of an Option that is otherwise favorable to the Optionee (for example,
providing the Optionee with additional time to exercise the Option after termination of employment or providing for additional forms of payment) but causes
the Option to lose its tax-favored status (for example, as an ISO) shall not require the consent of the Optionee.




()  Company’s Right to Cancel Certain Options. Any other provision of the Plan or a Share Option Agreement notwithstanding, the
Company shall have the right at any time to cancel an Option that was not granted in compliance with Rule 701 under the Securities Act. Prior to canceling
such Option, the Company shall give the Optionee not less than 30 days’ notice in writing. If the Company elects to cancel such Option, it shall deliver to the
Optionee consideration with an aggregate value equal to the excess of (i) the Fair Market Value of the Shares subject to such Option as of the time of the
cancellation over (ii) the Exercise Price of such Option. The consideration may be delivered in the form of cash or cash equivalents, in the form of Shares, or
a combination of both. If the consideration would be a negative amount, such Option may be cancelled without the delivery of any consideration.

SECTION 6. TERMS AND CONDITIONS OF RESTRICTED SHARE UNITS

(a)  Restricted Share Unit Agreement. Each grant of Restricted Share Units under the Plan shall be evidenced by a Restricted Share
Unit Agreement between the recipient and the Company setting forth the number of Shares subject to the Award and the terms and conditions of the Award,
including any performance target based on various key performance indicators with respect to operations, finance, business and/or other metrics which are
designed to motivate and reward contribution to the Company and/or its Subsidiaries that needs to be achieved before the Award can be vested, which shall
not be inconsistent with the Plan. Key performance indicators for assessment of performance targets include any one or more of the following corporate-wide
or subsidiary, division, operating unit, line of business, project, geographic or individual measures: cash flow; earnings; earnings per share; market value
added or economic value added; profits; return on assets; revenue; growth rate; return on equity; return on investment; sales; revenue; stock price; total
shareholder return; business unit development; or such other goals as the Administrator may determine from time to time. In assessing whether the
performance targets attached to a Restricted Share Unit have been satisfied, the Administrator will consider both quantitative and qualitative factors relevant
to the nature of the Participant’s role and the Company’s or a Subsidiary’s business objectives for the applicable period. Quantitative assessment will
generally involve comparing actual performance against the preset key performance indicators (such as revenue growth, operating efficiency metrics, R&D
progress milestones, or financial ratios) approved at the time of grant. Qualitative assessment may include evaluating the Participant’s contribution to
strategic initiatives, project execution, team leadership, compliance, and other role-specific deliverables. The Administrator will determine whether the
performance targets have been met, and the extent to which they have been met, based on a holistic review of the above factors, supported by the Company’s
or a Subsidiary’s internal management reports, financial records, project status updates and other relevant documentation. Each goal may be expressed on an
absolute and/or relative basis, may be based on or otherwise employ comparisons based on internal targets, the past performance of the Company and/or the
past or current performance of other companies, and in the case of earnings-based measures, may use or employ comparisons relating to capital,
shareholders’ equity and/or Shares outstanding, investments or to assets or net assets. The Administrator may, in its sole discretion, amend or adjust the key
performance indicators and establish any special rules and conditions to which the key performance indicators shall be subject at any time. For the avoidance
of doubt, performance targets are not applicable to independent Directors. Such Restricted Share Units shall be subject to all applicable terms and conditions
of the Plan and may be subject to any other terms and conditions that are not inconsistent with the Plan and which the Administrator deems appropriate for
inclusion in a Restricted Share Unit Agreement. The provisions of the various Restricted Share Unit Agreements entered into under the Plan need not be
identical.




(b) Payment for Restricted Share Units. No cash consideration shall be required of the recipient in connection with the grant of
Restricted Share Units.

(c) Vesting Conditions. Each Restricted Share Unit Agreement shall specify the vesting requirements applicable to the Restricted Share
Units subject thereto, which the Administrator shall determine in its sole discretion, provided that no Restricted Share Units granted under the Plan shall vest
carlier than the first anniversary of the date on which the Restricted Share Units are granted. Nevertheless, the Administrator may, at its discretion, determine
a shorter period during which Restricted Share Units may vest upon the grant of the Restricted Share Units with respect to the following Restricted Share
Units granted to Employees of the Company or its Subsidiaries:

(i) substitute awards granted in connection with Awards that are assumed, converted or substituted pursuant to a merger,
acquisition or similar transaction entered into by the Company or any of its Subsidiaries; or

(ii) any additional Awards the Administrator may grant in respect of (A) sign-on or make-whole grants to new
Employees of the Company or any of its Subsidiaries, (B) grants of Awards with performance-based vesting conditions, (C) grants of
Awards that are made in batches for administrative or compliance reasons, (D) grants of Awards that vest evenly over a period of 12
months or more, (E) grants of Awards with a total vesting and holding period of more than 12 months, and (F) Awards subject to a
minimum holding period of 12 months which are delivered to an Employee of the Company or any of its Subsidiaries under his or her
compensation arrangements (including the relevant Award Agreement) with the Company or any of its Subsidiaries.

Subject to the provisions of this Section 6 and the approval by the original body which approved the grant, at any time after grant of
Restricted Share Units, the Administrator may, subject to whatever terms and conditions it selects, accelerate the period during which the Restricted Share
Units vest. The restriction with respect to vesting period under this Section 6 does not apply to the Administrator’s discretion to provide for accelerated
vesting of any Restricted Share Unit in cases of termination, death or Disability of the Participant, or dissolution, liquidation or change of control of the
Company, or otherwise, to the extent permitted by applicable laws and the requirements of any exchange on which the Shares are listed or traded (including
the HKSE Listing Rules).

(d)  Forfeiture. Unless a Restricted Share Unit Agreement provides otherwise, upon termination of the recipient’s Service and upon
such other times specified in the Restricted Share Unit Agreement, any unvested Restricted Share Units shall be forfeited to the Company.




(e) Veoting and Dividend Rights. Until the holder of Restricted Share Units is registered as a holder of Shares (by entry in the
Company’s register of members), no right to vote or receive dividends (or distributions made upon the liquidation of the Company) or any other rights as a
shareholder shall exist with respect to the Shares, notwithstanding the vesting of the Restricted Share Units. No adjustment will be made for a dividend or
other right for which the record date is prior to the date the Shares are so registered, except as provided in Section 9.

(f) Form and Time of Settlement of Restricted Share Units. Settlement of vested Restricted Share Units may be made in the form of
(1) cash, (ii) Shares or (iii) any combination of both, as determined by the Administrator. The actual number of Restricted Share Units eligible for settlement
may be larger or smaller than the number included in the original award, based on predetermined performance factors. Vested Restricted Share Units shall be
settled in such manner and at such time(s) as specified in the Restricted Share Unit Agreement. Until Restricted Share Units are settled, the number of Shares
represented by such Restricted Share Units shall be subject to adjustment pursuant to Section 9.

(g) Termination of Service. If a Participant's service terminates for any reason, all Restricted Share Units that are unvested at such time
shall automatically lapse for no consideration effective as of the earlier of:

(i) the date on which the Participant gives or is provided with written notice of such termination; or

(i) if the Participant is an Employee, the date on which the Participant is no longer actively employed by and physically
present on the premises of the Group regardless of any notice period or period of pay in lieu of such notice required under any applicable
laws.

(h) Death of Recipient. Any Restricted Share Units that become distributable after the Participant’s death shall be distributed to the
Participant’s estate.

(1)  Creditors’ Rights. A holder of Restricted Share Units shall have no rights other than those of a general creditor of the Company.
Restricted Share Units represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Restricted
Share Unit Agreement.

() Modification, Extension and Assumption of Restricted Share Units. Within the limitations of the Plan, the Administrator may
modify, extend or assume outstanding restricted share units (whether granted by the Company or a different issuer). The foregoing notwithstanding, no
modification of a Restricted Share Unit shall, without the consent of the Participant, impair the Participant’s rights or increase the Participant’s obligations
under such Restricted Share Unit.

(k)  Restrictions on Transfer of Restricted Share Units. A Restricted Share Unit shall be personal to the Participant and shall not be

transferable or assignable by the Participant, unless a waiver by applicable authorities (including the HKSE) has been granted and the approval by the
Administrator has been obtained.
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SECTION 7. LIMITATIONS ON GRANT.

(a) Limitation on Individual Grant. Where any grant of Awards to a Participant would result in the Shares issued and to be issued in
respect of all options and awards granted to such Participant (excluding any awards lapsed in accordance with the terms of the share plan(s) or award
agreement(s)) in the 12-month period up to and including the date of such grant representing in aggregate over 1% of the total number of ordinary shares of
the Company in issue (excluding treasury Shares), such grant must be separately approved by the Company’s shareholders in general meeting, with such
Participant and his or her close associates (or associates if the Participant is a connected person) abstaining from voting.

(b) Limitation on Grant to Directors, Chief Executives or Substantial Shareholders. The grant of Awards to a Director, chief
executive or substantial shareholder of the Company, or any of their respective associates, must be approved by the independent Directors (excluding any
independent Director who is the grantee of the Awards). The corporate governance committee of the Board must make a recommendation on any grant of
Awards to a Director who is a weighted voting rights beneficiary.

(c) Limitation on Grant to Directors. Where any grant of Awards (excluding grant of Options) to a Director (other than an
independent Director) or chief executive of the Company, or any of their associates, would result in the Shares issued and to be issued in respect of all
options and awards granted (excluding any awards lapsed in accordance with the terms of the share plan(s) or award agreement(s)) to such Participant in the
12-month period up to and including the date of such grant representing in aggregate over 0.1% of the total number of ordinary shares of the Company in
issue (excluding treasury Shares), such further grant of Awards must be approved by the Company’s shareholders in general meeting, with such Participant
and his or her associates abstaining from voting in favor at such general meeting.

(d)  Limitation on Grant to Independent Directors. Where any grant of Awards to an independent Director or a substantial
shareholder of the Company, or any of their respective associates, would result in the Shares issued and to be issued in respect of all awards granted
(excluding any Awards lapsed in accordance with the terms of the share plan(s) or award agreement(s)) to such Participant in the 12-month period up to and
including the date of such grant representing in aggregate over 0.1% of the total number of ordinary shares of the Company in issue (excluding treasury
Shares), such further grant of Awards must be approved by the Company’s shareholders in general meeting, with such Participant and his or her associates
abstaining from voting in favor at such general meeting.

(e) Limitation on Time of Grant. The Company may not grant any Awards:

(i) after inside information has come to its knowledge until (and including) the trading day after it has announced the
information;
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(i1) during the period commencing 30 days immediately before the earlier of: (a) the date of the Board meeting (as such
date is first notified to the HKSE under the HKSE Listing Rules) for approving the Company’s results for any year, half-year, quarterly or
any other interim period (whether or not required under the HKSE Listing Rules); and (b) the deadline for the Company to announce its
results for any year or half-year under the HKSE Listing Rules, or quarterly or any other interim period (whether or not required under the
HKSE Listing Rules), and ending on the date of the results announcement; and

(iii) during any period of delay in the Company publishing a results announcement.
SECTIONS8. PAYMENT FOR SHARES.

(a) General Rule. The entire Exercise Price for Options issued under the Plan shall be payable in cash or cash equivalents at the time
when such Shares are purchased, except as otherwise provided in this Section 8. In addition, the Administrator in its sole discretion may also permit payment
through any of the methods described in (b) through (f) below.

(b)  Promissory Note. All or a portion of the Exercise Price for Options issued under the Plan may be paid with a promissory note
subject to applicable laws and the requirements of any exchange on which the Shares are listed or traded (including the HKSE Listing Rules). The Shares
shall be pledged as security for payment of the principal amount of the promissory note and interest thereon. The interest rate payable under the terms of the
promissory note shall not be less than the minimum rate (if any) required to avoid the imputation of additional interest under the Code. Subject to the
foregoing, the Administrator in its sole discretion shall specify the term, interest rate, recourse, amortization requirements (if any) and other provisions of
such note.

(¢)  Surrender of Shares. All or any part of the Exercise Price may be paid by surrendering, or attesting to the ownership of, Shares that
are already owned by the Optionee. Such Shares shall be surrendered to the Company in good form for transfer and shall be valued at their Fair Market Value
as of the date when the Option is exercised.

(d) Cashless Exercise. All or part of the Exercise Price and any withholding taxes may be paid pursuant to a cashless exercise
arrangement (whether through a securities broker or otherwise) established by the Company whereby Shares subject to an Option are sold and all or part of
the sale proceeds are delivered to the Company.

(e) Net Exercise. An Option may permit exercise through a “net exercise” arrangement pursuant to which the Company will reduce the
number of Shares issued upon exercise by the largest whole number of Shares having an aggregate Fair Market Value (determined by the Administrator as of
the exercise date) that does not exceed the aggregate Exercise Price or the sum of the aggregate Exercise Price and any withholding taxes (with the Company
accepting from the Optionee payment of cash or cash equivalents to satisfy any remaining balance of the aggregate Exercise Price and, if applicable, any
additional withholding taxes not satisfied through such reduction in Shares); provided that to the extent Shares subject to an Option are withheld in this
manner, the number of Shares subject to the Option following the net exercise will be reduced by the sum of the number of Shares withheld and the number
of Shares delivered to the Optionee as a result of the exercise.
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(f)  Other Forms of Payment. To the extent that an Award Agreement so provides, the Exercise Price of Options issued under the Plan
may be paid in any other form permitted under the Companies Act (as revised) of the Cayman Islands.

SECTION 9. ADJUSTMENT OF SHARES.

(a)  General. In the event of any alteration in the capital structure of the Company such as capitalization issue, rights issue, subdivision
or consolidation of Shares or reduction of the share capital of the Company (other than any alteration in the capital structure of the Company as a result of an
issue of Shares as consideration in a transaction to which the Company is a party), the Administrator shall make such corresponding adjustments, if any, as it
in its discretion may deem appropriate to reflect such change with respect to: (i) the number or nominal amount of Shares subject to the Awards so far as
unexercised; or (ii) the exercise price, or any combination thereof. Such adjustments will be made in accordance with the requirements of the guidance
materials published by the HKSE. Any such adjustments (other than any made on a capitalization issue) shall be subject to a written confirmation from an
independent financial advisor or the Company’s auditors, to have given the Participants the same proportion (or rights in respect of the same proportion) of
the equity capital as that to which that person was previously entitled, provided that no such adjustments shall be made to the extent that a Share would be
issued at less than its nominal value.

(b) Corporate Transactions. In the event that the Company is a party to a merger or consolidation, or in the event of a sale of all or
substantially all of the Company’s shares or assets, all Shares acquired under the Plan and all Awards outstanding on the effective date of the transaction shall
be treated in the manner described in the definitive transaction agreement (or, in the event the transaction does not entail a definitive agreement to which the
Company is party, in the manner determined by the Administrator in its capacity as administrator of the Plan, with such determination having final and
binding effect on all parties), which agreement or determination need not treat all Awards (or all portions of an Award) in an identical manner. The treatment
specified in the transaction agreement or as determined by the Administrator may include (without limitation) one or more of the following with respect to
each outstanding Award:

(i) The Company, the surviving corporation or a parent thereof may continue or assume the Award or substitute a
comparable award for the Award (including, but not limited to, an award to acquire the same consideration paid to the holders of Shares in
the transaction). For avoidance of doubt, a comparable award need not be the same type of award as the Award for which it is substituted,
and, in the case of an Option, need not have the same tax-status (e.g., an NSO may be substituted for an ISO).

13




(i) The cancellation of the Award and a payment to the Participant with respect to each Share subject to the portion of
the Award that is vested as of the transaction date equal to the excess of (A) the value, as determined by the Administrator in its absolute
discretion, of the property (including cash) received by the holder of a Share as a result of the transaction, over (if applicable) (B) the per-
Share Exercise Price of the Award (such excess, the “Spread”). Such payment shall be made in the form of cash, cash equivalents, or
securities of the surviving corporation or its parent having a value equal to the Spread. In addition, any escrow, indemnification, holdback,
earn-out or similar provisions in the transaction agreement may apply to such payment to the same extent and in the same manner as such
provisions apply to the holders of Shares. Receipt of the payment described in this Subsection (b)(ii) may be conditioned upon the
Participant acknowledging such escrow, indemnification, holdback, earn-out or other provisions on a form prescribed by the Company. If
the Spread applicable to an Award is zero or a negative number, then the Award may be cancelled without making a payment to the
Participant.

(iii) Even if the Spread applicable to an Option is a positive number, the Option may be cancelled without the payment
of any consideration; provided that the Optionee shall be notified of such treatment and given an opportunity to exercise the Option (to the
extent the Option is vested or becomes vested as of the effective date of the transaction) during a period of not less than five (5) business
days preceding the effective date of the transaction, unless (A) a shorter period is required to permit a timely closing of the transaction and
(B) such shorter period still offers the Optionee a reasonable opportunity to exercise the Option.

(iv) In the case of an Option: (A) suspension of the Optionee’s right to exercise the Option during a limited period of
time preceding the closing of the transaction if such suspension is administratively necessary to facilitate the closing of the transaction
and/or (B) termination of any right the Optionee has to exercise the Option prior to vesting in the Shares subject to the Option (i.e., “early
exercise”), such that following the closing of the transaction the Option may only be exercised to the extent it is vested.

For the avoidance of doubt, the Administrator has discretion to accelerate, in whole or part, the vesting and exercisability of an Award in
connection with a corporate transaction covered by this Section 9(b).

(c) Dissolution or Liquidation. To the extent not previously exercised or settled, Options and Restricted Share Units shall terminate
immediately prior to the liquidation or dissolution of the Company.

(d) Reservation of Rights. Except as provided in Section 6(e) or this Section 9, a Participant shall have no rights by reason of (i) any

subdivision or consolidation of shares of any class, (ii) the payment of any dividend or (iii) any other increase or decrease in the number of Shares of any
class. Any issuance by the Company of shares of any class, or securities convertible into shares of any class, shall not affect, and no adjustment by reason
thereof shall be made with respect to, the number or Exercise Price of Shares subject to an Award. The grant of an Award pursuant to the Plan shall not affect
in any way the right or power of the Company to make adjustments, reclassifications, reorganizations or changes of its capital or business structure, to merge

or consolidate or to dissolve, liquidate, sell or transfer all or any part of its business or assets.
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SECTION 10. MISCELLANEOUS PROVISIONS.

(a) Conditions for Exercise or Settlement of Awards. Notwithstanding any other provision of this Plan or any Award Agreement, the
exercise of any Option or the settlement of any Restricted Share Unit (including the delivery of any Shares or cash) shall be contingent upon the satisfaction
of each of the following conditions, as determined by the Administrator in its sole discretion:

(i) Vesting. The Award has become vested in accordance with applicable Award Agreement and this Plan.

(i) No Pending Disputes. There is no material unresolved dispute, claim, action, arbitration, or governmental
investigation (collectively, a “Dispute”) pending between the Participant and the Company or any of its Subsidiaries. The Administrator
shall have sole discretion to determine whether any Dispute is material for purposes of this condition.

(iii) Tax Obligations. The Participant has made arrangements satisfactory to the Company for the satisfaction of all
applicable income tax, social insurance contributions, payroll tax, fringe benefits tax, and other tax-related items related to the Award that
are legally applicable to the Participant (“Withholding Taxes”). Such arrangements may include, without limitation: (A) payment by the
Participant in cash or by check; (B) authorization for the Company (or its Subsidiary) to withhold Shares otherwise deliverable upon
exercise or settlement having a Fair Market Value equal to the minimum statutory Withholding Taxes (or such greater amount as permitted
without adverse accounting consequences, if the Participant so elects); (C) A “sell-to-cover” or “same-day sale” instruction to a Company-
designated broker; or (D) Any other method approved by the Administrator.

(iv) Regulatory Compliance. All necessary approvals, registrations, or qualifications of any governmental authority or
securities exchange required in connection with the lawful issuance, exercise, settlement, or sale of the Shares underlying the Award have
been obtained and remain effective. Such requirements may include, without limitation, (A) completion of any necessary registration,
filing, or approval process with the State Administration of Foreign Exchange (“SAFE”) or its local branch (as applicable), (B) the
effectiveness of a current registration statement on Form S-8 (or any successor form) with the U.S. Securities and Exchange Commission
(“SEC”) registering the Shares issuable under the Plan, unless an applicable exemption from registration is available and relied upon by
the Company.
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(v) Legal and Policy Compliance. The exercise or settlement (and the related issuance of Shares) is in compliance with
all applicable laws, rules, and regulations, including but not limited to the securities laws of any applicable jurisdiction, and the Company’s
then-current internal policies, including but not limited to its Employee Manual, Code of Business Conduct and Ethics, Policies Prohibiting
Insider Trading, and Clawback Policy.

(vi) Others. Any other conditions as specified in the applicable Award Agreement.

If a Participant fails to satisfy any of the conditions above, the Company may, in its sole discretion, delay, suspend, or cancel the exercise
or settlement of Award, or recover from the Participant any Shares or proceeds from the sale of Shares already delivered. The Company shall have no
liability to any Participant for any delay in the issuance of Shares or other settlement of an Award caused by the Participant’s failure to timely satisfy these
conditions or by the processing requirements of any governmental authority.

(b) No Retention Rights. Nothing in the Plan or in any right or Award granted under the Plan shall confer upon the Participant any right
to continue in Service for any period of specific duration or interfere with or otherwise restrict in any way the rights of the Company (or any Subsidiary
employing or retaining the Participant) or of the Participant, which rights are hereby expressly reserved by each, to terminate his or her Service at any time
and for any reason, with or without cause.

(c) Treatment as Compensation. Any compensation that an individual earns or is deemed to earn under this Plan shall not be
considered a part of his or her compensation for purposes of calculating contributions, accruals or benefits under any other plan or program that is maintained
or funded by the Company or a Subsidiary.

(d) Governing Law. The Plan and all awards, sales and grants under the Plan shall be governed by, and construed in accordance with,
the laws of the Cayman Islands (except its choice-of-law provisions), as such laws are applied to contracts entered into and performed in such jurisdiction.

(e)  Contflict of Rules. In the event of a conflict or inconsistency between the requirements under the HKSE Listing Rules and the rules
of any other exchange on which the Shares are listed or traded, the more onerous requirements shall prevail.

(f)  Conditions and Restrictions on Shares. Shares issued under the Plan shall be subject to such forfeiture conditions, rights of
repurchase, rights of first refusal, other transfer restrictions and such other terms and conditions as the Administrator may determine. Such conditions and
restrictions shall be set forth in the applicable Award Agreement and shall apply in addition to any restrictions that may apply to holders of Shares generally.
In addition, Shares issued under the Plan shall be subject to conditions and restrictions imposed either by applicable law or by Company policy, as adopted
from time to time, designed to ensure compliance with applicable law or laws with which the Company determines in its sole discretion to comply including
in order to maintain any statutory, regulatory or tax advantage, which (for avoidance of doubt) need not be set forth in the applicable Award Agreement.

16




(g) 409A Compliance.

(1) Unless otherwise expressly set forth in an Award Agreement, it is intended that any Awards granted to a U.S. Person
shall be exempt from Code Section 409A, and any ambiguity in the terms of such Award Agreement and the Plan shall be interpreted
consistently with this intent. To the extent an Award granted to a U.S. Person is not exempt from Code Section 409A (any such award, a
“409A Award”), any ambiguity in the terms of such Award and the Plan shall be interpreted in a manner that to the maximum extent
permissible supports the Award’s compliance with the requirements of that statute. Notwithstanding any provision of the Plan to the
contrary, in the event that the Administrator determines that any Award may be subject to Section 409A of the Code and related U.S.
Department of Treasury guidance, the Administrator may adopt such amendments to the Plan and the applicable Award Agreement or
adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that
the Administrator determines are necessary or appropriate to (i) exempt the Award from Section 409A of the Code and/or preserve the
intended tax treatment of the benefits provided with respect to the Award or (ii) comply with the requirements of Section 409A of the Code
and related U.S. Department of Treasury guidance and thereby avoid the application of any penalty taxes under such Section. The
Administrator shall use commercially reasonable efforts to implement the provisions of this Section 10(g) in good faith; provided, that
neither the Company, the Subsidiaries, the Administrator nor any of the employees, directors or representatives of the Company and its
Subsidiaries shall have any liability to any Participant with respect to this Section 10(g).

(i) None of the Company, the Subsidiaries or any member of the Administrator shall have any liability to a Participant
in the event an Award held by the Participant fails to achieve its intended characterization under applicable tax law.

(h) Applicable Currency. The Award Agreement shall specify the currency applicable to such Award. The Administrator may
determine, in its sole discretion, that an Award denominated in one currency may be paid in any other currency based on the prevailing exchange rate as the
Administrator deems appropriate. A Participant may be required to provide evidence that any currency used to pay the exercise price of any Award was
acquired and taken out of the jurisdiction in which the Participant resides in accordance with applicable laws, including foreign exchange control laws and
regulations.

(1) Government and Other Regulations. The obligation of the Company to make payment of awards in Shares or otherwise shall be
subject to all applicable laws, and to such approvals by government agencies as may be required. The Company shall be under no obligation to register any
of the Shares issued or delivered under the Plan under any applicable laws. If the Shares issued or delivered under the Plan may in certain circumstances be
exempt from registration under applicable laws, the Company may restrict the transfer of such Shares in such manner as it deems advisable to ensure the
availability of any such exemption.




()  Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation or incentive
plans in effect for the Company or any Subsidiary, including but not limited to the WeRide Inc. 2018 Share Plan effective as of June 12, 2018, the WeRide
Inc. Amended and Restated 2018 Share Plan effective as of July 26, 2024, and the WeRide Inc. Second Amended and Restated 2018 Share Plan effective as
of January 26, 2026, and any Awards granted by the Company before the Company’s listing on HKSE thereunder. Nothing in the Plan shall be construed to
limit the right of the Company or any Subsidiary (i) to establish any other forms of incentives or compensation for Employees, Outside Directors and/or
Consultants, or (ii) to grant or assume options or other rights or awards other than under the Plan in connection with any proper corporate purpose including
without limitation, the grant or assumption of options in connection with the acquisition by purchase, lease, merger, consolidation or otherwise, of the
business, securities or assets of any corporation, partnership, limited liability company, firm or association.

(k)  Termination for Cause; Other Breaches. Subject to applicable laws and the requirements of any exchange on which the Shares are
listed or traded (including the HKSE Listing Rules), (i) all of a Participant’s Options or Restricted Share Units, whether vested or unvested, and all other
Awards granted to such Participant shall become ab initio void and the exercise of any such Options or Restricted Share Units shall therefore be
automatically rescinded and void, and (ii) considering that all of such Participant’s Awards, whether vested or unvested, are ab initio void, such Participant
shall forthwith return to the Company (A) all depositary receipts representing the Shares received in settlement or upon the exercise of such void Awards, (B)
all cash, or other property that were received in settlement or upon the exercise of such void Awards, and/or (C) any proceeds, gains and/or economic
benefits such Participant realized in connection with the sale, transfer or other disposition of the depositary receipts representing the Shares or other property
received in settlement or upon the exercise of such void Awards, and the Company shall have the right to take all actions to effect the return from such
Participant of all such depositary receipts representing the Shares, cash or other property, and/or proceeds, gains and/or economic benefits, upon the
occurrence of any applicable event as may be specified in the applicable Award Agreements, including but not limited to Termination for Cause, or
commission of any act that constitutes Cause. For the avoidance of doubt, any Awards clawed back will be regarded as lapsed and the Awards so lapsed will
not be regarded as utilized for the purpose of calculating the Plan Limit and the Consultant Sub-limit.

SECTION 11. DURATION AND AMENDMENTS; SHAREHOLDER APPROVAL.

(a)  Term of the Plan. The Plan, as set forth herein, shall be adopted and become effective upon approval by the shareholders of the
Company. The Plan shall terminate automatically 10 years after the date when the Board of Directors adopted the Plan. The Plan may be terminated on any
earlier date pursuant to Subsection (b) below.

(b) Right to Amend or Terminate the Plan. Subject to Subsection (d) below, the Board of Directors may amend, suspend or terminate
the Plan at any time and for any reason.

(c) Effect of Amendment or Termination. No Shares shall be issued or sold and no Award shall be granted under the Plan after the
termination thereof, except upon exercise or settlement of an Award granted under the Plan prior to such termination. The termination of the Plan, shall not
affect any Share previously issued or any Award previously granted under the Plan, unless otherwise agreed by the Company and the affected Participant.
Any amendment to this Plan shall be applicable to Awards and the Shares underlying such Awards previously granted, including those granted which remain
unvested, unexercised or unsettled, as the case may be, unless otherwise determined by the Company.
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(d) Shareholder Approval. The Plan must be subject to approval of the Company’s shareholders. An amendment to (i) the terms and
conditions of the Plan which are of a material nature; (ii) the advantage of the Participants or prospective Participants relating to the matters set out in Rule
17.03 of the HKSE Listing Rules; or (iii) the authority of the Board of Directors to alter the terms of the Plan must be subject to the approval of the
Company’s shareholders to the extent required by applicable laws, regulations or rules (including the HKSE Listing Rules). For so long as the Company
remains primary listed on the HKSE, such amended terms and conditions of the Plan shall still comply with the relevant requirements of the HKSE Listing
Rules. To the extent any grant of Awards to a Participant was approved by the Board of Directors, a committee of the Board, the independent Directors
and/or the shareholders (as applicable and as the case may be) in the first place, any change to the terms of such Awards must be approved by the same
authority, except any alterations to the Awards that would take effect automatically under the Plan.

SECTION 12. DEFINITIONS.
(a) “associate(s)” has the meaning ascribed to it under the HKSE Listing Rules.

(b) “Award” means any award granted under the Plan, including as an Option granted pursuant to Section 5 of the Plan or as Restricted
Share Units granted pursuant to Section 6 of the Plan.

(c) “Award Agreement” means a Restricted Share Unit Agreement, or Share Option Agreement or such other agreement evidencing an
Award under the Plan.

(d) “Administrator” means the Compensation Committee of the Board, or a sub-committee or delegate to whom the Compensation
Committee has delegated its powers, provided that (i) any delegation relating to Awards to a Director, chief executive, substantial shareholder of the
Company, or any of their respective associates (as defined in the HKSE Listing Rules) must be made to a committee consisting solely of two or more
independent Directors of the Company (excluding any independent Director who is the grantee of the Awards), and (ii) any other delegation shall be made in
accordance with and subject to the requirements of the HKSE Listing Rules.

(e) “Board of Directors” or “Board” means the Board of Directors of the Company, as constituted from time to time.
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(f)  “Cause” means a finding by the Company (or any Subsidiary), acting in good faith and based on its reasonable belief at the time,
that a Participant,

(i) has been dishonest or committed or engaged in an act of theft, embezzlement or fraud, or other similar acts, or has
been convicted of, or plead guilty or nolo contendere to, a felony or misdemeanor;

(ii) has materially violated any applicable law, rules of any exchange on which the Shares are listed or traded;

(iii) has breached his or her fiduciary duty to the Company (or any Subsidiary), or material violation of any written
policy of the Company (or any Subsidiary);

(iv) has materially breached any agreement with the Company (or any Subsidiary), including, without limitation, any
applicable intellectual property and/or invention assignment, employment, non-competition, confidentiality or other similar agreement (the
occurrence of which breach shall be determined in accordance with the governing law and, unless the Company determines otherwise in its

sole discretion, the dispute resolution provisions that are set forth in, or are otherwise applicable under, the relevant agreement);

(v) has failed, after written notice and a reasonable opportunity to cure (if curable), to perform his or her material duties
as an Employee, Outside Director or Consultant in material respects;

(vi) has made, published, or communicated to the public any defamatory, maliciously false, or disparaging remarks,
comments, or statements concerning the Company or any of its subsidiaries, or any of its or their directors, officers, or executives, or
otherwise acted intentionally in a manner injurious to the reputation, business or assets of, the Company (or any Subsidiary), or its directors

or executives;

(vii) has improperly induced a vendor or customer to break or terminate any contract with the Company (or any
Subsidiary); or

(viii) has committed any other act that is materially adverse to the name, reputation or interests of the Company (or any
Subsidiary).

(g) “chief executive(s)” has the meaning ascribed to it under the HKSE Listing Rules.
(h)  “close associate(s)” has the meaning ascribed to it under the HKSE Listing Rules.
(1)  “Code” means the Internal Revenue Code of 1986, as amended.

() “Company” means WeRide Inc., a Cayman Islands exempted company.
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(k)  “Consultant” means a person, excluding Employees and Outside Directors, who is engaged by the Company or a Subsidiary under
a service or consultant contract or contract of similar nature, and performs bona fide services for the Company or a Subsidiary as a consultant or advisor on a
continuing or recurring basis in its ordinary and usual course of business which are in the interests of the long-term growth of the Company or a Subsidiary
and who qualifies as a consultant or advisor under Rule 701(c)(1) of the Securities Act or under Instruction A.1.(a)(1) of Form S-8 under the Securities Act,
including independent contractors, consultants, agents, advisors, and suppliers engaged to provide services in relation to research and development,
engineering or technical contributions, product design or development, commercialization, marketing, innovation, strategic or commercial planning on
corporate image and investor relations, as determined by the Administrator in its sole and absolute discretion, but excluding any placing agents or financial
advisors providing advisory services for fundraising, mergers or acquisitions, and professional service providers such as auditors or valuers who provide
assurance, or are required to perform their services with impartiality and objectivity.

()  “Date of Grant” means the date of grant specified in the Award Agreement, which date shall be the later of (i) the date on which
the Administrator resolved to grant the Award or (ii) the first day of the Participant’s Service, which must be a Nasdaq trading day.

(m)  “Disability” means that the Optionee is unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment.

(n)  “Employee” means any individual who is a common-law employee of the Company or a Subsidiary, including prospective
Employee to whom Awards are granted in connection with written offers of employment relationship with the Company or a Subsidiary.

(o) “Exercise Price” means the amount for which one Share may be purchased upon exercise of an Option, as specified by the
Administrator in the applicable Share Option Agreement.

(p) “Fair Market Value” means the fair market value of a Share determined as any of the following:

(i) if the Shares are listed on the HKSE, the Fair Market Value shall be the higher of (A) the closing price of the Shares
as stated in the HKSE’s daily quotations sheet on the date of determination, which must be a HKSE trading day; and (B) the average
closing price of the Shares as stated in the HKSE’s daily quotations sheets for the five business days immediately preceding the date of
determination;

(i) if depositary receipts representing the Shares are listed on the Nasdaq (the “Nasdaq”), then the Fair Market Value
shall be the higher of (A) the closing sales price for such depositary receipts as quoted on the Nasdaq on the date of determination, as
reported in Bloomberg or such other source as the Administrator deems reliable unless otherwise prescribed by any applicable laws, which
must be a Nasdaq trading day; and (B) the average closing sales price for such depositary receipts as quoted on the Nasdaq for five trading
days immediately preceding the date of determination, and in each case divided by the number of Shares that are represented by such
depositary receipts;
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(iii) subject to the prior consent or waiver or agreement of the relevant regulatory authorities, if the Shares are listed on
one or more established stock exchanges or traded on one or more automated quotation systems other than the Nasdaq or the HKSE, then
the Fair Market Value shall be the higher of (A) the closing sales price for such Shares as quoted on any such exchange or system on which
the Shares are listed or traded on the date of determination, as reported in Bloomberg or such other source as the Administrator deems
reliable unless otherwise prescribed by any applicable laws, or, if the date of determination is not a trading date, the closing sales price as
quoted on such exchange or system on which the Shares are listed or traded on the trading date immediately preceding the date of
determination, as reported in Bloomberg or such other source as the Administrator deems reliable unless otherwise prescribed by any
applicable laws; and (B) the average closing sales price for such Shares as quoted on any such exchange or system on which the Shares are
listed or traded for five trading days immediately preceding the date of determination; or

(iv) in the absence of an established market for the Shares, the Fair Market Value shall be determined in good faith by
the Administrator.

(9 “HKSE” means The Stock Exchange of Hong Kong Limited.

(r) “HKSE Listing Rules” means the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, as
amended from time to time.

(s) “ISO” means an Option that qualifies as an incentive stock option as described in Code Section 422(b). Notwithstanding its
designation as an ISO, an Option that does not qualify as an ISO under applicable law shall be treated for all purposes as an NSO.

()  “NSO” means an Option that does not qualify as an incentive stock option as described in Code Section 422(b) or 423(b).

(u)  “Option” means an ISO or NSO granted under the Plan and entitling the holder to purchase Shares.

) “Optionee” means a person who holds an Option.

(w) “Outside Director” means a member of the Board of Directors who is not an Employee.
(x) “Participant” means the holder of an outstanding Award.

) “Plan” means this WeRide Inc. 2026 Share Plan.

(2) “Restricted Share Unit” means the right to receive one Share, as awarded under the Plan.
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(aa) “Restricted Share Unit Agreement” means the agreement between the Company and the recipient of a Restricted Share Unit that
contains the terms, conditions and restrictions pertaining to such Restricted Share Unit.

(bb) “Securities Act” means the Securities Act of 1933, as amended.

(cc)  “Service” means service as an Employee, Outside Director or Consultant. In case of any dispute as to whether and when Service has
terminated, the Administrator shall have sole discretion to determine whether such termination has occurred and the effective date of such termination.

(dd) “‘Share” means one class A ordinary share in the capital of the Company with par value of US$0.00001, as adjusted in accordance
with Section 9 (if applicable).

(ee) “Share Option Agreement” means the agreement between the Company and an Optionee that contains the terms, conditions and
restrictions pertaining to the Optionee’s Option.

(ff)  “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company,
if each of the corporations other than the last corporation in the unbroken chain owns shares possessing 50% or more of the total combined voting power of
all classes of shares in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary on a date after the adoption of the Plan
shall be considered a Subsidiary commencing as of such date.

(gg) “substantial shareholder(s)” has the meaning ascribed to it under the HKSE Listing Rules.

(hh) “treasury Share” has the meaning ascribed to it under the HKSE Listing Rules.

(i)  “Termination for Cause” means, in the case of a Participant, (i) the termination of the Participant’s Service for Cause; or (ii) the

Participant’s termination of Services for reasons other than Cause if the Administrator determines at any time that, before or after the Participant’s
termination of Service, the Company or the relevant Subsidiary had Cause to terminate such Participant’s Service.
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated March 25, 2025, with respect to the consolidated financial statements of WeRide Inc., incorporated herein by
reference.

/s/ KPMG Huazhen LLP
Beijing, China

March 23, 2026
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