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Item 1.01 Entry into a Material Definitive Agreement

The information set forth under Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 2.01 Regulation FD Disclosure. Completion of Acquisition or Disposition of Assets

On April 14, 2024, Gui Zhou Grand Smooth Technology Ltd. (“GZ GST”), a wholly owned subsidiary of Nocera, Inc. (the “Company”), entered into that
certain Equity Purchase Agreement dated as of April 14, 2024 (the “Equity Purchase Agreement”), with Hangzhou SY Culture Media Co. Ltd. (“SY
Culture”), pursuant to which GZ GST acquired all of the issued and outstanding equity securities of SY Culture from the stockholders of SY Culture (the
“SY Culture Acquisition”) in exchange for the issuance of 600,000 unregistered shares of the Company’s common stock, par value $0.001 per share
(“Common Stock™).

The Equity Purchase Agreement contained customary representations and warranties.

The description of the Equity Purchase Agreement contained in this Item 2.01 does not purport to be complete and is qualified in all respects with reference
to the full text of the Equity Purchase Agreement which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities

Pursuant to the Equity Purchase Agreement, the Company issued 600,000 unregistered shares of the Company’s Common Stock to the selling stockholders
of SY Culture.

The Company issued the foregoing shares of Common Stock to the stockholders of SY Culture pursuant to the exemption from the registration
requirements of the Securities Act of 1933, as amended, pursuant to Section 4(a)(2) and/or Regulation S of the Securities Act.

Item 7.01 Regulation FD Disclosure

On April 16, 2024, the Company issued a press release announcing the SY Culture Acquisition pursuant to the Equity Purchase Agreement referred to in
Item 1.01 above. A copy of the press release is furnished as Exhibit 99.1 hereto and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits

The Company has determined that the financial statements and pro forma information under Items 9.01(a) and (b) are not required to be filed as exhibits to
this Current Report on Form 8-K.

(d) Exhibits

Exhibit No. Description

10.1 Equity Purchase Agreement dated as of April 14, 2024, by and between Gui Zhou Smooth Technology Ltd. And Hangzhou SY Culture
Media Co. Ltd.

99.1 Press Release issued April 16, 2024

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

NOCERA, INC.

Date: April 16, 2024 By: /s/ Andy Ching-An Jin
Name: Andy Ching-An Jin
Title: Chief Executive Officer




Exhibit 10.1

AR

Equity Purchase Agreement

k7 EMERIRREAIRZAE] (LT EFRAF 77)
FERTHY : SR APRRIM N Y Ay AT PR A T A e Eg
EERRA ¢ BT

Transferee: Gui Zhou Grand Smooth Technology Co., Ltd. (hereinafter referred to as Party A)

Domicile: Middle Section of Jiangping Avenue, Zhaojiadu Village, Fengdu Street, Xingyi City,
Qianxinan Prefecture, Guizhou Province

Legal Representative: Song-Yuan Teng
it o KR (ALTRIFRAZ )
B{MESHS : 320681197807299048

EAT B AR AR AR 88FF24 5 9025

Transferor: Zhang Lingli (hereinafter referred to as Party B)

ID Number: 320681197807299048

Domicile: Room 902, No. 24, Lane 88, Jin'an East Road, Huamu Town, Pudong New District, Shanghai

LR

Agreement Description:

1. BHRKE (PEARKMEATZR) RETCMEIER. ENZIET 2018 4F 11 A 13 BN HEREEMERTEAT (’HEIR
Al o EEAR BUESHA E5T ; REREKA - BT ; TREMS © 91522300MAGHCDWS3S

Party A is a limited liability company established and effectively existing on November 13, 2018, in accordance with the "Company Law of the
People's Republic of China" and other relevant laws and regulations. The registered capital is 2,100,000 US dollars; the legal representative is
Song-Yuan Teng; the industrial and commercial registration number is 91522300MA6HCDWS835.

2. Z7F, WM CA—BRA KR (PEARANMERZR) REAMMAIER. FANIE  RAE2REITARN. SMESHEA
320681197807299048 ; % {EHiit b LS M AR VA EEE T AR 88 FE24 B 0025,

Party B, Zhang Lingli, is a natural person who, in accordance with the "Civil Code of the People's Republic of China" and other relevant laws
and regulations, possesses full capacity for civil conduct. The ID number is 320681197807299048; the permanent address is Room 902, No. 24,
Lane 88, Jin'an East Road, Huamu Town, Pudong New District, Shanghai.




3.

1.1

PR E B (M) BIRASIRKIE (FRAREMEAGR) RECHXER. FUZAET 2023 4 11 B 23 A&

HEBREHMEREALNT (RHARAT) . AMAFNART 267 T8 ; ARREA : B5 THERSH
_91330108MAD59X071Y

Hangzhou SY Culture Media Co.,_Ltd., the subject of the transfer, is a limited liability company established and effectively existing on
November 23, 2023, in accordance with the "Company Law of the People's Republic of China" and other relevant laws and regulations. The
registered capital is 3,000,000 RMB in total; the legal representative is Ni_Wei; the industrial and commercial registration number is
91330108MADS59X071Y.

ZHPAFAOR E S HAZIE (BIH) HIRAT100%HAN ; EAPRNEZEZ R |, BRI AT & BORSIRERIER, 0K (AF)
BF2) ZHE KRN T 2EH R, HFEEREGRTLE, TR,

Party B owns 100% of the equity of Hangzhou SY Culture Media Co., Ltd.; as of the date of this agreement, the shareholders of the company
subject to transfer have, in accordance with the relevant laws, regulations, and the "Articles of Association," paid in full their capital
contributions on time and legally own the company's complete rights.

ZTNEE B 2 EFHALNAR , B ATRILAR T, BRARERIL. RiE (PEARKNEESEE) M (FEARLM
EATR) UBRHEMKIFEEMZIAE  APRAREFELFMERN , SRIFNE , SR EBRL SRR AT
PABAEST.

Party B intends to transfer the target company to Party A through the transfer of equity and all assets, and Party A agrees to accept the transfer.
According to the "Contract Law of the People's Republic of China," "Company Law of the People's Republic of China," and other relevant laws
and regulations, both parties of this agreement, based on the principle of equality and mutual benefit and through friendly consultation, have
reached the following agreement on the transfer/acceptance of the target in its entirety, to honor the agreement.

&E— SeR&MPreconditions
%

TIRE—ELEFUBE , MAPHEIRIAR.
This agreement shall take immediate effect once all of the following conditions are fully met.
LL1  ZAmR RN AT ERRAE MR NN MR ZEHA AT £ BB R £ R RRINZ BIA.,

Party B submits to Party A a copy of the resolution by the authority as stipulated in the articles of association of the company subject
to transfer, consenting to the transfer of all equity and assets of the company.

112 HAEARATIMSIKBE ESR. B2 ¥alkal , 27—V, (FHCEERHFIE.

The financial accounts of the company subject to transfer are true and clear; before the transfer, all rights and debts of the company
have been legally and effectively separated.

113 RAZRENERTHMEEV R A RSO AT QUSRI EHERREM SN FSHILFR—2.

The audit results or financial evaluation of the financial condition of the company subject to transfer by the audit institution or
accountant appointed by Party A must be consistent with the transfer statement.

1.2 PRERFATAIRNEZZ AR 10 BN, MARBEIBE , AU RREEELART.

If the above preconditions are not satisfied within 10 days from the date of signing this agreement, this agreement will not have legal binding
force.




B Fabir
%

2.1 FEARR AKX, BAEEIR | B 77K 1L600,000Nocera Inc. (RERES : NCRA) HIBSRIEAME—ST4r , RENZ AR
AR AN R B 7=, BRI

In this Equity Purchase Agreement, the parties have reached a consensus that Party A will exchange 600,000 shares of Nocera Inc. (stock code:
NCRA) as the sole consideration for all equity and assets held by Party B in the subject of transfer. The details are as follows:

211 JRBUNME AR SESTHR600,000fNocera Inc AR, IX—EH# RIR T HALARK AR B IRER S MHEE TSR %
HHERIFLRITUE.

Equity Value: The total consideration for this transaction is 600,000 shares of Nocera Inc. This valuation reflects the comprehensive
value of the subject's equity and assets as well as both parties' joint expectations for future value.

212 RRUSIEKIEN | EFEHEARREAR BNER | 8315 T HAKREWARKHNTUY | XEp0 8B ECE TR ItR+
1SRRI,

Potential for Future Business Growth: In evaluating the value of the subject's equity and assets, special consideration was given to
its expected future business growth, which has been reflected in the exchange ratio.

213 BEAR  FUAMR R EERESEENT RS SRR, TR AR, ) | DRHAMARXE.

Composition of Assets: The assets of the subject of transfer include all types of tangible assets required for its operational activities,
intangible assets (such as intellectual property rights, brands, etc.), and other related assets.

£= BEETHILNEZSIfT Payment of Equity and Asset Transfer Price
%*

31 LA RS R R BB TR A NIRRT EFERZ R , FANET (10) BRTBRIRIEATNE ZFAE

RISTAZ T, BI3ZEINocera Inc. (MIAERIITINHTT (600,000) A, B A BBRMEE“HiLThZ B , KIEZFHHIUGNENZE

(100%) HIBAR B AR A ARARANF ; INEBRANS R 38 AR AT B TR AR T BT AR INER AR, ZANMARIER 7
FHEHEK , REDENMBIAES | DRI R MINRA T,

After Party B completes the transfer of all equity and assets of the subject to Party A and handles the relevant commercial change procedures,
Party A shall complete the delivery of the consideration agreed upon in Article 2 of this agreement, namely, the delivery of 600,000 shares of
Nocera Inc., within ten (10) days. From the date of completion of the equity and asset transfer, Party A shall, by law, enjoy 100% of the equity
and corresponding shareholder rights of the subject; all procedures and related costs involved in the transfer of equity or assets shall be handled

and borne by Party A. Party B shall provide necessary assistance and cooperation according to the reasonable demands of Party A to ensure the
smooth transfer of equity and assets.

32 ZATREERFNNATIZIEREE , HPASERRTASEE, Z88HE. USEE, TiHEs. SoREHE, AEEN. SRk
REFREE.

Party B must continue to maintain the normal operation of the target company, including but not limited to human resources management,
operational management, financial management, marketing, technical management, legal compliance, strategic planning, and customer service.

$EN AR L Equity and Asset Transfer
*

ANESR 10 BN , AN LT FIINERBAZEM

Within 10 days after this agreement becomes effective, Party B shall complete the following procedures and handovers:




4.1

4.2

5.1

52

53

6.1

6.2

6.3

AR, BEFARIEARER. FARRATERZNE , BT, EERXER R LERTHALABRAIIMT | KRNI AT
7fET RIBITHEIEN R BRI TE.

Actively assist and cooperate with Party A in revising and signing the necessary documents for the transfer of equity and all assets according to
the relevant laws, regulations, and company charter, and jointly handle the registration procedures for changes with the relevant administrative
authorities for industry and commerce.

AT AR E BRI AT IR B A R AT 3.

Hand over all documents of the subject company's equity and asset transfer from Party B to Party A that are legal and valid.

£h iﬁiﬁm Obligations of the Transferor
#*

Z L& SEBNR X AR AR BT R U S Tk,

Party B must cooperate and assist Party A in the audit and financial evaluation of the target company.

ZHME NS EN HHAEIHR RN S A E R R A AR R TR LR HAR RS .

Party B must promptly sign and provide all documents related to the transfer of such equity and assets that require reporting and approval.
ZHBAREINNZAE | R A INBXERRR R 2 1Rilt. REFERTIHTEFICETFLEL

Party B shall, according to the provisions of this agreement, assist Party A in handling the approval, filing, and industrial and commercial
registration procedures for the transfer of such equity and assets.

EAR FHzF Obligations of the Transferee
*

AR RN E = 2 E BB RE 275 AT E AN B2 LR R HE R,

Party A must pay to Party B the full transfer price of such equity and assets in stocks, in accordance with the provisions and timing of Article 3
of this agreement.

FAREAIRNAE | RREMR AT RN INEAE RS R L 2 il F Rk TRAERICFTE.

Party A shall be responsible, according to the provisions of this agreement, for urging the company to promptly handle the approval procedures
and industrial and commercial registration procedures for the transfer of such equity and assets.

B 73 Rz R B e BLATE RS AR B 7 LT By P L A B Bt REAR RS .

Party A should timely issue all necessary documents that must be signed or issued by it to complete the transfer of such equity and assets.




7.1

%t MR S{RIE Representations and Warranties

%

P A AT EHIRA FHARE

Irrevocable Representations and Warranties by the Transferor

7.1.1

27 BB HTIRB R E S UAEE (BTH) BIR/F S HEBEANR £HD R,

Party B voluntarily transfers all the equity and all assets of Hangzhou SY Culture Media Co., Ltd that it owns.

ZHHHMRS) , MR F ez —VRR. WA, ik, AERERAHR, Bz LMERAES. Bl &5 B8 TtE
RS, BTCEMEM, hiE, (8, RREARZAL.

All statements, explanations, warranties, promises, and all documents presented and handed over to Party A in connection with this
transaction are true, accurate, legal, effective, and not misleading, with no fabrications, forgeries, concealments, omissions, or other
inaccuracies.

ZHERFAB R ERRE MR LSRR ZAR , IFAFAEEMERIEEBRI , FRIER FERILXE R
BRI R AR BEHEAE I AR IR S SN SRS B .

Party B has not placed any form of guarantee on the equity and all assets it owns, nor are there any legal defects. It guarantees that Party
A will not encounter any form of rights obstacles or face threats of a similar nature after the acquisition of such equity and all assets.

ZHRERMAERRE 28R 2 B REKFIMKEE T £EMESKEBE | IRB RIS T AT ERBE = ERBTAFIR
IMEEEAFRIEHEANGS ; ZAERIERM Sk L, FIBEAESM. TR 52 A2 EXMEL—.

Party B ensures that it has made a full and truthful disclosure of the background and actual situation of such equity and all assets, without
concealing any information that would adversely affect Party A's exercise of equity rights or have a potential adverse impact; the
performance and profits reflected in its financial statements are authentic, credible, and consistent with Party B's actual operational
situation.

ZARFHEERNEERR . SRAMUATEHMARNEEEIL.
Party B does not have significant operational risks, contractual disputes, or other adverse operational conditions.
ZH RS R AR R EERIFEEA., TWARAENERAE SFEMITA.

Party B has not engaged in any actions that violate laws and regulations, industry standards, and contractual agreements during the
process of equity transfer.

ZHPBELERNEETRETEENN |, ITARMGHEITAINY , 2AZZFEATATNORN T RAFIR LS B ER AT
BRRZAE , FAFEEANEE LARERFEIRS.
Party B has all the legal rights to such equity and assets, and in entering into and performing this agreement, Party B's signing and

fulfillment of the rights and obligations under this agreement do not violate the provisions of the company's charter, and there are no legal
obstacles or restrictions.

ZHZEZNYIARRCEIL FTH B EIFEF AR EZ AL,

The representative of Party B who signs the agreement has been authorized through all necessary procedures to sign this agreement.




7.2

8.1

719 APRNAERSE  BHBSZAEREREGE BR. BARNDKXAE.
After this agreement becomes effective, it will constitute a legal, valid, and binding document for all shareholders of Party B.
S AR TTHAHERRR FHRIE Trrevocable Representations and Warranties by the Transferee
721 BFERBRLZ AL £EBAR &R
Party A voluntarily accepts the transfer of all equity and all assets from Party B.
722 BB TAAGHETANCR FRRMA LS HREER AT ERZNE , HAFEETEE LIRS IR,

Party A has all the powers to enter and perform the rights and obligations under this agreement without violating the provisions of the
company charter and there are no legal barriers or restrictions.

723 BAREROAFERR EMATNEERTRAR , HEEBHSERRENBITANL

Party A guarantees that its intention to acquire such equity and all assets is genuine and that it has sufficient conditions and capabilities to
fulfill this agreement.

724 BAZERMUNARKREELTHLERFEFHEEREE RN,
The representative of Party A who signs this agreement has been authorized through all necessary procedures to sign this agreement.

&)\ ERIXEESVZARFR Applicable Law and Dispute Resolution
%

PRXZITIL, 3. iR, BITRPFNUZMAFER (FEARENESEE) . (FEARKNERTE) FEEEN , ARz
EARNBINSGIEE, FAPR , NINRUEE, EALE .

The establishment, effectiveness, interpretation, performance, and resolution of disputes of this agreement are governed by the "Contract Law
of the People's Republic of China," "Company Law of the People's Republic of China," and other relevant laws and regulations. If any content
of this agreement conflicts with laws and regulations, the provisions of laws and regulations shall prevail.




82 (HASAWNXERERAYNLE R FX , PNE AN E LB MREAIHRR , FEEVFRRE , RSB REBERERKAR
IRV,

Any disputes related to or arising from this agreement shall first be resolved through friendly negotiations by the parties to the agreement; if
negotiation fails, both parties have the right to bring a lawsuit to the competent people's court.

Eh s , FAHE. #ME Amendments, Changes, and Supplements
*

APRNZ Y, AE , A FRHERANMH—B0G , UBEERHT , ST EREE AL,

Any amendments, changes, and supplements to this agreement shall be made in writing after mutual consultation and agreement between both
parties, and shall come into effect after being formally signed by both parties.

£ AT Special Provisions
#*

BEAEAT BIEERIAENE  BRAUNGFE, AR, BITRATRAS  NELERGF APt ESRE.

Unless it is to comply with relevant legal requirements, any disclosure or announcement regarding the existence, content, or performance of
this agreement must be obtained in advance with the written approval and consent of Party A.

£+ Sz 4 Effectiveness of the Agreement
—%

LT PHREMFEIFEE | IR ANESSTERAIMHE | HERTBRRESBEL FEM.

The agreement shall come into effect after being legally signed by both parties, submitted for approval to their respective boards of directors or
shareholders' meetings, and approved by the company's shareholders' meeting.

112 APR—"% , WAEH—H ; BIFRETH , HRBEERSER. MRP. BCRER—T , MIAFIHRAHAHE,

Two copies of this agreement shall be made, with each party holding one copy; several copies will be made for the purposes of approval
submission and filing. In the event of any inconsistency between Chinese and English, the Chinese version shall prevail.

1 FIKRREE , BEA BITIANEIRYTFUAE.
%

For matters not covered by this agreement, the parties shall conclude supplementary agreements separately.
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(This page is intentionally left as the signature page of the Equity Purchase Agreement
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Party A: Gui Zhou Grand Smooth Technology Co., Ltd.

BEF s/ XBHIT

Signature: /s/ Song-Yuan Teng

HEARRA BT

Authorized Representative: Song-Yuan Teng
Z75 kIR

Party B: Zhang Lingli

BT s/ TKEAF

Signature: /s/ Zhang Lingli

Date: April 14, 2024
2024 F£ 4 B 14 H




Exhibit 99.1

Nocera, Inc. Acquires Hangzhou SY Culture Media Co. Ltd., a Douyin Livestreaming
e-Commerce Company

TAIPEL TAIWAN / ACCESSWIRE / April 16, 2024 / Nocera, Inc. (NASDAQ:NCRA) ("Nocera" or the "Company"), a fully integrated sustainable
seafood company focusing on manufacturing and operating land-based Recirculatory Aquaculture Systems (“RASs”), today announced that it has acquired
the Douyin livestreaming e-commerce company, Hangzhou SY Media Co. Ltd. ("SY Culture"). The purchase price of the acquisition was 600,000 shares of
Nocera common stock for 100% equity in SY Culture.

SY Culture is a company focused on the Douyin livestreaming e-commerce sector, using a strategic livestream cloud and retail chain approach. SY Culture
engages in interactive livestreaming activities such as chef demonstrations, food introductions, cooking shows, and ingredient selection recommendations
to directly present and sell products to its users/consumers. Leveraging its established strategic foundation, SY Culture seamlessly integrates brands and
operations via acquisitions and operational management of live-streaming hosts and channels, aiming to spearhead the Douyin livestreaming e-commerce
arena.

Andy Jin, Nocera’s Chief Executive Officer, commented, "Through this acquisition, Nocera strategically aims to fortify its foothold in acquiring content
creating companies, while leveraging the expansive reach of platforms like the Douyin to amplify Nocera’s brand awareness. With the Douyin boasting
over 460 million livestreaming e-commerce users in mainland China, tapping into this thriving market presents an unparalleled opportunity.”

About Nocera, Inc.

Nocera (NASDAQ: NCRA) is a fully integrated sustainable seafood company that provides land-based recirculation aquaculture systems for both fresh and
saltwater fish and invests in fish farms by building high-tech RASs. The Company’s main business operation consists of the design, development, and
production of large-scale RASs fish tank systems, (aquaculture) for fish farms along with expert consulting, technology transfer, and aquaculture project
management services to new and existing aquaculture facilities and operators. For more information, please visit the company’s website at
WWw.nocera.company.

Cautionary Note Regarding Forward-Looking Statements

This press release contains forward-looking statements that are inherently subject to risks and uncertainties. Any statements contained in this document
that are not historical facts are forward-looking statements as defined in the U.S. Private Securities Litigation Reform Act of 1995. Words such as
“anticipate,” “believe,” “estimate, 7 7 7 7

” o« G FEY

expect,” “forecast,” “intend,” “may,” “plan,” “project,” “predict,” “should,” “will” and similar expressions as
they relate to Nocera are intended to identify such forward-looking statements. Forward-looking statements are not guarantees of future performance, are
based on certain assumptions and are subject to various known and unknown risks and uncertainties. These risks and uncertainties include, but are not
limited to, general economic and business conditions, effects of continued geopolitical unrest and regional conflicts, competition, changes in methods of
marketing, delays in manufacturing or distribution, changes in customer order patterns, changes in customer offering mix, and various other factors
beyond the Company's control. Readers are encouraged to read the risk factors included in our annual reports and quarterly reports we file with the
Securities and Exchange Commission. Actual events or results may differ materially from those described in this press release due to any of these factors.
Nocera is under no obligation to update or alter its forward-looking statements whether as a result of new information, future events or otherwise, except
as required by law.

Investor Contacts:
Hanover Int’l

Jh@hanoverintlinc.com



