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Item 1.01 — Entry into a Material Definitive Agreement

On January 31, 2024, Nocera, Inc. (the “Company”), through its wholly-owned subsidiary and foreign enterprise, Shanghai Nocera Culture Co.,
Ltd. (“WFOE”) and Zhejiang Xinca Mutual Entertainment Culture Media Co., Ltd. (“Xinca”), a domestic funded limited liability company registered in
China (P.R.C) (collectively, the “Parties”) entered into a series of contractual agreements (“VIE Agreements”) whereby the Company agreed to provide
technical consulting and related services to Xinca. As a result, the Company has been determined to be the primary beneficiary of Xinca and Xinca became
a variable interest entity (“VIE”) of the Company.

The VIE Agreements

The VIE structure was adopted mainly because the Chinese operating company may in the future engage in business that may require special
licenses in China in an industry prohibiting foreign investment. The Company has entered into the following contractual arrangements with shareholders of
Xinca that enable the Company to (i) have the power to direct the activities that most significantly affects the economic performance of Xinca, and
ii) receive the economic benefits of Xinca that could be significant to Nocera. Pursuant to the VIE Agreements, the Company is fully and exclusively
responsible for the management of Xinca, assumes all of the risk of losses of Xinca and has the exclusive right to exercise all voting rights of Xinca’s
shareholders.

(1) Jariable Interest Entity Purchase Agreement

On January 31, 2024, WFOE entered into a Variable Interest Entity Purchase Agreement with Xinca and Zhong Hui, the owner of 100% of the equity
interests of Xinca (the “Existing Shareholder”) pursuant to which WFOE purchased 100% of the equity interests in Xinca from the Existing Shareholder in
consideration for 1,800,000 shares of the Company’s unregistered common stock.

(2) Voting Rights Proxy Agreement & Power of Attorney Agreement.

On January 31, 2024, WFOE entered into a Voting Rights Proxy Agreement with Zhong Hui (the “Existing Shareholder””) and Xinca pursuant to which
the Existing Shareholder irrevocably granted the WFOE or the individual then designated by the WFOE (“Attorney”) the power exercise, on their behalf,
the following rights available to them in their capacity as a shareholder of Xinca under the then effective articles of association of Xinca (collectively,
“Powers”): (a) to propose the convening of, and attend, shareholders’ meetings in accordance with the articles of association of Xinca on behalf of the
Existing Shareholder; (b) to exercise voting rights on behalf of the Existing Shareholder on all matters required to be deliberated and resolved by the
shareholders’ meeting, including without limitation the appointment and election of the directors and other executives to be appointed and removed by the
shareholders, of Xinca the sale or transfer of all or part of the equity held by shareholders in Xinca; (c) to exercise other shareholders’ voting rights under
the articles of association of Xinca (including any other shareholders’ voting rights stipulated upon an amendment to such articles of association); (d) other
voting rights that shareholders shall enjoy under the China (P.R.C.) laws, as amended, revised, supplemented and re-enacted, no matter whether they take
effect before or after the conclusion of the Voting Rights Proxy Agreement & Power of Attorney Agreement. The Existing Shareholder shall not revoke the
authorization and entrustment accorded to the Attorney other than in the case where the Company gives the Existing Shareholder a written notice
requesting the replacement of the Attorney, in which event the Existing Shareholder shall immediately appoint such other person as then designated by the
Company to exercise the foregoing Powers and such new authorization and entrustment shall supersede, immediately upon its grant, the original
authorization and entrustment. Pursuant to the agreement, in no event shall the WFOE be required to bear any liability or provide any economic or other
compensation to the other Parties or to any third party in connection with the exercise of the Powers hereunder by the WFOE or the individual(s)
designated by the WFOE. The Existing Shareholder and Xinca agreed to indemnify and hold harmless the WFOE or the individual(s) designated by the
WFOE against any and all losses the WFOE or such individual(s) suffers or may suffer as a result of the exercise of the Powers, including without
limitation any losses arising out of any suit, recourse, arbitration or claims brought by any third party against the WFOE or such individual(s) or any
administrative investigation or sanction by any governmental authorities, unless such losses are caused by any willful misconduct or gross negligence of
the Attorney.

(3) Exclusive Business Cooperation Agreement.

On January 31, 2024, the WFOE and Xinca entered into an Exclusive Business Cooperation Agreement pursuant to which the Company, through
WFOE, agreed to provide technical consulting and services including management consulting services, general and financial advisory services and various
general and administrative services, for the specific content thereof (hereinafter referred to as the “Target Business™) to Xinca as the technical consulting
and service provider of Xinca in accordance with the conditions set forth therein. Xinca also agreed that, without the prior written consent of Xinca, during
the term of this Agreement, it shall not accept any technical consulting and services identical or similar to the Target Business that are provided by any third
party. The term of the agreement ten years, commencing on the date of the agreement and is automatically renewed for an additional ten years, unless it is
terminated earlier by the Company or agreed to by the parties. WFOE may at any time terminate the agreement upon 30 days’ prior written notice. Xinca
may not terminate the Agreement.




(4) Equity Interest Pledge Agreement.

Under the Equity Interest Pledge Agreement between the Company and Xinca shareholders, the Xinca shareholders pledged all of their equity interests
in Xinca to the Company to guarantee the performance of Xinca’s obligations under the Exclusive Business Cooperation Agreement. Under the terms of
the agreement, in the event that Xinca or shareholders breach their respective contractual obligations under the Exclusive Business Cooperation Agreement,
the Company, as pledgee, will be entitled to certain rights, including, but not limited to, the right to collect dividends generated by the pledged equity
interests. Shareholders also agreed that upon the occurrence of any event of default, as set forth in the Equity Interest Pledge Agreement, the Company is
entitled to claim indemnity.

(5) Exclusive Call Option Agreement.

Xinca and its shareholders entered into an Exclusive Call Option Agreement with the Company. Under the Exclusive Call Option Agreement, the
Xinca shareholders irrevocably granted the Company (or its designee) an exclusive option to purchase, to the extent permitted under China (P.R.C.) law,
part or all of their equity interests in Xinca. According to the Exclusive Call Option Agreement, the purchase price shall be the minimum price permitted by
applicable China (P.R.C.) Law at the time when such share transfer occurs.

The foregoing description of the Agreements do not purport to be complete and are qualified in their entirety by reference to the full text of Agreements,
which are filed as exhibits to this Current Report on Form 8-K and are incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities

Pursuant to the Share Exchange Agreement, we exchanged a total of 1,800,000 shares of our restricted common stock for 100% of the issued and
outstanding shares of Xinca. We relied on Regulation S for the exemption from registration of the shares in this transaction.

See the disclosures under Item 1.01 of this Current Report on Form 8-K, incorporated herein by this reference.
Item 8.01. Other Information.

On February 6, 2024, the Company issued a press release announcing the VIE Agreements. A copy of the press release is attached as Exhibit 99.1 to this
Current Report on Form 8-K.

The disclosures under Item 8.01, including Exhibit 99.1 hereto, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section. The information provided herein shall not be deemed
incorporated by reference into any filing made under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such
filing.

Item 9.01 - Exhibits

(a) Financial Statements of Business Acquired

* to be filed by Amendment by April 11, 2024.

(d) Exhibits

Exhibit No. Description

10.1 Share Exchange Agreement

10.2 Voting Rights Proxy Agreement & Power of Attorney

10.3 Exclusive Business Cooperation Agreement

10.4 Equity Interest Pledge Agreement

10.5 Exclusive Call Option Agreement

99.1 Press Release issued February 6, 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: February 6, 2024 By: /s/ Andy Ching-An Jin
Name: Andy Ching-An Jin
Title: Chief Executive Officer




Exhibit 10.1
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Variable Interest Entity Purchase Agreement

AN
Parties
A AR (BUFEFRUNY) , Z9TEA20244F 18 318 , B BiSEHi b AaR ATl (“MRA”) 5= (“S£77) Zi97T.

This VARIABLE INTEREST ENTITY PURCHASE AGREEMENT (Agreement), dated 2024, is made by between Shanghai Nocera Culture Co., Ltd.
(“Purchaser”) and Zong Hui (“Seller”).

LETAYNYF R EARIAE , WA REMK A AR SRRIESI , FHR TR SRR AT,
In consideration of the mutual promises and covenants in this Agreement, the Parties agree to the Purchase of controlling interest of a Variable Interest
Entity and the Terms and Conditions as set forth below.

MEXAE

Purchase

WSRFT R SE 7 FEHT T EMNE IR LA A BR/AT] 100% FRIRHIAR,

The Purchaser shall acquire the Seller’s 100% controlling interest of Zhejiang Xinca Mutual Entertainment Culture Media Co., LTD.

FRAFRIZRE

Terms And Conditions

1. KN HE Purchase Price

IR B IR AB) K AR 18077 fiNocera Inc. (BERAS : NCRA)BANMSKHT T EM B IR HARAT]) 100% AT RS AT HIAR.

The Purchaser will exchange 1.8 million shares of Nocera Inc. (NASDAQ:NCRA) for 100% controlling interest in the Variable Interest Entity of Zhejiang
Xinca Mutual Entertainment Culture Media Co., LTD.

2. &% &4Payment
ERZTE , MKANEELAZENocera Inc. 18077 BRAZAX.

Upon signing the contract, the Purchaser shall deliver 1.8 million shares of Nocera Inc. to the Seller.

3. BHHABEIEfective Date
SR B EA B RAR,

The agreement effective from the date of signing.

4. I Delivery

TAMBHLR , TANIATBARRBIT WIS HAK A E P s i= i R A EE A,

At the effective date, the Seller shall deliver all Variable Interest Agreement and the Variable Interest Agreement legal opinion representing the controlling
interest purchased by the Purchaser.

5. FEF{RUEWarranty of the Seller

TARIE , FUREITRER AR ERNEAERSAE , SUHAERSUEAAR. o, TARIE , IREHZAREMITE). VWATIAELE
EHTH,

The Seller warrants that the consummation of this Agreement does not violate any terms or provision of the bylaws of the company or any contract or any
commitment. Moreover, the Seller warrants that there are no actions, proceedings or investigation pending against the Seller.

6. B3R {RIEWarranty of the Purchaser
WRF T S ARMAXARRNG , FEEMIIGEBAEXERR, WRAEWSMLSEEAEEEBRIMANER | (FHASTHESATNE
KA BRI XS

The Purchaser understands the risks of investments related to the company and claims they are able to bear the risks. The Purchaser has enough knowledge
and experience in the financial and business matters, making the Purchaser capable of evaluating the merits and risks associated with this Agreement.




7. ERjEfEGoverning Law
AN 2R ERIEFARNANERE.

This agreement shall be governed by the civil law and the Company law of China.

(A TR ER] A2 SR KRR A4 T)

(This page is intentionally left as the signature page of the Variable Interest Entity Purchase Agreement)

W3RTT iRl AR ]

Purchaser : Shanghai Nocera Culture Co., Ltd.

&R XBithTT

Representative: Song-Yuan Teng

& 4 Signature : /s/ Song-Yuan Teng

Hi{fiDate: January 31, 2024

Hodik - b X P 15995

Address: No. 1599, Pingzhuang West Road, Fengxian District, Shanghai, China

S

Purchaser : Zong Hui

&4 Signature : /s/ Zong Hui

Hi{fiDate: January 31, 2024

it - _EETEARETIX Ok 2R iR 136552554027

Address: Room 402, No. 25, Lane 136, Yongtai Road, Pudong New District, Shanghai, China




Exhibit 10.2

BRI

Voting Rights Proxy Agreement

FHERAIERRN (FHRAPRY) BHTII&T202448 1 A 31 BAE
SPE LigHET

This Voting Rights Proxy Agreement (“Agreement”) is made and entered into in Shanghai, China on January 31, 2024 by and among the following Parties:

1.
T (UFFRABRER)
X . e TBRHNOKER136F255402%

Zong Hui (hereinafter referred to as the “Existing Shareholder”)
Domicile: Room 402, No. 25, Lane 136, Yongtai Road, Pudong New District, Shanghai, China

2.
EEE RS BRG]l (LA TFHRA“WFOE”)
E - Lk EXEEFE 15998

Shanghai Nocera Culture Co., Ltd. (hereinafter referred to as “WFOE”)
Registered Address: No.1599, Pingzhuang West Road, Fengxian District, Shanghai, China

Zhejiang Xinca Mutual Entertainment Culture Media Co., LTD (hereinafter referred to as the “Domestic Company’)
Registered Address: Room 1501, Building A, Fengda Center, Binjiang District, Hangzhou, Zhejiang, China

EAYRNF , WFOE, IAMERRTUTEHR—T" , GFH &N,

In this Agreement, each of the WFOE, Existing Shareholders and Domestic Company shall be referred to as a “Party” respectively, and they shall be
collectively referred to as the “Parties”.

£T:
Whereas:

1.
MABARETHFEARAT]100%8BA , HPRIBRFEAAT] 50% AR5 0% AN ARIEM F2 RSB R T RIS RUNE,

The Existing Shareholders own 100% equity interest in the Domestic Company in total, of which, Zong Hui holds 50% equity interest in the Domestic
Company; The remaining 50% of the equity interest has been fully authorized to Zong Hui for management according to the authorization document in
Appendix 2.

2.
WA BRFRIUEIEWFOEERWFOETEE A NTREEAEE RN AT KRR , MWFOESA M ANBEHZAEIT.

The Existing Shareholders intend to entrust the WFOE or the individual designated by the WFOE to exercise their voting rights in the Domestic Company,
and the WFOE or such individual is willing to accept such entrustment.

Rt , WAERIFNF G , FHRET

NOW, THEREFORE, the Parties, upon friendly negotiation, hereby agree as follows:




1.
BIRIEHE

Voting Rights Entrustment

1.1
A BORFF R AT RSHAE | BRI TR AR L EXMA B D AR TGS |, RAAWFOESHWFOETEEMAMA (“RIEEA”)
RIFLFFHNERNATER (SR R”) UERATBRRNS O TELTF

The Existing Shareholders hereby irrevocably undertake that they will severally execute a power of attorney in the form and substance of Appendix 1
hereto upon execution of this Agreement whereby they authorize WFOE or the individual then designated by WFOE (“Attorney”) to exercise, on their
behalf , the following rights available to them in their capacity as a shareholder of the Domestic Company under the then effective articles of association of
the Domestic Company ( collectively, “Powers”) :

(@)
RIEERNLTARETR , KRAABRFRBITFREBRFEEN

to propose the convening of, and attend, shareholders’ meetings in accordance with the articles of association of the Domestic Company on behalf of the
Existing Shareholders;

(b)
REMERFRBRARA LTI FRNLRNOFEFEITESN , BEERRTERNLTESERHMBRAZEIER R
SEANRNRERES | BAREERNATFBREEEHERY B i

to exercise voting rights on behalf of the Existing Shareholders on all matters required to be deliberated and resolved by the shareholders’ meeting,
including without limitation the appointment and election of the directors and other executives to be appointed and removed by the shareholders, of the
Domestic Company, the sale or transfer of all or part of the equity held by shareholders in the Domestic Company;

(©)
RAIBEERNAT SRS TREHMRARAIRER (BIEHEAT SR SR MALE FHEMHARARIREN)

to exercise other shareholders’ voting rights under the articles of association of the Domestic Company (including any other shareholders’ voting rights
stipulated upon an amendment to such articles of association);

(d)

B FARIEFE ARKMEIFREBIT , ATMEFFIEMZRHHARTN , TEHEAEAMYET AR Z FER. WERFREHHEET
FABREBRET , EWFOERMIABRALPHES , BRERAIEA , WEA BRI R EXH— A AL WFOEFS BT LARAFI |,
FHSAAES AR T A RV AR AT,

other voting rights that shareholders shall enjoy under the People’s Republic of China (P.R.C) laws, as amended, revised, supplemented and re-enactd, no
matter whether they take effect before or after the conclusion of this Agreement. The Existing Shareholders shall not revoke the authorization and
entrustment accorded to the Attorney other than in the case where the WFOE gives the Existing Shareholders a written notice requesting the replacement of
the Attorney, in which event the Existing Shareholders shall immediately appoint such other person as then designated by the WFOE to exercise the
foregoing Powers and such new authorization and entrustment shall supersede, immediately upon its grant, the original authorization and entrustment.

1.2
RIEAN SERIVG, SIREITETRASD A RARAF AR R _ LR BRI AT M =R HEMARE R,

The Attorney shall, acting with care and diligence, lawfully fulfill the entrusted duties within the scope of authorization hereunder; the Existing
Shareholders acknowledge, and assume liability for, any legal consequences arising out of the exercise by the Attorney of the foregoing Powers.




1.3
HWARFRESHAA , TR RN, RIEARSWESKIBRIABAROEN , BAIEANE (UFEFAN) BAIABKRIA BT RINGE
BAHTRWNEUR G BRR R AR E.

The Existing Shareholders hereby acknowledge that the Attorney will not be required to solicit the opinions of the Existing Shareholders when exercising
the foregoing Powers, provided that the Attorney shall promptly inform the Existing Shareholders (on an ex-post basis) of all resolutions adopted or any
proposal for an extraordinary shareholders’ meeting.

1.4
AR | —AEEAIN , TRHEERATRBRAUNAELE | i TR RIEATRHNSER AT RATABRARARF , REWFOEE
FEREREAH TN,

The Existing Shareholders hereby undertake that, upon execution of this Agreement, irrespective of how their shareholding in the Domestic Company
changes, they will authorize the Attorney to exercise all shareholder rights they have to the Domestic Company, and shall not exercise any Powers without
prior written consent of the WFOE.

2.
RISEEMR
Right to Information

A TATEARPR TR , RBABRHRMENATKEE , BliEs , 75/, M, RTAHMER , FRRERNAT R IIAERRS
ENAR AR L EACE.

For the purpose of the exercise of the Powers hereunder, the Attorney shall have the right to be informed of the operations, business, customers, finances,
employees and other matters of the Domestic Company and to access relevant documents of the Domestic Company; the Existing Shareholders and the
Domestic Company shall provide full cooperation with respect thereto.

3.
1TERD
Exercise of Powers

3.1
WA BRMAAIEARNRITERGLENE) , BIFELEN (B2, ATIHRBUFIHHAE , BICMBERERNSUHIZER) REEEREA
BEERBREN RIS AMARRIEEI .

The Existing Shareholders shall provide full assistance with respect to the exercise by the Attorney of the Powers, including, where necessary (e.g., in order
to meet the document submission requirements in connection with governmental authority approval, registration and filing), timely executing the
shareholders’ meeting resolutions adopted by the Attorney or other relevant legal documents.

32
AMRIEANARAEAEE , BTEARE (A RRIERNATIEAGRS,) TTESKAN R FEATERN , W= ARELR
ASIFERMEBERAR | FHELBRTIANEIRNMETTSESA RN KSR EE AR B 1.

If at any time during the term hereof , the grant or exercise of the Powers Athereunder cannot be realized for any reason (other than a breach by the
Existing Shareholders or the Domestic Company) , the Parties shall immediately seek an alternative scheme closest to the unrealizable provisions and

shall, when necessary, enter into a supplementary agreement to amend or modify the terms hereof so that the purpose of this Agreement may continue to be
achieved.




4.
RETEEE=
Exemption and Compensation

4.1
BHAE , FEEABERLT , AMFERWFOESKH WFOESS E I AMILA R K BN AT SRS = fA PR LE )N T AR T TR
TRME(TRS R AME.

The Parties acknowledge that in no event shall the WFOE be required to bear any liability or provide any economic or other compensation to the other
Parties or to any third party in connection with the exercise of the Powers hereunder by the WFOE or the individual(s) designated by the WFOE.

4.2

WAL ERN AT RIESSWFOEERWFOEFEE AN N T , ABTLEWFOESRAIE N RITERNME R AT REE AR B Hk , BFEE
RRTAEMFL , BRI , (PSR =T 5 WFOESK IR AR RS A B R TEORESRGIE | BRAFSERK R EAIEAR
TR ER LT ARE KT KEMN.

The Existing Shareholders and the Domestic Company agree to indemnify and hold harmless the WFOE or the individual(s) designated by the WFOE
against any and all losses the WFOE or such individual(s) suffers or may suffer as a result of the exercise of the Powers, including without limitation any
losses arising out of any suit, recourse, arbitration or claims brought by any third party against the WFOE or such individual(s) or any administrative
investigation or sanction by any governmental authorities, unless such losses are caused by any willful misconduct or gross negligence of the Attorney.

5.
RRRFERE
Representations and Warranties

5.1
AR BFFILFSEAFHRIE

The Existing Shareholders hereby severally represent and warrant that:

5.1.1

WARFAAETLREITHENNTFEARLNES RN | BATEAMSI A ABEN AR B TAYRYEIE LA , ARSI —T7
RIFSHILIF. 3, IABAROMRIB AR AR SR EMH B REERAIRTELT) | ABIOENEREN | AREENETAITS.
MRLFABUAATRES | ATAEAALI— T VR T IR

They are People’s Republic of China (PRC) natural persons with full capacity for civil conduct, have full and independent legal status and capacity and
proper authorization to execute, deliver and perform this Agreement and may sue or be sued as an independent party. Or, they are each a limited liability
company duly registered and lawfully existing under the laws of the place of incorporation with independent legal personality , have full and independent
legal status and capacity to execute, deliver and perform this Agreement and may sue or be sued as an independent party.

512
WABARABAPITNEZAYNL, AR A TSNV EZN A HAX M, UETERR A EMNAERAN., AR &L, EX&
EIEIT | WHMBETERBEILR.

They have full power and authorization to execute and deliver this Agreement and all other documents to be executed by them in connection with the
transactions contemplated hereunder as well as full power and authorization to consummate the transactions contemplated hereunder. This Agreement will
be lawfully and duly executed and delivered by them and will constitute their legal and binding obligations enforceable against them in accordance with its
terms.




5.13
BEANAENE , ARREENATICRIEENE BRIB IR , ENAT R WFOERIEA TN R BRASHRNY B A SA AR RN BT A%
RIARFISS | BRI IMETE =AU, RIEAYRY , REARIE SR ERNERN AT ERLE R TR TERN.

They are the legal owners of record of the Domestic Company as of the time of effectiveness of this Agreement; other than the rights created under this
Agreement and the Equity Pledge Agreement and the Exclusive Call Option Agreement by and among the Existing Shareholders, the Domestic Company
and the WFOE, the Powers are free from any third party rights. Pursuant to this Agreement, the Attorney may fully and completely exercise the Powers
under the then effective articles of association of the Domestic Company.

52
WFOEMER/ATRFLFERAFFHARIE :

The WFOE and the Domestic Company hereby severally represent and warrant that:

5.2.1
AR AT EMMIEREIEEMHBRFENBRTEAT , BAMSOENER , AEEENBTARNNTS, MDA uAIEED |, 7]
PAYE AL A — T iR VRER B VR

They are each a limited liability company duly registered and lawfully existing under the laws of the place of incorporation with independent legal
personality , have full and independent legal status and capacity to execute, deliver and perform this Agreement and may sue or be sued as an independent

party.

522
A TTERIPITMEZ AR, AROR MU TS MV EZ AR, PR TR ST NFHRAN,

They have full internal corporate power and authorization to execute and deliver this Agreement and all other documents to be executed by them in
connection with the transactions contemplated hereunder as well as full power and authorization to consummate the transactions contemplated hereunder.

5.3
ERRF S —SFEIRFRIE

The Domestic Company further represents and warrants that:

531
HARFREBEARRAENE , ERATCRNGIEREA. BRIABKR , ERN/AT R WFOEARIEA RN K A B RN B IRZIA AT NY T8
RIARFISS | ARSI IMETE =4, RIEAYRY , REARIE SR ERNERN AT ERLE R TR TERN.

The Existing Shareholders are the legal owners of record of the Domestic Company as of the time of effectiveness of this Agreement; other than the rights
created under this Agreement and the Equity Pledge Agreement and the Exclusive Call Option Agreement by and among the Existing Shareholders, the
Domestic Company and the WFOE, the Powers are free from any third party rights. Pursuant to this Agreement, the Attorney may fully and completely
exercise the Powers under the then effective articles of association of the Domestic Company.

6.
PBGHEIR
Term of Agreement

6.1
IRAIRATNN 6. 25 F1556. 35K MAE , APMXELUFAEAREZ 2 BiRdW , FIETBE PEYRNSIRIEATR R0 45 AT L | BRAYRNE
AT (10) . ZHIREHIE , BRIEWFOBRRI=1 (30) KBAIHMAREL) , BRAYCHERE— (1) F , KIHASH,

Subject to Article 6.2 and Article 6.3 hereof, this Agreement shall become effective as from the date it is duly executed by the Parties hereto, and, unless
terminated early by the Parties by written agreement or in accordance with Article 6.4 hereof, this Agreement shall remain valid for a period of ten (10)
years. Upon expiry of the term, unless the WFOE has by a thirty (30) days’ prior notice notified the other Parties not to renew , this Agreement shall be
automatically renewed for one (1) year and so on.




6.2
A& FT AR B EVHARE BRI = B NTT At MR , DUEKHEWHAR |, DAMEAERX AR AT ALRER,

Each Party hereto shall complete the approval and registration procedures to extend its business term within three months before expiry thereof, so that the
term of this Agreement may continue.

6.3

MR — (B PRES SRS WFOER BB FHALHAERNAT ML , WA REIABRARRBERAMNK—T7 , (BRI TH s
AT LS MAEARZEA R, FEWFOESSLREAE , HAIMBBRRELETERNATREMERED IR | ZIEBRARAEDIFAFNE
S NRIEA A R BT AR FTIAABRRMN S, ik %Dﬂhxﬁﬁﬁ THERBEAIA.

If either of the Existing Shareholders assigns, with prior consent of the WFOE, all of his equity in the Domestic Company, the transferring Existing
Shareholder shall cease to be a Party hereto, while the obligations and covenants of other Parities hereunder shall not be adversely affected thereby. If, with
prior written consent of the WFOE, any Existing Shareholder transfers all or part of his equity in the Domestic Company, such Existing Shareholder
undertakes to obtain written confirmation of the transferee of such equity whereby such transferee agrees to inherit and perform all liabilities, obligations
and covenants of such Existing Shareholder hereunder.

6.4
231

Termination
(@)
) FIR& 1L, APNCEERIRE#HZ BALL , RIRIEANEE HE FRUIE K.

Termination on Expiry Date. This Agreement shall terminate on the expiry date of the term unless it is extended in accordance with relevant provisions
hereof.

(b)
AL, ERPRNEEHN , I RREERLARAMHRAA LAY, RERLANE , WFOERIIEHTRMEIZRI=1 (30) RmHMAL
HPE B AR

Early Termination. During the term of this Agreement, the Existing Shareholders or the Domestic Company shall not early terminate this Agreement.
Notwithstanding the foregoing, the WFOE may at any time issue a written notice to other Parties thirty (30) days in advance to terminate this Agreement.

(©
4B, APRNERILTE  FRIEE TS B\ FMBILEZ AT L FRERIFIE,

Survival. Upon termination of this Agreement, the rights and obligations of the Parties under Article 7, Article 8 and Article 9 shall survive.

7.
RELF
Confidentiality Obligation

7.1

FTRAMNYERTALL , FAENRRERWARE , HRES , BAEEARENFEMES ﬁﬂlEﬂTﬁa;ﬁ{ﬂ%ﬁ{%&“ﬁﬁﬂﬂﬁﬂﬁﬂﬂiﬁ9%:,1_, (8t
HANEEE") . FIEAEEYEREEN— AR EE A PERERER N EAEIENSERN_ EHANZRE E =Tk % , SRR REEER
—AR ﬁ&ﬂ”“— HEEEAREER. BRAPITAINZS , R EEEN— AN E RS ERETRERESR.

Irrespective of whether this Agreement has been terminated, each of the Parties shall maintain in strict confidence the trade secrets, proprietary information,
customer information and any other information of a confidential nature of the other Parties coming into its/his knowledge during the conclusion and
performance of this Agreement (collectively, “Confidential Information™). Except where prior written consent has been obtained from the Party disclosing
the Confidential Information or where disclosure to a third party is mandated by relevant laws or regulations or by applicable listing rules, the Party
receiving the Confidential Information shall not disclose any Confidential Information to any third party; the Party receiving the Confidential Information
shall not use, either directly or indirectly, any Confidential Information other than for the purpose of performing this Agreement.




7.2
A TMEEAMIRREEE. :

The following information shall not constitute the Confidential Information:

(@
AR, PBEEEFTR | SREEBE SRS AR BT,

any information which, as shown by written evidence, has previously been known to the receiving Party by way of legal means; or

(b)
FERBMTTHE RMBALFABIAHEAEE8E

any information which enters the public domain other than as a result of a fault of the receiving Party; or

(©)

WA EREIEREE B NHASRIRETERSHEMEE.
any information lawfully acquired by the receiving Party from other source subsequent to the receipt of relevant information.

7.3
BATAmEAR AT , RIEASHBRAN WA EEEREESR | ARG AR RBTAYNIRRR SIS | FHAEHE
1B RAX AR R SRR A AT TR T

A receiving Party may disclose the Confidential Information to its relevant employees, agents or its engaged professionals, provided that such receiving
Party shall ensure that such persons shall comply with relevant terms and conditions of this Agreement and that it shall assume any liability arising out of
any breach by such persons of relevant terms and conditions of this Agreement.

7.4
REAWMXBETHMAE , FFFE BRI ERFR.

Notwithstanding any other provisions of this Agreement, the validity of this Article shall not be affected by termination of this Agreement.

J‘i—i‘] =il

Default Liabilities and Indemnity

8.1

EARZIHA , RAVRNRET T (FAF”) FEERATNEEHEARSR , SRR R THIER B TAPRNR FHRHEM LS, NN
AR TRIELA) (F47) |, WHEAEAAREA (IBEA7) ATARSKEAAFEAIRRIBR I TR IESE KA MNGGEE. anRiBLT AR
REAE IR IR ABE @ MSAAHEREERK+X (10) NBHTEIESERERMEIER , R :

The Parties agree and confirm that if any Party hereto (“Breaching Party”’) materially breaches any provision hereof, or materially fails to perform or
delays in perform any obligation hereunder, it shall constitute a default hereunder (“Default”),and any of other non-breaching Parties (“Non-breaching
Parties”) may request the Breaching Party to make correction or take remedy within a reasonable time limit. Should the Breaching Party still fail to make
correction or take remedy within such reasonable time limit or ten (10) days after the other Party notifies the Breaching Party in writing and requests for
correction, then:

(@
MFFAF REAUARRBENLT] , WFOEBRA LEARYRIGFESRIEAA X 1EAE: 5K

If the Breaching Party is any Existing Shareholder or the Domestic Company, the WFOE shall have the right to terminate this Agreement and request the
Breaching Party to pay liquidated damages; or




(b)
MRELAF R WFOE , IFAAENERSATNEAE , FHRRARTA TAL LLSHHATNY , RIEERAEAE.

If the Breaching Party is the WFOE, the Non-breaching Party shall have the right request the Breaching Party to pay liquidated damages, provided that the
Non-breaching Party shall have no right to terminate or rescind this Agreement, unless otherwise stipulated by the laws.

8.2
REAMXBHMAE | FFEREOBBMEARRANY AT EFTEL LA,

Notwithstanding any other provisions of this Agreement, the validity of this Article shall not be affected by any suspension or termination of this
Agreement.

83
W, WABIRIAWFOER B TAYNXM =AM VRA , RETHMESKMEREIIK , E , TAESH |, mARERETEIE. B
BBRRIEWFOER & RIA BURBIMEIA T ST 56 =77 A BRAM T A MR RHE A ZR X WFOEE SEA R ARE.

Indemnity. The Existing Shareholders shall fully indemnify the WFOE against any loss , damage , liability and/or cost resulting from any action, claim or
other demand made against the WFOE due to or arising out of the performance of this Agreement, and hold the WFOE harmless from any loss and damage
caused to the WFOE by any act of the Existing Shareholders or any claim made by any third party due to the act of the Existing Shareholders.

9.
Applicable Laws and Dispute Resolution

9.1
AURXETAL, BN, k. BT, SRR SN RI0E Ath 4 AR HHMEEAE.

Applicable Laws. The formation, validity, interpretation, performance of, and the resolution of dispute arising out of , this Agreement shall be governed by
the People’s Republic of China (PRC) laws.

9.2

FUHRR. ERRMBITAXMAEREMEN , ARNE T ERBIZIFNRENTUNPAER. R SAYNIE REEAPRNE AT EIN
TORBSZAFFRER | (EA—TTRHE PR LBERFETROMEERS | FRIEH LS PRANTE LSRRGS, X TAPRY
TR, (PRENH=ZMPRRAR. FEANBHRIEASBIEE LR , B=LMERE AW AL R LEEREF RS
BERRTE. HHHRELRN , MXTAFIFRARN . BRABRERAFENES , FARANEBAAE, N —BRRE ARG ATE
17.

Dispute Resolution. Any dispute arising out of or in connection with this Agreement shall be resolved by the Parties upon friendly negotiation. If any
dispute in connection with or arising out of this Agreement cannot be resolved through friendly negotiation, either Party may submit such dispute to
Shanghai International Economic and Trade Arbitration Commission to be administered in Shanghai in accordance with its arbitration rules then in force.
For the arbitration hereunder, the arbitration tribunal shall consist of three arbitrators. The applicant and the respondent shall each appoint one arbitrator,
and the third arbitrator shall be appointed by the said two arbitrators upon negotiation or appointed by Shanghai International Economic and Trade
Arbitration Commission. The arbitration award shall be final and legally binding upon the Parties. Except as otherwise provided in the arbitration award, all
costs shall be borne by the defeated Party. The Parties unanimously agree that the arbitration shall not be conducted publicly.

10. JEAE

Change in Law

R URNAERSE , RFEARLMERYEAH RESTLESATEN B ST RS54 , 7EM , FPIEHMAATEM S | BIEE% , #
7, B RRSRAREASKHER EZSHNEUTIEE , 5, SFOEHMMTEM S (SHRBIT) | RERMIER , iZW , KEISEHMA
TEMESCHE (SRR FTALT)  NIZERLT AR &R -

Upon effectiveness of this Agreement, if any central or local legislative or administrative authority in the People’s Republic of China (PRC) amends any
central or local People’s Republic of China (PRC) law, regulation, ordinance or other normative document, including amending, supplementing, repealing,
interpreting or publishing implementing methods or rules for any existing law, regulation, ordinance or other normative document (collectively referred to
as the “Amendment”), or issuing any new law, regulation, ordinance or other normative document(collectively referred to as “New Regulation”),the
following provisions shall apply:




10.1
ﬂu%{r’lﬂjﬁﬁﬂﬁ FHCAPRNESHIREREERN (MA—ARSRLEETERRFRIN) | MEARENmEXL[HE (0HL8
) DRERZEFIZS | &N R—Y18E SR RIS,

If the Amendment or New Regulation is more favorable to any Party than any applicable law, regulation, ordinance or other normative document then in
force on the effective date of this Agreement ( and the other Party will not thus be imposed any material adverse effect), then the Parties shall timely apply
to relevant authority (if necessary) for obtaining the benefits of such Amendment or New Regulation. The Parties shall make every effort to procure the
approval of such application.

10.2
ARATEI TSR FH ST WFOERIEEFTFI2 B (A BLIE Sk AN E KA FZANE , FE B AREEHRBATNY 2 MUEERITWFOELFHF 2SN AFIRE |,
NZEWFOEBAEME /G , HFANKEEXN AT B NERBEE , DER KRR WFOERIEEFFI28

If, due to the Amendment or New Regulation, there is any direct or indirect material adverse effect on the economic interests of the WFOE hereunder, and
the Parties cannot solve such adverse effect imposed on the economic interests of the WFOE in accordance with the provisions of this Agreement, then
after the WFOE notifies the other Parties, the Parties shall timely negotiate to make all requisite amendment to this Agreement to maximally protect the
economic interests of the WFOE hereunder.

11.
kW)

Force Majeure

11.1

“RARNE RIS HTR BT GIEEFEENES , FATEBE RN ANSIEEENSXRYILL , BIEERRTERAKE , KFMNES ,
BREMEE , BEARRENUABE —FAIETHS0E. MRRERTRNEHERSIFETAINN , TR —7 SHSSER TR B TR &
R, FREFAYNNEL) LS BA YR RFAE RIS R0 7 R L BD B AN fthF7 35 Se bR X 55 AN 5T UBA TR SRER AT,

A “Force Majeure Event” refers to any event that is beyond the reasonable control of a Party and cannot be prevented with reasonable care of the affected
Party, including but not limited to natural disasters, war and riot. However, any shortage of credit, capital or finance shall not be regarded as an event
beyond the reasonable control of a Party. In the event that the occurrence of a Force Majeure Event delays or prevents the performance of this Agreement,
the affected Party shall not be liable for any obligations hereunder only for such delayed or prevented performance. The affected Party who seeks to be
exempt from the performance obligation under this Agreement or any provision hereof shall inform the other Party, without delay, of the exemption of
obligation and the approaches that shall be taken to complete performance.

11.2
RELRPINACR—YGEENBITAIRNE , SRR NS —TTIAR RREITHODE SRS M NS , MAFIREMTIE. —BISRE
R REBLES A , EARERRAB KR BITAIRL.

The Party affected by Force Majeure Event shall not assume any liability hereunder, provided that only when the affected Party has made all reasonable
efforts to perform this Agreement, the Party who seeks exemption of obligation may be exempted from performing such obligation and only to the extent
of the delayed or impeded performance. Once the cause for such exemption of liability is corrected and remedied, each Party agrees to use his or its best
efforts to resume the performance of this Agreement.

12.
Fth

Miscellaneous

12.1
BN, ARIEAPRNRH KT AEENIET T B, %E‘JZE%HWFZ%LQ MRESHESHMRE | WELZWE HEESHMRERZ BIAR®
HWAHIEM, BT BRTERFEN , MIATRAZ BRHEMN. B ERARNEMNRGET HESHM RSB ERKEFEE
N&EE

Notice. All notices required to be given pursuant to this Agreement shall be delivered personally or sent by facsimile transmission or registered mail. A
notice shall be deemed effectively given on the date of the signature on the receipt of the registered mail if sent by registered mail, or on the date of
delivery if given by personal delivery or facsimile transmission. The original copy of the notice sent by facsimile transmission shall be sent by registered
mail or delivered personally immediately after being sent by facsimile transmission.




12 2
—HRIE. EAREBMRIETABI TR B WM AIRTRIHM A | FHRIET B TATN SN B Mt —S 5181 T3).

Further Assurance. The Parties agree to promptly execute documents that are reasonably required for the implementation of the provisions and purpose of
this Agreement and take further actions that are reasonably required for the implementation of the provisions and purpose of this Agreement.

12.3
TR, BAPREERZ FRBEEY , A FTHEES , AN = AR XRRTTREINY , FIRAATA RN D KB E.

Entire Agreement. Except for the amendments, supplements or changes in writing executed after the execution of this Agreement, this Agreement shall
constitute the entire agreement reached by and among the Parties hereto with respect to the subject matter hereof, and shall supersede all prior oral and
written consultations, representations and contracts reached with respect to the subject matter of this Agreement.

12.4
PREl. APRXSFECATEIE R , NMERTHRBRSUHA TR InA RN A L.

Headings. The headings of this Agreement are for convenience only, and shall not be used to interpret, explain or otherwise affect the meanings of the
provisions of this Agreement.

12.5
BUSAEER. &7 & BABERAYRNEZE B T AR ETMEHE.

Taxes and Expenses. Each Party shall bear any and all taxes and expenses occurring to or levied on it with respect to the execution and performance of this
Agreement.

12.6
FY. REWFOERLEBHERE , ENATMIFALAMNCR TAFIM S FEME=F. ERRFEILEEWFOERT#HAEA PRI TR
FIFINSHAHAEME=F , FEXFMERLT , WFOERTRMERAT AR BIER , MEFA—SAHFERNATNEE.

Transfer of Agreement. Without prior written consent of WFOE, the Domestic Company may not assign its rights and obligations hereunder to any third
party. The Domestic Company hereby agrees that WFOE may assign its rights and obligations hereunder to any third party, in which case WFOE only
needs to send a written notice to the Domestic Company, without further obtaining the consent of the Domestic Company for such assignment.

12.7
UK, APRXXILEL T & B AR N R IRIE AR SR,

Succession. This Agreement shall be inure to the benefits of and binding upon the respective successors and permitted assigns of each Party

12.8
ANEME, MRAPRNEHEMFRERRIEEAR MBS THIT , AKX ERERRTCRNSEIATTREARTRIT , BAERIEA
PR ARFRRIA .

Severability. If any provision of this Agreement is invalid or unenforceable due to inconsistency with relevant laws, such provision shall be deemed invalid
or unenforceable only to the extent where the relevant laws apply, and will not affect the legal validity of other provisions of this Agreement.

12.9
%”A% E—EATII TR AN SRS | TR B RAEUAB IR E AL A REMEZ FEW. MRENZ —HEFFEEL T
FEIMBTTEOR S | AR R ARG HASNEL T AR 2.

Waiver. Any Party may waive the terms and conditions of this Agreement, provided that such waiver shall only become effective if made in writing and
agreed and signed by the Parties. No waiver by a Party of the breach by the other Party in a specific case shall operate as a waiver by such Party of any
similar breach by the other Party in other cases.

10




12.10
PR IEMANE, A NBEPBHBEIANTAINYL. SEAZEEET  KESAA TR BRARIRIERERS , AR SEMARRK

EXES oI

Amendment and supplement of Agreement. The Parties shall amend and supplement this Agreement by a written instrument. Any amendment and
supplement will become an integral part of this Agreement after proper execution by the Parties and have same legal effect as this Agreement.

12.11
BBEES. AP AT, T, —\0% , FAEF—0 , SHEBREEN. NMRF. FTXRER—B , WIAZSCRAAHE,

Counterpart and Language. This Agreement shall be written in Chinese and English and made in four copies, with each Party hereto holding one copy with
the same effect. In the event of any inconsistency between Chinese and English, the English version shall prevail.

11
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(This page is intentionally left as the signature page of the Voting Rights Proxy Agreement)

BR =g
Existing Shareholder: Zong Hui

B [s/ Zong Hui

Signature: /s/ Zong Hui

12




(ARSI

(This page is intentionally left as the signature page of the Voting Rights Proxy Agreement)

SRR AT - RSB IR AT
WFOE: Shanghai Nocera Culture Co., Ltd.
% : /s/ Song-Yuan Teng

Signature : /s/ Song-Yuan Teng

& XBHIT
Name : Song-Yuan Teng
MF . EF

Title : Director
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(This page is intentionally left as the signature page of the Voting Rights Proxy Agreement)

E NAT] : HUNEME RS EERIRAR)
Domestic Company : Zhejiang Xinca Mutual Entertainment Culture Media Co., LTD

%7 . /s/ Zong Hui

Signature : /s/Zong Hui

RS
Name : Zong Hui
% EwEK

Title : Chairman
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Appendix 1:
B RH
POWER OF ATTORNEY
R SRIET20244F 1 A 31 BEZMAEARS | A LSEHRSIHEIRATEEREIE A AATHEARIEA (UFREFRRIEA”) .

POWER OF ATTORNEY executed by Zong Hui on January 31, 2024, is issued in favor of the individual designated by Shanghai Nocera, Inc. (hereinafter
referred to as the “Attorney”).

B FHERTARIEASRAER , UKHNE XL, BTN EMER T XAEFEERAT (‘ERAT") BARSHZEFUTARF :

1, hereby grant to the Attorney full power and authority to exercise, on my behalf and in my name, the following rights enjoyed by myself in my capacity as
a shareholder of Zhejiang Xinca Mutual Entertainment Culture Media Co., Ltd. (“Domestic Company*) :

(1) RIBEERATER , ARFIBNBIFNEFEEFRAS,
to propose the convening of , and attend , shareholders’ meeting on my behalf in accordance with the articles of association of the Domestic Company;

(2) RRBFBRRLEFXIRNFEERTERIN , AFFERRTERNATSRFIRSEGHRRNEERHMSEREGINEE , BEK
FALRARTEE RN R B A2 EREER 7 RAL

to exercise voting rights on my behalf on all matters deliberated and resolved by the shareholders’ meeting , including without limitation the appointment
and election of the directors and other executives to be appointed and removed by the shareholders’ meeting , of the Domestic Company , the sale or
transfer of all or part of the equity held by shareholders in the Domestic Company;

(3) RRBATHRALTERMENHAOBRRRN (BFREMH MR RAERL /TR |

to exercise other shareholders’ voting rights under the articles of association of the Company on my behalf (including any other shareholders’ voting rights
arising after an amendment to such articles of association);

(4) BORIRIEPEANRKINEEEFANHMIRN , TR REANNE T ACR 2 FEM , 2838, 81T , A FTMEHBIE.

other voting rights that shareholders shall enjoy under the People’s Republic of China (PRC) laws, as amended, revised, supplemented and re-enactd, no
matter whether they take effect before or after the conclusion of this Agreement.

A NFRHARTTRSEIA | BRIEWFOER R BEKRERAIEARTER , BNABERBHRIFAY , EEARERARIBNIE PR AT L ALL.
I hereby irrevocably confirm that unless the WFOE has issued an instruction requesting the replacement of the Attorney, this POA shall remain valid until

the expiry or early termination of the Shareholders Voting Rights Proxy Agreement, dated January 31, 2024, entered into among the WFOE, the Domestic
Company and the Existing Shareholders of the Domestic Company.

12 BEIE | BRI BURA.

IN WITNESS HEREOF, I hereby issue this POA.

B AR RNE
Existing Shareholder : Zong Hui

5 : /s/ Zong Hui

Signature : /s/Zong Hui

15
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Appendix 2:
BB

POWER OF ATTORNEY

A AP HREREL (Lig) BARATFERRIITEHA (RA) F202458 1 B 31 BERE , BEGRE  (ATEFHRARIEAN") 284%0HE
BN EME IR AZHERIRAT] (“BERAT") FiFERLii.

This POWER OF ATTORNEY is executed by Upward Software (Shanghai) Co., LTD. and Pi Shao-Kan (Hereinafter Collectively referred to as the
“Principals”) on the January 31, 2024, granting full authority to Zong Hui (hereinafter referred to as the “Attorney”) to manage all of the Principals’ equity
interests in Zhejiang Xinca Mutual Entertainment Culture Media Co., Ltd. (the “Domestic Company”).

BB, FHERTFARIEATTRAFAUR

The Principals, hereby grant the Attorney the following powers and authorities:
L IRIEERARER , AREEBRARNETFL BRAKRS ;

to propose the convening of , and attend , shareholders’ meeting on behalf of each Principal in accordance with the articles of association of the Domestic
Company;

2. RREBARNFBRRSFIIRN A FFEER TERRN , BIFENRTERNATBRARSEGHIRRMER R HMSEREGMEE , &
ESHALLEAREERN AT A2 AREE Y ARAN ;

to exercise voting rights on behalf of each Principal on all matters deliberated and resolved by the shareholders’ meeting , including without limitation the
appointment and election of the directors and other executives to be appointed and removed by the shareholders’ meeting , of the Domestic Company , the
sale or transfer of all or part of the equity held by shareholders in the Domestic Company;

3. ARBBEBRNTEALTZRAMEMHABBRR AN (BIEETHARRESRAER AR

to exercise other shareholders’ voting rights under the articles of association of the Company on behalf of each Principal (including any other shareholders’
voting rights arising after an amendment to such articles of association);

4. BARRIEREARLMNEFEZHREMIREN , TREREATNETZAERZ AN , 288 , 81T , A FEMEHFIE ;

other voting rights that shareholders shall enjoy under the People’s Republic of China (PRC) laws, as amended, revised, supplemented and re-enacted, no
matter whether they take effect before or after the conclusion of this Agreement.

5. R T RIEA 2R SERMAEER R T TR RNAEES |, BREERARTEZNRI TN, SERAARIEIRY, Mz%
BYETRNE ISR M SRA NN

To hereby grant full authority to the Attorney to handle all affairs related to the Principals’ equity interests in the Domestic Company, including but not
limited to the signing and execution of Equity Pledge Agreements, Shareholders' Voting Rights Proxy Agreements, Exclusive Business Cooperation
Agreements, and Exclusive Option Agreements.

16




& BN T HRSEHAEIA | BREAFWFOEES RHBSREMAIEARIER , BNUARBERIFEHR , EEBBFHRIIRY, REARIEIRL, 1
FAUFEVEIRN R IRR WA RIE R A& b AL

Each Principal hereby irrevocably confirm that unless the WFOE has issued an instruction requesting the replacement of the Attorney, this POA shall
remain valid until the expiry or early termination of the Shareholders Voting Rights Proxy Agreement, Equity Pledge Agreements, Exclusive Business

Cooperation Agreements, and Exclusive Option Agreements dated January 31, 2024, entered into among the WFOE, the Domestic Company and the
Existing Shareholders of the Domestic Company.

T BEIE | B ML RUIRARS.

IN WITNESS HEREOF, I hereby issue this POA.

17
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(This page is intentionally left as the signature page of the Power of Attorney)

RN\ ERGRE (L) BIRAE)
Principal: Upward Software (Shanghai) Co., LTD.

B

Authorized representative:

B RARET

Authorized representative Signature:

RN - EERNRR
Principal: Pi Shao-Kan

&= : /s/ Pi Shao-Kan

Signature: /s/ Pi Shao-Kan
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Exhibit 10.3
FhR AV F-E BRI

Exclusive Business Cooperation Agreement

AR FAEPRY (FHRAPNY) BHTFIIEAT20244 1 A 31 AEFELEHET

This Exclusive Business Cooperation Agreement (“Agreement”) is made and entered into in Shanghai, China (PRC) on January 31, 2024 by and among the
following Parties:

1. EEE RS AR ANE]L (LA TFHRA“WFOE”)
T - B EXEEFE 15992

Shanghai Nocera Culture Co., Ltd. (hereinafter referred to as “WFOE”)

Registered Address: No. 1599, Pingzhuang West Road, Fengxian District, Shanghai, China

2 BRI A8 (AFHAENAT")

Zhejiang Xinca Mutual Entertainment Culture Media Co., LTD (hereinafter referred to as the “Domestic Company”)
Registered Address: Room 1501, Building A, Fengda Center, Binjiang District, Hangzhou, Zhejiang, China

£F:

Whereas :

I WROBRAERHARIAME (WFMARE") MIMsFmEe , SRR SRR S SRR

The WOFE is a wholly foreign-owned enterprise established in the People’s Republic of China (hereinafter referred to as the “PRC”) and has resources and
qualifications to provide technical consulting and services;

2. ERAT AR EARKEMEERNERN RS BIRTTEAT; AR
The Domestic Company is a domestic funded limited liability company registered in the People’s Republic of China (PRC) and
3, WFOERIEMERNATHRHRA GRS , ERNLAT FEEZERWFOER A EEMARS

The WFOE agrees to provide technical consulting and related services to the Domestic Company, and the Domestic Company agrees to accept the
technical consulting and services provided by the WFOE .

Hit , WALHE—REE :
NOW, THEREFORE, the Parties agree as follows upon negotiation:

L BAREENRSE; MRMEFE

Technical Consulting and Services; Sole and Exclusive Rights and Interests

1.1 WFOERIEEAEMIA SO RS RAFKBIMAE 05 HR BN AT RESAEGAMRS (BXRRFHNAERNT (ITHEHRBiRk
%) BEAMERL)

The WFOE agrees to provide technical consulting and services (please see Appendix 1 for the specific content thereof (hereinafter referred to as the “Target
Business”) to the Domestic Company as the technical consulting and service provider of the Domestic Company in accordance with the conditions set forth
herein during the term of this Agreement.




1.2 BT RIEHZ WFOERRMIIEAEOMEBS. ERNATGE—DRE , REWFOEELAPEAEE , EAIRNEEHN , ERNATMHRR/(E
=R AN S B AR SRS AT EAR G R RS .

The Domestic Company agrees to accept the technical consulting and services provided by the WFOE. The Domestic Company further agrees that, without

prior written consent of the WFOE, during the term of this Agreement, the Domestic Company shall not accept any technical consulting and services
identical or similar to Target Business that are provided by any third party.

2. BABEMESRE (THHAEARER) B

Calculation and Payment of the Technical Consulting and Service Fee (here in after referred to as the “Consulting Service Fee)
WABEE , AN TS EIRS BNAREA PRI HR 2P A E M T IEHEMAT .

The Parties agree that the Consulting Service Fee under this Agreement shall be determined and paid based on the method set forth in Appendix 2 attached
hereto.

3. BAARE
Responsibilities of the Parties
3.1 WFOEMTHE. {7 HAPIRHMEIRSTSN , WFOEKRN AR T RT

Responsibilities of the WFOE. In addition to the responsibilities provided in other clauses hereof, the WFOE shall also assume the following
responsibilities:

(a) Tk, RAEEERATHRASEFRS:

To provide support services to the Domestic Company professionally and timely;
(b)  DIMNERRTwESBEIRLSE RS

To assist the Domestic Company in preparing the business plan relating to the Target Business;
(c) WMNERLATML , &t , FRMSS5ERE;

To assist the Domestic Company in the planning, design, development of, and engagement in, the Target Business;
(d)  AERNATHREAEIRS AR , DUBITATRIR T RARS: &

To provide the Domestic Company with competent talent for the purpose of performing the services hereunder; and
(e)  FEARRBITAPNIIR T FARAEA—FTHRHEMHAARSCHRN.

To strictly fulfill its obligations under this Agreement and any other relevant contract to which it is a party.

3.2 ARG E. BT HABSRTAERIRRS, , ERNATEN AR TR :

Responsibilities of the Domestic Company. In addition to the responsibilities provided in other clauses hereof, the Domestic Company shall also assume
the following responsibilities:

(a) KREWFOEFELEPHEE , NMERHAE=ARAMEARRZSHMUNSIFRS:

Without prior written consent of the WFOE, not to accept any identical or similar support service provided by any third party;




(b)  FEZWFOERMMNFAAIRSANE XSRS W BZIN;
To accept all services and all advice on the support services, provided by the WFOE;
(c)  TEWFOEBN T4mbMLS 1k
To prepare the business plan under the assistance of the WFOE;
(d) FEWFOEMIEMBN TR , it , KR , BIERMNEBIRLS;
To plan, design, develop, create and engage in the Target Business under the assistance of the WFOE;

(e) WMRRAMMTHIBENATEREZENES , NAERNAT N L IBHWFOE;

In case of any event which affects the normal operation of the Domestic Company, the Domestic Company shall timely notify the WFOE;

() ERREFHIRAWFOESKWFOERHEMAA RAESIENRINE A ERNAT RIS MESAT,

The Domestic Company hereby authorizes the WFOE or any authorized person of the WFOE to enter into the office space or other place of business of the
Domestic Company within reasonable time;

(g) ERRRAREREFFAEREH A=A A REUTA AT 86X WFOEM T A A MK TR (AR S5 B AR A= A= AT A F IR T,

The Domestic Company shall not take, and shall try to cause other third parties not to take, any action which may produce any adverse effect on the
WFOE’s ownership or intellectual property rights of and in the services provided hereunder;

(h)  EWFOERMWFOEIA AL EEAE AR HEATCH AR , DURAAIRER THIMRS |, FFAFWFOEZ AWFOEIA L E A FIIAER
Wi, DURBURS AN

To provide the WFOE with any technology or other material which the WFOE deems necessary or useful for it to provide the services hereunder, and allow
the WFOE to enter into relevant facilities which the WFOE deems necessary or useful for it to provide the services hereunder;

(i) AEARSFENRAEHF— BRI T AL

To establish and maintain a separate accounting unit for the Target Business;
()  PEAHEESTWFOESEWNATHREIGIEMMFITRIFIUREK | LEFSKHEENA T RE ARSI 5

To operate and carry out the Target Business and other business of the Domestic Company in strict compliance with the business plan and decisions jointly
made by the WFOE and the Domestic Company;

(k) IRERRTITESEMBE=ZAAMEREY) , WA TXELRESWFOERBHRRE. “BEXEE RIEEMSE=ARHEmK
ARER , PRY , 2ASEEARE , BRAGAE , RS IRE R R F) AL 55 FIWFOEA WY EIFIZE 5k W FOE RUE SRER X A BN
A ESSR AT LE;

Where the Domestic Company intends to enter into any material contract with any third party , it shall obtain the written consent of the WFOE prior to
execution of such contract. A “material contract” refers to any written or oral contract , agreement , covenant or undertaking of cooperation , equity
transfer , financing or otherwise affecting any business of the Domestic Company and the WFOE’s interest in this Agreement or causing the WFOE to
decide to make any change to or early terminate this Agreement, with any third party;

() A, #EEAENANEEBRRLS , SRR AW,

To manage the Target Business in a valid, prudent and lawful manner, so as to maximize the profits;




(m) HMEAIWFOEF M WFOEIRBLE BHIEIE , MEWFOER MBI TH LS MU HH—IFES;

To assist the WFOE in, and provide the WFOE with sufficient cooperation on, all affairs required for the WFOE to validly fulfill its duties and obligations
hereunder;

(n) BEWFOEIRESTHAXTERMI INAEERS , FFRNEWFOERRSMN TRMRXEETI IHRISHATE T , WA , MR ZEN

To report all communications with the relevant administrations for industry and commerce to the WFOE, and timely provide the WFOE with the
photocopies of all documents, permits, approvals and authorizations obtained from relevant administrations for industry and commerce;

(0) CABATAPRNR THRS , MIWFOESHENRIMERRT , & , MABUFREAMSEARREAESE TAWMZILMAERF X R | FHihih
WFOEBH TR TARFTRHIVR] | W], SHERIRAY;

For the purpose of performing the services hereunder, to assist the WFOE in carrying out, establishing and maintaining relationships with other relevant
departments and agencies of the People’s Republic of China (PRC) government, provincial and local governments and other entities, and assist the WFOE
in obtaining all permits, licenses, approvals and authorizations required for such work;

(p) PMBAWFOETERFIERBEAFEL , URMHWFOERMEARS AR , APRIAAR&

To assist the WFOE in completing all duty-free importation formalities for the supply of assets, materials and supplies as required for the WFOE to provide
services;

(a) PHBIWFOERLRZES NHMNME RWFOETEH 4 AR MERTRIIEE , #1055 RHMRS;

To assist the WFOE in purchasing equipment, materials, supplies, labor services and other services required by the WFOE in the People’s Republic of
China (PRC) at a competitive price;

(r) REBAEEANTEARKMNEFEFNIEE | HITEEERANNELETFE;

To operate in accordance with all applicable People’s Republic of China (PRC) laws and regulations, and complete all necessary formalities relating to the
operation;

(s)  MWFOERMA XPHEANRLFEEE , iZM , KBEIRAMNKEEMFRUR WFOE TR AtAR XA K,

To provide the WFOE with the photocopies of relevant People’s Republic of China (PRC) laws, regulations, ordinances and rules as well as other relevant
materials required by the WFOE;

(t)  ERLAFREHERFRRE  WFOEBRMNERATMBEARFKSEHIRE  RESHMFESRAR (Femm)  BRATIRKRRNTE
SHUEER S, T, FIESFIZEE , ARSI TE A LA WFOE,

The Domestic Company will cause its shareholders to agree that any bonus, dividend, or other profit or benefit (regardless of the form) which the WFOE is

entitled to receive from the Domestic Company as a shareholder of the Domestic Company, shall be paid or transferred to the WFOE, without delay or
additional condition, at the time of realization of such bonus, dividend, profit or benefit.

(v) PR FR SRR ETHR AR AR,

To strictly fulfill its obligations under this Agreement and any other relevant contract to which it is a party.




3.3 ERATINAMEANS. ATHRENAT B TSWFOERBKFTA TR AL SIWFOEKIFTA XS , ERNATEWFOERKY , BRI WFOESK
WFOETEEMHEAAELPHRE , SNERNAT RS SEMATEERNATRE™ , W, AR, XF , BREAREERETERSAFIFI
FERZES , AR EARRTUTHEA

Inaction Obligation of the Domestic Company. In order to secure the Domestic Company performance of all agreements concluded with the WFOE and all
obligations to the WFOE, the Domestic Company undertake to the WFOE that, except with prior written consent of the WFOE or other party designated by

the WFOE, the Domestic Company shall not enter into any transaction which may produce any material or adverse effect on the assets, business, personnel,
obligations, rights or corporate operation of the Domestic Company, including but not limited to the following:

(a) FFRBHATIERWETERHEATES,
To carry out any activity beyond the normal scope of business of the Company;
(b) BTSSR R A IR
To provide any loan to any third party or assume any debts;
(c) FIEERLANTHTESRSREEAR
To change or remove any director of the Company or remove and replace any senior executive of the Company;
(d)  FAHASBE=FE BB EHAF) , BFEERRTEAERAA
To sell or acquire any asset or right to and from any third party, including but not limited to any intellectual property right;
(e) BUHBARTDRIRTAAHTE=AIRAHBRSUEMEAMERIER | BXIANT) BFRE M E,

To provide guarantee or any other form of security for any third party with its own assets or intellectual property rights, or set up any other encumbrance
over the assets of the Company;

(f) BHRADNEEXEXLTKFTEHE,

To amend the articles of association or change the scope of business of the Company;
(g) BEHARBRIER WETEFBEITARNETEAMERKIPIRRALIN K AE]; UK

To change the normal business procedures of the Company or amend any important internal rules and regulations of the Company; and
(h)  EAURGR TR LS LA EME =R

To transfer the rights and obligations hereunder to any third party.

4.  ERATRLETENARNLE

Operation, Management and Staffing of the Domestic Company

4.1 ERATHSHRERZ I P TWFOE R RERRHR A X HRMMRE R T , B ZEMEEUR M S ERBRIZIN.

The Domestic Company hereby agrees to accept and strictly implement the advice regarding its employment and dismissal of employees, daily operation
and management and financial management policies as the WFOE may from time to time provide to it.




42 IRWFOEESK , BT RIERIEER | iFAIA AR ERRAE TR FFE2 WFOETEE BN A B EEHRIE A FHRIEES L L N E AT
MESK , HEEWFOEIEEMA RAERNRTMELE | W& S EMEMSREREA R,

The Domestic Company hereby agrees to elect the candidates designated by the WFOE as the directors of the Domestic Company in accordance with the
procedures set forth in laws, regulations and the articles of association if so required by the WFOE, and guarantees that the directors so elected will elect
the person recommended by the WFOE as the chairman of the Domestic Company and appoint persons designated by the WFOE as the general manager,
chief financial officer and other senior executives of the Domestic Company.

4.3 MNRWFOEHEEMES K EIEARBFFWFOE |, To b TFHREE M WFOEFER , o RIE R EENARMEIRNEAE. EXFMELT ,
ER/A B ¥0%2E W FOEFEE I At A FB{EXERGL.

If such directors or senior executives designated by the WFOE leave the WFOE, regardless of whether they resign or are removed by the WFOE, they will
simultaneously lose the qualifications to hold any office in the Domestic Company. In this case, the Domestic Company will elect other persons otherwise
designated by the WFOE to hold such office.

4.4 RIE ERSE43% , ERARRIRIEEARE , ARERMAYNY , XR—YILERNEMINB AT REFF et R ST,

For the purpose of Article 4.3 above, the Domestic Company shall take all necessary internal and external corporate procedures to complete such
appointment and removal formalities in accordance with the laws , the articles of association and this Agreement.

4.5 ERATHIHRIEAR EHBRE TR THRHKAIEIRY , ARIEAYRY , ERAT MBS TS RA WFOETEE A RERAT EE N /AT]
REFEKRE HATEBIREN. ERNATREESIRT—SEE , i K WFOERK K B AIEPRNPIEE KA R,

The Domestic Company hereby agrees to cause its shareholders to enter into an irrevocable proxy agreement, under which shareholders of the Domestic
Company will irrevocably authorize the persons designated by the WFOE to exercise their rights as shareholders on behalf of them, and exercise all voting

power of shareholders on the shareholders’ meeting of the Domestic Company. The Domestic Company will cause its shareholders to further agree that
they will replace the persons designated in such proxy agreement at the request of the WFOE at any time.

5. BRARFMRE
Representations and Warranties
5.1 WFOBHFHABAFRIEAA T :
The WFOE hereby represents and warrants as follows:
(a) HATEMIEPEARKMNESIEEM BRI EEFESMAT,
It is a company duly incorporated and validly existing under the People’s Republic of China (PRC) laws.

(b)  APNXEPITHEIT BT HATRNILSTCE,E EXMABLRN AT TARBUE SRR , FHFEREGE=AMBUSHMKRIEAH A
DABITAIPATAINY , APRXEPI TS TS RATAIEEBR BB A A s A SRS H =432,
Its execution and performance of this Agreement is within its corporate power and scope of business; it has taken all necessary corporate actions and given

proper authorizations and has obtained consents and approvals from third parties and government agencies to execute and perform this Agreement, and
such execution and performance of this Agreement does not violate any restrictions in law or otherwise binding or having an impact on it.

(c) AWWN—2ZKE , PMRHEEE , BEMBLARNNNS , TRIEAREALE ZRRIIT.

Once executed, this Agreement constitutes its legal, valid and binding obligations, enforceable against it in accordance with the provisions of this
Agreement.




5.2 ERATHFHLAERFRIELT
The Domestic Company hereby represents and warrants as follows:
(a)  FRTRIEFEARKEMERRIER ML RFER AT,
It is a company duly incorporated and validly existing under the People’s Republic of China (PRC) laws.

(b)  ANBITHEITETHATRNILSEE; EEXMTA LERATITAFRSE LRI , FEREHE=SMBUFMKEEM
HAEBITHRITAINY , APRNEPITAETTAE RAEMAER B AR A A R A b 7 2 A SRS A8,

Its execution and performance of this Agreement is within its corporate power and scope of business; it has taken all necessary corporate actions and given
proper authorizations and has obtained consents and approvals from third parties and government agencies to execute and perform this Agreement, and
such execution and performance of this Agreement does not violate any restrictions in law or otherwise binding or having an impact on it.

(c) APRN—2EE  MEHEEE  BEMBARNKNSE , THRIEANEIALEZRNIT.

Once executed, this Agreement constitutes its legal, valid and binding obligations, enforceable against it in accordance with the provisions of this
Agreement.

6. RE

Confidentiality

6.1 ERNATFRIEXEWFOERMER SO RS MAUSSHEMAEAIELHRNES UTRFRNEER") SAXKR—VSHENREREE. K
ZWFOESLERBEAE , ENATNFEE , ATREBHSAHBEEFRAETTE=T. AP ILE , ERNATKWFOERZSKIRIE |, 24
SIS HEEER , BURZEM , FHRERR B AR EER SR EEFHEILE A BEE.

The Domestic Company agrees to make efforts to take all reasonable confidentiality measures to keep confidential any confidential data and information
(hereinafter referred to as the “ Confidential Information”) acquired or accessed to through acceptance of the exclusive consulting and services provided
by the WFOE. Without prior written consent of the WFOE, the Domestic Company shall not disclose, give or transfer such Confidential Information to any
third party. Upon termination of this Agreement, the Domestic Company shall at the request of the WFOE return to the WFOE, or destroy, any document,
data or software carrying the Confidential Information, and delete any Confidential Information from any relevant memory device and cease the use of
such Confidential Information.

6.2 MAREARFFIERYNRALE | FEEA L FREEH N,
The Parties agree that this Article shall survive the change, rescission or termination of this Agreement.

7. TBATREMEE

Default Liabilities and Indemnity

7.1 BARE. WABEIFA , RERAPRNETHRR , RERBRERBITSIER B TANCR FREAXSE , NARATR TS (“9F
#7) , BIBEAT (BB ATAESKREL A TSR TRAEH TR IESCREUANIGETE. anREL7 E SRR NS /T BB smEL 7y
FEKEIERT (10) RPMDARMEL FIESEAE , IREATATARSKREA A I HEAM=E.

Default Liabilities. The Parties agree and confirm that if any Party hereto “Breaching Party”’) materially breaches any provision hereof, or materially fails
to perform or delays in perform any obligation hereunder, it shall constitute a default hereunder (“Default”) , and the non-breaching Party (“Non-breaching
Party”) may request the Breaching Party to make correction or take remedy within a reasonable time limit. Should the Breaching Party still fail to make
correction or take remedy within such reasonable time limit or ten (10) days after the other Party notifies the Breaching Party in writing and requests for
correction, the Non-breaching Party may request the Breaching Party to pay liquidated damages.




7.2 W%, ERATNTLIHEWFOERERN AR ESRNEEF RS AT 5| KXFWFOBRRHE KEMVRLA , RIFSHMESKATE RAMEAHK |, 7
= RENEER , FHREWFOER &R ENAT R T AR 5 =F B EPRAT M1 T ARt YA 2RI T 3 WFOEE BUA{E IR K AR
&

Indemnity. The Domestic Company shall fully indemnify the WFOE against any loss, damage, liability and/or cost resulting from any action, claim or other
demand made against the WFOE due to or arising out of the content of consulting and service required by the Domestic Company, and hold the WFOE
harmless from any loss and damage caused to the WFOE by any act of the Domestic Company or any claim made by any third party due to the act of the
Domestic Company.

8. AR
Intellectual Property Rights

8.1 AR, JEATAUNKG=AERYEMARFIAFL , BIFERRT AR , AL , TRFHARA , THEAR | BLaEiAt , TTeei)2H

WFOEFFRIEZHET WFOERF A NMBEENAT TR , HEWFOERMFMEAN. ERNARNEITHIENEHFI RN —YINEREE
EWFOERCAZAMAT G E. ERAT M SR WFOEX IR WA, ERNATINES AR ESH A REESETEMR
PR, M4 FE SRS WFOERBHEFIE.

Rights that are generated. Any right and interest generated from the performance of this Agreement, including but not limited to the ownership, copyright,
patent and other intellectual property rights, know-how, trade secrets and others, regardless of whether they are developed by the WFOE or developed by
the Domestic Company based on the original intellectual property rights of the WFOE, shall be the proprietary and exclusive right and interest of the
WFOE. The Domestic Company shall enter into all necessary documents and take all necessary actions, for the WFOE to become owner of such
intellectual property rights. The Domestic Company shall not challenge the WFOE’s ownership of all such intellectual property rights. Where the Domestic
Company intends to obtain any such intellectual property rights by application for registration or otherwise, it shall first obtain the written consent of the
WFOE.

8.2 AFFA]. WFOERTAM ER AT IR TFARMS FA] , DMERZES. I RAERAIAT A, AT IR TR T HITRE. REWFOESLHHF
E , BENRRI MBI WFOES FEIN/AR] AR A0,

License of Rights. The WFOE may grant a non-exclusive license to the Domestic Company to use the intellectual property rights set forth in Article 8.1.

Such granting of license shall be otherwise agreed by the Parties in a separate agreement. Without prior written consent of the WFOE, the Domestic
Company may not transfer or sub-license the intellectual property rights license granted to the Domestic Company by the WFOE.

9.  HHHAIR
Effectiveness and Term
9.1 APMNT EREEALEHEN. HFABIEARTNISEEREI T Z BhE ARG AT L , BRAHRLERIRIIR A 104,

This Agreement is signed and effective on the date first written above. Unless early terminated in accordance with the terms of this Agreement or relevant
agreement concluded between the Parties, the term of this Agreement shall be ten (10) years.

9.2 FAERA BEAEFETHEYRY , BUAPEHEHASIIREsEKT (10) 4.

The term of this Agreement shall automatically extend for ten (10) years upon its expiry , unless the Parties hereto otherwise agree and enter into a written
agreement.

10. #1k
Termination

10.1 ZBARLAE, BRAFRIBATNINE AMELLEAYRY , BRUAPRNABTLRBN.

Termination on Expiry Date. This Agreement shall have full force and effect unless it is terminated in accordance with relevant provisions hereof.




10.2 RATLE, EARPRNEEHAN , ERNATMHARIALLARYRN. REFLEANE , WFOERIIFEHARHMZZRI =1 (30) REERATRH
PEEH , PEIEATNL.

Early Termination. During the term of this Agreement, the Domestic Company shall not early terminate this Agreement. Notwithstanding the foregoing, the
WFOE may at any time issue a written notice to the Domestic Company thirty (30) days in advance to terminate this Agreement.

10.3 4%, APRERILETE , WARIESES K , 565k , FTHRME N FKBFIF L FREFH.

Survival Upon termination of this Agreement the rights and obligations of the Parties under Article 5. Article 6, Article 7 and Article 11 shall survive.
1. SEREENSUGER

Applicable Laws and Dispute Resolution

111 AHRYERTAL, 8h. ##8. BIT. BRFA LR SN REE RS ARLE A,

Applicable Laws. The formation, validity, interpretation, performance of, and the resolution of dispute arising out ofthis Agreement shall be governed by
the People’s Republic of China (PRC) laws.

112 ik, RIRBRUBITAINMA LTSN , AONET BB R BRR, MR SADNNA XA YINE AT
ASWTORBTRIFITRR , EA—IPITHHAPNEL DEEREFRARERS | FHUBH LN AR ANAE Lishas e, 5
FADWT A , FRERR= 4 RRERL, FFAFREASSIE— SRR, BT 2RAN LA A (MR AZ s DSERE
FRAMBERSE(E, SRRRBARN , ST AEERATS, BERRRFGEI , FrERARABOAE, T —RABHHRE
LTI

Dispute Resolution. Any dispute arising out of or in connection with this Agreement shall be resolved by the Parties upon friendly negotiation. If any
dispute in connection with or arising out of this Agreement cannot be resolved through friendly negotiation, either Party may submit such dispute to
Shanghai International Economic and Trade Arbitration Commission to be administered in Shanghai in accordance with its arbitration rules then in force.
For the arbitration hereunder, the arbitration tribunal shall consist of three arbitrators. The applicant and the respondent shall each appoint one arbitrator,
and the third arbitrator shall be appointed by the said two arbitrators upon negotiation or appointed by Shanghai International Economic and Trade
Arbitration Commission. The arbitration award shall be final and legally binding upon the Parties. Except as otherwise provided in the arbitration award, all
costs shall be borne by the defeated Party. The Parties unanimously agree that the arbitration shall not be conducted publicly.

11.3 {hEHAE) , FRPEAPERNEES S | MRS ZH I+ BRI TH S BRAFIRI LS.

During arbitration, except for the disputed part under arbitration, the Parties shall continue to enjoy and fulfill their respective rights and obligations
hereunder.

12. KEAE

Change in Law

FPNERSE | IRFEANREMERYEAF RIS IESI TEH RGBT RESFTIERE |, 720, SO , BiEsd , b
x B, BRSRATEASKHE IASHNENTIAR , A, SFOBHMAMTEM S (SHRBIT7) | RERBIIER | iZW0 , REISEHMDA
TEMEX M (SERRETALY) , WIERLT AR &M -

Upon effectiveness of this Agreement, if any central or local legislative or administrative authority in the People’s Republic of China (PRC) amends any
central or local People’s Republic of China (PRC) law, regulation, ordinance or other normative document, including amending, supplementing, repealing,
interpreting or publishing implementing methods or rules for any existing law, regulation, ordinance or other normative document (collectively referred to
as the “Amendment”),or issuing any new law, regulation, ordinance or other normative document (collectively referred to as “New Regulation”),the
following provisions shall apply:




12.1 REVTSFH A —FCATREBCINENER AR , IFERF (MA—AFRREEMERRFEE) |, WEATREmEXR
LERE (NANE) IR, WA NR YIS IR ERIUZEF;

If the Amendment or New Regulation is more favorable to any Party than any applicable law, regulation, ordinance or other normative document then in
force on the effective date of this Agreement ( and the other Party will not thus be imposed any material adverse effect), then the Parties shall timely apply
to relevant authority (if necessary) for obtaining the benefits of such Amendment or New Regulation. The Parties shall make every effort to procure the
approval of such application. ;

12.2 WRETEITSH AN WFOEREA ST FIZS B (EA ERERARINE AN FIN |, AR AR EERBA YN Z ALER R YT WFOEL ST HZR A TR
I8, WFEWFOBBANH M FrJa , W7 N R B S ARG TRTA LB AIE S , AR AR BRI WFOEME T FIaS .

If, due to the Amendment or New Regulation, there is any direct or indirect material adverse effect on the economic interests of the WFOE hereunder, and
the Parties cannot solve such adverse effect imposed on the economic interests of the WFOE in accordance with the provisions of this Agreement, then
after the WFOE notifies the other Parties, the Parties shall timely negotiate to make all requisite amendment to this Agreement to maximally protect the
economic interests of the WFOE hereunder.

13. Ruph
Force Majeure

13.1 “RA N B4 RISMEMBH A SIFEEOEREM | FFEREET X ANAIREE SR  AFEERRTEAKE , MFME
B, BREMEE , RARRE T ARE —AEEEEIEE. MREERTRNEHORSITEITAINY , ZRBK—F{U SRR TTE
BATAAIRTIE. FREFAYRUEL LS BA TN SRFRANE 52 #N0F5 B LRV IE RN 55— FT SRR X 55 A0 5T A BA TR SRR 7.

A “Force Majeure Event” refers to any event that is beyond the reasonable control of a Party and cannot be prevented with reasonable care of the affected
Party, including but not limited to natural disasters, war and riot. However, any shortage of credit, capital or finance shall not be regarded as an event
beyond the reasonable control of a Party. In the event that the occurrence of a Force Majeure Event delays or prevents the performance of this Agreement,
the affected Party shall not be liable for any obligations hereunder only for such delayed or prevented performance. The affected Party who seeks to be
exempt from the performance obligation under this Agreement or any provision hereof shall inform the other Party, without delay, of the exemption of
obligation and the approaches that shall be taken to complete performance.

132 AELZHINAC R -GBS NBEITAINIES , KB LFH—TT AT R B TSR RSB RRSMNS , MAFIMEMRE. —Bt
THERMHRERLIESEAL , EARERRABNMREBITAINL.

The Party affected by Force Majeure Event shall not assume any liability hereunder, provided that only when the affected Party has made all reasonable
efforts to perform this Agreement, the Party who seeks exemption of obligation may be exempted from performing such obligation and only to the extent
of the delayed or impeded performance. Once the cause for such exemption of liability is corrected and remedied, each Party agrees to use his or its best
efforts to resume the performance of this Agreement.

14. Hftb

Miscellaneous

14.1 85, RFEAYRCEH TR BN ET €08, FRSFESHMPRE. MRETHESHERR , WELEZESHMFRERIZ BT
WA HIEH. BT NBRSHEREEN , WEATR 2 BAHIE, B EEARE MR IE T ESHE AL SRR (f B AL JAH
TNEE.

Notice. All notices required to be given pursuant to this Agreement shall be delivered personally or sent by facsimile transmission or registered mail. A
notice shall be deemed effectively given on the date of the signature on the receipt of the registered mail if sent by registered mail, or on the date of
delivery if given by personal delivery or facsimile transmission. The original copy of the notice sent by facsimile transmission shall be sent by registered
mail or delivered personally immediately after being sent by facsimile transmission.

10




14.2 #H—HRIE. NAREIRIE TABI TRV B MM SIEFRHM M | HRIB T BITATRGEEA B Kt —E 518173,

Further Assurance. The Parties agree to promptly execute documents that are reasonably required for the implementation of the provisions and purpose of
this Agreement and take further actions that are reasonably required for the implementation of the provisions and purpose of this Agreement.

14.3 STTEYRN, BRAPRIEZZ ERPEBY , A EHEES , APRNADRR T HA TSR TTEYRY , FERAEELENA XMBHE
PR

Entire Agreement. Except for the amendments, supplements or changes in writing executed after the execution of this Agreement, this Agreement shall
constitute the entire agreement reached by and among the Parties hereto with respect to the subject matter hereof, and shall supersede all prior oral and
written consultations, representations and contracts reached with respect to the subject matter of this Agreement.

14.4 Rl APREPFESCATER R , NMERTHBSHEA T IR SRR A L.

Headings. The headings of this Agreement are for convenience only, and shall not be used to interpret, explain or otherwise aftect the meanings of the
provisions of this Agreement.

14.5 TUSAIZR A, B AN & BAIERA YRS E B TR EAMATEBIE.

Taxes and Expenses. Each Party shall bear any and all taxes and expenses occurring to or levied on it with respect to the execution and performance of this
Agreement.

14.6 #LPRN, REWFOEELBHERE , ERNATMIFLACR TR LS FEAHE=7. ERNATRREZEWFOERDRHEARR T
AIARFIRN LSS R EMSE =T ,IE£Z$¢t*L%—F , WFOER FRERNAT ZEPHEMN , MIETFH—HAHFERNATIKFEE

Transfer of Agreement. Without prior written consent of the WFOE, the Domestic Company may not assign its rights and obligations hereunder to any
third party. The Domestic Company hereby agrees that the WFOE may assign its rights and obligations hereunder to any third party, in which case the
WFOE only needs to send a written notice to the Domestic Company, without further obtaining the consent of the Domestic Company for such assignment.

14.7 7&UK, APWUITERAFT 8 B IARE N REF TS E AR RS,
Succession. This Agreement shall be inure to the benefits of and binding upon the respective successors and permitted assigns of each Party.

14.8 A EWE, AMRAPRUEHEAMFRRARIERA—RMITESEATHIT , MASFFAFEAR R IFBERRSEEREIATRREA T HIT , BAR
KA TNXEANRRAIE RN

Severability. If any provision of this Agreement is invalid or unenforceable due to inconsistency with relevant laws, such provision shall be deemed invalid
or unenforceable only to the extent where the relevant laws apply, and will not affect the legal validity of other provisions of this Agreement.

14.9 8%, E—MAAHATRGRANRFTMEMS , FHRBHERR(EUPmERR T AR ARIEMEZFEW. MREAZ—FFERE
5L MREIAT IR | A A M AR RIS AR S LN T A .

Waiver. Any Party may waive the terms and conditions of this Agreement, provided that such waiver shall only become effective if made in writing and
agreed and signed by the Parties. No waiver by a Party of the breach by the other Party in a specific case shall operate as a waiver by such Party of any
similar breach by the other Party in other cases.

11




14.10 PRXABIERATE. A NESBEXHERMAEANY,. BEAZELER  RBERIATTEBARTRIOAREDS | FHEFSAPRY
HRREER .

Amendment and Supplement of Agreement. The Parties shall amend and supplement this Agreement by a written instrument. Any amendment and
supplement will become an integral part of this Agreement after proper execution by the Parties and have same legal effect as this Agreement.

14.11 HBRES. APRNNAF, FcHp , —5% , WFOEMERAT &5 —4 , RMABEZFNN. WR+F. FSORER—E, MIAZEX
FRASAHE,

Counterpart and Language. This Agreement shall be written in Chinese and English and made in duplicate, with the WFOE and the Domestic Company
each holding one copy with the same effect. In the event of any inconsistency between Chinese and English, the English version shall prevail.

12




(ATEEMRIF S TR ERT)

(This page is intentionally left as the signature page of the Exclusive Business Cooperation Agreement)

SR AR] - ISEETHRSEIRAE)
WFOE: Shanghai Nocera Culture Co., Ltd.

®F ¢ /s/ Song-Yuan Teng

Signature : /s/ Song-Yuan Teng

"  XEHIT
Name : Song-Yuan Teng
A% . EF

Title : Director

13




(ATEEMZL S SRR R T)

(This page is intentionally left as the signature page of the Exclusive Business Cooperation Agreement)

WAE] : HUNEWEIR S HAEAIR AT

Domestic Company : Zhejiang Xinca Mutual Entertainment Culture Media Co., LTD
TH%IES :

Business Registration Number:

o

mE

Corporate Seal :
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HifE— : SRR E R

1. ST A AR S5
2. Wrg5Pmin AR S
3. 1T R AR S

Appendix 1: List of Technical Consulting and Services

1. Management Consulting Services
2. General and Financial Advisory Services
3. Various General and Administrative Services
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B2 - BRI AR B BRI Tk

1. BEERA
2. RARE
3. A

Appendix 2: Method for Calculation and Payment of Technical Consulting and Service Fee

1. Fix Service Fee
2. Commission Model
3. Cost plus Model
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Exhibit 10.4
AR
Equity Pledge Agreement

REAFHRIRY (FARAYRYN") BTFSIEAT20244F 1 A 31 BETFELEHET

This Equity Pledge Agreement (“Agreement”) is made and entered into in Shanghai, China (PRC) on January 31, 2024 by and among the following
Parties:

L ST NE (PAF#FRA“RAAN)
Ve« LT B P R 15005

Shanghai Nocera Culture Co., Ltd. (hereinafter referred to as the “Pledgee”)

Registered Address: No. 1599, Pingzhuang West Road, Fengxian District, Shanghai, China
2. EEE (LFFROAERA")
{557 LTk 1365525 5402%

Zong Hui (hereinafter referred to as the “Pledgor”)

Zhejiang Xinca Mutual Entertainment Culture Media Co., LTD (hereinafter referred to as the “Domestic Company”)
Registered Address: Room 1501, Building A, Fengda Center, Binjiang District, Hangzhou, Zhejiang, China
ERYF , BTN, ERAEERAR A TER—F", 8FEA".

In this Agreement, each of Pledgee, Pledgor and Domestic Company shall be referred to as a “Party” respectively, and they shall be collectively referred to
as the “Parties”.

£T:

Whereas:

1. HEAFBERNAT100%MBAEIER , %/AT]) B iSRG EA BfakH A i,

The Pledgor holds the management right of 100% equity interest in the Domestic Company, which is currently free from any pledge or other encumbrance;
2. FRAREFEANRKME (ATEFRFE") sarfbdr UL

The Pledgee is an enterprise established in the People’s Republic of China (PRC) and




3. EAMBRABITEANS (BEXIT) MR , HRAWEHEERNAT ML EBRAUGR T BAUA.

As a security for the performance by the Pledgor of his Contractual Obligations (as defined below), the Pledgor intends to pledge all of his equity interests
in the Domestic Company to the Pledgee.

Rt , EHEXIFHESE , FFHREMNT

NOW, THEREFORE, the Parties, upon friendly negotiation, hereby agree as follows:

1. EX

Definitions

BAEAYRUAEAE , FIIREAFUTAN :

Unless otherwise provided herein, the terms below shall have the following meanings:

L1 “BRNSE BHEH RAMRIENR 1 PAE KPR AR AU TSR, SITH/RERTMERMAIEERNS. Fd, RES

“Contractual Obligations™ shall refer to all contractual obligations of, and representations, warranties and covenants made by the Pledgor under the
agreements set forth in Appendix 1 and any amendment, revision and/or restatement thereto and this Agreement;

1.2 “$BERMSF R B B AR ERN AT MHEMEAEM (EXIT) AJREE AT R ATA BRI AHER AN AT VRR a3 5 AR 5T
RARE R AR EERAT]EITE R 55 AR SCHL TR AT REF =AM — DI B .

“Secured Debts” shall refer to any and all direct or indirect losses and loss of projectable benefits as may be suffered by the Pledgee as a result of any

Event of Default (as defined below) of the Pledgor and/or the Domestic Company; and all costs as may be incurred by the Pledgee in connection with its
enforcement of the performance of the Contractual Obligations by the Pledgor and/or the Domestic Company and the costs of realization of the Pledge.

1.3 TR A B ANE2EAERE L.

“Pledge” shall have the meaning set forth in Article 2 hereof.

1.4 « BB 215 MAEERN AT AIEFARTA R

“Pledged Equity” shall refer to all equity legally held by the Pledgor in the Domestic Company.
1.5 « FHRRR " 2 HE A UMM EE3. 1 A AR .

“Term of Pledge” shall refer to the period set forth in Article 3.1 hereof.

1.6 “TEAEM N TEA TN 7. 1 R FTFIRHEIE L.

“Event of Default” shall refer to any circumstance listed in Article 7.1 hereof.

1.7 “BAE 28 FANRIB A PG EFR R LB A B A,

“Notice of Default” shall refer to the notice issued by the Pledgee in accordance with this Agreement to declare the occurrence of an Event of Default.




2. B

The Pledge

R EAREPNAT 2T, FERETARLFHIAR | EASHLURARE P TR, AR E R ARAGS ()
SIS,

As a security for the full and complete performance of the Contractual Obligations by the Pledgor and the Domestic Company, the Pledgor hereby pledges
the Pledged Equity defined herein to the Pledgee, and the Pledgee shall be entitled to the pledge rights and interests (“Pledge”) of the Pledged Equity and
have the priority in receiving compensation.

3. TR

Term of Pledge

3.1 APWIR T BURN AR B BRAa X TR TECEIRR (“AIC ™) BICZ AME , HERREF LR AL L. HRANELEEAIUG
=1 (30) RPMRIEFERREEENMERNLTHEIAICIERHRE | DUERTRIFEIC.

The Pledge hereunder shall be established on the date when the pledge of the Pledged Equity has been registered with relevant administration for industry
and commerce (the “AIC”) and extinguished on the date when the Secured Debts are discharged in full. The Pledgor shall submit an application to the AIC
at the domicile of the Domestic Company for registration of the Pledge within thirty (30) days upon execution of this Agreement in accordance with
relevant PRC regulations.

32 FEAPRNAROIAN , RERNLT S RARETLBITHITA R X FHEREAMCGET I FMEREMEAFM , FIABBUREATNX
BABRAP EiRRIEA SRR,

During the Term hereof, if the Domestic Company or the Pledgor fails to fully perform all of its or his Contractual Obligations or has any Event of Default

set forth in Article 7.1 hereof, the Pledgee shall have the right to enforce the Pledge in accordance with this Agreement and relevant PRC laws and
regulations.

4.  ATBAUCRARE
Custody of Records for Equity subject to Pledge

4.1 FEARPNFER BHRARA |, HRAN LEZIMEEENATEZH BERFBMFMBAREN , IPEESAERAICERNFHPRICICR—HR
FERA | FAAR AL AL E R SRR R E LS 1.

During the Term of Pledge set forth in this Agreement, the Pledgor shall sign and cause the Domestic Company to sign the Certificate of Capital
Contribution and the Register of Shareholders attached hereto, and deliver the same together with the records of Pledge registration issued by relevant AIC
to the Pledgee, and the Pledgee shall keep such documents through the Term of Pledge set forth herein.

4.2 FRRAARUER B AUHY B SRR~ K FTE IR EfE | BEAREMEE,

The Pledgee shall have the right to collect all cash and non-cash benefits, including all dividends and bonus, generated from the Pledged Equity from the
date hereof.

5. HIRASBRAMEE

Representations and Warranties of the Pledgor

5.1 HFAR FHRBRAUR&IEFTE A

The Pledgor is the legal owner of the Pledged Equity.




5.2 FEFAARIRAS SR HRMA T AR A RIACRRMEATEHE |, RSREHEMH AT T,
At any time when the Pledgee exercises the rights of pledgee in accordance with this Pledge Agreement, there shall be no interference from any other party.
5.3 B ABBURBA TR HLE L EMEALFUR,

The Pledgee shall have the right to dispose and transfer the Pledge in accordance with the provisions of this Agreement.

5.4 BRBUAARIFIZESS | B BAKSS B BARS AL A B el sh =AU,

Except for the benefit of the Pledgee, the Pledgor has not created any pledge or third party rights on the Pledged Equity.
5.5 B A SR BEAN T A PRI MR FHREAS REAEZRIERE |, IFEBUFBCR , A ERERASETE=FREMER , PhiEskiE.

The pledge of the Pledged Equity by the Pledgor hereunder neither violates any national laws, regulations or governmental policies, nor breaches any
contract, agreement with or commitment made to any third party by the Pledgor.

6.  HIFRARE

Covenants of the Pledgor

6.1 FEAPRXBRCRR , H AR B A&

During the term of this Agreement, the Pledgor covenants to the Pledgee that the Pledgor will:

6.1.1 REFMMAFEPHERE , MIBHETEALFUREA | SIS A FE A RERIR FAR AR SF ISR A E T H A B B AR,

Not transfer or assign the Pledged Equity, create or permit the existence of any other pledges or other forms of security which may affect the rights or
benefits of the Pledgee without prior written consent of the Pledgee;

6.1.2 FSFA XA BRI RIEALAEE A KBUFER IR SRR BTRIBAN,. RESEWET (5) KNMBARARIZMASER, HSs3EN
EEFHEIBAN, RETEW , REERRANSEZK TREFRAFE , REFUCGFIHSEEM, hOaENER R MR

Comply with laws and regulations with respect to the pledge of rights; present to the Pledgee the notices, orders or suggestions with respect to the Pledge
issued or made by relevant government authorities within five (5) days upon receiving such notices, orders or suggestions; comply with such notices,
orders or suggestions or, alternatively, at the reasonable request of the Pledgee or with consent from the Pledgee, raise objection and provide statement to
such notices, orders or suggestions; and

6.1.3 AR, TR RES N B A SARSEAEAT AR AR =L SR A SR BRI AN | AR ATRERR AR RAFEA MY HYEARIE, X35
ST BB THAEATNY A X35 AT e AN (A 4 Sk R A I8 0 B AP IB A BRA A

Timely notify the Pledgee of any event or any received notice which may affect the Pledgor’s right to all or any part of the Pledged Equity, and any event or

any received notice which may change the Pledgor’s warranties and obligations under this Agreement or affect the Pledgor’s performance of his
obligations under this Agreement.

6.2 HEARE , B ARAEEFFEISHIFAN , RRZEH FA S B RBA NSt BT 2 AR B 522 P aihE.

The Pledgor agrees that the Pledgee’s exercise of its right to the Pledge obtained from this Agreement as a pledgee shall not be interrupted or inhibited by
any legal procedure initiated by the Pledgor or any successor of the Pledgor or any person authorized by the Pledgor or any other person.




6.3 HERABBUALAMRIE , ARIFRTTEARICR T LEMIHEI - SENIOR TSRS BEFRAMIBR |, HRARKEERRUEEIHME
EHMASFAEFERRNLEAEE FRATRRNFERPARES, SR, X EEHMMFARA B ZSRAE. L, BITHRER AR
FERANAENBITIRNFRERANTA , FHARRIRT BN ZAH], A TERBER , SEARASHIERHA (BRANEN) £EH
FERRBARFTERESE | FHAEGIEIRAE FAARSELAATRRFTB A X EAHIER, 64 RRE.

To protect or perfect the security interest granted by this Agreement for fulfillment of the obligations and payment of the consulting and service fees under
the Business Cooperation Agreement, the Pledgor hereby undertakes to execute in good faith and to cause other parties who have an interest in the Pledge
to execute all certificates, agreements, deeds and/or covenants required by the Pledgee. The Pledgor also undertakes to perform and to cause other parties
who have an interest in the Pledge to perform actions required by the Pledgee, to facilitate the exercise by the Pledgee of its rights and authority granted
thereto by this Agreement, and to enter into all relevant documents regarding ownership of Equity Interest with the Pledgee or designee(s) of the Pledgee
(natural persons/ Legal persons). The Pledgor undertakes to provide the Pledgee within a reasonable time with all notices, orders and decisions regarding
the Pledge that are required by the Pledgee.

6.4 HFUAE BAAGRE , HERAKET, BITAGRM TABMMRIE, &k, Y. FREREM. WERARBITEATEEITRIE. Ak,
W, BFRAREM , BB L E 2 K — k.

The Pledgor undertakes to the Pledgee that he will comply with and perform all the warranties, covenants, agreements, representations and conditions for

the benefit of the Pledgee. The Pledgor shall compensate the Pledgee for all losses suffered by the Pledgee due to the Pledgor’s failure to perform in whole
or in part his warranties, covenants, agreements, representations and conditions.

6.5 BB BALAMRIE , HRAK SHAMBIR— S A URGLE R X 55 AdRiE T R E.
The Pledgor warrants to the Pledgee that the Pledgor will, together with other shareholders, be jointly and severally liable for the obligations hereunder.

6.6 HERARRESHRE |, ST ERNATHABRARIIMA BAARBHREA , BT BANITERA , HRANMGE T SHEATBRAGA LA MR
.

The Pledgor irrevocably agrees that, with respect to the Pledged Equity pledged to the Pledgee by other shareholder of the Domestic Company, he waives
the right of first refusal towards any transfer of equity due to the Pledgee’s exercise of such pledge.

7. EAER

Event of Default

7.1 AN S S4BV BELANETE -

Each of the following events shall be regarded as an Event of Default:

7.1.1 HABERN AT R BITHEE LFH;

Where the Pledgor the Domestic Company fails to perform his or its Contractual Obligations;

7.1.2 H RARIEATNYEE S AL R TARR SHRE R & EARR SRR SERA/EH TAE R AN EES K ME KRR R SRIE;

Where any representation or warranty made by the Pledgor under Article 5 hereof contains material misleading statements or errors and/or the Pledgor
breaches any representation or warranty under Article 5 hereof;

7.1.3 i RAGE RA TN EE 7 S AE AT AR
Where the Pledgor breaches any covenant under Article 6 hereof;

7.1.4 & RN E R AR EHTHARLER;

Where the Pledgor breaches any provision of this Agreement;




7.1.5 FRBTIRSEC. LI FHME KBRS, , REFRAFELEBERE , HRANGT RN A =4 E B At

Except for the circumstance set forth in Article 6.1.1 hereof, where the Pledgor waives the Pledged Equity or transfers or otherwise disposes the Pledged
Equity without prior written consent of the Pledgee;

7.1.6 {EATH BARSMIBEERR , 18R | IR, ARSHMESERENS (1) AT EAMESKETEEIH B 2 ArEEs8E T8 (2) FIHEMERRERA
EETBET | FRARNIAAL FA BTN LS RIBEN 2R,
Where any of the Pledgor’s external loans, guaranties, compensations, undertakings or other debt repayment obligations (1) is required to be repaid or

performed prior to the scheduled due date because of a default; or (2) is due but cannot be repaid or performed as scheduled, causing the Pledgee to believe
that the Pledgor’s ability to perform the obligations hereunder has been affected,

7.1.7 B RATUHEE AR R F MRS )
Where the Pledgor is incapable of repaying his general debts or other indebtedness;
7.1.8 ANRAMGAAIEES BT AT RIEEER, , BUEL RANBERESSE TAINAE R S5

Where this Agreement becomes illegal or the Pledgor cannot continue performing the obligations hereunder due to the promulgation of any relevant laws
and regulations;

7.1.9 IRAVHKATHATHE . BIEMSRESMEFTLBRBUFARTERE , WaT , AR, BIEUE , &5, TOREEREM B

Where all consents, permits, approvals or authorizations from the governmental agencies which are necessary for the enforceability, legality or
effectiveness of this Agreement, are cancelled, suspended, invalidated, or substantially amended;

7.1.10 B RARBRAIMF=RERFIES , EEARNAAL RABITATN X SFHIRENZEIRE;

Where there have been adverse changes to the properties owned by the Pledgor, which causes the Pledgee to believe that the ability of the Pledgor to
perform the obligations hereunder has been affected;

7.1.11 AR ERNR T RAENSRE AR BEBITHRA I SRR 5 S VEINK TIBLE B TSI X555 AR

Where the successor or custodian of the Domestic Company may only perform a portion of, or refuses to perform, the payment obligations under the
Exclusive Business Cooperation Agreement; and

7.1.12 B AKAEAR B RIEAEERA T BRI H IE T .
Other circumstances under which the Pledgee cannot exercise the right to enforce the Pledge according to relevant laws and regulations.
7.2 AR FAFE A AYRNEET. 1 5 AE MM EHE AT RES B ER B MR AEMIEAEM , B RANRIBEIBABAA.

The Pledgor shall immediately give a written notice to the Pledgee if the Pledgor knows or discovers that any event specified under Article 7.1 hereof or
any event that may result in the foregoing events has occurred.

7.3 FAEATNYET 1 FAETAEHIRACE S BRI EREE | BRIFIATESAEHRERRMEME , ATRlEHRA LS BEELIE
&N, FHERA PR EREEEN T BUR.

Unless an Event of Default under Article 7.1 hereof has been solved to the Pledgee’s satisfaction, the Pledgee, at any time after the Event of Default occurs,
may give a written Notice of Default to the Pledgor, to enforce the Pledge in accordance with this Agreement and the PRC laws and regulations.




8.  JAWTHE
Exercise of the Pledge
8.1 EBATERNFZAT , REFMASELEPHRE , HRARNSHGT., FaLsAH A T AL E FARRAR.

The Pledgor shall not waive, transfer or otherwise dispose the Pledged Equity without prior written consent of the Pledgee, prior to the full performance of
the Contractual Obligations.

8.2 BB ZATEBURAT |, Ry AR BEE.

The Pledgee shall give a written Notice of Default to the Pledgor when it intends to exercise the Pledge.

8.3 fRABEBT IHMIAE , BN AT ATEARYESE 7.3 5 R A0 LA AN A SR AE L SR AR A TR TR BTAN.

Subject to Article 7.3, the Pledgee may exercise the right to enforce the Pledge when issuing the Notice of Default in accordance with Article 7.3 or at any
time thereafter.

8.4 FEARYESRT 3R EBABANG , AR DARIES EIAEMATRKEUE R SR FTAANGIER | AEERRTIFIINRUSIESHRIRAN , 3K
RIESES. 6L FINRFFAL EHASEakth & B A INES | EETRERRESRIEAL.

Upon issuing a Notice of Default under Article 7.3, the Pledgee may exercise all remedies for breach of contract under the PRC laws and hereunder,
including without limitation, acquiring the Pledged Equity at discounted price, or auction or sale of the Pledged Equity with the proceeds to be paid based
on the order agreed in Article 8.6, until all Secured Debts are repaid.

8.5 Y B NIRBAYRNSILFHRN , HEANMSREMTERT , FHNA T LRI , UEFRAASKHLGAL.,

When the Pledgee enforces the Pledge in accordance with this Agreement, the Pledgor shall not put up any obstacle and shall give necessary assistance so
as to facilitate the Pledgee’s realization of the Pledge.

8.6 FURAESRELBURI RIS HMNES , BAR FINRFFT « B5E , ST E FHRBAUAR FARNATEEAR BT ~A TSR (AFES A A
AERIMAMAIEAIREN) ;56 , ST &S SR BARM ARG HE =, M BAURIRIE RIS . RIESTTXERTURHHTREM , FAAE R
R H A SHAREAR AR EZNBRZ BRI | SEBHRFERANEIBRMENK GREFTAEREA TR AL AKX
8) . FUREARERRS EHEECARTE , RGNS R MEETAIRIPRES |, NZERM BN AT,

Proceeds obtained by the Pledgee from exercise of the Pledge shall be applied by the following order: firstly, paying all costs arising out of the disposal of
the Pledged Equity and the exercise of its rights and powers by the Pledgee (including the remuneration paying to the attorneys and agents of the Pledgee);
secondly, paying taxes payable due to disposal of the Pledged Equity; thirdly, repaying the Secured Debts to the Pledgee. In case of any balance upon
netting of such payments, the Pledgee shall refund the balance to the Pledgor or other persons who are entitled to such balance according to relevant laws
and regulations, or deposit the same to a notarization authority at the domicile of the Pledgee (and any costs so incurred shall be solely borne by the
Pledgor). After the Pledged Equity is converted into money, auctioned or sold, if the proceeds so obtained are insufficient to repay all Secured Debts, the
difference shall be paid by the Pledgor.

9.  IBATHEMEE

Default Liabilities and Indemnity

9.1 BATRAE. FAREIMA , MREVRNREA—T (“BAF”) TEERATREALRK , RERR KRBTSR BTN T HRIE
A5, WHRRATRL THNEL) (“F4°) |, DARAARRAERI FREAERARISh , HtdbEer (RS JESREA A ESIRMEER
PIRH TR IESCKEANGIETE. RS MARESIERNSEEM T DEB BN FEREL/RT (10) XN TEIESKIRNERE | 36E

AT AT ARSRIBE T SATE A = &

Default Liabilities. The Parties agree and confirm that if any Party hereto (“Breaching Party””) materially breaches any provision hereof, or materially fails
to perform or delays in perform any obligation hereunder, it shall constitute a default hereunder (“Default”) , and any of other non-breaching Parties
(“Non-breaching Parties”) may , in addition to other relevant rights available hereunder, request the Breaching Party to make correction or take remedy
within a reasonable time limit. Should the Breaching Party still fail to make correction or take remedy within such reasonable time limit or ten (10) days
after the other Party notifies the Breaching Party in writing and requests for correction, the Non-breaching Parties may request the Breaching Party to pay
liquidated damages.




9.2 iz, HRANTEWEERRARBITAPRNM FANREREMVRL , RWSHMESKTERRETIRK , $F , TEERER , FHRIE
BN SR B RMETA TSI SE =R BRI T AT R ZR G XS FAAE BRI R AR E .

Indemnity. The Pledgor shall fully indemnify Pledgee against any loss, damage, liability and/or cost resulting from any action, claim or other demand made

against the Pledgee due to or arising out of the performance of this Agreement, and hold the Pledgee harmless from any loss and damage caused to the
Pledgee by any act of the Pledgor or any claim made by any third party due to the act of the Pledgor.

10. #it

Assignment

10.1 REEFINAFLRFE , HEATAURFELAPRIR T AR LS.

The Pledgor has no right to grant or assign his rights and obligations hereunder without prior consent of the Pledgee.

10.2 APRXITH A RHMANRBARN , S FARARHBAAFAFAF T ZLTBRBLR.

This Agreement shall be binding upon the Pledgor and his successors and be binding on the Pledgee and each of its successors and permitted assigns.

10.3 SR A RTHERR A PROR T AL EREEAARM L SHIHATEEMEMA (BRANIEAN) | EXFMERT , EAFRAPRIOSFLAT R
N EBFH AR FIARIBEA TN E B FAIBRAFIR LS. LB TR N FE , MERAREK , HRANEE S%HE
B RIIPRA A

The Pledgee may at any time assign all or any of its rights and obligations hereunder to any person designated by it (a natural person/ legal person), in
which case, the assignee shall enjoy and bear the rights and obligations enjoyed and borne by the Pledgee under this Agreement as if such assignee was a

party to this Agreement. When the Pledgee assigns the rights and obligations hereunder, at the request of the Pledgee, the Pledgor shall execute the relevant
agreements and/or documents with respect to such assignment.

10.4 FRRAREALMAE G , BIRRHAA V& ZE SAPRI S R—BH FHRRY.

After the Pledgee has been changed as a result of an assignment, the new parties to the Pledge shall execute a new pledge agreement which shall be
substantially consistent with this Agreement.

11, A%Angat

Effectiveness and Termination
111 AR B AEFZ BEER., SHFIEEHAIA , ARSI EASE RABAERNAT RARMB AT BN,

This Agreement shall take effect as of the date when the Parties sign thereon. The Parties hereby agree and acknowledge that the terms and conditions
herein shall have retrospective effect to the date when the Pledgor becomes a shareholder of the Domestic Company.

11.2 £HB—HMA , TR TRRRE RCAELRTREEREIC , AR ATNMBSESR &R,

The Parties further confirm that, whether the Pledge hereunder has been registered with the competent administration for industry and commerce shall not
affect the effectiveness or validity of this Agreement.

11.3 AMNYVFESF X F LA BITRIERES 2MEEZ B (IBRRGE M) ik, APRULILE | B R R FRA PR T RFHR.

This Agreement shall terminate on the date when the Contractual Obligations are fully performed or when the Secured Debts are repaid in full (whichever
later). Upon termination of this Agreement, the Pledgee shall release the Pledge hereunder as soon as practically possible.




11.4 FUfRAA Y BICREERATBRAMT |, FHKiER ERNAS TR TEEIER1INERIC.

The release of Pledge shall also be recorded in the register of shareholders of the Domestic Company, and go through the registration of release with the
competent administration for industry and commerce of the Domestic Company according to laws.

12. FEREFMEA

Fees and Other Charges

12.1 FAFEFAINE RANATHESAINE XN BRAMKIRER |, BEERRTIEEER , S84, ENERAMEMHMNHSE. RN
NRBIFEAELMABRBEK , BN B FAA SIS HBGREA T 2B .

The Parties agree and acknowledge that the Pledgor shall be responsible for all of the fees and actual expenses in relation to this Agreement including, but
not limited to, legal fees, production costs, stamp tax and any other taxes and charges. If the Pledgee pays the relevant taxes in accordance with the laws,
the Pledgor shall fully indemnify the Pledgee for such taxes paid by the Pledgee.

12.2 R FRAKRBESTATH BRAARIB A PN EH R R RN AT R EABEREREE A |, B ARMEA AR E S BRARE RN, HRARAIER R
FEERERR (BIREARTEHABSE , FE&35E , SR, A% , ENENEMRRBFESSIRERINER) .

In the event that the Pledgee has to make a claim against the Pledgor by any means as a result of the Pledgor’s failure to pay any tax or expense payable by
the Pledgor under this Agreement or due to other reasons , the Pledgor shall be responsible for all the expenses arising from such claim (including but not

limited to any taxes, handling fees, management fees, litigation fees, attorneyfees, and various insurance premiums in connection with the disposition of the
Pledge).

13. ERENSIHRR
Applicable Laws and Dispute Resolution
13.1 APRNEITAL, BN, i8R, BT, BRAA LR SN RRRER+rEIEE.

Applicable Laws. The formation, validity, interpretation, performance of, and the resolution of dispute arising out of , this Agreement shall be governed by
the PRC laws.

13.2 SRR, RRERABITANXMAEREARN , AUNYE T E BT ZFIEM AR, RSATNIE RKBATRLE| 2T
APNTEBLASFREMRR | HT—T RPN EBERETRAMERE RS | FRIER LI H SRR LisRRS S, X
FTAICTRYPE , PRENE=R PR REAN. FEAMBEREALBIEE—RMER | BRI RE_ ERF A (PR Rk g ERE
TR BERREME. MEEARLRN , NEFABEEARTS. RAOBHRABEAES) , IERANEBAAE, ZA—BEREMHEIE

NIFRHAT.

Dispute Resolution. Any dispute arising out of or in connection with this Agreement shall be resolved by the Parties upon friendly negotiation. If any
dispute in connection with or arising out of this Agreement cannot be resolved through friendly negotiation, either Party may submit such dispute to
Shanghai International Economic and Trade Arbitration Commission to be administered in Shanghai in accordance with its arbitration rules then in force.
For the arbitration hereunder, the arbitration tribunal shall consist of three arbitrators. The applicant and the respondent shall each appoint one arbitrator,
and the third arbitrator shall be appointed by the said two arbitrators upon negotiation or appointed by Shanghai International Economic and Trade
Arbitration Commission. The arbitration award shall be final and legally binding upon the Parties. Except as otherwise provided in the arbitration award, all
costs shall be borne by the defeated Party. The Parties unanimously agree that the arbitration shall not be conducted publicly.

14. KETE

Change in Law

APRNAERSE , RTERHEA RS LESITEH RGBT RIS A, SFOESHMAATEM S, BIEE% , #5E , Ki , #
BRERAMEAKHER EZSAREUTIEE | 150, FOBHAITEHS T (GBI | RERTFINIER , 5, KEBERMITEHSE (%
FRFALT) , ML T&Em

Upon effectiveness of this Agreement, if any central or local legislative or administrative authority in the PRC amends any central or local PRC law,
regulation, ordinance or other normative document, including amending, supplementing, repealing, interpreting or publishing implementing methods or
rules for any existing law, regulation, ordinance or other normative document ( collectively referred to as the “Amendment”), or issuing any new law,
regulation, ordinance or other normative document (collectively referred to as “New Regulation™) , the following provisions shall apply:




14.1 RETSFH A —F AT B SCINENER AR , IFERF (MAB—AFRREEMERRFEE) |, WEATREEmEXR
LFRRE (MANE) DURBUEEFRS , WA R YIS NEERIU AT ;

If the Amendment or New Regulation is more favorable to any Party than any applicable law, regulation, ordinance or other normative document then in
force on the effective date of this Agreement (and the other Party will not thus be imposed any material adverse effect), then the Parties shall timely apply
to relevant authority (if necessary) for obtaining the benefits of such Amendment or New Regulation. The Parties shall make every effort to procure the
approval of such application ;

14.2 R TBITSHFHS FARA LS H RS B E RN E AT , HE =R ERBATRNZ AEM R TN LA F
B, WERRNEMEME TG , = AN NHESAPRGHTE D RMEY , DURABR R BARA LRSI

If, due to the Amendment or New Regulation, there is any direct or indirect material adverse effect on the economic interests of the Pledgee hereunder, and
the Parties cannot solve such adverse effect imposed on the economic interests of the Pledgee in accordance with the provisions of this Agreement, then
after the Pledgee notifies the other Parties, the Parties shall timely negotiate to make all requisite amendment to this Agreement to maximally protect the
economic interests of the Pledgee hereunder.

15. RAHh
Force Majeure

15.1 “RAR N B4 RISMEMBH AL SIFEHOEREM | BT R ANAIREE USRI  AFEERRTEAKE , MFME
), BREMEE , RARRE A ARE —FEIREEIEE. MRAERTRNBHERSIHFEITAIRY , ZRABK—A X HSERSTTERE
ITRINEAAIBRRE, FREFATUEA LS TRAYRIUEASRFRATE IS R0 5 Rz RD I8 Fth 754 SeliRed X 55 A0 5T ABA T I SRR 7.

A “Force Majeure Event” refers to any event that is beyond the reasonable control of a Party and cannot be prevented with reasonable care of the affected
Party, including but not limited to natural disasters, war and riot. However, any shortage of credit, capital or finance shall not be regarded as an event
beyond the reasonable control of a Party. In the event that the occurrence of a Force Majeure Event delays or prevents the performance of this Agreement,
the affected Party shall not be liable for any obligations hereunder only for such delayed or prevented performance. The affected Party who seeks to be
exempt from the performance obligation under this Agreement or any provision hereof shall inform the other Party, without delay, of the exemption of
obligation and the approaches that shall be taken to complete performance.

15.2 RESIRNERIA ER—IEESNBITAINET , SRR RN FH—F AT RRBITHIDE SRS MARBEARE. —8
HERAERBRRRRBLES B , FHRERBRAENIREBITAIRL.

The Party affected by Force Majeure Event shall not assume any liability hereunder, provided that only when the affected Party has made all reasonable
efforts to perform this Agreement, the Party who seeks exemption of obligation may be exempted from performing such obligation and only to the extent
of the delayed or impeded performance. Once the cause for such exemption of liability is corrected and remedied, each Party agrees to use his or its best
efforts to resume the performance of this Agreement.

16. Hftb

Miscellaneous

16.1 385, ARIEAVWAHNHRBMAV BT L X, ERBESHHERR, MRBIESHMHERX , WESERREIESHHEMER B
ABEHAHERN. BEENEXSEREEN , MICATRAZ BRBIEN. BT EEARKEMN RGBT SRS SEET AR
KRBT NBI.

Notice. All notices required to be given pursuant to this Agreement shall be delivered personally or sent by facsimile transmission or registered mail. A
notice shall be deemed effectively given on the date of the signature on the receipt of the registered mail if sent by registered mail, or on the date of
delivery if given by personal delivery or facsimile transmission. The original copy of the notice sent by facsimile transmission shall be sent by registered
mail or delivered personally immediately after being sent by facsimile transmission.

10




16.2 H—ARIE, FAREMRPESTABITAYRN SR E WM ESIEFRWOHMI M | FERERAMT BTN SR B it — 5 518173,

Further Assurance. The Parties agree to promptly execute documents that are reasonably required for or are conducive to the implementation of the
provisions and purpose of this Agreement and take further actions that are reasonably required for or are conducive to the implementation of the provisions
and purpose of this Agreement.

16.3 SEEEYNY BRAPRNEE 2 RHMER , MRBBEAES , APRNEME=FHANINBTERMTTEINY , FRATAELNO SMBE Y
.

Entire Agreement. Except for the amendments, supplements or changes in writing executed after the execution of this Agreement, this Agreement shall
constitute the entire agreement reached by and among the Parties hereto with respect to the subject matter hereof, and shall supersede all prior oral and
written consultations, representations and contracts reached with respect to the subject matter of this Agreement.

16.4 R, APREBFEBCAT R R, , TNERTHRBIRUHEA T I A PRI A L.

Headings. The headings of this Agreement are for convenience only, and shall not be used to interpret, explain or otherwise aftect the meanings of the
provisions of this Agreement.

16.5 AJSYEIME, ANRASPRNAET FRE MR RIFER—BMITBEARTHIT , MK R EAEERNTEERNEAATESEATHT , BAS
FARA TR EAB SRR

Severability. If any provision of this Agreement is invalid or unenforceable due to inconsistency with relevant laws, such provision shall be deemed invalid
or unenforceable only to the extent where the relevant laws apply, and will not affect the legal validity of other provisions of this Agreement.

16.6 #%e., E—4FAARSATRNFERMEL | TR B EAEUAB IR H L E A REMEE FEN. MRENZ —H1ERE
150 MR RS | TR SRR AT AR LEL T R S

Waiver. Any Party may waive the terms and conditions of this Agreement, provided that such waiver shall only become effective if made in writing and
agreed and signed by the Parties. No waiver by a Party of the breach by the other Party in a specific case shall operate as a waiver by such Party of any
similar breach by the other Party in other cases.

16.7 PRXAABIERA TS, = ANESBELHERMAIEANY. BEAZELER  RBEYAA TG BARIRUIOAREDS |, FHEHSAPNRY
HRRIEER .

Amendment and Supplement of Agreement. The Parties shall amend and supplement this Agreement by a written instrument. Any amendment and
supplement will become an integral part of this Agreement after proper execution by the Parties and have same legal effect as this Agreement.

16.8 HBEIES . APXAT, T, —A=4 , EAF—HaE , HRAAICKT , EMRAREFEN., MRP. EXCREFR—3, N
PABESCRRA AT HE.

Counterpart and Language. This Agreement shall be written in Chinese and English and made in three copies, with each Party hereto holding one copy and
the rest for AIC registration. Each copy has the same effect. In the event of any inconsistency between Chinese and English, the English version shall
prevail.

16.9 fi%. APNXFFIH MR ERPNRLAREDS .

Appendices, The appendices listed in this Agreement are integral parts of this Agreement.
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(This page is intentionally left as the signature page of the Equity Pledge Agreement)

BN+ EigEHSC B IR AT
Pledgee: Shanghai Nocera Culture Co., Ltd.
% ¢ [s/Song-Yuan Teng

Signature: /s/ Song-Yuan Teng

e XBIT

Name: Song-Yuan Teng

R E=F

Title: Director
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(AR IRX %S T

(This page is intentionally left as the signature page of the Equity Pledge Agreement)

Pledgor: Zong Hui

B=F ¢ [s/ Zong Hui

Signature: /s/ Zong Hui

wE o RE
Name: Zong Hui
A% EwEK

Title: Chairman
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(AR VERAFH RIS )

(This page is intentionally left as the signature page of the Equity Pledge Agreement)

ERNRT] : HUNEMEIR S HAEEAIRAT)
Domestic Company: Zhejiang Xinca Mutual Entertainment Culture Media Co., LTD

BF ¢ [s/ Zong Hui

Signature: /s/ Zong Hui

wE o RE
Name: Zong Hui
A% EwEK

Title: Chairman
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Exhibit 10.5
PR M SKAR BN

Exclusive Call Option Agreement

FPERMRAPIN (FARAPRL) BHTFIIEAT2024 4 1 A 31 H
P E LEHET

This Exclusive Call Option Agreement (“Agreement”) is made and entered into in Shanghai, China (P.R.C) on January 31, 2024 by and among the
following Parties:

1. =E (UTFAERR)
{EF7 LT iEZRHIX 13632255402
Zong Hui (hereinafter referred to as the “Existing Shareholder”)

Domicile: Room 402, No. 25, Lane 136, Yongtai Road, Pudong New District, Shanghai, China

2. sy NFl (UTF#RA“WFOE”)
Bt - LEHERXEEFRK1599S

Shanghai Nocera Culture Co., Ltd. (hereinafter referred to as “WFOE”)

Registered Address: No. 1599, Pingzhuang West Road, Fengxian District, Shanghai, China

3. HMEmEE SAIRATL (M THRERAT")

Zhejiang Xinca Mutual Entertainment Culture Media Co., LTD (hereinafter referred to as the “Domestic Company”)

Registered Address: Room 1501, Building A, Fengda Center, Binjiang District, Hangzhou, Zhejiang, China

EAYNLF , WFOE, BARMERNLTUTER—F", G &7,

In this Agreement, each of the WFOE, Existing Shareholders and Domestic Company shall be referred to as a “Party” respectively, and they shall be
collectively referred to as the “Parties”.

£T:
Whereas:
1. WA BRFRETHFEEAT00%AN , P RERA AT S0% AL H 4 50% e BT FANBFICRE 2 E,

The Existing Shareholders own 100% equity interest in the Domestic Company in total, of which, Zong Hui holds 50% equity interest in the Domestic
Company; The remaining 50% of the equity has been fully authorized to Zong Hui for complete management through a power of attorney.

2. F20244 1 A 31 H , WFOESERATNTIIMFWEEEINY  (“HFWFEEEINY) | TTWFOESILA BRI TAL BRAURIFHNY
(“BRAUEIRENY) B—RIHEARNY,

On January 31, 2024, the WFOE and the Domestic Company entered into an Exclusive Business Cooperation Agreement (“Exclusive Business
Cooperation Agreement”) and the WFOE and the Existing Shareholders entered into an Equity Pledge Agreement (“Equity Pledge Agreement” and a
serial of other agreements on the same.




R, EAERIFOEG , FSHRENT
NOW, THEREFORE, the Parties, upon friendly negotiation, hereby agree as follows:

L MSRFIHERAR

Purchase and Sale of Equity

L1RFRR, A BRI AT T WFOBMER . NI HSHIAF) , RIE-HE NRIMEERFTERE , WFOEARUE(EMI A KRS
EEAA (FEEN") BEABRMREAN. RIEWFOEBITRENDSIR , FHHRBATNE L 3FAMEMMIE (“BAUKA) , (EFWFOERTAE
I —RERERMBRIAR | BFEE—ABE A (BIEEAN") WERIK , BARFFRERNLTNLESES B, WFOEMBHEE AT ZH/MIA
ARSI ERNATHFLEEIABIRE WFOER T XA, MAFREAPRNME |, “ATEEADA , A8, &R, Skddb, &
W, EESEAREAALAR,

Grant of Option. The Existing Shareholders hereby irrevocably grant to the WFOE an exclusive and irrevocable option whereby the WFOE shall be
entitled to purchase or designate any person or persons (“Designee”) to purchase from the Existing Shareholders at any time, to the extent permitted by the
People’s Republic of China (P.R.C) laws, all or part of the equity held by the Existing Shareholders in the Domestic Company following the exercise steps
determined by the WFOE at its own discretion and per the price set forth in Article 1.3 hereof (“Call Option”). No third person other than the WFOE and
the Designee may enjoy the Call Option. The Domestic Company hereby agrees that the Existing Shareholders grant such Call Option to the WFOE. For
the purpose of this clause and this Agreement, a “person” refers to any individual , corporation, joint venture, partnership, enterprise, trust or
unincorporated organization.

L2 TESR, RIEFEARKMEFERIZN , WFOERMIABARAL BEE (“BAUERER") |, FHERUTERITEAMR : (a)
WEOEH XATEAMBIAIRTE; (b) WFOESMEIABIARMSKABAEE (“BArEA) s & () MRBEMSHEEHILR.

Exercise Steps. Subject to the People’s Republic of China (P.R.C) laws and regulations, the WFOE may exercise the Call Option by issuing a written notice
(“Equity Purchase Notice”) to the Existing Shareholders specifying the following matters: (a) the WFOE’s decision on exercise of the Call Option; (b) the
amount of equity interest (“Target Equity””) which the WFOE proposes to purchase from the Existing Shareholders; and (c) the date of purchase/date of
transfer of equity.

1.3 MR, BRARERIFEAMESKIFE , BRIEAMNERNMRNIE (“WRNHE") NABARE L 4 AR AMEIFREM AR KOS,

Purchase Price. Unless applicable laws and regulations require an appraisal, the purchase price of the Target Equity (“Purchase Price”) shall be the
minimum price permitted by the People’s Republic of China (P.R. C) laws and regulations at the time of transfer of equity.

L4 BB E AR, FEWFOERIRATIEIARNES :
Transfer of the Target Equity. At each exercise of Call Option by the WFOE:

(a) MBEBRANERENAT RN BIFBRAKLSL , RN Y B IE IR ARE WFOER/EFEE A ERRAUK I I BR AR R/ WFOEF/3k,
FERE NFALL RIS E 2 B KA R E) B R AR A S M SRAR B i AR,

The Existing Shareholders shall cause the Domestic Company to hold the shareholders’ meeting in a timely manner. In the meeting, a resolution on the
approval of the transfer of equity from the Existing Shareholders to the WFOE and/or the Designee shall be adopted, and the Existing Shareholders shall
sign a written confirmation to waive their right of first refusal toward such transfer of equity by other shareholder of the Domestic Company to the WFOE
and/or or any person designated by the WFOE;

(b) FABIRKEWFOE (BMER , 1EEA) MAREAYRI R RAWWIERAHE , AL T RAGALNY;

The Existing Shareholders and the WFOE (or, where applicable, the Designee) shall enter into an equity transfer agreement in accordance with the
provisions of this Agreement and the Equity Purchase Notice;

(c) BREANEZMEHMMNBNEE , PSS , TISMELENBUFENRLE , FXM—VBLETS) , DRI RERINE S TE
RAERH AR RGN P A WFOER/SMTEE A , FHEWFOERSMTERE A\ B R ARAIEICAEM A A SAKIKFIATRY
ME , AR EFEER , IR, BR , E=ARRIEEE  EAWRAR , WA , AR , AR, REBFTBRSH A REH. B
B, TSR | AEE AN ESA RN A TR R AN

The relevant parties shall sign all other requisite contracts, agreements or documents, obtain all requisite government approvals and consents, and take all
necessary actions, so as to transfer the valid ownership of the Target Equity to the WFOE and/or the Designee free of any security interest and cause the
WFOE and/or the Designee to be the registered owner of the Target Equity. For the purpose of this clause and this Agreement, security interest, includes
guarantees, mortgages, pledges, third-party rights or interests, any share option, right of acquisition, right of first refusal, right of offset, retention of title or
other security arrangements. However, for the sake of clarity, it does not include any security interest created from this Agreement or the Equity Pledge
Agreement.




2. A

Undertaking on Equity
2.1 ERATIRAR. ERATHRAR
Undertaking by the Domestic Company. The Domestic Company hereby undertakes that:
(a) FKEWFOEBSLBEEE , MELMEMEAIEM , BUBERERNLTER | IEMSUSDH SR | BIMEAA T E SO R AL544;

Without prior written consent of the WFOE, it will not add, revise or amend the articles of association of the Domestic Company in any form, or increase
or decrease its paid-in capital, or change its registered capital structure in any way;

(b)  BERFRMSMEARAERES] , RIFATIHRES BRI SV FARIEE S

It will follow good financial and commercial standards and practices, maintain itself in good standing, and prudently and effectively operate its business
and handle affairs;

(c) FKEWFOEBSLPEEE , MEAGELEZEL RRNEARELE, ¥k, fUFSRMHEA XL EERNATREAE™. WFSREKE
FEREAE , AR DRE AR RN,

Without prior written consent of the WFOE, it will not sell, transfer, mortgage or otherwise dispose any legal or beneficial interests in any assets, business
or revenue of the Domestic Company, or allow the creation of any other security interests on the foregoing, at any time from the date hereof;

(d) FKEWFOESELRMEE , TMSHEE, oK , MERAFFEETRS , ETINERRS 0 (1) EEFZBEEWSEEREMRS: (i)
2 A WFORI RIS WFOE B HE EE MRS

Without prior written consent of the WFOE, it will not incur, inherit, guarantee or allow the existence of any debt, except for: (i) debts arising from normal
or ordinary course of business operations; and (ii) debts that have been disclosed to the WFOE and obtained written consent from the WFOE;

(e) RIFABUAUFIEEZFE , ERHERNATNENME , P TRIRHA BRI E M ERIERSAER;

It will keep all existing business under normal operation to maintain the asset value of the Domestic Company, and will not commit any act or omission
which will affect its operating condition or asset value;

(f) FAEWFOEBLPMEEE , RIEEWSIRERITIIMEAY , AT HTEAREY (BIFEERRTEANMERIZEART100,0005THE
#)

Without prior written consent of the WFOE, it will not enter into any material contract (including but not limited to any contract with a contractual value of
over RMB 100,000), other than those entered into in the normal course of business;

(g) FKEWFOERSLPEFRE , FaEMARGMEM ISR,
Without prior written consent of the WFOE, it will not provide any loan or credit to any person;
(h) RWFOERIZSK , E¥1 WFOEIRHHA XEN AT IEEFM SR UEE;
At the request of the WFOE, it will provide the WFOE with all information on the operational and financial condition of the Domestic Company;

(i) WATRE WFOE R RIS AT SRMEITREE . R SNSRI SR X NF LM S AB L =2 R = AT
BEE XKW S AR

The Domestic Company will purchase and maintain insurance from an insurer acceptable to the WFOE. The amount and type of insurance shall be the
same as those of the insurance normally procured by other companies engaging in similar business or having similar property or assets in the same region;




(j) KEWFOERLEPERE , MISEMASHTIE , BOHEAM A THRIWEIRE;
Without prior written consent of the WFOE, it will not merge or consolidate with any person, or acquire or invest in any person;
(k)  BRENHATRERENSERNAT R, WHEBWEH RMVTL, (TSI TERE AR @ SWFOE;

It will inform the WFOE immediately of any pending or threatened lawsuits, arbitration or administrative proceedings relating to assets, business and
revenue of the Domestic Company;

() ATREMERLF A RTHRTAN , £ETALESELHMIH , KR—VLESELHITE , REFTEDRIELNRE , SSAT
BRETLEILE LT

In order to maintain its ownership over all of its assets, the Domestic Company will sign all necessary or appropriate documents, take all necessary or
appropriate actions, bring forward all necessary or appropriate claims, or make all necessary and appropriate defenses against all claims;

(m) FREWFOEELPHEAE , MFUHHTRANERE;
Without prior written consent of the WFOE, it will not distribute dividends in any form;
(n) R ARKMEIAERSIZSRN , REWFOEBHEE , ENATNMSHHEIER;

Unless mandatorily required by the People’s Republic of China (PRC) laws, without written consent of the WFOE, the Domestic Company shall not
dissolve or liquidate;

(o) KWFOEMIESR , ¥{Ed WFOETEEBUART IEM AHE R AT IEE; UL

At the request of the WFOE, it will appoint any person designated or recognized by the WFOE as the director of the Domestic Company; and
(p) FREWFOEELBHRE , R RITEMARSMARSMIA E P2 T BRAKIAF .

Without prior written consent of the WFOE, it will not issue any additional equity or right to acquire or receive equity in the Domestic Company.

2.2 MR, AR

Undertakings by the Existing Shareholders. The Existing Shareholders undertake that:
(a) FKEWFOEBSLBEEE , NMELMEMEARIEM , BUBERERNLATER | MBS DHSUCRA | BB E SO R A LA,

Without prior written consent of the WFOE, they will not add, revise or amend the articles of association of the Domestic Company in any form, or
increase or decrease its paid-in capital, or change its registered capital structure in any way;

(b) REWFOEELDHRE , FAEAAGRLEE HRMHEMMREGE, it KPsEMA AL EERANERNA T R & TERTZ R
el , BAVFER DR EEMHABRIGS | (EARERRBARHR & REZEAR LR ER RIS

Without prior written consent of the WFOE, they will not sell, transfer, mortgage or otherwise dispose any ownership or beneficial interest in any equity, or
allow the creation of any other security interests on the foregoing, at any time from the date hereof, except for pledge created on equity of the Domestic
Company under the Equity Pledge Agreement;

(c) FKEWFOEBALPEEE , REATDRFIREI/EES (BPITESE) FMHAELE |, L, FufsUH b4 BRI AR S
A3, BRT WFOESRWFOERTEERIEMASL , RAVFEH _EARREATRRANGS,

Procure the shareholders’ meeting and/or directors (or executive director) of the company not to approve, without prior written consent of the WFOE, any
sale, transfer, pledge or otherwise disposal of the lawful or beneficiary interests in any equity, nor allow any security interests created thereon, except to the
WFOE or any person designated by the WFOE;




(d) REWFOEELDHRE , FoMHEERRT SEMAGHTIXE , SOHEAA RN,

Without prior written consent of the WFOE, they will not approve that the Domestic Company merge or consolidate with any person, or acquire or invest
in any person;

(e)  IBIIBEAIWFOER XHATHHAKBAHEATRRIGEERIVTL | (PR TBORA;

They will inform the WFOE immediately of any pending or threatened lawsuits, arbitration or administrative proceedings relating to the equity they
owned;

(f)  BREENRATMRBRARRSIERIHHERIEAR N AL B AR
They will cause the shareholders” meeting of the Domestic Company to vote for and approve the transfer of the Target Equity under this Agreement;

(2) CATHRIFXIEAREAIIAN , tiTEEZTALRSOELHM , EMKM—YIBRIOELHTS , AR A L REELMERLT
B ST R — VI B ANE A TR,

In order to maintain their ownership over the Target Equity, they will sign all necessary or appropriate documents, proactively take all necessary or
appropriate actions, and/or bring forward all necessary or appropriate claims, or make all necessary and appropriate defenses against all claims;

(h) R WFOERIZSK , R{Ef WFOETEESUA AT KHEI A NER AT MEFMSHREEA R

At the request of the WFOE, they will appoint any person designated or recognized by the WFOE as the director and the senior executive of the Domestic
Company;

(i)  REWFOEELAPHRAE , Aot EREERNLTEEECETTEART R (IEBWUFIRERI) A EMERR LSRR EMER
BB EBE=TARF;

Without prior written consent of the WFOE, it will not dispose or cause the management of the Domestic Company to dispose any material corporate asset
(except in the normal course of business) or create any security interest or other third party right over any material asset;

(j) KRAWFOEBLPHRAE , AL IESEERNATNEEZAILERNATEZMTMEAINY , REBHTSMAERINERPRIE A
MY

Without prior written consent of the WFOE, it will not terminate or cause the management of the Domestic Company to terminate any material agreement
signed by the Domestic Company, or sign any other agreement in conflict with the existing material agreements;

(k) FKREWFOEFSLPEMAE AR RETHIARAZASIZENTTENLTES | BFIHMBEREASZENEREEA
R, I BREAREEARTS00,0007TA EHALE RSARS R HE;

Without prior written consent of the WFOE, it will neither appoint or remove any director, supervisor of the Domestic Company or other executives that
shall be appointed or removed by the Existing Shareholders, nor hire any other employee or service provider with a compensation above RMB 500,000;

()  KRAEWFOEELBEFE , MEENLTEMNEESIRA AT HEANE , RERAF. IABRDUSEMFIE , RESR LB
HWA , MAREH S NRIAEEE LS5 T WFOESKWFOES EMIIEAA;

Without prior written consent of the WFOE, it will not cause the Domestic Company to declare distribution or actually distribute any allocable profit,

dividend or bonus, and should they obtain any profit, dividend or bonus or liquidated income from the Domestic Company, they shall subject to the
People’s Republic of China (PRC) laws timely grant the same to the WFOE or any person designated by the WFOE ;

(m) [ZWFOERIZESK , ¥ BN T4 HARAGE - FWFOESRWFOETSE A , FHikGrHAEIA B ARAIA SE KA,

At the request of the WFOE from time to time, they will transfer their equity to the WFOE or the Designee unconditionally and immediately, and waive the
right of first refusal towards such transfer of equity by other Existing Shareholder;




(n) CRETHREETAINESERAKRBEWFOE , I RARMERLT KRS AMEZNHMER , BRUEBTHTHINS , FERLLMEAEARK
EMERFAMEERKBBMERTHITH | BFRERRT SRR TR RS R UK

They will strictly comply with the provisions of this Agreement and other contracts which are jointly or individually signed by the WFOE, the Existing
Shareholders and the Domestic Company, effectively perform the obligations thereunder, and will not commit any act or omission which will affect the
validity and enforceability of such contracts, including without limitation, vote in a shareholder meeting under Article 2; and

(0)  IBBARATHEBOXIAPRION T LS AIRETTIE,
The Existing Shareholders irrevocably undertake to be jointly and severally liable for the obligations hereunder.
3. HAEBCREENATIMERRRIE
Representations and Warranties of the Existing Shareholders and the Domestic Company
WABAREERNRB IR WFOERR R AIFFHFARELN TER , TALZBMESMREALEN

The Existing Shareholders and the Domestic Company hereby jointly and severally represent and warrant the followings to the WFOE on the date hereof
and on each date of transfer of equity:

3.1 AREERMAA AP EHAEA—FHHEABAFALINN (FALn) |, FRIBAMNEZR AL | R BITAMSEMETHAL IR T
X5, FPRNEHAEA—FRERTHELINEER S | ARAIHESSA MU & , BRAIBAR N LS FH AR SRR HAEHIPIT,

They have the rights and capacity to sign and deliver this Agreement and any equity transfer agreement (‘“Transfer Agreement™) to which they are one
party and sign for each transfer according to this Agreement, and perform their obligations under this Agreement and any Transfer Agreement. Once this
Agreement and any Transfer Agreement to which they are one party are signed, this Agreement and such Transfer Agreement will become their legal ,
valid and binding obligations enforceable against them in accordance with their terms;

3.2 AYRNSUETHALIRNEE | AR B THAEREETHALIR TR EFIARS © () SBERETERRPEANRLEEE
(i) SEHARERSHMAALHRERSE, (i) SBEREE—ASNHBLNRNWEMEEES , SMRHE— AT HALAR YA
BRI TRIELS; (iv) ERIZTR/ESAEFR A RE TR A AT A SMEREAR IR (v) SEEREM— IR HEMF o] St A
PSRRI AN A

Neither the execution and delivery of this Agreement or any Transfer Agreement nor the performance of their obligations under this Agreement or any
Transfer Agreement will: (i) violate any applicable People’s Republic of China (PRC) laws; (ii) conflict with their articles of association or other
organization documents; (iii) violate or default under any contract or instrument to which they are a party or which binds upon them; (iv) violate any
condition to grant and/or maintain the validity of any approval or permit granted to them; or (v) cause any permit or approval granted to them to be
suspended, cancelled or imposed with additional conditions;

3.3 WA RARX A RIE RIFEAZSMAENR. WA BRRFTTHRAER R ERRIG:
The Existing Shareholders have good and merchantable title to all assets. The Existing Shareholders set up no security interest over such assets;
3.4F% (i) IERWSHFAERMRS: & (i) SEWFOEPEERBELIATHRSSS , ERNABHITKRERRS;

The Domestic Company has no outstanding debts except (i) those arising from its normal course of business; and (ii) debts that have been disclosed to and
approved by the WFOE in writing;

3.5 ENR T N EST TR EREEE, A

The Domestic Company shall comply with all applicable laws and regulations; and




3.6 FBERE. RRTHESERNLATIRBAN , REsHMAEA RV |, (FEEITBUFA.

There is no existing, pending or threatening litigation, arbitration or administrative proceedings relating to equity, assets or other aspects of the Domestic
Company.

4. BE

Confidentiality

%H%ﬂﬂ%ﬂ#ﬁﬁﬂk SAPAEE ZHRAEA AR PBEESIANEER. EANNAEHEEERE  REHAMAPERE , BRTINENS , &
S B FIRBREMERES

The Parties acknowledge and confirm that any oral or written information mutually exchanged in connection with this Agreement shall be Confidential
Information. The Parties shall keep confidential all such information, and without written consent of other Parties, they shall not disclose any relevant
information to any third party except under the following circumstances:

(a) DRALTITERLATHEAEE MFFEREZRBEEZ AR AREE) ;O0) RIEERIEEENMITFHRE 2 HTEE

(c) MRIEA—ABREET ARSI B N HIARSU SRR ELER. , R /i{iﬁﬁ%r PRIANE TR AGR SAFAE LR E
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(a) where such information is or will be known by the general public (for reasons other than the unauthorized disclosure to the public by any Party
receiving such information); (b) where the disclosure of such information is required by applicable laws or regulations; or (c) where any Party needs to
disclose such information to its legal or financial advisor for the purpose of the transaction contemplated herein, and such legal or financial advisor also
needs to assume confidentiality liability similar to that provided in this Article. The breach of confidentiality by the staff of or agency retained by any Party
shall be deemed as breach of confidentiality by such Party, and such Party shall assume the liabilities for breach of contract in accordance with this
Agreement. This Article shall survive the termination of this Agreement for whatsoever reason.

5. AR

Effectiveness and Term
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This Agreement shall take effect from the date when the Parties sign this Agreement, with a term of ten (10) years and may be extended for another ten
(10) years at the option by the WFOE. Unless notified by the WFOE to the Existing Shareholders and the Domestic Company in writing that it does not
consent to an extension of this Agreement, this Agreement shall be automatically extended for another ten (10) years upon the expiration of term, and so
on, without any restriction in extension times. The Existing Shareholders and the Domestic Company shall have no right of objection to the extension of
term hereof.

6. #ib
Termination
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Termination on Expiry Date. This Agreement shall terminate on the expiry date of the term unless it is extended in accordance with relevant provisions
hereof.
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Early Termination. During the term of this Agreement, the Existing Shareholders or the Domestic Company shall not early terminate this Agreement unless
the Existing Shareholders have legally transferred all of their equity in the Domestic Company to WFOE and/or other entity or individual designated by
WFOE according to this Agreement. Should WFOE be bankrupt or legally dissolved or terminated prior to the expiry date of this Agreement, this
Agreement shall terminate automatically. Notwithstanding the foregoing, WFOE may at any time issue a written notice to other Parties thirty (30) days in
advance to terminate this Agreement.




6.3 KB, APRNAILIE , EFRIESEIK |, SBERME/\KEAHAFIM L FREFL.
Survival. Upon termination of this Agreement, the rights and obligations of the Parties under Article 4, Article 7 and Article 8 shall survive.

7. TBATRENRE

Default Liabilities and Indemnity
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Default Liabilities. The Parties agree and confirm that if any Party hereto (“Breaching Party”’) materially breaches any provision hereof, or materially fails
to perform or delays in perform any obligation hereunder, it shall constitute a default hereunder (“Default”), and any of other non-breaching Parties (“Non-
breaching Parties”) may request the Breaching Party to make correction or take remedy within a reasonable time limit. Should the Breaching Party still fail
to make correction or take remedy within such reasonable time limit or ten (10) days after the other Party notifies the Breaching Party in writing and
requests for correction, the Non-breaching Parties may request the Breaching Party to pay liquidated damages.
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Indemnity. The Existing Shareholders and the Domestic Company shall fully indemnify the WFOE against any loss, damage, liability and/or cost resulting
from any action, claim or other demand made against the WFOE due to or arising out of the performance of this Agreement, and hold the WFOE harmless
from any loss and damage caused to the WFOE by any act of the Shareholders or the Domestic Company or any claim made by any third party due to the
act of the Existing Shareholders or the Domestic Company.

5. EAAENPUNR
Applicable Laws and Dispute Resolution
8.1 AWMNAIITIL, . fER. AT, BB ERUR SRR RIE AP ANRIEFMEEE.

Applicable Laws. The formation, validity, interpretation, performance of, and the resolution of dispute arising out of , this Agreement shall be governed by
the People’s Republic of China (PRC) laws.
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Dispute Resolution. Any dispute arising out of or in connection with this Agreement shall be resolved by the Parties upon friendly negotiation. If any
dispute in connection with or arising out of this Agreement cannot be resolved through friendly negotiation, either Party may submit such dispute to
Shanghai International Economic and Trade Arbitration Commission to be administered in Shanghai in accordance with its arbitration rules then in force.
For the arbitration hereunder, the arbitration tribunal shall consist of three arbitrators. The applicant and the respondent shall each appoint one arbitrator,
and the third arbitrator shall be appointed by the said two arbitrators upon negotiation or appointed by Shanghai International Economic and Trade
Arbitration Commission. The arbitration award shall be final and legally binding upon the Parties. Except as otherwise provided in the arbitration award, all
costs shall be borne by the defeated Party. The Parties unanimously agree that the arbitration shall not be conducted publicly.




9. EEE

Change in Law
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Upon effectiveness of this Agreement, if any central or local legislative or administrative authority in the People’s Republic of China (PRC) amends any
central or local People’s Republic of China (PRC) law, regulation, ordinance or other normative document, including amending, supplementing, repealing,
interpreting or publishing implementing methods or rules for any existing law, regulation, ordinance or other normative document (collectively referred to
as the “Amendment”), or issuing any new law, regulation, ordinance or other normative document (collectively referred to as “New Regulation’), the
following provisions shall apply:
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If the Amendment or New Regulation is more favorable to any Party than any applicable law, regulation, ordinance or other normative document then in
force on the effective date of this Agreement ( and the other Party will not thus be imposed any material adverse effect), then the Parties shall timely apply
to relevant authority (if necessary) for obtaining the benefits of such Amendment or New Regulation. The Parties shall make every effort to procure the
approval of such application.
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If, due to the Amendment or New Regulation, there is any direct or indirect material adverse effect on the economic interests of the WFOE hereunder, and
the Parties cannot solve such adverse effect imposed on the economic interests of the WFOE in accordance with the provisions of this Agreement, then
after the WFOE notifies the other Parties, the Parties shall timely negotiate to make all requisite amendment to this Agreement to maximally protect the
economic interests of the WFOE hereunder.

10.  RETHH
Force Majeure
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A “Force Majeure Event” refers to any event that is beyond the reasonable control of a Party and cannot be prevented with reasonable care of the affected
Party, including but not limited to natural disasters, war and riot. However, any shortage of credit, capital or finance shall not be regarded as an event
beyond the reasonable control of a Party. In the event that the occurrence of a Force Majeure Event delays or prevents the performance of this Agreement,
the affected Party shall not be liable for any obligations hereunder only for such delayed or prevented performance. The affected Party who seeks to be
exempt from the performance obligation under this Agreement or any provision hereof shall inform the other Party, without delay, of the exemption of
obligation and the approaches that shall be taken to complete performance.
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The Party affected by Force Majeure Event shall not assume any liability hereunder, provided that only when the affected Party has made all reasonable
efforts to perform this Agreement, the Party who seeks exemption of obligation may be exempted from performing such obligation and only to the extent
of the delayed or impeded performance. Once the cause for such exemption of liability is corrected and remedied, each Party agrees to use his or its best
efforts to resume the performance of this Agreement.
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Miscellaneous
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Notice. All notices required to be given pursuant to this Agreement shall be delivered personally or sent by facsimile transmission or registered mail. A
notice shall be deemed effectively given on the date of the signature on the receipt of the registered mail if sent by registered mail, or on the date of
delivery if given by personal delivery or facsimile transmission. The original copy of the notice sent by facsimile transmission shall be sent by registered
mail or delivered personally immediately after being sent by facsimile transmission.
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Further Assurance. The Parties agree to promptly execute documents that are reasonably required for the implementation of the provisions and purpose of
this Agreement and take further actions that are reasonably required for the implementation of the provisions and purpose of this Agreement.
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Entire Agreement. Except for the amendments, supplements or changes in writing executed after the execution of this Agreement, this Agreement shall
constitute the entire agreement reached by and among the Parties hereto with respect to the subject matter hereof, and shall supersede all prior oral and
written consultations, representations and contracts reached with respect to the subject matter of this Agreement.
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Headings. The headings of this Agreement are for convenience only, and shall not be used to interpret, explain or otherwise affect the meanings of the
provisions of this Agreement.

11.5 BB A, &N &BABRAYRNOEEZM B T~ EREAMTATRE.

Taxes and Expenses. Each Party shall bear any and all taxes and expenses occurring to or levied on it with respect to the execution and performance of this
Agreement.
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Transfer of Agreement. Without prior written consent of the WFOE, the Domestic Company may not assign its rights and obligations hereunder to any

third party. The Domestic Company hereby agrees that the WFOE may assign its rights and obligations hereunder to any third party, in which case the
WFOE only needs to send a written notice to the Domestic Company, without further obtaining the consent of the Domestic Company for such assignment.

11.7 AR, ANPNOSERATT & BRERA A REF TS AR EHER T,
Succession. This Agreement shall be inured to the benefits of and binding upon the respective successors and permitted assigns of each Party
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Severability. If any provision of this Agreement is invalid or unenforceable due to inconsistency with relevant laws, such provision shall be deemed invalid
or unenforceable only to the extent where the relevant laws apply, and will not affect the legal validity of other provisions of this Agreement.
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Waiver. Any Party may waive the terms and conditions of this Agreement, provided that such waiver shall only become effective if made in writing and

agreed and signed by the Parties. No waiver by a Party of the breach by the other Party in a specific case shall operate as a waiver by such Party of any
similar breach by the other Party in other cases.
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Amendment and Supplement of Agreement. The Parties shall amend and supplement this Agreement by a written instrument. Any amendment and
supplement will become an integral part of this Agreement after proper execution by the Parties and have same legal effect as this Agreement.

L1 BBRES. ANRF, 33 , —A0 , KA, SHRARFEN. MRP. TCRER—T , MASSURA A HE,

Counterpart. This Agreement shall be written in Chinese and English and made in three copies, with each Party hereto holding one copy with the same
effect. In the event of any inconsistency between Chinese and English, the English version shall prevail.
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(This page is intentionally left as the signature page of the Voting Rights Proxy Agreement)

AR - RHE
Existing Shareholder: Zong Hui

BF ¢ [s/ Zong Hui

Signature: /s/ Zong Hui
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(This page is intentionally left as the signature page of the Exclusive Call Option Agreement)

ST ATE] - BRI IRAE]
WFOE: Shanghai Nocera Culture Co., Ltd.

®F ¢ /s/ Song-Yuan Teng

Signature : /s/ Song-Yuan Teng

wa  XEHIT
Name : Song-Yuan Teng
A% . EF

Title : Director
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(This page is intentionally left as the signature page of the Exclusive Call Option Agreement)

ERNRT] : HUNEMEIR S HAEEAIRAT)
Domestic Company : Zhejiang Xinca Mutual Entertainment Culture Media Co., LTD

& /s/ Zong Hui

Signature : /s/ Zong Hui

®E o RE
Name : Zong Hui
A% EEK

Title : Chairman
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Exhibit 99.1

Nocera, Inc. Completes Strategic Acquisition, Partnering with
Zhejiang Xinca Mutual Entertainment Culture Media to
Cultivate the Global E-Commerce Market

TAIPEIL, TAIWAN / ACCESSWIRE / February 6, 2024 / Nocera, Inc. NASDAQ:NCRA) ("Nocera" or the “Company"), a fully integrated sustainable
aquaculture company focused on the manufacturing and operation of land-based Recirculating Aquaculture Systems (RASs), today its acquisition, through
its wholly-owned subsidiary, Shanghai Nocera Culture Co., Ltd., of 100% of the issued and outstanding equity interests of Zhejiang Xinca Mutual
Entertainment Culture Media Co., LTD.( "Xinca"), a domestic funded limited liability company registered in China (PRC), using Variable Interest Entity
agreements (VIE). This strategic acquisition marks a significant milestone for Nocera, positioning the Company for accelerated growth within the e-
commerce market, commencing with the China market on the Douyin platform. The purchase price of the of equity interests of Xinca was 1.8 million
unregistered shares of common stock of the Company. The acquisition closed on January 31, 2024.

Xinca has established a successful e-commerce model on Douyin, the prominent Chinese short-form video application and sibling platform to TikTok in
the United States. Both Douyin and TikTok are subsidiaries of Beijing-based parent company ByteDance. Xinca has achieved remarkable success through
its prowess in content creation, dynamic marketing strategies, and exceptional e-commerce conversion rates. The company has amassed invaluable insights,
resources, and data on user behavior, established prominent influencer networks, and executed highly efficient product sales strategies. Nocera is excited to
leverage these assets, enabling the Company to introduce fish sales on Douyin in China, with plans to replicate this success on TikTok in the United States.
ByteDance's Douyin/TikTok platform boasts a global user base of 1.5 billion people, with projections suggesting it will reach 2 billion users by the end of
2024. These figures underscore Douyin/TikTok's substantial impact on the global social media landscape and its rapid ascent in the e-commerce sector.

Andy Jin, Chief Executive Officer of Nocera, expressed his enthusiasm for this transformative acquisition, stating, “This strategic partnership is poised to
enhance Nocera's competitive advantage, particularly in the Douyin e-commerce sector in China. As the global e-commerce and content marketing
landscape intensifies in competitiveness, the collaboration between Nocera and Xinca promises to usher in a new era in the short-video e-commerce
domain. We believe that by harnessing Xinca's creative content and market insights, coupled with Nocera's expertise in aquaculture and fish sales, we will
pioneer innovative advancements in the global e-commerce market.”

Nocera, Inc. looks forward to delivering high-quality, sustainably farmed fish to consumers while continuing to drive innovation and growth in the ever-
evolving e-commerce landscape.




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,” “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. More detailed information about the Company and the risk factors that may affect the realization of forward-looking
statements is set forth in the Company s filings with the Securities and Exchange Commission (SEC), including our Annual Report on Form 10-K and our
subsequent Quarterly Reports on Form 10-Q. Investors and security holders are urged to read these documents free of charge on the SECs web site
at http://www.sec.gov. The Company encourages you to consider all of these risks, uncertainties and other factors carefully in evaluating the forward-
looking statements contained in this press release. As a result of these matters, changes in fact, assumptions not being realized or other circumstances, the
Company's actual results may differ materially from the expected results discussed in the forward-looking statements contained in this press release. The
forward-looking statements made in this press release are made only as of the date of this press release, and the Company undertakes no obligation to
update them to reflect subsequent events or circumstances.

» G o« e

Investor Contacts:
Hanover Int’l
Jh@hanoverintlinc.com




