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Item 1.01 Entry into a Material Definitive Agreement
Consulting Agreement

On August 12, 2022, ATIF Holdings Limited, a company organized under the laws of the British Virgin Islands (“ATIF”), entered into a consulting
agreement (the “Consulting Agreement”) with Massimo Motor Sports, LLC, a Texas limited liability company (“Massimo”) and with an effective date of
August 10, 2022. Pursuant to the Consulting Agreement Massimo agreed to engage ATIF as an independent consultant and ATIF agreed to provide
Massimo with consulting services, including but not limited to the following: (i) conducting due diligence on Massimo; (ii) assisting Massimo in
identifying required suitable qualified professional service provider firms to support Massimo’s contemplated transition into a public company; (iii)
working with other professional advisor parties engaged by Massimo in completing all necessary tasks required for the process of going public; (iv)
assisting Massimo in identifying any person that can add value to Massimo’s strategy and business; and (v) assisting Massimo on an on-going basis in
meeting public reporting requirements for six months after Massimo goes public.

In exchange for the services to be provided by ATIF pursuant to the Consulting Agreement, Massimo agreed to pay ATIF a total of $800,000, with
$300,000 paid within five days of execution of the Consulting Agreement, another installment of $300,000 paid upon ATIF’s completion of conducting due
diligence services for Massimo, $100,000 paid upon ATIF’s completion of assisting Massimo in the selection and negotiation of third-party institutions, and
another installment of $100,000 paid within three days of Massimo’s successful initial public offering. Massimo further agreed to reimburse ATIF under the
Consulting Agreement for travel expenses incurred by ATIF in connection with the activities performed under the Consulting Agreement. ATIF can
terminate the Consulting Agreement by giving written notice to Massimo, and Massimo may terminate the Consulting Agreement upon receiving notice
from ATIF that ATIF’s services for another entity could conflict with its obligations under the Consulting Agreement. The Consulting Agreement may also
be terminated upon mutual consent.

The foregoing description of the Consulting Agreement, does not purport to be complete and is qualified in its entirety by reference to the full text of the
Consulting Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit Exhibit Description

10.1 Consulting Agreement entered into between ATIF Holdings Limited and Massimo Motor Sports, LLC dated August 10, 2022.
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.

ATIF Holdings Limited

By: /s/JunLiu

Jun Liu,
Chief Executive Officer

Dated: August 18, 2022




Exhibit 10.1

CONSULTING AGREEMENT

ol [l & I

ATIF HOLDINGS LIMITED (Nasdaq: ATIF)
' g R IR A S
PHETETT BT A SN, (ATIF)




THIS CONSULTING AGREEMENT (the “Agreement”) is made and entered

into and effective on 8/10/2022, (the "Effective Date™) in America by and between

Massimo Motor Sports, LLC (the “Company™), u company incorporated under the laws of the

U.S.A and ATIF HOLDINGS LIMITED, a company incorporated under the laws of U.S.A (the
"Consultant™), and collectively herein referenced as the “Parties”.

AEEERE (LFRESE “&F" ) d&FNH: Masimo Motor Sports, LLC LI F{Ei#k
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WHEREAS, the Company recognizes that the Consultant is in the business of (i) providing business
consulting, capital market advisory for business planning and sirategy development, (i) planning
and assisting with fund raising activities, and (jii) providing investor and public relations services:
and

EF, BAHNSLEE O REFLFEERS, SEmREeARaRE, MEky
hEEEEAN, () BEEDEERS, B G BESBIERRALHE: R

WHEREAS, the Company recognizes that the Consultant is not in the business of stock brokerage,
investment advisory, underwriting, banking or insurance, nor will it provide any services which may
require a registration or is subject to regulations under any applicable laws; and

BT, ARERMEDNADARETIES, SEEFRTESSELS, EABNE
BB ERUNES, W8, 8T, BRUEENSERTEEEMENEES, B

WHEREAS, the Company desms it to be in its best inferest to retain the Consultant to render such
services as may be needed in order for the Company to become a  “public company™ in the United
States of America under the applicable U.S. Securities laws (the "Going Public Process™); and
T, LEERDENEARE SRR THEREEAN A RESEEREHEENRS,
EATRSIHNERETERE T SENRA—F2E “A048" (UTFE% “Ewm
B® 1 #

WHEREAS, the Consultant is ready, willing and able to render such consulting and advisory
services to the Company.

#T, BHECSEERNES, BE, RS filEhm atmnsg iRy,

NOW THEREFORE, in consideration of the mutual promises and covenants set forth in this
Agreemnent, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree
as follows:
A, BRIADUAEANR. BERERAE, BRLHMEELBLURIL, WHSEA
REmT:

1. Consulting Serviees: The Company hereby refains the Consultant as an independent services
provider to the Company and the Consultant hereby accepts and agrees to such retention. The
services of the Consultant shall not be exclusive nor shall the Consultant be required to render
any specified number of hours or to assign specific personnel to the Company or ils projects,
The Consultant agrees to serve as a consultant and advisor to the Company and 1o provide and/or
perform some or all of the following, hereinafter collectively referred to as the “Services™
O R - 2 ) BRAE T AL i B VA A 4 70 A S S AR AR A T i A e e T
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1.1. Conduct due diligence on the Company, review and advice on the Company’s business
plan and capital structure, assist in the development of an acquisition profile and structure,
recommend financing alternatives and sources, and consult on corporate finance andfor
investment banking issues.

ALFTREERNE, REARDSEFHLLE, LEREATEREE=ER,
MBS — R R RN, BERESRERE, DURNATMEE R
B RAT AT .

1.2. Assist the Company in identifying suitable qualified professional firms in legal, accounting,
investment banking, shares transfer agency, investor relations and other required service
providers to support the Company’s contemplated transition into a public company and for
its subsequent offerings and investor awareness campaigns.

DB ATEIR S WA ST, Wi, BT, REREREAREAR,
HEHARAT, R EiTR, 5 SRR R A A B AR RE ST R
RS 4.

1.3. Work with other professional parties engaged by the Company in legal, accounting,
investment banking and other advisors in completing all necessary tasks required for the
Going Public Process including the assistance in determining the most suitable path in
going public for the Company by means of (i) initial public offering (“IPO™), (i}
acquisition by or merger with a public company with business operations, (iii) merger with
a public company with nominal operations other than a “special purpose acquisition
company™ (“SPAC™) or (iv) merger with a SPAC, preparation for investor presentations,
assembling due diligence materials required for interested investors or investment bankers
in financing the Company’s contemplated Going Public Process.

WENA R R =AM AEEITET, WA, ST R R RS AR
AXRETHEFBENTE, CEDHAREFRESEN ETERE, Hrp

(D BWAFERE (BLFEIFPO™) » G BUBRANE—-FETE T L%
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FI¥) SPAC WL B IR MM .

1.4. Assist the Company in identifying potential employees, advisory board members, board of
director members, consultants, advisors, market experts and any other person that can add
value to the Company's strategy andfor business,

BEATRIWEN AT, HEWRUTABTREAR, HEL AL, HE, 7
b, B AR s B W e A A

1.5. In addition, on an on-going basis, assist the Company in meeting public reporting
requirements, preparing documents for debt and equity offerings, and retaining as a service
provider for developing and implementing investor awareness campaigns within six (6)
manths after the Project Completion Date (as defined below).

s, ECMESRA" GIRRBETH) BEASAl, BAHNSSEDEL
FSEIA AT BBRARAE, 1S R ITIRES Rl n AR5 30k, WrEREERF & AR
FREXR, DB N T,

The Company acknowledges and agrees that the Consultant is not a registered broker or dealer under
the applicable securities laws and, as a result, will not interact directly with any potential investors
in any security offerings that the Company may undertake.

4




ATHEHNAR T IR R — AT TR ES LA RRAT,
B, B AT & E AT T R R 1 5 A A R

2. Time, Place and Manner of Performance: The Consultant shall be available for providing
adviee and consultation to the officers and directors of the Company at such reasonable and
convenient times and places as may be mutually agreed upon. Except as aforesaid, the time,
place and manner of performance of the services hereunder, including the amount of time to be
allocated by the Consultant to any specific service, shall be determined at the sole discretion of
the Consultant. The Consultant may render the Services in any manner that it deems appropriate,
including but without limitation, by telephone, video conference and/or email, as reguired o
perform the Services,

BR, MR B S =s TU7FE R T AR R 5 1] B B R B 4 1) R
SAFRMERE REIME TR R R E, B0 E AR AR
FURTIE], MR, 7R, 39 B AR R Bk . BRI EA BT DL RS E R T
B, PR, SRR TG T R B RS .

3. Best Efforts: The Consultant shall devote such time and effort as it deems commmercially

reasonable and adequate under the circumstances (in its sole discretion) to the affairs of the
Company and 1o render the Services contemnplated by this Agreement. However, the Consultant
shall not be responsible for the performance of any services hereunder unless the Company has
provided all the necessary information requested in writing prior thereto, ner shall the
Censultant be responsible for any services that constitute the provision of a legal opinion or
performance of any work that is in the ordinary course of business of a certified public
accountant, registered broker and dealer or legal attorney, as appropriate. The Consultant cannot
guarantee the results of the Services to the Company but shall take all reasonable means
available to ensure the best possible outcome,
RBITA: EAERAMEMNHRT, BAALRERN, E4ERFSERNERT
CE A ERL B s ) SRR AR 5 P A e A IR AT 1. BlE 2 ) BB AR (L 2
HRFMACEAMEE (BERR . ENEE RS TEREMARENER. B,
JBE I B B P ST RE e T, SERHES BN, MR ANIES. BE
HUEEN LD EREHNER, ERAMERREHBE T AATHERIMSE,

4. Compensation: In consideration for the Services contemplated herein, the Company agrees
that the Consultant shall be entitled to the compensation pursuant to the payment schedule as
set forth in Annex A attached hereto (the “Consulting Fee™),

PrRSREC: W A2 AR TE BB A BUAR T, 0 0 IR0 0 0 1 T A R 248
FEAUHUME A PREMBA LT “mE R .

4.1. The Company acknowledges and agrees that punctual payment of all amounts due to the
Consultant shall be of the essence and a condition of this Agreement.

O A B R R e LI EABAAT A g i A AR AR AR R
1] R 4 T T

4.2. The Company acknowledges and agrees that the Consulting Fee shall not include any fees
and disbursements of other third parties, including but without limitation, to the following:
LRFRENER B R A SETE=H R ERFEAEERRT TN
H2:

Ei}i legal counsel ,
TRIT AT R %




(i) accounting or andit firm,
AR S AT,
(iii) appraisal firm,
P TEAT,
(iv) secretarial service company,
HHRS A,
(v} underwriter,
AR,
(vi) transfer agent,
BEELEFFAELS,
(vii) investor relations firm, and
HEAXRLT, A
(viii) EDGAR printer,
EDGAR EREI4 8]

MNote: And other listing-related agencies.
i DRSBTS R IRE L.

All of the above shall be the responsibilities of and separately retained by the
Company in its own expenses.

AR HEEHMHEN LR L RE R, HEiTREE T,

4.3. The Company acknowledges that the Consultant is not a registered broker or dealer under
the applicable securities laws, and thus the Consultant is not responsible for selling any
securities for or on behalf of the Company and will not be compensated by the Company
on the basis of the amount of funds raised by the Company
45T R AE B i B AR R — i SRR TR Eﬂ&ﬁﬁﬁ#ﬁ?ﬂi\., 5T ] (R
7 g B g 4 ] A 4 (o R LR S 7 4 W 0 (T B8 S W B A 32 A 2.

. Covenants and Obligations of the Parties:
BHTEILIER L

5.1. Covenants and Obligations of the Company:
Gpilatakp ub e

{1} The Company agrees to cooperate with the Consuliani and to furnish, or cause to be
furnished, to the Consultant, any and all information and data concerning the Company
the Consultant reasonably deems aj

ppropriate.
aEEESMEEREE, HREETA SR RN R

{ii) The Company will provide the Consultant, upon reasonable prior written notice,

reasonable access during normal business hours to the Company’s assets, properties,
books, contracts, commitment details and recerds, and to the Company’s officers,
directors, employees, appraisers, independent accountants, legal counsel and other
consultants and advisors. The Company represents and warrants that the documents
and information provided to the Consultant are true, complete and accurate in all
material respects,
FERBIE T, 4w ) Bk ] H A7 IR E IS e 18] P i A F B, B
W, S0H, 8, MUREY, DERBMATNENEEEAR, EFSAR,
WERATL, FHEW, WIrTHM, EHIE, fAREEE, ASEEFKEN
HIR O AR O B R TR, SRy, FRECaA.




(i)

(iv)

The Company agrees to cooperate with the Consultant and complete any restructuring
ofthe Company’s capital or legal structure as required by the Going Public Process (the
“Restructuring™). To the extent that the Company fails to complete the Restructuring
pursuant to the time schedule as agreed upon by the parties, the Consultant shall be
under no obligation to refund any of the Consulting Fee already received and shall not
be responsible for any economic damages incurred by the Company due to such failure
or delay in the Res ing.
LRAFAEFESESIAHANEEN AT RERNSERETREREI RS
RS A2 T M. (BUFMHR “eiEe) nELATRERESFEEY
e (e 80 S PR A R, L ] DA a2 R AT G40 10 A R e 2
Rk, HAFRARE R 4 ) A A R O o B E S R k.

The Company agrees to make punctual payments of Consulting Fees when they fall
due. I the payment is overdue, the Company shall be required to pay to the Consultant
a late payment fee calculated at the rate of 3% per calendar day based on the
outstanding amount, unless some other arrangement has been agreed in writing
between the Parties. In addition, the Consultant shall have the absolue right to
terminate this Agreement upon written notice.

LT AR AOAERERE. wMENEY, BRAENSE LR,
7 MR R EEA RSN IR B A, 8 B R 2 BT SRR 3%, FEAM
EA AR T RIS E &b AR,

5.2, Covenanis and Obligations of the Consultant:

L e B A 2

()

{if)

(iii)

(iv)

(¥)

The Consultant shall engage appropriate staff and third party professionals that
possess the necessary skill, training, background and experience so as to perform the
Services in a competent and professional manner,

i BT R i ek lk, HERERE RMAT, S=HBSERRE AR
Plasfrfees ik, FHaTRERNMES.

The performance of the Consultant’s Services hereunder shall not violate any
applicable laws or regulations or any other agreements or obligations directly or
indirectly applicable to the Congultant or binding upon its assets.

L0 R 55 1) AT 0 A AT P R S R A A T A b i S %5, 2%
S B G 4 ) L e e P T i

The Consultant shall not take any action which may reasonably be expected to damage
the business and/or reputation of the Company,

L) A Rl e 1 s S B, SR AT SBRIF BRI it 4 B ke 5 B P
AT E.

The Consultant shall provide receipt(s) to the Company for any payments received.
A i) A 2 P 4R L 428 R TR T4

For purpose of this Section 1.5, the Project Completion Date means any of the
following:

ST HUCRER 1.5 I E SR H R 308

(L} If the Going Public Process is transacted through an IPO, the commencement of
quotation or trading on the US. over the counter market or a national stock
exchange;




MRIEHT B9 YA T B, WA REMIAT . MR, OTCTHER
—HEELEREL IR ERREES,;

(2} If the Going Public Process is transacted through an acquisition by or merger with
a UU.S. public company with business operations, the filing of the current report on
Form 8-K or 6-K by the public company announcing completion of the acquisition
or merger;

RBRFETE AR — SR 88 LS ETAR, WHAHKAS
EHErET RN S K B 6K A%

(3) If the Going Public Process is transacted through merger with a US. public
company with nominal business operations other than a SPAC, the filing of the
current report on Form 8-K ot 6-K by the public company announcing completion
of the merger;

USRS T A 30 — SR AT 2 SOl S ) BT S L ek B M 2
& (f#-SPACTY” B LT AR, MRAAT RS MY, ERIERA 8K
5 6K s

4

T

If the Going Public Process is transacted through merger with a U8, SPAC, the
filing of the current report on Form §-K or 6-K by the SPAC announeing completion
of the merger,

WARAR 0 H R IFE — 2 SPAC 247, MAAAcd 7 % HIME - iR Y
8-K B 6-K &%

6. Services following Project Completion Date: The Consultant agrees o provide on-going
investor relations and/or communication channel services to the Company for a period of six (6)
months following the Project Completion Date as set forth in Section 1.5 hereof, Shafl the
Company desire io engage the Consultant after expiration of such six-month period, both parties
shall enter into a separate agreement pursuant to terms and conditions mutually agreed upon,
WA RRRE PR R R R AR ER DR 1.5 M ERTE SR H
BEARAA A IR MR, MBS R AR B A S g . IR
SARAFTSEBEREAIYRS, OFBEFIFERSETFNER.

7. Independent Contractor; The Consultant agrees to perform its consulting duties hereto as an
independent contractor, as that term is commonly defined in a business context. The Consultant
understands and acknowledges that this Agresment shall not create or imply any agency
relationship between the parties, and the Consultant will not commit the Company in any
manner except when a commitment has been specifically authorized in writing by the Company.
LT 0 B AR A AT ST AT RS IR, R S RER LA
POERESERY. I A RS T O A B AR A R 5 & F R A S
RExR, FEMEBE. BIEBILAERT ERFHWET, FEREATN
AT R .

8. Term of Agreement: It is understood that upon execution, this Agreement shall commence
on the Effective Date and continue in full force and effect unless otherwise terminated by either
party pursuant to this Agreement or by both parties upon mutual consent. Notwithstanding the
foregoing, the termination or expiration of this Agreement shall not in any way limit, modify or
otherwise affect the rights of the Consultant to receive compensation due and reimbursement of
expenses incurred by the Consultant up to the date of termination or “Project Completion Date™.




WUAR: SHSFEEE, WHNnBRMUSESRAEY, HEFgEREEs
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9. Expenses: [t is expressly agreed and understood that each party shall be responsible for its

own out-of-pocket business expenses which includes, but are not limited to, long distance
communication expense, copying charge, printing cost and mailing charge for materials between
the Parties hereto. Any travel expenses (including accommodation and meals charges), which
are incurred by the Consultant for rendering of the Services herein and with the prior written
approval of the Company, shall be accrued and reimbursed by the Company to the Consultant
on a monthly basis,
#R: EEHERARRERT, EFEAEAESARENEEELLSEmBHa
FERRTEOEREY, SOATHY, MEFNBESESEaHERR. SAd
AF R LA R WA FE, FSERS B SRR A (B EERER), B
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10. Confidentiality:
R Rk

10.1.  Each party acknowledges that it will, from time to time, have knowledge of or
access to material information, as well as certain confidential information of the other
party and its affiliates that are valuable, speeial and unique assets and property of the
other party and such affiliates (collectively, the “Confidential Information™). Each party
shall not disclose or disseminate the Confidential Information of the other party to any
third parties unless authorized in writing by the other party to do so and as may be
necessary in the performance of its obligations under this Agreement.

B ARE SRR MR B, S BB e AT, BHEL,
FEAM—E M SR RRE (FTH XN % — R EE
B . B EN S BEENEERERG S FENEMITE, SFRRGHE
HAEHHERE AT B TENSE=F.

10.2  Notwithstanding the other provisions of this Agreement, nothing received
by a party will be considered to be the other party’s Confidential Information if: (a) it
has been published or is otherwise readily available to the public other than by a breach
of this Agreement; (b) it has been rightfully received from a third party without
confidential limitations; or (c) it has been independently developed without access to
the other party*s Confidential Information,

REH ERNE, MFRRMEN RS TAELA, WREFINES
B: (@ BEANCENR TR AEEIEADN MR FHRMB 2,

(b) EERFEFMMMT, MAE=FEEHIN: I ) ERTEMNAN
FEST, A8 AR 4 a5 .

11. Force Majeure: A party will be not be considered in breach or in default because of, and will
not be liable to the other party for, any delay or failure to perform its obligations under this
Agreement by reason of fire, earthquake, flood, explosion, strike, riot, war, terrorism, change of
law and regulation and policy somewhere involved in Company’s shareholding structure and
listing location, or similar event beyond that party’s reasonable control (each a “Force Majeure
Event”). However, if a Force Majeure Event occurs, the affected party shall, as soon as
practicable: (a) notify the other party of the Force Majeure Event and ils impact on performance

&




13.

14,

15.

under this Agreement; and (b) use reasonable efforts to resolve any issues resulting from
the Force Majeure Event and perform its obligations under this Agreement.

BLE 4T R s B R bk . . B ASEERS N TR EE
SRR T RTINS, A A— MR RN R s
(F—-FEWATTTHEARE) « ER, MES—ERUFAFEREN, ZEM
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ERMUHE TR RNEN; 71 () EONZARETEFTRASEREE
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. Conflict of Interest: The Consultant shell be free to perform services for other persons. The

Consultant will notify the Company in writing if its performance of services for any other person,
entity or company could conflict with its obligations under this Agreement. Upon receiving such
notice, the Company may terminate this Agreement or give its consent to the Consultant for
undertaking other conflicting consulting activities at the same time.

Fldepse: Bid B R AT AR S ih A SR GE I fR 4. RS R R 5 AT AT IR0,
EaE g 54T BEHEN, 4ATNIEFEENE, ATTERE CRDEE
R8O 1 A, e R AT Rk 55

Notices: Any notices required or permitted to be given under this Agreement shall be sufficient
if in writing and delivered ar sent by registered or certified mail, or by express mail or other
recognized overnight courier to the principal office of each party.

B RARR D ERE AR ETER, FATERANE, AR S
R W78 KIEIE T A F B .

Assignment: This Agreement and (i) the rights and obligations of the Consultant hereunder,
and (ii} the rights and obligations of the Company hereunder, shall not be assignable without
the written consent of the other party.

BEEM: A& O FHUEREBNRAR LS, BE G AR R
¥, REF—FHEREFSEL.

Governing Law: Dispute Resolution: This Agreement shall be deemed to have been made in
the state of California and shall be construed, and the rights and liabilities determined, in
accordance with the law of the State of California, without regard to the conflicts of laws rules
of such jurisdiction. Any controversy or claim relating to or arising from this Agreement (an
“Arbitrable Dispute™) shall be settled by arbitration in accordance with the Commercial
Arbitration Rules of the Judicial Arbitration and Mediation Service (the “JAMS™ as such rules
may be modified herein or as otherwise agreed by the Parties in controversy. The forum for
arbitration shall be Los Angeles County, California. Following thirty (30) days® notice by any
party of the infention to invoke arbitration, any Arbitrable Dispute arising under this Agresment
and not mutually resolved within such thirty (30) day period shall be determined by a single
arbitrator upon which the parties agree.

R, SR AR TR IR R R M E, FEEORAE IR R
BT R EACR R, FEErR TR, SR
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20.

21.

BEr—a2fhagamkE.

. Severability: All agreements and covenants contained herein are severable, and in the event

any of them shall be held to be invalid by any competent court, the Agreement shall be
interpreted as if such invalid agreemenis or covenants were not contained herein,

Wt RERNSEREHTTRRMNE, DA RMAEEER
EINER, FOEH SR BBk IS ERT AN,

- Entire Agreement: This Agreement constitutes and embodies the entire understanding and

agreement of the parties and supersedes and replaces all other or prior understandings,
agreements and negotiations between the parties.

B RS T RN FTE MR EE. AW B T 2 R
AR,

. Waiver and Modification: Any waiver, alteration or modification of any of the provisions of
 this Agreement shall be valid only if made in writing and signed by the parties hereto. Each

party hereto, may waive any of its rights hereunder without affecting a waiver with respect to
any subsequent occurrences or transactions hereof.

FRRGIOEY: A TAGFAERNES. ERNEFLRERIN T BERIVG
RN, EE— KT U AR TR & SEFR DA KB

. Counterparts and Facsimile Signature:  This Agreement may be executed simultaneonsly

in two or more counterparts, each of which shall be deemed an original, but all of which taken
together shall constitute one and the same instrument. Execution and delivery of this Agreement
by exchange of facsimile copies hearing the facsimile signature of a party hereto shall constitute
a valid and binding execution and delivery of this Agreement by such party, Such facsimile
copies shall constitute enforceable original documents.

AIAMRTEE: ASETHE, EHSERGEHLT, TEERITHENTNEES.
AR TEERA TR EAEEFARNSESRT RS RIGVGE HH, 85 SmE
AR EEAUL A, BT T WA 2 d T R 4 B 3k i B AT A TE s

Previous Agreement Superseded: Any previous agreement or understanding, whether written
or oral, relating to the corporation between Massimo Motor Sports, LLC and ATIF is herehy
superseded, replaced in its entirety by this Agreement, and considered null and void.
ARRIH B E MBS TR, TeREEMEROLM, 2T Massino
Motor Sports, LLC F ATIF Z[AMI&PER R, Rl aMet, FRnE
.

Conflict of Context between English and Chinese:  This Agreement is written in both
English and Chinese. However, if conflicts arise between the two versions, the English version
shall prevail.

R EPSE: IbA R AR, AR, DR,

(The following has no content, only for signature.)

(BUFBRSE R WAL EIE LA

Lt




IN WITNESS WHEREOF. the pariies hereto have duly executed and delivered this Agreement,
effective as of the date set forth belaw.

AR, WA CEN BT HEAASE, BT eREy B,

Party A B ma&ﬁrﬂw ;’L\J;-t”?" jf‘)'ﬂ"ﬁd {:L o
Representative {43 A I{} L ;A _(-’{-ﬁ“"‘
TieWE:___  ED)

Signature 355 _/

Date 513 512 fyody

Party B £.05: ATIF HOLDINGS LIMITED P25 ZanaR ),

Representative 430 Jun Liu 3%

Title 1835 : Chairman & CEQ

A

Signature %4 ﬁ
=

pate B4t &1 Ff‘) = - WP




ANNEX A: Content of Consulting Services and Installments

The Company shall pay the Consultant a fixed Consulting Fee in the aggregate amaunt of Eight
Hundred Thousand U.S. Dollars ($800,000) . The Consulting Fee shall be paid in the frllowing

installments:
S FE| R EE — AR, B 80 A3, Wi RAEL TS A

Content of Consulting Services
HRZF PR

Installments
IR

L

2.

First phase:

The Consultant shall conduets due diligence services for the
Company and issues the following documenis and reports:
B BRI A AR R EERS, AL
H] HIR

Going public qualification report. 275 HL& Eiigia
.

=k

Going public proposal and detailed going public plan and
process schedule. B 177 222 -2 L 17 202 v e R ém 5
i

Equity structuring proposal for going public, b 7 4241 i A%
T8,

Upon completion of this phase of service, the company issues a
certificate of completion of the phase of service.
= BB . AT AN ERS R,

First installment is three hundred
usand 1U.S. Daolla (M

which shall be paid within five (5)
days following the Effective Date of
this agreement.

H-ERAR=tH%R. ®E
FERETZHER4TER
P, B4 A B BA 3 A

Second phase:

The Consultant shall assists the Company in the selection and
negotiation of third-party institutions and assists the Company
in the connection with third-party institutions.

BT BE FIB TS A R IR S = A

B AR SH =R

1.

Assist the Company in selecting [PO law firms, accounting
and auditing firms with PCAOB qualification, underwriters
and market & industry analysis institutions 1% 5 JF258 i
IPO FUMSSAT. A PCAOB BEHMSh Wit iF. &
TREM. WHT TN,

Assist  the Company in pre-financial  struciuring,
communication and eoordination with auditing institutions

. until the audit’s entrance. PRET4 BT I HEN S4B A 5

iR SR E A,

Assist the Company in finishing the business presentation
and financing valuation plan 8l 2 7 SR E L i-21 B 2
R B8 2 s

Second installment is three hundred
thousand llars (USS300
which shall be paid upon completion
of First phase to start the Second phase
of work,

B WBAAN=T AR, B

B—MB TR, HARX
A4 A LRSS S = T
#:

13




4. Assist the Company in preparing and completing attorney's
Due Diligence documents. Bl & 5] 14 55 plH 07 &7
&

Upon completion of this phase of service, the company issues a
certificate of completion of the phase of service.

T ERSEL, A F BRI BUERS EAES.

Third phase:

The Censultant shall assists the Company shall assist [PO
attorneys in completing the IPO prospectus:

B=WrBe: ol R TPO HRIMSERR b 4 .

1. Filing a formal prospectus to SEC and assisting the Company
in replying to SEC's hearing to obtain SEC's final public
listing approval. IE3(R SEC HEAr4RAF-HIEaahA & EL
SEC B3 B 03518 SEC Mk b it AR,

2. Assist the Company to conduct public offering roadshows for
financing, BEh-2: & 347 2 38 B 5T

Upon completion of this phase of service, the company issues a
certificate of completion of the phase of service,

EErE RS SeLs, A RN B RS TR

Third installment is one hundred

thousand U.S. Dollars (USS100,000)
which shall be paid upon completion

of Sccond phase to start the Third
phase of work,

H=MRMEAT ARG, RES
“BrBTEESR, BAEEM
EEAEHMLFER=MET
1E;

Fourih phase:
The Company’s initial trading of shares on the exchanges.
SEUUR B AR E ORI BT A 8 .

Upon completion of this phase of service, the company issues a
certificate of completion of the service,
N B R RS, AR AR BT,

Fourth installment is ome hundred

thousand U.S. Dollars (US$100,000)
which shall be paid within three days

upaen the Company's successful TPO
and trading.

WA TR, REL
A3 1PO FriET SR =H
P T B B A S

Note: Annex A and the Agreement are integral contracts and have the same legal effect as in the

Agreement,

i KBRS RANESEDUN— AR, ARSI,

ATIF Holdings Ltd
W] i e 3 A R4 =]




