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PART 1 - FINANCIAL INFORMATION
Item 1. Financial Statements.
TENZING ACQUISITION CORP.
CONDENSED CONSOLIDATED BALANCE SHEETS
August 31,
2020
(unaudited)
ASSETS
Current Assets
Cash
Prepaid expenses and other current assets
Total Current Assets

$

Marketable securities held in Trust Account
Total Assets

$

LIABILITIES AND SHAREHOLDERS’ EQUITY
Accounts payable and accrued expenses
Total Current Liabilities

$

Convertible promissory notes – related party
Deferred underwriting fee payable
Total Liabilities

15,539
22,568
38,107
34,439,933
34,478,040

February 29,
2020

$

$

69,276
69,584
138,860
60,882,949
61,021,809

736,437
736,437

299,653
299,653

1,425,000
2,213,750
4,375,187

750,000
2,213,750
3,263,403

25,102,851

52,758,399

—

—

4,479,766
520,236
5,000,002
34,478,040

3,807,973
1,192,034
5,000,007
61,021,809

Commitments (Note 7)
Ordinary shares subject to possible redemption, 2,328,425 and 4,964,590 shares at redemption value at August 31,
2020 and February 29, 2020, respectively
Shareholders’ Equity
Preferred shares, no par value; unlimited shares authorized, none issued and outstanding
Ordinary shares, no par value; unlimited shares authorized; 2,806,128 and 2,704,587 shares issued and
outstanding (excluding 2,328,425 and 4,964,590 shares subject to possible redemption) at August 31, 2020
and February 29, 2020, respectively
Retained earnings
Total Shareholders’ equity
Total Liabilities and Shareholders’ Equity
$

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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$

TENZING ACQUISITION CORP.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)

Operating costs
Loss from operations
Other income:
Interest income
Unrealized gain on marketable securities held in Trust Account
Net (loss) income

$

$

Weighted average ordinary shares outstanding, basic and diluted (1)
Basic and diluted net loss per ordinary share (2)

Three Months Ended
August 31,
2020
2019
525,924 $
94,110 $
(525,924)
(94,110)
9,892
—
(516,032) $
2,742,935

$

(0.19) $

351,738
16,692
274,320

$

2,605,186
(0.02) $

Six Months Ended
August 31,
2020
2019
790,865 $
165,245
(790,865)
(165,245)
119,067
—
(671,798) $
2,723,761
(0.28) $

750,484
27,507
612,746
2,603,826
(0.03)

(1) Excludes an aggregate of up to 2,328,425 and 5,654,573 shares subject to possible redemption at August 31, 2020 and 2019, respectively.
(2) Excludes interest income of $7,210 and $86,788 attributable to shares subject to possible redemption for the three and six months ended August 31,
2020, respectively, and $329,376 and $695,524 for the three and six months ended August 31, 2019, respectively (see Note 3).
The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
2

TENZING ACQUISITION CORP.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
(Unaudited)
THREE AND SIX MONTHS ENDED AUGUST 31, 2020
Ordinary Shares
Shares
Amount
2,704,587 $
3,807,973

Balance – March 1, 2020
Change in value of ordinary shares subject to possible redemption

38,348

Net loss
Balance – May 31, 2020

—
2,742,935

Change in value of ordinary shares subject to possible redemption

—
2,806,128

Total
Shareholders’
Equity
$
5,000,007

—

155,761

155,761

$

63,193

Net loss
Balance – August 31, 2020

Retained
Earnings
$
1,192,034

—
3,963,734

$

(155,766)
1,036,268 $

516,032

$

—
4,479,766

—

$

(155,766)
5,000,002
516,032

(516,032)
520,236 $

(516,032)
5,000,002

THREE AND SIX MONTHS ENDED AUGUST 31, 2019
Ordinary Shares
Shares
Amount
2,602,465 $
4,425,877

Balance – March 1, 2019
Change in value of ordinary shares subject to possible redemption

2,721

Net income
Balance – May 31, 2019

—
2,605,186

Change in value of ordinary shares subject to possible redemption

(338,425)

$

5,304

Net income
Balance – August 31, 2019

—
2,610,490

Retained
Earnings
$
574,131

—
4,087,452

—

$

338,426
912,557

(274,324)

$

—
3,813,128

(338,425)

$

—

$

274,320
1,186,877

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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Total
Shareholders’
Equity
$
5,000,008

338,426
5,000,009
(274,324)

$

274,320
5,000,005

TENZING ACQUISITION CORP.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
Six Months Ended August 31,
2020
2019
Cash Flows from Operating Activities:
Net (loss) income
Adjustments to reconcile net (loss) income to net cash used in operating activities:
Interest earned on marketable securities held in Trust Account
Unrealized gain on marketable securities held in Trust Account
Changes in operating assets and liabilities:
Prepaid expenses and other current assets
Accounts payable and accrued expenses
Net cash used in operating activities

$

Cash Flows from Investing Activities:
Investment of cash into Trust Account
Cash withdrawn from Trust Account for redemptions
Net cash provided by investing activities
Cash Flows from Financing Activities:
Proceeds from convertible promissory note – related party
Redemption of ordinary shares
Net cash used in financing activities
Net Change in Cash
Cash – Beginning
Cash – Ending
Non-Cash investing and financing activities:
Change in value of ordinary shares subject to possible redemption

(671,798) $
(119,067)
—

(750,484)
(27,507)

47,016
436,784
(307,065)

52,557
10,876
(101,812)

(421,672)
26,983,755
26,562,083

—
—
—

675,000
(26,983,755)
(26,308,755)

—
—
—

$

(53,737)
69,276
15,539 $

(101,812)
313,049
211,237

$

(671,793) $

612,749

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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TENZING ACQUISITION CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AUGUST 31, 2020
(Unaudited)
NOTE 1. DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS
Tenzing Acquisition Corp. (the “Company”) is a blank check company incorporated in the British Virgin Islands on March 20, 2018. The Company
was formed for the purpose of acquiring, engaging in a share exchange, share reconstruction and amalgamation with, purchasing all or substantially all of
the assets of, entering into contractual arrangements with, or engaging in any other similar business combination with one or more businesses or entities
(“Business Combination”). The Company is not limited to a particular industry or geographic region for purposes of consummating a Business
Combination.
Tenzing Merger Subsidiary Inc., a Delaware corporation, is a wholly owned subsidiary of the Company (“Merger Sub”).
At August 31, 2020, the Company had not yet commenced any operations other than seeking a Business Combination. All activity through August 31,
2020 relates to the Company’s formation, its initial public offering (“Initial Public Offering”), which is described below, and, following the Initial Public
Offering, seeking to identify a target company for a Business Combination and the proposed business combination with Reviva Pharmaceuticals, Inc.
(“Reviva”) (see Note 7).
The registration statement for the Initial Public Offering was declared effective on August 20, 2018. On August 23, 2018, the Company consummated
the Initial Public Offering of 5,500,000 units (“Units” and, with respect to the ordinary shares included in the Units offered, the “Public Shares”) at $10.00
per Unit, generating total gross proceeds of $55,000,000, which is described in Note 4. Each Unit consists of one ordinary share of the Company and one
warrant of the Company (which is redeemable under certain circumstances) (the “Public Warrants”), with each Public Warrant entitling the holder thereof
to purchase one ordinary share of the Company for $11.50 per share.
Simultaneously with the closing of the Initial Public Offering, the Company consummated the sale of an aggregate of 323,750 units (the “Private
Units”) at a price of $10.00 per unit in a private placement to the Company’s sponsor, Tenzing LLC, a Delaware limited liability company (the managing
members of which are the Company’s Chairman and Chief Executive Officer) (the “Sponsor”), and the underwriter of the Initial Public Offering,
generating total gross proceeds of $3,237,500, which is described in Note 5.
Following the closing of the Initial Public Offering on August 23, 2018, an amount of $56,100,000 ($10.20 per Unit) from the net proceeds of the sale
of the Units in the Initial Public Offering and the sale of the Private Units was placed in a trust account (“Trust Account”) and invested in U.S. government
securities, within the meaning set forth in Section 2(a)(16) of the Investment Company Act of 1940, as amended (the “Investment Company Act”), with a
maturity of 180 days or less or in any open-ended investment company that holds itself out as a money market fund selected by the Company meeting the
conditions of Rule 2a-7 of the Investment Company Act, as determined by the Company, until the earlier of: (i) the consummation of a Business
Combination or (ii) the distribution of the funds in the Trust Account to the Company’s shareholders, as described below.
On August 30, 2018, in connection with the underwriters’ election to fully exercise their over-allotment option, the Company consummated the sale of
an additional 825,000 Units and the sale of an additional 35,063 Private Units, each at $10.00 per unit, generating total gross proceeds of $8,600,630.
Following the closing, an additional $8,415,000 of net proceeds ($10.20 per Unit) was deposited in the Trust Account, resulting in $64,515,000 held in the
Trust Account.
Transaction costs amounted to $4,027,962, consisting of $1,423,125 of underwriting fees, $2,213,750 of deferred underwriting fees and $391,087 of
offering costs. As of August 31, 2020, there was $15,539 of cash held outside of the Trust Account and available for working capital purposes.
The Company’s management has broad discretion with respect to the specific application of the net proceeds of the Initial Public Offering and sale of
the Private Units, although substantially all of the net proceeds are intended to be applied generally toward consummating a Business Combination.
NASDAQ rules provide that the Business Combination must be with one or more target businesses that together have a fair market value equal to at least
80% of the balance in the Trust Account (less any deferred underwriting commissions and interest released to pay taxes payable) at the time of signing a
definitive agreement in connection with a Business Combination. There is no assurance that the Company will be able to successfully effect a Business
Combination.
`The Company will provide its shareholders with the opportunity to redeem all or a portion of their Public Shares upon the completion of a Business
Combination either (i) in connection with a shareholder meeting called to approve the Business Combination or (ii) by means of a tender offer. For so long
as the Company is deemed to be a foreign private issuer, it will conduct redemptions in accordance with the tender offer rules of the Securities and
Exchange Commission (“SEC”). In connection with a proposed Business Combination, unless the Company is deemed to be a foreign private issuer at such
time, the Company may seek shareholder approval of a Business Combination at a meeting called for such purpose at which shareholders may seek to
redeem their shares, regardless of whether they vote for or against a Business Combination. The Company will proceed with a Business Combination only
if the Company has net tangible assets of at least $5,000,001 upon such consummation of a Business Combination and, if the Company seeks shareholder
approval, a majority of the outstanding shares voted are voted in favor of the Business Combination.
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TENZING ACQUISITION CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AUGUST 31, 2020
(Unaudited)
If the Company seeks shareholder approval of a Business Combination and it does not conduct redemptions pursuant to the tender offer rules, the
Company’s Amended and Restated Memorandum and Articles of Association provides that, a public shareholder, together with any affiliate of such
shareholder or any other person with whom such shareholder is acting in concert or as a “group” (as defined under Section 13 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”)), will be restricted from seeking redemption rights with respect to 20% or more of the Public Shares
without the Company’s prior written consent.
The shareholders will be entitled to redeem their shares for a pro rata portion of the amount then in the Trust Account ($10.781 per share, plus any
pro rata interest earned on the funds held in the Trust Account and not previously released to the Company to pay its tax obligations). The per-share amount
to be distributed to shareholders who redeem their shares will not be reduced by the deferred underwriting commissions the Company will pay to the
underwriter (as discussed in Note 7). There will be no redemption rights upon the completion of a Business Combination with respect to the Company’s
warrants.
If a shareholder vote is not required and the Company does not decide to hold a shareholder vote for business or other legal reasons, or if the Company
is deemed to be a foreign private issuer at such time, the Company will, pursuant to its Amended and Restated Memorandum and Articles of Association,
offer such redemption pursuant to the SEC’s tender offer rules, and file tender offer documents containing substantially the same information as would be
included in a proxy statement with the SEC prior to completing a Business Combination.
The Company’s Sponsor has agreed (a) to vote its founder shares, the ordinary shares included in the Private Units (the “Private Shares”) and any
Public Shares purchased during or after the Initial Public Offering in favor of a Business Combination, (b) not to propose an amendment to the Company’s
Amended and Restated Memorandum and Articles of Association with respect to the Company’s pre-Business Combination activities prior to the
consummation of a Business Combination unless the Company provides dissenting public shareholders with the opportunity to redeem their Public Shares
in conjunction with any such amendment; (c) not to redeem any ordinary shares (including the founder shares) and Private Units (including underlying
securities) into the right to receive cash from the Trust Account in connection with a shareholder vote to approve a Business Combination (or to sell any
ordinary shares in a tender offer in connection with a Business Combination if the Company does not seek shareholder approval in connection therewith) or
a vote to amend the provisions of the Amended and Restated Memorandum and Articles of Association relating to shareholders’ rights of pre-Business
Combination activity and (d) that the founder shares and Private Units (including underlying securities) shall not participate in any liquidating distributions
upon winding up if a Business Combination is not consummated. However, the Sponsor will be entitled to liquidating distributions from the Trust Account
with respect to any Public Shares purchased during or after the Initial Public Offering if the Company fails to complete its Business Combination.
The Company initially had until February 23, 2020 to complete a Business Combination. On February 18, 2020, the Company’s shareholders approved
an amendment to its Amended and Restated Memorandum and Articles of Association to extend the period of time for which the Company was required to
consummate a Business Combination from February 23, 2020 to May 26, 2020. In connection with the approval of the extension, shareholders elected to
redeem an aggregate of 595,886 ordinary shares, of which the Company paid cash in the aggregate amount of $6,268,796, or approximately $10.52 per
share, to redeeming shareholders. In connection with the extension, the Company deposited into the Trust Account $0.099 for each public share that was
not redeemed in connection with the extension, or an aggregate of $567,182, for such extension. The amount deposited into the Trust Account was loaned
to the Company by the Sponsor. The loan is non-interest bearing and due upon the earlier of (i) the consummation of a Business Combination and (ii) the
date of the winding up of the Company (see Note 6).
On May 21, 2020, the Company’s shareholders approved an amendment to its Amended and Restated Memorandum and Articles of Association to
extend the period of time for which the Company is required to consummate a Business Combination (the “Second Extension”) from May 26, 2020 to July
27, 2020 (or September 28, 2020 if the Company has executed a definitive agreement for a Business Combination by July 27, 2020). In connection with the
approval of the Second Extension, shareholders elected to redeem an aggregate of 2,534,624 ordinary shares, of which the Company paid cash in the
aggregate amount of $26,983,755, or approximately $10.65 per share, to redeeming shareholders. In connection with the Second Extension, the Company
deposited into the Trust Account an aggregate of $0.066 for each public share that was not redeemed in connection with the Second Extension, or an
aggregate of $210,836, for such extension. The amount deposited into the Trust Account was loaned to the Company by the Sponsor. The loan is noninterest bearing and due upon the earlier of (i) the consummation of a Business Combination and (ii) the date the winding up of the Company (see Note 6).
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TENZING ACQUISITION CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AUGUST 31, 2020
(Unaudited)
As a result of the execution of the Merger Agreement with Reviva (as discussed in Note 7), the date by which the Company must consummate a
Business Combination was extended until September 28, 2020. Accordingly, on July 24, 2020 and August 18, 2020, the Company deposited into the Trust
Account an aggregate of $0.066 for each public share that was not redeemed in connection with the Second Extension, or an aggregate of $210,836. As a
result, the period of time for which the Company is required to consummate a Business Combination was extended from July 27, 2020 to September 28,
2020 (the “Third Extension”). The amount deposited into the Trust Account was loaned to the Company by the Sponsor. The loan is non-interest bearing
and due upon the earlier of (i) the consummation of a Business Combination and (ii) the date the winding up of the Company (see Note 6).
On September 24, 2020, the Company’s shareholders approved an amendment to its Amended and Restated Memorandum and Articles of Association
to extend the period of time for which the Company is required to consummate a Business Combination (the “Fourth Extension”) from September 28, 2020
to December 28, 2020 (the “Combination Period”). In connection with the approval of the Fourth Extension, shareholders elected to redeem an aggregate
of 10,122 ordinary shares, of which the Company paid cash in the aggregate amount of $109,130, or approximately $10.78 per share, to redeeming
shareholders. In connection with the Fourth Extension, the Company deposited into the Trust Account $0.033 for each public share that was not redeemed
in connection with the Fourth Extension, or an aggregate of $105,084, for such extension. The amount deposited into the Trust Account was loaned to the
Company by the Sponsor. The loan is non-interest bearing and due upon the earlier of (i) the consummation of a Business Combination and (ii) the date of
the winding up of the Company (see Note 6).
If the Company is unable to complete a Business Combination within the Combination Period, the Company will (i) cease all operations except for the
purpose of winding up, (ii) as promptly as reasonably possible but no more than five business days thereafter, redeem 100% of the outstanding Public
Shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest earned (net of taxes
payable and less up to $50,000 of interest to pay liquidation expenses), which redemption will completely extinguish public shareholders’ rights as
shareholders (including the right to receive further liquidation distributions, if any), subject to applicable law, and (iii) as promptly as reasonably possible
following such redemption, subject to the approval of the remaining shareholders and the Company’s board of directors, proceed to commence a voluntary
liquidation and thereby a formal dissolution of the Company, subject in each case to its obligations to provide for claims of creditors and the requirements
of applicable law. The underwriter has agreed to waive its rights to the deferred underwriting commission held in the Trust Account in the event the
Company does not complete a Business Combination within the Combination Period and, in such event, such amounts will be included with the funds held
in the Trust Account that will be available to fund the redemption of the Public Shares. In the event of such distribution, it is possible that the per share
value of the assets remaining available for distribution will be less than the Initial Public Offering price per Unit ($10.00).
The Sponsor has agreed that it will be liable to the Company, if and to the extent any claims by a vendor for services rendered or products sold to the
Company, or a prospective target business with which the Company has discussed entering into a transaction agreement, reduce the amounts in the Trust
Account to below $10.20 per share, except as to any claims by a third party who executed a waiver of any and all rights to seek access to the Trust Account
and except as to any claims under the Company’s indemnity of the underwriters of the Initial Public Offering against certain liabilities, including liabilities
under the Securities Act of 1933, as amended (the “Securities Act”). In the event that an executed waiver is deemed to be unenforceable against a third
party, the Sponsor will not be responsible to the extent of any liability for such third-party claims. The Company will seek to reduce the possibility that the
Sponsor will have to indemnify the Trust Account due to claims of creditors by endeavoring to have all vendors, service providers, prospective target
businesses or other entities with which the Company does business, execute agreements with the Company waiving any right, title, interest or claim of any
kind in or to monies held in the Trust Account.
NOTE 2. LIQUIDITY AND GOING CONCERN
As of August 31, 2020, the Company had $15,539 in its operating bank accounts, $34,439,933 in securities held in the Trust Account to be used for a
Business Combination or to repurchase or redeem the Public Shares in connection therewith and a working capital deficit of $698,330. As of August 31,
2020, approximately $1,118,000 of the amount on deposit in the Trust Account represented interest income, which is available to pay the Company’s tax
obligations, if any.
Until the consummation of a Business Combination, the Company will be using the funds not held in the Trust Account primarily to identify and
evaluate prospective acquisition candidates, perform business due diligence on prospective target businesses, travel to and from the offices, plants or
similar locations of prospective target businesses, review corporate documents and material agreements of prospective target businesses, select the target
business to acquire and structure, negotiate and complete a Business Combination.
On February 10, 2020, the Company issued the Sponsor a convertible promissory note, pursuant to which the Company borrowed an aggregate amount
of $750,000. Of such amount, $567,182 was used to fund the extension loan into the Trust Account and the balance was used to finance transaction costs in
connection with a Business Combination. During the six months ended August 31, 2020, the Company issued the Sponsor additional convertible
promissory notes, pursuant to which the Company borrowed an aggregate amount of $675,000. Of such amount, $421,672 was used to fund the extension
loans into the Trust Account and the balance was used to finance transaction costs in connection with a Business Combination. The loans are non-interest
bearing and due upon the earlier of (i) the consummation of a Business Combination and (ii) the date of the winding up of the Company (see Note 6). The
loans are convertible into units at a purchase price of $10.00 per unit. The units would be identical to the Private Units.
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TENZING ACQUISITION CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AUGUST 31, 2020
(Unaudited)
On September 24, 2020, the Company issued the Sponsor another convertible promissory note, pursuant to which the Company borrowed an aggregate
amount of $350,000. Of such amount, $105,084 was used to fund the extension loan into the Trust Account and the balance will be used to finance
transaction costs in connection with a Business Combination. The loan is non-interest bearing and due upon the earlier of (i) the consummation of a
Business Combination and (ii) the date of the winding up of the Company (see Note 6). The loans are convertible into units at a purchase price of $10.00
per unit; conversions greater than $75,000 are subject to shareholder approval. The units would be identical to the Private Units.
The Company will need to raise additional capital through loans or additional investments from its Sponsor, an affiliate of the Sponsor, or the
Company’s officer and directors. The Company’s Sponsor, an affiliate of the Sponsor, or the Company’s officer and directors may, but are not obligated to,
loan the Company funds as may be required. Accordingly, the Company may not be able to obtain additional financing. If the Company is unable to raise
additional capital, it may be required to take additional measures to conserve liquidity, which could include, but not necessarily be limited to, suspending
the pursuit of a potential transaction. The Company cannot provide any assurance that new financing will be available to it on commercially acceptable
terms, if at all. These conditions raise substantial doubt about the Company’s ability to continue as a going concern through December 28, 2020, which is
the date the Company is required to cease all operations except for the purpose of winding up if it has not completed a Business Combination. These
financial statements do not include any adjustments relating to the recovery of the recorded assets or the classification of the liabilities that might be
necessary should the Company be unable to continue as a going concern.
NOTE 3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) for interim financial information and in accordance with the instructions to Form 10-Q and Article 8 of
Regulation S-X of the SEC. Certain information or footnote disclosures normally included in financial statements prepared in accordance with GAAP have
been condensed consolidated or omitted, pursuant to the rules and regulations of the SEC for interim financial reporting. Accordingly, they do not include
all the information and footnotes necessary for a complete presentation of financial position, results of operations, or cash flows. In the opinion of
management, the accompanying unaudited condensed consolidated financial statements include all adjustments, consisting of a normal recurring nature,
which are necessary for a fair presentation of the financial position, operating results and cash flows for the periods presented.
The accompanying unaudited condensed consolidated financial statements should be read in conjunction with the Company’s Annual Report on Form
10-K for the year ended February 29, 2020 as filed with the SEC on May 4, 2020, which contains the audited financial statements and notes thereto. The
financial information as of February 29, 2020 is derived from the audited financial statements presented in the Company’s Annual Report on Form 10-K
for the year ended February 29, 2020. The interim results for the three and six months ended August 31, 2020 are not necessarily indicative of the results to
be expected for the year ending February 28, 2021 or for any future interim periods.
Principles of Consolidation
The accompanying condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiary. All significant
intercompany balances and transactions have been eliminated in consolidation.
Emerging Growth Company
The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups
Act of 2012 (the “JOBS Act”), and it may take advantage of certain exemptions from various reporting requirements that are applicable to other public
companies that are not emerging growth companies including, but not limited to, not being required to comply with the independent registered public
accounting firm attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in its
periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and
shareholder approval of any golden parachute payments not previously approved.
8

TENZING ACQUISITION CORP.
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AUGUST 31, 2020
(Unaudited)
Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a
class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act
provides that a company can elect to opt out of the extended transition period, and comply with the requirements that apply to non-emerging growth
companies but any such election to opt out is irrevocable. The Company has elected not to opt out of such extended transition period which means that
when a standard is issued or revised and it has different application dates for public or private companies, the Company, as an emerging growth company,
can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of the Company’s
financial statements with another public company, which is neither an emerging growth company nor an emerging growth company, and which has opted
out of using the extended transition period, difficult or impossible because of the potential differences in accounting standards used.
Use of Estimates
The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period.
Making estimates requires management to exercise significant judgment. It is at least reasonably possible that the estimate of the effect of a condition,
situation or set of circumstances that existed at the date of the financial statements, which management considered in formulating its estimate, could change
in the near term due to one or more future events. Accordingly, the actual results could differ significantly from those estimates.
Cash and Cash Equivalents
The Company considers all short-term investments with an original maturity of three months or less when purchased to be cash equivalents. The
Company did not have any cash equivalents as of August 31, 2020 and February 29, 2020.
Marketable Securities Held in Trust Account
At August 31, 2020, substantially all of the assets held in the Trust Account were held in money market funds, which invest in U.S. Treasury securities.
At February 29, 2020, substantially all of the assets held in the Trust Account were substantially held in U.S. Treasury Bills.
Ordinary Shares Subject to Possible Redemption
The Company accounts for its ordinary shares subject to possible redemption in accordance with the guidance in Accounting Standards Codification
(“ASC”) Topic 480 “Distinguishing Liabilities from Equity.” Ordinary shares subject to mandatory redemption are classified as a liability instrument and
are measured at fair value. Conditionally redeemable ordinary shares (including ordinary shares that feature redemption rights that are either within the
control of the holder or subject to redemption upon the occurrence of uncertain events not solely within the Company’s control) are classified as temporary
equity. At all other times, ordinary shares are classified as shareholders’ equity. The Company’s ordinary shares feature certain redemption rights that are
considered to be outside of the Company’s control and subject to occurrence of uncertain future events. Accordingly, ordinary shares subject to possible
redemption are presented at redemption value as temporary equity, outside of the shareholders’ equity section of the Company’s condensed consolidated
balance sheets.
Income Taxes
The Company complies with the accounting and reporting requirements of ASC Topic 740, “Income Taxes,” which requires an asset and liability
approach to financial accounting and reporting for income taxes. Deferred income tax assets and liabilities are computed for differences between the
financial statement and tax bases of assets and liabilities that will result in future taxable or deductible amounts, based on enacted tax laws and rates
applicable to the periods in which the differences are expected to affect taxable income. Valuation allowances are established, when necessary, to reduce
deferred tax assets to the amount expected to be realized.
ASC Topic 740 prescribes a recognition threshold and a measurement attribute for the financial statement recognition and measurement of tax
positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon
examination by taxing authorities. The Company’s management determined that the British Virgin Islands is the Company’s major tax jurisdiction. The
Company recognizes accrued interest and penalties related to unrecognized tax benefits, if any, as income tax expense. There were no unrecognized tax
benefits and no amounts accrued for interest and penalties as of August 31, 2020 and February 29, 2020. The Company is currently not aware of any issues
under review that could result in significant payments, accruals or material deviation from its position.
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The Company may be subject to potential examination by foreign taxing authorities in the area of income taxes. These potential examinations may
include questioning the timing and amount of deductions, the nexus of income among various tax jurisdictions and compliance with foreign tax laws.
The Company is considered to be an exempted British Virgin Islands Company and is presently not subject to income taxes or income tax filing
requirements in the British Virgin Islands or the United States. As such, the Company's tax provision was zero for the periods presented.
Net Loss Per Ordinary Share
Net loss per ordinary share is computed by dividing net loss by the weighted average number of ordinary shares outstanding for the period. The
Company applies the two-class method in calculating earnings per share. Ordinary shares subject to possible redemption at August 31, 2020 and 2019,
which are not currently redeemable and are not redeemable at fair value, have been excluded from the calculation of basic net loss per ordinary share since
such ordinary shares, if redeemed, only participate in their pro rata share of the Trust Account earnings. The Company has not considered the effect of
warrants sold in the Initial Public Offering and private placement to purchase 6,683,813 ordinary shares in the calculation of diluted loss per share, since
the exercise of the warrants are contingent upon the occurrence of future events. As a result, diluted net loss per ordinary share is the same as basic net loss
per ordinary share for the periods.
Reconciliation of Net Loss Per Ordinary Share
The Company’s net (loss) income is adjusted for the portion of income that is attributable to ordinary shares subject to possible redemption, as these
shares only participate in the earnings of the Trust Account and not the income or losses of the Company. Accordingly, basic and diluted loss per ordinary
share is calculated as follows:

Net (loss) income
Less: Income attributable to ordinary shares subject to possible
redemption
Adjusted net loss

$

$

Weighted average ordinary shares outstanding, basic and diluted
Basic and diluted net loss per ordinary share

Three Months Ended
August 31,
2020
2019
(516,032) $
274,320
(7,210)
(523,242) $
2,742,935

$

(0.19) $

$

(329,376)
(55,056) $
2,605,186
(0.02) $

Six Months Ended
August 31,
2020
2019
(671,798) $
612,746
(86,788)
(758,586) $
2,723,761
(0.28) $

(695,524)
(82,778)
2,603,826
(0.03)

Concentration of Credit Risk
Financial instruments that potentially subject the Company to concentration of credit risk consist of cash accounts in a financial institution which, at
times may exceed the Federal depository insurance coverage of $250,000. The Company has not experienced losses on these accounts and management
believes the Company is not exposed to significant risks on such accounts.
Fair Value of Financial Instruments
The fair value of the Company’s assets and liabilities, which qualify as financial instruments under ASC Topic 820, “Fair Value Measurement,”
approximates the carrying amounts represented in the accompanying condensed consolidated balance sheets, primarily due to their short-term nature.
Recently Issued Accounting Standards
Management does not believe that any recently issued, but not yet effective, accounting standards, if currently adopted, would have a material effect on
the Company’s condensed consolidated financial statements.
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Risk and Uncertainties
Management continues to evaluate the impact of the COVID-19 pandemic on the industry and has concluded that while it is reasonably possible that
the virus could have a negative effect on the Company’s financial position, results of its operations and/or search for a target company, the specific impact
is not readily determinable as of the date of these financial statements. The financial statements do not include any adjustments that might result from the
outcome of this uncertainty.
NOTE 4. INITIAL PUBLIC OFFERING
Pursuant to the Initial Public Offering, the Company sold 6,325,000 Units at a purchase price of $10.00 per Unit, inclusive of 825,000 Units sold to the
underwriters on August 30, 2018 upon the underwriters’ election to fully exercise their over-allotment option. Each Unit consists of one ordinary share and
one Public Warrant. Each Public Warrant entitles the holder to purchase one ordinary share at an exercise price of $11.50 per share and is redeemable by the
Company under certain circumstances (see Note 8).
NOTE 5. PRIVATE PLACEMENT
Simultaneously with the closing of the Initial Public Offering, the Sponsor and the underwriter of the Initial Public Offering (and its designees)
purchased an aggregate of 323,750 Private Units at a price of $10.00 per Private Unit, of which 310,000 Private Units were purchased by the Sponsor and
13,750 Private Units were purchased by the underwriter ($3,237,500 in the aggregate). On August 30, 2018, the Company consummated the sale of an
additional 35,063 Private Units at a price of $10.00 per Private Unit, of which 33,000 Private Units were sold to the Sponsor and 2,063 Private Units were
sold to the underwriter, generating gross proceeds of $350,630. Each Private Unit consists of one Private Share and one redeemable warrant (each, a
“Private Warrant”). Each Private Warrant is exercisable to purchase one ordinary share at a price of $11.50 per share. The proceeds from the sale of the
Private Units were added to the net proceeds from the Initial Public Offering held in the Trust Account. If the Company does not complete a Business
Combination within the Combination Period, the proceeds from the sale of the Private Units will be used to fund the redemption of the Public Shares
(subject to the requirements of applicable law) and the Private Warrants will expire worthless.
NOTE 6. RELATED PARTY TRANSACTIONS
Founder Shares
In June 2018, the Company issued an aggregate of 1,437,500 founder shares to the Sponsor for an aggregate purchase price of $25,000 in cash. On
August 20, 2018, the Company effectuated a 1.1-for-1 share dividend resulting in an aggregate of 1,581,250 founder shares outstanding. The founder shares
included an aggregate of up to 206,250 shares subject to forfeiture by the Sponsor to the extent that the underwriters’ over-allotment was not exercised in
full or in part, so that the Sponsor would collectively own 20% of the Company’s issued and outstanding ordinary shares after the Initial Public Offering.
On August 30, 2018, as a result of the underwriters’ election to fully exercise their over-allotment option, 206,250 Founder Shares are no longer subject to
forfeiture.
The Sponsor has agreed not to transfer, assign or sell any of the founder shares (except to certain permitted transferees) until the earlier of (i) one year
after the date of the consummation of a Business Combination, or (ii) the date on which the closing price of the Company’s ordinary shares equals or
exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations and recapitalizations) for any 20 trading days within any 30-trading
day period commencing 150 days after a Business Combination.
Convertible Promissory Notes – Related Party
On February 10, 2020, the Company issued the Sponsor a convertible promissory note, pursuant to which the Company borrowed an aggregate amount
of $750,000. Of such amount, $567,182 was used to fund the extension loan into the Trust Account and the balance was used to finance transaction costs in
connection with a Business Combination. During the six months ended August 31, 2020, the Company issued the Sponsor additional convertible
promissory notes, pursuant to which the Company borrowed an aggregate amount of $675,000. Of such amounts, $421,672 was used to fund the extension
loans into the Trust Account and the balance will be used to finance transaction costs in connection with a Business Combination. The loan are non-interest
bearing and due to be paid upon the earlier of (i) the consummation of a Business Combination and (ii) the date of the winding up of the Company. The
loan is convertible into units at a purchase price of $10.00 per unit. The units would be identical to the Private Units.
As of August 31, 2020, there was $1,425,000 outstanding under the convertible promissory notes.
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On September 24, 2020, the Company issued another convertible promissory note with the Sponsor, pursuant to which the Company borrowed an
aggregate amount of $350,000. Of such amount, $105,084 was used to fund the Fourth Extension loan into the Trust Account and the balance will be used
to finance transaction costs in connection with a Business Combination. The loan is non-interest bearing and due to be paid upon the earlier of (i) the
consummation of a Business Combination and (ii) the date of the winding up of the Company. The loan is convertible into units at a purchase price of
$10.00 per unit; conversions greater than $75,000 are subject to shareholder approval. The units would be identical to the Private Units.
Related Party Loans
In order to finance transaction costs in connection with a Business Combination, the Company’s Sponsor or an affiliate of the Sponsor, or the
Company’s officers and directors may, but are not obligated to, loan the Company funds as may be required (“Working Capital Loans”). Such Working
Capital Loans would be evidenced by promissory notes. The notes would either be repaid upon consummation of a Business Combination, without interest,
or, at the lender’s discretion, up to $1,500,000 of notes may be converted upon consummation of a Business Combination into additional Private Units at a
price of $10.00 per Unit. In the event that a Business Combination does not close, the Company may use a portion of proceeds held outside the Trust
Account to repay the Working Capital Loans but no proceeds held in the Trust Account would be used to repay the Working Capital Loans.
NOTE 7. COMMITMENTS
Registration Rights
Pursuant to a registration rights agreement entered into on August 20, 2018, the holders of the founder shares, Private Units (and their underlying
securities) and any Units that may be issued upon conversion of the Working Capital Loans (and underlying securities) are entitled to registration rights.
The holders of 25% of these securities are entitled to make up to three demands, excluding short form demands, that the Company register such securities.
In addition, the holders have certain “piggy-back” registration rights with respect to registration statements filed subsequent to the consummation of a
Business Combination. The Company will bear the expenses incurred in connection with the filing of any such registration statements.
Underwriting Agreement
The underwriters are entitled to a deferred fee of 3.50% of the gross proceeds of the Initial Public Offering, or $2,213,750. The deferred fee will be
paid in cash only upon the closing of a Business Combination from the amounts held in the Trust Account, subject to the terms of the underwriting
agreement.
Merger Agreement
On July 20, 2020, the Company, entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Merger Sub, the Sponsor, Reviva, and
Laxminarayan Bhat Ph.D. (“Dr. Bhat”). Pursuant to the Merger Agreement, subject to the terms and conditions set forth therein, (i) prior to the Closing (as
defined below), the Company will re-domicile from the British Virgin Islands to the State of Delaware through a statutory re-domestication (the
“Conversion”), and (ii) upon the consummation of the transactions contemplated by the Merger Agreement (the “Closing”), Merger Sub will merge with
and into Reviva (the “Merger” and, together with the Conversion and the other transactions contemplated by the Merger Agreement, the “Transactions”),
with Reviva continuing as the surviving corporation in the Merger and a wholly-owned subsidiary of the Company (after its re-domiciliation to Delaware).
The aggregate merger consideration to be paid pursuant to the Merger Agreement to holders of Reviva common stock and preferred stock as of
immediately prior to the effective time of the Merger (the “Reviva Stockholders” and, together with the holders of Reviva options and warrants
immediately prior to the effective time of the Merger, the “Reviva Security Holders”) will be an amount equal to $62,400,000 (the “Merger
Consideration”), plus the additional contingent right to receive the Earnout Shares (as defined below) after the Closing, as described below. The Merger
Consideration to be paid to Reviva Stockholders will be paid solely by the delivery of new shares of the Company’s common stock, each valued at the price
per share (the “Redemption Price”) at which each share of the Company’s common stock is redeemed or converted pursuant to the redemption by the
Company of its public stockholders in connection with the Company’s initial business combination.
In addition to the Merger Consideration set forth above, the Reviva Stockholders will also have a contingent right to receive up to an additional
1,000,000 shares of the Company’s common stock (the “Earnout Shares”) after the Closing based on the stock price performance of the Company’s
common stock and the achievement by Reviva of certain clinical trial milestones during the three (3) year period following the Closing (the “Earnout
Period”).
12

TENZING ACQUISITION CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AUGUST 31, 2020
(Unaudited)
The Merger Agreement contains customary representations, warranties and covenants by the parties thereto and the Closing is subject to certain
conditions as further described in the Merger Agreement.
NOTE 8. SHAREHOLDERS’ EQUITY
Ordinary Shares — The Company is authorized to issue an unlimited number of ordinary shares at no par value. Holders of the Company’s ordinary
shares are entitled to one vote for each share. At August 31, 2020 and February 29, 2020, there were 2,806,128 and 2,704,587 ordinary shares issued and
outstanding, respectively, excluding 2,328,425 and 4,964,590 ordinary shares subject to possible redemption, respectively.
Preferred Shares — The Company is authorized to issue an unlimited number of preferred shares at no par value, divided into five classes, Class A
through Class E, each with such designation, rights and preferences as may be determined by a resolution of the Company’s board of directors to amend the
Amended and Restated Memorandum and Articles of Association to create such designations, rights and preferences. The Company has five classes of
preferred shares to give the Company flexibility as to the terms on which each Class is issued. All shares of a single class must be issued with the same
rights and obligations. Accordingly, starting with five classes of preferred shares will allow the Company to issue shares at different times on different
terms. At August 31, 2020 and February 29, 2020, there are no preferred shares designated, issued or outstanding.
Warrants — The Public Warrants will become exercisable on the later of (a) the consummation of a Business Combination or (b) 12 months from the
effective date of the registration statement relating to the Initial Public Offering. No Public Warrants will be exercisable for cash unless the Company has
an effective and current registration statement covering the ordinary shares issuable upon exercise of the Public Warrants and a current prospectus relating
to such ordinary shares. Notwithstanding the foregoing, if a registration statement covering the ordinary shares issuable upon the exercise of the Public
Warrants is not effective within 90 days from the consummation of a Business Combination, the holders may, until such time as there is an effective
registration statement and during any period when the Company shall have failed to maintain an effective registration statement, exercise the Public
Warrants on a cashless basis pursuant to an available exemption from registration under the Securities Act. If an exemption from registration is not
available, holders will not be able to exercise their Public Warrants on a cashless basis. The Public Warrants will expire five years from the consummation
of a Business Combination or earlier upon redemption or liquidation.
The Company may call the warrants for redemption (excluding the Private Warrants), in whole and not in part, at a price of $0.01 per warrant:
•
•
•
•

at any time while the Public Warrants are exercisable,
upon not less than 30 days’ prior written notice of redemption to each Public Warrant holder,
if, and only if, the reported last sale price of the ordinary shares equals or exceeds $21.00 per share, for any 20 trading days within a 30-trading day
period ending on the third trading day prior to the notice of redemption to Public Warrant holders, and
if, and only if, there is a current registration statement in effect with respect to the issuance of the ordinary shares underlying such warrants at the
time of redemption and for the entire 30-day trading period referred to above and continuing each day thereafter until the date of redemption.

The Private Warrants are identical to the Public Warrants underlying the Units sold in the Initial Public Offering, except that the Private Warrants and
the ordinary shares issuable upon the exercise of the Private Warrants will not be transferable, assignable or salable until after the completion of a Business
Combination, subject to certain limited exceptions. Additionally, the Private Warrants will be exercisable on a cashless basis and will be non-redeemable so
long as they are held by the initial purchasers or their permitted transferees. If the Private Warrants are held by someone other than the initial purchasers or
their permitted transferees, the Private Warrants will be redeemable by the Company and exercisable by such holders on the same basis as the Public
Warrants.
If the Company calls the Public Warrants for redemption, management will have the option to require all holders that wish to exercise the Public
Warrants to do so on a “cashless basis,” as described in the warrant agreement. The exercise price and number of ordinary shares issuable upon exercise of
the warrants may be adjusted in certain circumstances including in the event of a stock dividend, extraordinary dividend or recapitalization, reorganization,
merger or consolidation. However, the warrants will not be adjusted for issuances of ordinary shares at a price below its exercise price. Additionally, in no
event will the Company be required to net cash settle the warrants. If the Company is unable to complete a Business Combination within the Combination
Period and the Company liquidates the funds held in the Trust Account, holders of warrants will not receive any of such funds with respect to their
warrants, nor will they receive any distribution from the Company’s assets held outside of the Trust Account with respect to such warrants. Accordingly,
the warrants may expire worthless.
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NOTE 9. FAIR VALUE MEASUREMENTS
The Company follows the guidance in ASC 820 for its financial assets and liabilities that are re-measured and reported at fair value at each reporting
period, and non-financial assets and liabilities that are re-measured and reported at fair value at least annually.
The fair value of the Company’s financial assets and liabilities reflects management’s estimate of amounts that the Company would have received in
connection with the sale of the assets or paid in connection with the transfer of the liabilities in an orderly transaction between market participants at the
measurement date. In connection with measuring the fair value of its assets and liabilities, the Company seeks to maximize the use of observable inputs
(market data obtained from independent sources) and to minimize the use of unobservable inputs (internal assumptions about how market participants
would price assets and liabilities). The following fair value hierarchy is used to classify assets and liabilities based on the observable inputs and
unobservable inputs used in order to value the assets and liabilities:
Level 1:

Quoted prices in active markets for identical assets or liabilities. An active market for an asset or liability is a market in which
transactions for the asset or liability occur with sufficient frequency and volume to provide pricing information on an ongoing basis.

Level 2:

Observable inputs other than Level 1 inputs. Examples of Level 2 inputs include quoted prices in active markets for similar assets or
liabilities and quoted prices for identical assets or liabilities in markets that are not active.

Level 3:

Unobservable inputs based on the Company's assessment of the assumptions that market participants would use in pricing the asset or
liability.

The following table presents information about the Company’s assets that are measured at fair value on a recurring basis at August 31, 2020 and
February 29, 2020, indicates the fair value hierarchy of the valuation inputs the Company utilized to determine such fair value:
Description
Assets:
Marketable securities held in Trust Account

August 31,
2020

Level
1

$

34,439,933

February 29,
2020
$

60,882,949

NOTE 10. SUBSEQUENT EVENTS
The Company evaluated subsequent events and transactions that occurred after the balance sheet date up to the date that the condensed consolidated
financial statements were issued. Other than as described in these financial statements, the Company did not identify any subsequent events that would
have required adjustment or disclosure in the condensed consolidated financial statements.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
References in this report (the “Quarterly Report”) to “we,” “us” or the “Company” refer to Tenzing Acquisition Corp. References to our “management”
or our “management team” refer to our officers and directors, references to the “Sponsor” refer to Tenzing LLC (the managing members of which are
Parag Saxena, our Chairman, and Rahul Nayar, our Chief Executive Officer). The following discussion and analysis of the Company’s financial condition
and results of operations should be read in conjunction with the financial statements and the notes thereto contained elsewhere in this Quarterly Report.
Certain information contained in the discussion and analysis set forth below includes forward-looking statements that involve risks and uncertainties.
Cautionary Note Regarding Forward-Looking Statements
This Quarterly Report includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Exchange Act that are not historical facts, and involve risks and uncertainties that could cause actual results (including, without limitation, the results of the
Company’s search for and consummation of an initial Business Combination) to differ materially from those expected and projected. All statements, other
than statements of historical fact included in this Form 10-Q including, without limitation, statements in this “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” regarding the Company’s financial position, business strategy and the plans and objectives of management
for future operations, are forward-looking statements. Words such as “may,” “expect,” “believe,” “anticipate,” “intend,” “estimate,” “seek” and variations
and similar words and expressions are intended to identify such forward-looking statements. Such forward-looking statements relate to future events or
future performance, but reflect management’s current beliefs, based on information currently available. A number of factors could cause actual events,
performance or results to differ materially from the events, performance and results discussed in the forward-looking statements. For information
identifying important factors that could cause actual results to differ materially from those anticipated in the forward-looking statements, please refer to the
Risk Factors section of the Company’s Annual Report on Form 10-K for the year ended February 29, 2020 filed with the U.S. Securities and Exchange
Commission (the “SEC”). The Company’s securities filings can be accessed on the EDGAR section of the SEC’s website at www.sec.gov. Except as
expressly required by applicable securities law, the Company disclaims any intention or obligation to update or revise any forward-looking statements
whether as a result of new information, future events or otherwise.
Overview
We are a blank check company incorporated on March 20, 2018 in the British Virgin Islands with limited liability (meaning our shareholders have no
liability, as members of the Company, for the liabilities of the Company over and above the amount already paid for their shares) formed for the purpose of
acquiring, engaging in a share exchange, share reconstruction and amalgamation with, purchasing all or substantially all of the assets of, or engaging in any
other similar Business Combination with one or more businesses or entities. We intend to effectuate our Business Combination using cash from the
proceeds of our Initial Public Offering and the sale of the Private Units that occurred simultaneously with the completion of our Initial Public Offering, our
shares, debt or a combination of cash, shares and debt.
The issuance of additional shares in a Business Combination:
•

may significantly dilute the equity interest of investors who would not have pre-emption rights in respect of any such issue;

•

may subordinate the rights of holders of ordinary shares if the rights, preferences, designations and limitations attaching to the preferred shares
are created by amendment of our memorandum and articles of association by resolution of the board of directors and preferred shares are issued
with rights senior to those afforded our ordinary shares;

•

could cause a change in control if a substantial number of ordinary shares are issued, which may affect, among other things, our ability to use our
net operating loss carry forwards, if any, and could result in the resignation or removal of our present officers and directors;

•

may have the effect of delaying or preventing a change of control of us by diluting the share ownership or voting rights of a person seeking to
obtain control of us; and

•

may adversely affect prevailing market prices for our ordinary shares.

Similarly, if we issue debt securities or otherwise incur significant indebtedness, it could result in:
•

default and foreclosure on our assets if our operating revenues after our initial Business Combination are insufficient to repay our debt
obligations;

•

acceleration of our obligations to repay the indebtedness even if we make all principal and interest payments when due if we breach certain
covenants that require the maintenance of certain financial ratios or reserves without a waiver or renegotiation of that covenant;
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•

our immediate payment of all principal and accrued interest, if any, if the debt security is payable on demand;

•

our inability to obtain necessary additional financing if any document governing such debt contains covenants restricting our ability to obtain
such financing while the debt security is outstanding;

•

our inability to pay dividends on our ordinary shares;

•

using a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the funds available for dividends on our
ordinary shares if declared, expenses, capital expenditures, acquisitions and other general corporate purposes;

•

limitations on our flexibility in planning for and reacting to changes in our business and in the industry in which we operate;

•

increased vulnerability to adverse changes in general economic, industry and competitive conditions and adverse changes in government
regulation; and/or

•

limitations on our ability to borrow additional amounts for expenses, capital expenditures, acquisitions, debt service requirements, execution of
our strategy and other purposes and other disadvantages compared to our competitors who have less debt.

We expect to continue to incur significant costs in the pursuit of our acquisition plans. We cannot assure you that our plans to complete a Business
Combination will be successful.
We are not prohibited from pursuing an initial Business Combination with a company that is affiliated with our Sponsor, officers or directors, including
New Silk Route Partners Ltd, an affiliate of one of our directors. In the event we seek to complete our initial Business Combination with a company that is
affiliated with our Sponsor, officers or directors, we, or a committee of independent directors, will obtain an opinion from an independent investment
banking firm which is a member of the Financial Industry Regulatory Authority or a qualified independent accounting firm that our initial Business
Combination is fair to our company from a financial point of view.
Recent Developments
On February 18, 2020, our shareholders approved an amendment to our Amended and Restated Memorandum and Articles of Association to extend the
period of time for which we were required to consummate a Business Combination from February 23, 2020 to May 26, 2020 (or June 23, 2020 if we had
executed a definitive agreement for a business combination by May 26, 2020). In connection with the approval of the extension, shareholders elected to
redeem an aggregate of 595,886 ordinary shares, of which we paid cash in the aggregate amount of $6,268,796, or approximately $10.52 per share, to
redeeming shareholders. In connection with the extension, we deposited into the Trust Account an aggregate of $0.099 for each public share that was not
redeemed in connection with the extension, or an aggregate of $567,182, for such Extension. The amount deposited into the Trust Account was loaned to us
by the Sponsor.
On May 21, 2020, our shareholders approved a further amendment to our Amended and Restated Memorandum and Articles of Association, as amended,
to extend the period of time for which we were required to consummate a Business Combination from May 26, 2020 to July 27, 2020 (or September 28,
2020 if we have executed a definitive agreement for a business combination by July 27, 2020). In connection with the approval of the Second Extension,
shareholders elected to redeem an aggregate of 2,534,624 ordinary shares, of which we paid cash in the aggregate amount of $26,983,755, or approximately
$10.65 per share, to redeeming shareholders. In connection with the Second Extension, we deposited into the Trust Account an aggregate of $0.066 for
each public share that was not redeemed in connection with the extension, or an aggregate of $210,836, for such Extension. The amount deposited into the
Trust Account was loaned to us by the Sponsor.
On July 20, 2020, we entered into the Merger Agreement, pursuant to which (i) prior to the Closing the Company will effect the Conversion, and (ii) upon
the Closing, Merger Sub and Reviva will effect the Merger, with Reviva continuing as the surviving corporation in the Merger and a wholly-owned
subsidiary of the Company (after its re-domiciliation to Delaware). The aggregate consideration payable at the Closing to the Reviva Stockholders is
approximately $62,400,000 plus the additional contingent right to receive the Earnout Shares. See Note 6 to Item 1 above for a description of the Merger
Agreement and the transactions contemplated thereby.
As a result of the execution of the Merger Agreement with Reviva, the date by which we must consummate a Business Combination could be extended
until September 28, 2020 pursuant to our Amended and Restated Memorandum and Articles of Association. Accordingly, on July 24, 2020 and August 18,
2020, we deposited into the Trust Account $0.066 for each public share that was not redeemed in connection with the Second Extension, or an aggregate of
$210,836.
On September 24, 2020, our shareholders approved a further amendment to our Amended and Restated Memorandum and Articles of Association, to
extend the period of time for which we are required to consummate a Business Combination from September 28, 2020 to December 28, 2020. In
connection with the approval of the Fourth Extension, shareholders elected to redeem an aggregate of 10,122 ordinary shares, of which we paid cash in the
aggregate amount of $109,130, or approximately $10.78 per share, to redeeming shareholders. In connection with the Fourth Extension, we deposited into
the Trust Account $0.033 for each public share that was not redeemed in connection with the extension, or an aggregate of $105,084. The amount deposited
into the Trust Account was loaned to us by the Sponsor.
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Results of Operations
We have neither engaged in any operations nor generated any revenues to date. Our only activities through August 31, 2020 were organizational activities,
those necessary to prepare for and consummate the Initial Public Offering as described below and, following the Initial Public Offering, seeking to identify
a target company for a Business Combination and the proposed business combination with Reviva. We do not expect to generate any operating revenues
until after the completion of our Business Combination. We generate non-operating income in the form of interest income on marketable securities held
after the Initial Public Offering. We are incurring expenses as a result of being a public company (for legal, financial reporting, accounting and auditing
compliance), as well as expenses associated with completing a Business Combination, including those incurred in connection with the business
combination with Reviva.
For the three months ended August 31, 2020, we had a net loss of $516,032, consisting of operating costs of $525,924, offset by interest income on
marketable securities held in our Trust Account of $9,892.
For the three months ended August 31, 2019, we had net income of $274,320, consisting of interest income on marketable securities held in our Trust
Account of $351,738 and an unrealized gain on marketable securities held in our Trust Account of $16,692, offset by operating costs of $94,110.
For the six months ended August 31, 2020, we had a net loss of $671,798, consisting of operating costs of $790,865, offset by interest income on
marketable securities held in our Trust Account of $119,067.
For the six months ended August 31, 2019, we had net income of $612,746, consisting of interest income on marketable securities held in our Trust
Account of $750,484 and an unrealized gain on marketable securities held in our Trust Account of $27,507, offset by operating costs of $165,245.
Liquidity and Capital Resources
On August 23, 2018, we consummated the Initial Public Offering of 5,500,000 Units at a price of $10.00 per Unit, generating gross proceeds of
$55,000,000. Simultaneously with the closing of the Initial Public Offering, we consummated the sale of 323,750 Private Units to the Sponsor and the
underwriter of our Initial Public Offering at a price of $10.00 per unit, generating gross proceeds of $3,237,500.
On August 30, 2018, in connection with the underwriters’ election to fully exercise their over-allotment option, we consummated the sale of an additional
825,000 Units and the sale of an additional 35,063 Private Placement Units, generating total gross proceeds of $8,600,630.
Following the Initial Public Offering and the sale of the Private Units, a total of $64,515,000 was placed in the Trust Account. We incurred $4,027,962 in
transaction costs, including $1,423,125 of underwriting fees, $2,213,750 of deferred underwriting fees and $391,087 of other costs.
For the six months ended August 31, 2020, cash used in operating activities amounted to $307,065. Net loss of $671,798 was offset by interest earned on
marketable securities held in the Trust Account of $119,067. Changes in our operating assets and liabilities provided cash of $483,800.
For the six months ended August 31, 2019, cash used in operating activities amounted to $101,812. Net income of $612,746 was offset by interest earned
on marketable securities held in the Trust Account of $750,484 and an unrealized gain on securities held in the Trust Account of $27,507. Changes in our
operating assets and liabilities provided cash of $63,433.
At August 31, 2020, we had marketable securities held in the Trust Account of $34,439,933 (including approximately $1,118,000 of interest income),
substantially all of which is invested in money market funds, which invest in U.S. Treasury securities. Interest income earned on the balance in the Trust
Account may be available to us to pay taxes. Since inception, we have not withdrawn interest income from the Trust Account. We intend to use
substantially all of the funds held in the Trust Account (excluding deferred underwriting fees and interest to pay taxes) to acquire a target business or
businesses and to pay our expenses relating thereto. To the extent that our capital stock is used in whole or in part as consideration to effect our Business
Combination, the remaining proceeds held in the Trust Account as well as any other net proceeds not expended will be used as working capital to finance
the operations of the target business or businesses.
On February 10, 2020, we issued the Sponsor a convertible promissory note, pursuant to which we borrowed an aggregate amount of $750,000. Of such
amount, $567,182 was used to fund the extension loan into the Trust Account and the balance will be used to finance transaction costs in connection with a
Business Combination. During the six months ended August 31, 2020, we issued the Sponsor additional convertible promissory notes, pursuant to which
we borrowed an aggregate amount of $675,000. Of such amount, $421,672 was used to fund the extension loans into the Trust Account and the balance
was used to finance transaction costs in connection with a Business Combination. The loans are non-interest bearing and due upon the earlier of (i) the
consummation of a Business Combination and (ii) the date of our winding up. The loans are convertible into units at a purchase price of $10.00 per unit.
The units would be identical to the Private Units.
On September 24, 2020, we issued the Sponsor a convertible promissory note, pursuant to which we borrowed an aggregate amount of $350,000. Of
such amount, $105,084 was used to fund the Fourth Extension loan into the Trust Account and the balance will be used to finance transaction costs in
connection with a Business Combination. The loan is non-interest bearing and due upon the earlier of (i) the consummation of a Business Combination and
(ii) the date of the winding up of the Company. The loan is convertible into units at a purchase price of $10.00 per unit; conversions greater than $75,000
are subject to shareholder approval. The units would be identical to the Private Units.
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In order to fund working capital deficiencies or finance transaction costs in connection with a Business Combination, our Sponsor or an affiliate of our
Sponsor or certain of our officers and directors may, but are not obligated to, loan us funds as may be required. If we complete a Business Combination, we
would repay such loaned amounts. In the event that a Business Combination does not close, we may use a portion of the working capital held outside the
Trust Account to repay such loaned amounts but no proceeds from our Trust Account would be used for such repayment. Up to $1,500,000 of such loans
may be convertible into Private Units, at a price of $10.00 per unit at the option of the lender.
As of August 31, 2020, we had $15,539 in cash and a working capital deficit of $698,330. We have not generated operating revenues, nor do we expect to
generate operating revenues until the consummation of a Business Combination. Until the consummation of a Business Combination, we will be using the
funds not held in the Trust Account primarily to identify and evaluate prospective acquisition candidates, perform business due diligence on prospective
target businesses, travel to and from the offices, plants or similar locations of prospective target businesses, review corporate documents and material
agreements of prospective target businesses, select the target business to acquire and structure, negotiate and complete a Business Combination. Our
Sponsor or an affiliate of our Sponsor or certain of our officers and directors are not under any obligation to advance us funds, or to invest in us.
Accordingly, we may not be able to obtain additional financing. If we are unable to raise additional capital, we may be required to take additional measures
to conserve liquidity, which could include, but not necessarily be limited to, suspending the pursuit of a potential transaction. We cannot provide any
assurance that new financing will be available to us on commercially acceptable terms, if at all. These conditions raise substantial doubt about our ability to
continue as a going concern.
Off-Balance Sheet Financing Arrangements
We have no obligations, assets or liabilities, which would be considered off-balance sheet arrangements as of August 31, 2020. We do not participate in
transactions that create relationships with unconsolidated entities or financial partnerships, often referred to as variable interest entities, which would have
been established for the purpose of facilitating off-balance sheet arrangements. We have not entered into any off-balance sheet financing arrangements,
established any special purpose entities, guaranteed any debt or commitments of other entities, or purchased any non-financial assets.
Contractual Obligations
We do not have any long-term debt, capital lease obligations, operating lease obligations or long-term liabilities, other than an agreement to pay the
underwriters a deferred fee of 3.50% of the gross proceeds of the Initial Public Offering, or $2,213,750. The deferred fee will be paid in cash only upon the
closing of a Business Combination from the amounts held in the Trust Account, subject to the terms of the underwriting agreement.
Critical Accounting Policies
The preparation of condensed consolidated financial statements and related disclosures in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of
contingent assets and liabilities at the date of the financial statements, and income and expenses during the periods reported. Actual results could materially
differ from those estimates. We have identified the following critical accounting policies:
Ordinary Shares Subject to Redemption
We account for our ordinary shares subject to possible conversion in accordance with the guidance in Accounting Standards Codification (“ASC”) Topic
480 “Distinguishing Liabilities from Equity.” Ordinary shares subject to mandatory redemption are classified as a liability instrument and are measured at
fair value. Conditionally redeemable ordinary shares (including ordinary shares that feature redemption rights that are either within the control of the holder
or subject to redemption upon the occurrence of uncertain events not solely within our control) are classified as temporary equity. At all other times,
ordinary shares are classified as shareholders’ equity. Our ordinary shares feature certain redemption rights that are considered to be outside of our control
and subject to occurrence of uncertain future events. Accordingly, ordinary shares subject to possible redemption are presented at redemption value as
temporary equity, outside of the shareholders’ equity section of our condensed consolidated balance sheets.
Net Loss Per Ordinary Share
We apply the two-class method in calculating earnings per share. Ordinary shares subject to possible redemption which are not currently redeemable and
are not redeemable at fair value, have been excluded from the calculation of basic net loss per ordinary share since such shares, if redeemed, only
participate in their pro rata share of the Trust Account earnings. Our net income is adjusted for the portion of income that is attributable to ordinary shares
subject to redemption, as these shares only participate in the earnings of the Trust Account and not our income or losses.
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Recent Accounting Standards
Management does not believe that any recently issued, but not yet effective, accounting standards, if currently adopted, would have a material effect on our
condensed consolidated financial statements.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Not required for a smaller reporting company.
ITEM 4. CONTROLS AND PROCEDURES
Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in our reports
filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms.
Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed in our
reports filed or submitted under the Exchange Act is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, to allow timely decisions regarding required disclosure.
Evaluation of Disclosure Controls and Procedures
As required by Rules 13a-15 and 15d-15 under the Exchange Act, our Chief Executive Officer and Chief Financial Officer carried out an evaluation of the
effectiveness of the design and operation of our disclosure controls and procedures as of August 31, 2020. Based upon their evaluation, our Chief Executive
Officer and Chief Financial Officer concluded that our disclosure controls and procedures (as defined in Rules 13a-15 (e) and 15d-15 (e) under the
Exchange Act) were effective.
Changes in Internal Control Over Financial Reporting
During the most recently completed fiscal quarter, there has been no change in our internal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.
PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.
None.
ITEM 1A. RISK FACTORS.
Factors that could cause our actual results to differ materially from those in this Quarterly Report are any of the risks described in our Annual Report on
Form 10-K filed with the SEC on May 4, 2020. Any of these factors could result in a significant or material adverse effect on our results of operations or
financial condition. Additional risk factors not presently known to us or that we currently deem immaterial may also impair our business or results of
operations. As of the date of this Quarterly Report, there have been no material changes to the risk factors disclosed in our Annual Report on Form 10-K
filed with the SEC on May 4, 2020, except as set forth below.
The securities in which we invest the funds held in the Trust Account could bear a negative rate of interest, which could reduce the value of the assets
held in trust such that the per-share redemption amount received by public shareholders may be less than $10.00 per share.
The proceeds held in the Trust Account are invested only in U.S. government treasury obligations with a maturity of 185 days or less or in money market
funds meeting certain conditions under Rule 2a-7 under the Investment Company Act, which invest only in direct U.S. government treasury obligations.
While short-term U.S. government treasury obligations currently yield a positive rate of interest, they have briefly yielded negative interest rates in recent
years. Central banks in Europe and Japan pursued interest rates below zero in recent years, and the Open Market Committee of the Federal Reserve has not
ruled out the possibility that it may in the future adopt similar policies in the United States. In the event that we are unable to complete our initial business
combination or make certain amendments to our Amended and Restated Memorandum and Articles of Association our public shareholders are entitled to
receive their pro-rata share of the proceeds held in the Trust Account, plus any interest income not released to us, net of taxes payable. Negative interest
rates could impact the per-share redemption amount that may be received by public shareholders.
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Our search for a business combination may be materially adversely affected by the recent COVID-19 outbreak.
On January 30, 2020, the World Health Organization (“WHO”) announced a global health emergency because of a new strain of coronavirus (the “COVID19 outbreak”). In March 2020, the WHO classified the COVID-19 outbreak as a pandemic, based on the rapid increase in exposure globally. The full
impact of the COVID-19 outbreak continues to evolve. The impact of the COVID-19 outbreak on our results of operations, financial position and cash
flows will depend on future developments, including the duration and spread of the outbreak and related advisories and restrictions. These developments
and the impact of the COVID-19 outbreak on the financial markets and the overall economy are highly uncertain and cannot be predicted. If the financial
markets and/or the overall economy continue to be impacted for an extended period, our financial position, results of operations and cash flows may be
materially adversely affected. Additionally, our ability to complete an initial Business Combination may be materially adversely affected due to significant
governmental measures being implemented to contain the COVID-19 outbreak or treat its impact, including travel restrictions, the shutdown of businesses
and quarantines, among others, which may limit our ability to have meetings with potential investors or affect the ability of a potential target company's
personnel, vendors and service providers to negotiate and consummate an initial Business Combination in a timely manner. Our ability to consummate an
initial Business Combination may also be dependent on the ability to raise additional equity and debt financing, which may be impacted by the COVID-19
outbreak and the resulting market downturn.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
None.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.
ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.
ITEM 5. OTHER INFORMATION.
None.
ITEM 6. EXHIBITS.
The following exhibits are filed as part of, or incorporated by reference into, this Quarterly Report on Form 10-Q.
No.
2.1
3.1*
10.1
10.2
10.3
10.4
10.5
10.1
10.2
10.3
31.1*
31.2*
32.1**
32.2**
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*

Description of Exhibit
Agreement and Plan of Merger, dated as of July 20, 2020, by and among Tenzing, Merger Sub, Sponsor in the capacity as the Purchaser
Representative, Reviva, and Dr. Bhat in the capacity as the Seller Representative. (1)
Memorandum and Articles of Association, as amended
Voting Agreement, dated as of July 20, 2020, by and among Dr. Bhat, Tenzing and Reviva. (1)
Form of Lock-Up Agreement (General) (1)
Lock-Up Agreement, dated as of July 20, 2020 by and among Dr. Bhat, Tenzing and the Purchaser Representative (1)
Non-Competition Agreement, dated as of July 20, 2020 by Dr. Bhat in favor of Tenzing, Reviva and their respective affiliates (1)
Form of Bhat Employment Agreement (1)
Promissory Note, dated July 24, 2020 (2)
Promissory Note, dated August 18, 2020 (3)
Promissory Note, dated September 24, 2020 (4)
Certification of Principal Executive Officer Pursuant to Securities Exchange Act Rules 13a-14(a) and 15(d)-14(a), as adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
Certification of Principal Financial Officer Pursuant to Securities Exchange Act Rules 13a-14(a) and 15(d)-14(a), as adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002
Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Labels Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document

* Filed herewith.
** Furnished.
(1) Previously filed as an exhibit to our Current Report on Form 8-K filed on July 24, 2020 and incorporated herein by reference.
(2) Previously filed as an exhibit to our Current Report on Form 8-K filed on July 29, 2020 and incorporated herein by reference.
(3) Previously filed as an exhibit to our Current Report on Form 8-K filed on August 18, 2020 and incorporated herein by reference.
(4) Previously filed as an exhibit to our Current Report on Form 8-K filed on September 25, 2020 and incorporated herein by reference.
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SIGNATURES
Pursuant to the requirements of Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
TENZING ACQUISTION CORP.
Date: October 14, 2020

/s/ Rahul Nayar
Name: Rahul Nayar
Title: Chief Executive Officer
(Principal Executive Officer)

Date: October 14, 2020

/s/ Gonzalo Cordova
Name: Gonzalo Cordova
Title: Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 3.1
Territory of the Virgin Islands
The BVI Business Companies Act, 2004

MEMORANDUM AND ARTICLES OF ASSOCIATION
OF
Tenzing Acquisition Corp.
Incorporated as a BVI Business Company on 20 March 2018
Amended and Restated on 20 August 2018, 18 February 2020,
21 May 2020, and on 24 September 2020

1

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 2004
MEMORANDUM OF ASSOCIATION
OF
Tenzing Acquisition Corp.
a company limited by shares
Amended and restated on 20 August 2018, 18 February 2020, 21 May 2020, and on 24 September 2020
1

NAME
The name of the Company is Tenzing Acquisition Corp.

2

STATUS
The Company shall be a company limited by shares.

3

REGISTERED OFFICE AND REGISTERED AGENT

3.1

The first registered office of the Company is at Ritter House, Wickhams Cay II, PO Box 3170, Road Town, Tortola VG1110, British Virgin
Islands, the office of the first registered agent.

3.2

The first registered agent of the Company is Ogier Global (BVI) Limited of Ritter House, Wickhams Cay II, PO Box 3170, Road Town, Tortola
VG1110, British Virgin Islands.

3.3

The Company may change its registered office or registered agent by a Resolution of Directors or a Resolution of Members. The change shall take
effect upon the Registrar registering a notice of change filed under section 92 of the Act.

4

CAPACITY AND POWER

4.1

The Company has, subject to the Act and any other British Virgin Islands legislation for the time being in force, irrespective of corporate benefit:
(a)

full capacity to carry on or undertake any business or activity, do any act or enter into any transaction; and

(b)

for the purposes of paragraph (a), full rights, powers and privileges.
2

4.2

There are subject to Clause 4.1 and Regulation 23, no limitations on the business that the Company may carry on.

5

NUMBER AND CLASSES OF SHARES

5.1

The Company is authorised to issue an unlimited number of shares of no par value divided into six classes of shares as follows:
(a)

Ordinary shares of no par value (Ordinary Shares);

(b)

Class A preferred shares of no par value (Class A Preferred Shares);

(c)

Class B preferred shares of no par value (Class B Preferred Shares);

(d)

Class C preferred shares of no par value (Class C Preferred Shares);

(e)

Class D preferred shares of no par value (Class D Preferred Shares); and

(f)

Class E preferred shares of no par value (Class E Preferred Shares and together with the Class A Preferred Shares, the Class B Preferred
Shares, Class C Preferred Shares and the Class D Preferred Shares being referred to as the Preferred Shares).

5.2

The Company may at the discretion of the Board of Directors, but shall not otherwise be obliged to, issue fractional Shares or round up or down
fractional holdings of Shares to its nearest whole number and a fractional Share (if authorised by the Board of Directors) may have the
corresponding fractional rights, obligations and liabilities of a whole share of the same class or series of shares.

6

DESIGNATIONS POWERS PREFERENCES OF SHARES

6.1

Each Ordinary Share in the Company confers upon the Member (unless waived by such Member):
(a)

Subject to Clause 11, the right to one vote at a meeting of the Members of the Company or on any Resolution of Members;

(b)

the right to be redeemed on an Automatic Redemption Event in accordance with Regulation 23.2 or pursuant to either a Tender
Redemption Offer or Redemption Offer in accordance with Regulation 23.5 or pursuant to an Amendment Redemption Event in
accordance with Regulation 23.11;

(c)

the right to an equal share with each other Ordinary Share in any dividend paid by the Company; and

(d)

subject to satisfaction of and compliance with Regulation 23, the right to an equal share with each other Ordinary Share in the distribution
of the surplus assets of the Company on its liquidation provided that in the event that the Company enters liquidation prior to or without
having consummated a Business Combination then, in such circumstances, in the event any surplus assets (Residual Assets) of the
Company remain following the Company having complied with its applicable obligations to redeem Public Shares and distribute the
funds held in the Trust Account in respect of such redemptions pursuant to Regulation 23, the Public Shares shall not have any right to
receive any share of those Residual Assets which are held outside the Trust Account and such Residual Assets shall be distributed (on a
pro rata basis) only in respect of those Ordinary Shares that are not Public Shares.
3

6.2

The rights, privileges, restrictions and conditions attaching to the Preferred Shares shall be stated in this Memorandum, which shall be amended
accordingly prior to the issue of such Preferred Shares. Such rights, privileges, restrictions and conditions may include subject to Regulation 23.7:
(a)

the number of shares and series constituting that class and the distinctive designation of that class;

(b)

the dividend rate of the Preferred Shares of that class, if any, whether dividends shall be cumulative, and, if so, from which date or dates,
and whether they shall be payable in preference to, or in relation to, the dividends payable on any other class or classes of Shares;

(c)

whether that class shall have voting rights, and, if so, the terms of such voting rights;

(d)

whether that class shall have conversion or exchange privileges, and, if so, the terms and conditions of such conversion or exchange,
including provision for adjustment of the conversion or exchange rate in such events as the Board of Directors shall determine;

(e)

whether or not the Preferred Shares of that class shall be redeemable, and, if so, the terms and conditions of such redemption, including
the manner of selecting such Shares for redemption if less than all Preferred Shares are to be redeemed, the date or dates upon or after
which they shall be redeemable, and the amount per share payable in case of redemption, which amount maybe less than fair value and
which may vary under different conditions and at different dates;

(f)

whether that class shall be entitled to the benefit of a sinking fund to be applied to the purchase or redemption of Preferred Shares of that
class, and, if so, the terms and amounts of such sinking fund;

(g)

the right of the Preferred Shares of that class to the benefit of conditions and restrictions upon the creation of indebtedness of the
Company or any subsidiary, upon the issue of any additional Preferred Shares (including additional Preferred Shares of such class of any
other class) and upon the payment of dividends or the making of other distributions on, and the purchase, redemption or other acquisition
or any subsidiary of any outstanding Preferred Shares of the Company;
4

(h)

the right of the Preferred Shares of that class in the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Company and whether such rights be in preference to, or in relation to, the comparable rights or any other class or classes of Shares; and

(i)

any other relative, participating, optional or other special rights, qualifications, limitations or restrictions of that class.

6.3

The Directors may at their discretion by Resolution of Directors redeem, purchase or otherwise acquire all or any of the Shares in the Company
subject to Regulation 6 and Regulation 23 of the Articles.

6.4

The Directors have the authority and the power by Resolution of Directors:
(a)

to authorise and create additional classes of shares; and

(b)

to fix the designations, powers, preferences, rights, qualifications, limitations and restrictions, if any, appertaining to any and all classes of
shares that may be authorised to be issued under this Memorandum.

7

VARIATION OF RIGHTS

7.1

Unless the proposed variation is for the purposes of approving, or in conjunction with, the consummation of a Business Combination, prior to a
Business Combination but subject always to the limitations set out in Clause 11 in respect of amendments to the Memorandum and Articles, the
rights attached to the Ordinary Shares as specified in Clause 6.1 may only, whether or not the Company is being wound up, be varied by a
resolution passed at a meeting by the holders of at least sixty-five percent (65%) of the total number of Ordinary Shares that have voted (and are
entitled to vote thereon) in relation to any such resolution, unless otherwise provided by the terms of issue of such class, and any such variation
that has to be approved under this Clause 7.1 shall also be subject to compliance with Regulation 23.11 of the Articles.

7.2

In the case of a proposed variation that (a) is for the purposes of approving, or in conjunction with, the consummation of a Business Combination;
or (b) is after the consummation of a Business Combination, the rights attached to the Ordinary Shares as specified in Clause 6.1 may only,
whether or not the Company is being wound up, be varied by a resolution passed at a meeting by the holders of more than fifty percent (50%) of
the Ordinary Shares present at a duly convened and constituted meeting of the Members of the Company holding Ordinary Shares which were
present at the meeting and voted unless otherwise provided by the terms of issue of such class.

7.3

The rights attached to any Preferred Shares in issue as specified in Clause 6.2 may only, whether or not the Company is being wound up, be varied
by a resolution passed at a meeting by the holders of more than fifty percent (50%) of the Preferred Shares of the same class present at a duly
convened and constituted meeting of the Members of the Company holding Preferred Shares in such class which were present at the meeting and
voted unless otherwise provided by the terms of issue of such class.

5

8

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU
The rights conferred upon the holders of the Shares of any class issued with preferred or other rights shall not, unless otherwise expressly provided
by the terms of issue of the Shares of that class, be deemed to be varied by the creation or issue of further Shares ranking pari passu therewith.

9

REGISTERED SHARES

9.1

The Company shall issue registered shares only.

9.2

The Company is not authorised to issue bearer shares, convert registered shares to bearer shares or exchange registered shares for bearer shares.

10

TRANSFER OF SHARES
A Share may be transferred in accordance with Regulation 4 of the Articles.

11

AMENDMENT OF MEMORANDUM AND ARTICLES

11.1

The Company may amend its Memorandum or Articles by a Resolution of Members or by a Resolution of Directors, save that no amendment may
be made by a Resolution of Directors:

11.2

(a)

to restrict the rights or powers of the Members to amend the Memorandum or Articles;

(b)

to change the percentage of Members required to pass a Resolution of Members to amend the Memorandum or Articles;

(c)

in circumstances where the Memorandum or Articles cannot be amended by the Members; or

(d)

to change Clauses 7 or 8, this Clause 11 or Regulation 23 (or any of the defined terms used in any such Clause or Regulation)..

Notwithstanding Clause 11.1, no amendment may be made to the Memorandum or Articles to amend:
(a)

Regulation 23 prior to the Business Combination unless the holders of the Public Shares are provided with the opportunity to redeem
their Public Shares upon the approval of any such amendment in the manner and for the price as set out in Regulation 23.11; or

(b)

Regulation 9.1(b) or this Regulation 11.2 during the Target Business Acquisition Period.
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12

DEFINITIONS AND INTERPRETATION

12.1

In this Memorandum of Association and the attached Articles of Association, if not inconsistent with the subject or context:
(a)

Act means the BVI Business Companies Act, 2004 and includes the regulations made under the Act;

(b)

AGM means an annual general meeting of the Members;

(c)

Amendment has the meaning ascribed to it in Regulation 23.11;

(d)

Amendment Redemption Event has the meaning ascribed to it in Regulation 23.11;

(e)

Approved Amendment has the meaning ascribed to it in Regulation 23.11;

(f)

Articles means the attached Articles of Association of the Company;

(g)

Automatic Redemption Event shall have the meaning given to it in Regulation 23.2;

(h)

Board of Directors means the board of directors of the Company;

(i)

Business Combination shall mean the initial acquisition by the Company, whether through a merger, share reconstruction or
amalgamation, asset or share acquisition, exchangeable share transaction, contractual control arrangement or other similar type of
transaction, with a Target Business at Fair Value;

(j)

Business Combination Articles means Regulation 23 relating to the Company's obligations regarding the consummation of a Business
Combination;

(k)

Business Days means a day other than a Saturday or Sunday or any other day on which commercial banks in New York are required or
are authorised to be closed for business;

(l)

Chairman means a person who is appointed as chairman to preside at a meeting of the Company and Chairman of the Board means a
person who is appointed as chairman to preside at a meeting of the Board of Directors of the Company, in each case, in accordance with
the Articles;

(m)

Class A Preferred Shares has the meaning ascribed to it in Clause 5.1;

(n)

Class B Preferred Shares has the meaning ascribed to it in Clause 5.1;

(o)

Class C Preferred Shares has the meaning ascribed to it in Clause 5.1;

(p)

Class D Preferred Shares has the meaning ascribed to it in Clause 5.1;
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(q)

Class E Preferred Shares has the meaning ascribed to it in Clause 5.1;

(r)

Class I Directors has the meaning ascribed to it in Regulation 9.1(b);

(s)

Class II Directors has the meaning ascribed to it in Regulation 9.1(b);

(t)

Designated Stock Exchange means the Over-the-Counter Bulletin Board, the Global Select Market, Global Market or the Capital Market
of the NASDAQ Stock Market LLC, the NYSE American or the New York Stock Exchange, as applicable; provided, however, that until
the Shares are listed on any such Designated Stock Exchange, the rules of such Designated Stock Exchange shall be inapplicable to the
Company and this Memorandum or the Articles;

(u)

Director means any director of the Company, from time to time;

(v)

Distribution in relation to a distribution by the Company means the direct or indirect transfer of an asset, other than Shares, to or for the
benefit of a Member in relation to Shares held by a Member, and whether by means of a purchase of an asset, the redemption or other
acquisition of Shares, a distribution of indebtedness or otherwise, and includes a dividend;

(w)

Eligible Person means individuals, corporations, trusts, the estates of deceased individuals, partnerships and unincorporated associations
of persons;

(x)

Enterprise means the Company and any other corporation, constituent corporation (including any constituent of a constituent) absorbed
in a consolidation or merger to which the Company (or any of its wholly owned subsidiaries) is a party, limited liability company,
partnership, joint venture, trust, employee benefit plan or other enterprise of which an Indemnitee is or was serving at the request of the
Company as a Director, Officer, trustee, general partner, managing member, fiduciary, employee or agent;

(y)

Exchange Act means the United States Securities Exchange Act of 1934, as amended;

(z)

Expenses shall include all direct and indirect costs, fees and expenses of any type or nature whatsoever, including, without limitation, all
legal fees and costs, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, fees of private investigators and
professional advisors, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, fax transmission
charges, secretarial services and all other disbursements, obligations or expenses, in each case reasonably incurred in connection with
prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, settlement or appeal of, or
otherwise participating in, a Proceeding, including reasonable compensation for time spent by the Indemnitee for which he or she is not
otherwise compensated by the Company or any third party. Expenses shall also include any or all of the foregoing expenses incurred in
connection with all judgments, liabilities, fines, penalties and amounts paid in settlement (including all interest, assessments and other
charges paid or payable in connection with or in respect of such Expenses, judgments, fines, penalties and amounts paid in settlement)
actually and reasonably incurred (whether by an Indemnitee, or on his behalf) in connection with such Proceeding or any claim, issue or
matter therein, or any appeal resulting from any Proceeding, including without limitation the principal, premium, security for, and other
costs relating to any cost bond, supersedeas bond, or other appeal bond or its equivalent, but shall not include amounts paid in settlement
by an Indemnitee or the amount of judgments or fines against an Indemnitee;
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(aa)

Fair Value shall mean a value at least equal to 80% of the balance in the Trust Account (excluding any deferred underwriting fees and
any taxes payable on the Trust Account balance) at the time of the execution of a definitive agreement for a Business Combination;

(bb)

FINRA means the Financial Industry Regulatory Authority of the United States;

(cc)

Indemnitee means any person detailed in sub regulations (a) and (b) of Regulation 15;

(dd)

Initial Shareholders means the Sponsor, the Directors and officers of the Company or their respective affiliates who hold shares prior to
the IPO;

(ee)

IPO means the initial public offering of units, consisting of ordinary shares and warrants of the Company and rights to receive ordinary
shares of the Company;

(ff)

Member means an Eligible Person whose name is entered in the share register of the Company as the holder of one or more Shares or
fractional Shares;

(gg)

Memorandum means this Memorandum of Association of the Company;

(hh)

Officer means any officer of the Company, from time to time;

(ii)

Ordinary Shares has the meaning ascribed to it in Clause 5.1;

(jj)

Per-Share Redemption Price means:
(i)

with respect to an Automatic Redemption Event, the aggregate amount on deposit in the Trust Account (including interest but net
of taxes payable) divided by the number of then outstanding Public Shares;

(ii)

with respect to an Amendment Redemption Event, the aggregate amount on deposit in the Trust Account (including interest but
net of taxes payable) divided by the number of then outstanding Public Shares; and

(iii)

with respect to either a Tender Redemption Offer or a Redemption Offer, the aggregate amount then on deposit in the Trust
Account (including interest but net of taxes payable and excluding up to US$ 50,000 of any interest earned to pay liquidation
expenses) on the date that is two Business Days prior to the consummation of the Business Combination;
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(kk)

Proceeding means any threatened, pending or completed action, suit, arbitration, mediation, alternate dispute resolution mechanism,
investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether brought in the name of the
Company or otherwise and whether of a civil (including intentional or unintentional tort claims), criminal, administrative or investigative
nature, in which an Indemnitee was, is, will or might be involved as a party or otherwise by reason of the fact that such Indemnitee is or
was a Director or Officer of the Company, by reason of any action (or failure to act) taken by him or of any action (or failure to act) on his
part while acting as a Director, Officer, employee or adviser of the Company, or by reason of the fact that he is or was serving at the
request of the Company as a Director, Officer, trustee, general partner, managing member, fiduciary, employee, adviser or agent of any
other Enterprise, in each case whether or not serving in such capacity at the time any liability or expense is incurred for which
indemnification, reimbursement, or advancement of expenses can be provided under these Articles;

(ll)

Public Shares means the Shares included in the units issued in the IPO;

(mm)

Preferred Shares has the meaning ascribed to it in Clause 5.1;

(nn)

Redemption Offer has the meaning ascribed to it in Regulation 23.5(b);

(oo)

Registration Statement has the meaning ascribed to it in Regulation 23.10;

(pp)

relevant system means a relevant system for the holding and transfer of shares in uncertificated form;

(qq)

Resolution of Directors means either:
(i)

Subject to sub-paragraph (ii) below, a resolution approved at a duly convened and constituted meeting of Directors of the
Company or of a committee of Directors of the Company by the affirmative vote of a majority of the Directors present at the
meeting who voted except that where a Director is given more than one vote, he shall be counted by the number of votes he casts
for the purpose of establishing a majority; or

(ii)

a resolution consented to in writing by all Directors or by all members of a committee of Directors of the Company, as the case
may be;
10

(rr)

Resolution of Members means:
(i)

prior to the consummation of a Business Combination in relation to any resolution seeking to amend or vary the rights of the
Ordinary Shares (unless such amendment or variation is for the purposes or approving, or in conjunction with, the consummation
of a Business Combination), a resolution approved at a duly convened and constituted meeting of the Members of the Company
by the affirmative vote of the holders of at least sixty-five percent (65%) of the votes of the Shares entitled to vote thereon which
were present at the meeting and were voted; or

(ii)

in all other cases (including in relation to any resolution seeking to amend or vary the rights of the Ordinary Shares where such
amendment or variation is for the purposes or approving, or in conjunction with, the consummation of a Business Combination),
a resolution approved at a duly convened and constituted meeting of the Members of the Company by the affirmative vote of a
majority of the votes of the Shares entitled to vote thereon which were present at the meeting and were voted;

(ss)

Seal means any seal which has been duly adopted as the common seal of the Company;

(tt)

SEC means the United States Securities and Exchange Commission;

(uu)

Securities means Shares, other securities and debt obligations of every kind of the Company, and including without limitation options,
warrants, rights to receive Shares or other securities or debt obligations;

(vv)

Securities Act means the United States Securities Act of 1933, as amended;

(ww)

Share means a share issued or to be issued by the Company and Shares shall be construed accordingly;

(xx)

Sponsor means Tenzing LLC, a Delaware limited liability company;

(yy)

Target Business means any businesses or entity with whom the Company wishes to undertake a Business Combination;

(zz)

Target Business Acquisition Period shall mean the period commencing from the effectiveness of the registration statement filed with the
SEC in connection with the Company's IPO up to and including the first to occur of (i) a Business Combination; or (ii) the Termination
Date.

(aaa)

Tender Redemption Offer has the meaning ascribed to it in Regulation 23.5(a);

(bbb)

Termination Date has the meaning given to it in Regulation 23.2;

(ccc)

Treasury Share means a Share that was previously issued but was repurchased, redeemed or otherwise acquired by the Company and not
cancelled;
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12.2

(ddd)

Trust Account shall mean the trust account established by the Company prior to the IPO and into which a certain amount of the IPO net
proceeds and the net proceeds from a simultaneous private placement of like units comprising like securities to those in included in the
IPO by the Company are deposited, interest on the balance of which may be released to the Company from to time to time to pay the
Company’s income or other tax obligations, and up to US$ 50,000 of such interest on the balance of the Trust Account may also be
released to pay the liquidation expenses of the Company if applicable; and

(eee)

written or any term of like import includes information generated, sent, received or stored by electronic, electrical, digital, magnetic,
optical, electromagnetic, biometric or photonic means, including electronic data interchange, electronic mail, telegram, telex or telecopy,
and "in writing" shall be construed accordingly.

In the Memorandum and the Articles, unless the context otherwise requires a reference to:
(a)

a Regulation is a reference to a regulation of the Articles;

(b)

a Clause is a reference to a clause of the Memorandum;

(c)

voting by Member is a reference to the casting of the votes attached to the Shares held by the Member voting;

(d)

the Act, the Memorandum or the Articles is a reference to the Act or those documents as amended; and

(e)

the singular includes the plural and vice versa.

12.3

Any words or expressions defined in the Act unless the context otherwise requires bear the same meaning in the Memorandum and Articles unless
otherwise defined herein.

12.4

Headings are inserted for convenience only and shall be disregarded in interpreting the Memorandum and Articles.
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We, Ogier Global (BVI) Limited of Ritter House, Wickhams Cay II, PO Box 3170, Road Town, Tortola VG1110, British Virgin Islands, for the purpose of
incorporating a BVI business company under the laws of the British Virgin Islands hereby sign this Memorandum of Association.
Dated 20 March 2018
Incorporator
Signed for and on behalf of Ogier Global (BVI) Limited of Ritter House, Wickhams Cay II, PO Box 3170, Road Town, Tortola VG1110, British
Virgin Islands
SGD: Toshra Glasgow
Signature of authorised signatory
Toshra Glasgow
Print name
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 2004
ARTICLES OF ASSOCIATION
OF
Tenzing Acquisition Corp.
A COMPANY LIMITED BY SHARES
Amended and restated on 20 August 2018, 18 February 2020, 21 May 2020, and on 24
September 2020
1

REGISTERED SHARES

1.1

Every Member is entitled to a certificate signed by a Director of the Company or under the Seal specifying the number of Shares held by him and
the signature of the Director and the Seal may be facsimiles.

1.2

Any Member receiving a certificate shall indemnify and hold the Company and its Directors and officers harmless from any loss or liability which
it or they may incur by reason of any wrongful or fraudulent use or representation made by any person by virtue of the possession thereof. If a
certificate for Shares is worn out or lost it may be renewed on production of the worn out certificate or on satisfactory proof of its loss together
with such indemnity as may be required by a Resolution of Directors.

1.3

If several Eligible Persons are registered as joint holders of any Shares, any one of such Eligible Persons may give an effectual receipt for any
Distribution.

1.4

Nothing in these Articles shall require title to any Shares or other Securities to be evidenced by a certificate if the Act and the rules of the
Designated Stock Exchange permit otherwise.

1.5

Subject to the Act and the rules of the Designated Stock Exchange, the Board of Directors without further consultation with the holders of any
Shares or Securities may resolve that any class or series of Shares or other Securities in issue or to be issued from time to time may be issued,
registered or converted to uncertificated form and the practices instituted by the operator of the relevant system. No provision of these Articles will
apply to any uncertificated shares or Securities to the extent that they are inconsistent with the holding of such shares or securities in uncertificated
form or the transfer of title to any such shares or securities by means of a relevant system.

1.6

Conversion of Shares held in certificated form into Shares held in uncertificated form, and vice versa, may be made in such manner as the Board
of Directors, in its absolute discretion, may think fit (subject always to the requirements of the relevant system concerned). The Company or any
duly authorised transfer agent shall enter on the register of members how many Shares are held by each member in uncertificated form and
certificated form and shall maintain the register of members in each case as is required by the relevant system concerned. Notwithstanding any
provision of these Articles, a class or series of Shares shall not be treated as two classes by virtue only of that class or series comprising both
certificated shares and uncertificated shares or as a result of any provision of these Articles which applies only in respect of certificated shares or
uncertificated shares.
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1.7

Nothing contained in Regulation 1.5 and 1.6 is meant to prohibit the Shares from being able to trade electronically. For the avoidance of doubt,
Shares shall only be traded and transferred electronically upon consummation of the IPO.

2

SHARES

2.1

Subject to the provisions of these Articles and, where applicable, the rules of the Designated Stock Exchange, the unissued Shares of the Company
shall be at the disposal of the Directors and Shares and other Securities may be issued and option to acquire Shares or other Securities may be
granted at such times, to such Eligible Persons, for such consideration and on such terms as the Directors may by Resolution of Directors
determine.

2.2

Without prejudice to any special rights previously conferred on the holders of any existing Preferred Shares or class of Preferred Shares, any class
of Preferred Shares may be issued with such preferred, deferred or other special rights or such restrictions, whether in regard to dividend, voting or
otherwise as the Directors may from time to time determine subject to Regulation 23.7.

2.3

Section 46 of the Act does not apply to the Company.

2.4

A Share may be issued for consideration in any form, including money, a promissory note, real property, personal property (including goodwill
and know-how) or a contract for future services.

2.5

No Shares may be issued for a consideration other than money, unless a Resolution of Directors has been passed stating:

2.6

(a)

the amount to be credited for the issue of the Shares; and

(b)

that, in their opinion, the present cash value of the non-money consideration for the issue is not less than the amount to be credited for the
issue of the Shares.

The Company shall keep a register (the share register) containing:
(a)

the names and addresses of the persons who hold Shares;

(b)

the number of each class and series of Shares held by each Member;

(c)

the date on which the name of each Member was entered in the share register; and

(d)

the date on which any Eligible Person ceased to be a Member.
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2.7

The share register may be in any such form as the Directors may approve, but if it is in magnetic, electronic or other data storage form, the
Company must be able to produce legible evidence of its contents. Until the Directors otherwise determine, the magnetic, electronic or other data
storage form shall be the original share register.

2.8

A Share is deemed to be issued when the name of the Member is entered in the share register.

2.9

Subject to the provisions of the Act and the Business Combination Articles, Shares may be issued on the terms that they are redeemable, or at the
option of the Company be liable to be redeemed on such terms and in such manner as the Directors before or at the time of the issue of such Shares
may determine. The Directors may issue options, warrants, rights or convertible securities or securities or a similar nature conferring the right
upon the holders thereof to subscribe for, purchase or receive any class of Shares or Securities on such terms as the Directors may from time to
time determine. Notwithstanding the foregoing, the Directors may also issue options, warrants, rights to acquire or receive shares or convertible
securities in connection with the Company's IPO.

3

FORFEITURE

3.1

Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in this Regulation and for this purpose Shares issued for a
promissory note or a contract for future services are deemed to be not fully paid.

3.2

A written notice of call specifying the date for payment to be made shall be served on the Member who defaults in making payment in respect of
the Shares.

3.3

The written notice of call referred to in Regulation 3.2 shall name a further date not earlier than the expiration of 14 days from the date of service
of the notice on or before which the payment required by the notice is to be made and shall contain a statement that in the event of non-payment at
or before the time named in the notice the Shares, or any of them, in respect of which payment is not made will be liable to be forfeited.

3.4

Where a written notice of call has been issued pursuant to Regulation 3.2 and the requirements of the notice have not been complied with, the
Directors may, at any time before tender of payment, forfeit and cancel the Shares to which the notice relates.

3.5

The Company is under no obligation to refund any moneys to the Member whose Shares have been cancelled pursuant to Regulation 3.4 and that
Member shall be discharged from any further obligation to the Company.

4

TRANSFER OF SHARES

4.1

Subject to the Memorandum, certificated shares may be transferred by a written instrument of transfer signed by the transferor and containing the
name and address of the transferee, which shall be sent to the Company for registration. A member shall be entitled to transfer uncertificated
shares by means of a relevant system and the operator of the relevant system shall act as agent of the Members for the purposes of the transfer of
such uncertificated shares.
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4.2

The transfer of a Share is effective when the name of the transferee is entered on the share register.

4.3

If the Directors of the Company are satisfied that an instrument of transfer relating to Shares has been signed but that the instrument has been lost
or destroyed, they may resolve by Resolution of Directors:
(a)

to accept such evidence of the transfer of Shares as they consider appropriate; and

(b)

that the transferee's name should be entered in the share register notwithstanding the absence of the instrument of transfer.

4.4

Subject to the Memorandum, the personal representative of a deceased Member may transfer a Share even though the personal representative is
not a Member at the time of the transfer.

5

DISTRIBUTIONS

5.1

Subject to the Business Combination Articles, the Directors of the Company may, by Resolution of Directors, authorise a distribution at a time and
of an amount they think fit if they are satisfied, on reasonable grounds, that, immediately after the distribution, the value of the Company's assets
will exceed its liabilities and the Company will be able to pay its debts as and when they fall due.

5.2

Dividends may be paid in money, shares, or other property.

5.3

The Company may, by Resolution of Directors, from time to time pay to the Members such interim dividends as appear to the Directors to be
justified by the profits of the Company, provided always that they are satisfied, on reasonable grounds, that, immediately after the distribution, the
value of the Company's assets will exceed its liabilities and the Company will be able to pay its debts as and when they fall due.

5.4

Notice in writing of any dividend that may have been declared shall be given to each Member in accordance with Regulation 21 and all dividends
unclaimed for three years after such notice has been given to a Member may be forfeited by Resolution of Directors for the benefit of the
Company.

5.5

No dividend shall bear interest as against the Company.

6

REDEMPTION OF SHARES AND TREASURY SHARES

6.1

The Company may purchase, redeem or otherwise acquire and hold its own Shares save that the Company may not purchase, redeem or otherwise
acquire its own Shares without the consent of the Member whose Shares are to be purchased, redeemed or otherwise acquired unless the Company
is permitted or required by the Act or any other provision in the Memorandum or Articles to purchase, redeem or otherwise acquire the Shares
without such consent.
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6.2

The purchase, redemption or other acquisition by the Company of its own Shares is deemed not to be a distribution where:
(a)

the Company purchases, redeems or otherwise acquires the Shares pursuant to a right of a Member to have his Shares redeemed or to
have his shares exchanged for money or other property of the Company, or

(b)

the Company purchases, redeems or otherwise acquires the Shares by virtue of the provisions of section 179 of the Act.

6.3

Sections 60, 61 and 62 of the Act shall not apply to the Company.

6.4

Subject to the provisions of Regulation 23, shares that the Company purchases, redeems or otherwise acquires pursuant to this Regulation may be
cancelled or held as Treasury Shares except to the extent that such Shares are in excess of 50 percent of the issued Shares in which case they shall
be cancelled but they shall be available for reissue.

6.5

All rights and obligations attaching to a Treasury Share are suspended and shall not be exercised by the Company while it holds the Share as a
Treasury Share.

6.6

Treasury Shares may be disposed of by the Company on such terms and conditions (not otherwise inconsistent with the Memorandum and
Articles) as the Company may by Resolution of Directors determine.

6.7

Where Shares are held by another body corporate of which the Company holds, directly or indirectly, shares having more than 50 per cent of the
votes in the election of Directors of the other body corporate, all rights and obligations attaching to the Shares held by the other body corporate are
suspended and shall not be exercised by the other body corporate.

7

MORTGAGES AND CHARGES OF SHARES

7.1

Unless a Member agrees otherwise, a Member may by an instrument in writing mortgage or charge his Shares.

7.2

There shall be entered in the share register at the written request of the Member:
(a)

a statement that the Shares held by him are mortgaged or charged;

(b)

the name of the mortgagee or chargee; and

(c)

the date on which the particulars specified in subparagraphs (a) and (b) are entered in the share register.
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7.3

7.4

Where particulars of a mortgage or charge are entered in the share register, such particulars may be cancelled:
(a)

with the written consent of the named mortgagee or chargee or anyone authorised to act on his behalf; or

(b)

upon evidence satisfactory to the Directors of the discharge of the liability secured by the mortgage or charge and the issue of such
indemnities as the Directors shall consider necessary or desirable.

Whilst particulars of a mortgage or charge over Shares are entered in the share register pursuant to this Regulation:
(a)

no transfer of any Share the subject of those particulars shall be effected;

(b)

the Company may not purchase, redeem or otherwise acquire any such Share; and

(c)

no replacement certificate shall be issued in respect of such Shares,

without the written consent of the named mortgagee or chargee.
8

MEETINGS AND CONSENTS OF MEMBERS

8.1

Any Director of the Company may convene meetings of the Members at such times and in such manner and places within or outside the British
Virgin Islands as the Director considers necessary or desirable. Following consummation of the Business Combination, an AGM shall be held
annually at such date and time as may be determined by the Directors.

8.2

Upon the written request of the Members entitled to exercise 30 percent or more of the voting rights in respect of the matter for which the meeting
is requested the Directors shall convene a meeting of Members.

8.3

The Director convening a meeting of Members shall give not less than 10 nor more than 60 days' written notice of such meeting to:
(a)

those Members whose names on the date the notice is given appear as Members in the share register of the Company and are entitled to
vote at the meeting; and

(b)

the other Directors.

8.4

The Director convening a meeting of Members shall fix in the notice of the meeting the record date for determining those Members that are
entitled to vote at the meeting.

8.5

A meeting of Members held in contravention of the requirement to give notice is valid if Members holding at least 90 per cent of the total voting
rights on all the matters to be considered at the meeting have waived notice of the meeting and, for this purpose, the presence of a Member at the
meeting shall constitute waiver in relation to all the Shares which that Member holds.

8.6

The inadvertent failure of a Director who convenes a meeting to give notice of a meeting to a Member or another Director, or the fact that a
Member or another Director has not received notice, does not invalidate the meeting.
19

8.7

A Member may be represented at a meeting of Members by a proxy who may speak and vote on behalf of the Member.

8.8

The instrument appointing a proxy shall be produced at the place designated for the meeting before the time for holding the meeting at which the
person named in such instrument proposes to vote.

8.9

The instrument appointing a proxy shall be in substantially the following form or such other form as the chairman of the meeting shall accept as
properly evidencing the wishes of the Member appointing the proxy.
Tenzing Acquisition Corp.
I/We being a Member of the above Company HEREBY APPOINT
or failing him
to be my/our proxy to vote for me/us at the meeting of Members to be held on the
of
, 20
and at any adjournment thereof.

of
of
day

(Any restrictions on voting to be inserted here.)
Signed this

day of

, 20

Member
8.10

The following applies where Shares are jointly owned:
(a)

if two or more persons hold Shares jointly each of them may be present in person or by proxy at a meeting of Members and may speak as
a Member;

(b)

if only one of the joint owners is present in person or by proxy he may vote on behalf of all joint owners; and

(c)

if two or more of the joint owners are present in person or by proxy they must vote as one and in the event of disagreement between any
of the joint owners of Shares then the vote of the joint owner whose name appears first (or earliest) in the share register in respect of the
relevant Shares shall be recorded as the vote attributable to the Shares.

8.11

A Member shall be deemed to be present at a meeting of Members if he participates by telephone or other electronic means and all Members
participating in the meeting are able to hear each other.

8.12

A meeting of Members is duly constituted if, at the commencement of the meeting, there are present in person or by proxy not less than 50 per
cent of the votes of the Shares entitled to vote on Resolutions of Members to be considered at the meeting. If the Company has two or more classes
of shares, a meeting may be quorate for some purposes and not for others. A quorum may comprise a single Member or proxy and then such
person may pass a Resolution of Members and a certificate signed by such person accompanied where such person holds a proxy by a copy of the
proxy instrument shall constitute a valid Resolution of Members.
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8.13

If within two hours from the time appointed for the meeting of Members, a quorum is not present, the meeting, at the discretion of the Chairman of
the Board of Directors shall either be dissolved or stand adjourned to a business day in the jurisdiction in which the meeting was to have been held
at the same time and place, and if at the adjourned meeting there are present within one hour from the time appointed for the meeting in person or
by proxy not less than one third of the votes of the Shares entitled to vote or each class or series of Shares entitled to vote, as applicable, on the
matters to be considered by the meeting, those present shall constitute a quorum but otherwise the meeting shall either be dissolved or stand
further adjourned at the discretion of the Chairman of the Board of Directors.

8.14

At every meeting of Members, the Chairman of the Board shall preside as chairman of the meeting. If there is no Chairman of the Board or if the
Chairman of the Board is not present at the meeting, the Members present shall choose one of their number to be the chairman. If the Members are
unable to choose a chairman for any reason, then the person representing the greatest number of voting Shares present in person or by proxy at the
meeting shall preside as chairman failing which the oldest individual Member or representative of a Member present shall take the chair.

8.15

The person appointed as chairman of the meeting pursuant to Regulation 8.14 may adjourn any meeting from time to time, and from place to
place. For the avoidance of doubt, a meeting can be adjourned for as many times as may be determined to be necessary by the chairman and a
meeting may remain open indefinitely for as long a period as may be determined by the chairman.

8.16

At any meeting of the Members the chairman of the meeting is responsible for deciding in such manner as he considers appropriate whether any
resolution proposed has been carried or not and the result of his decision shall be announced to the meeting and recorded in the minutes of the
meeting. If the chairman has any doubt as to the outcome of the vote on a proposed resolution, he shall cause a poll to be taken of all votes cast
upon such resolution. If the chairman fails to take a poll then any Member present in person or by proxy who disputes the announcement by the
chairman of the result of any vote may immediately following such announcement demand that a poll be taken and the chairman shall cause a poll
to be taken. If a poll is taken at any meeting, the result shall be announced to the meeting and recorded in the minutes of the meeting.

8.17

Subject to the specific provisions contained in this Regulation for the appointment of representatives of Members other than individuals the right
of any individual to speak for or represent a Member shall be determined by the law of the jurisdiction where, and by the documents by which, the
Member is constituted or derives its existence. In case of doubt, the Directors may in good faith seek legal advice and unless and until a court of
competent jurisdiction shall otherwise rule, the Directors may rely and act upon such advice without incurring any liability to any Member or the
Company.
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8.18

Any Member other than an individual may by resolution of its Directors or other governing body authorise such individual as it thinks fit to act as
its representative at any meeting of Members or of any class of Members, and the individual so authorised shall be entitled to exercise the same
rights on behalf of the Member which he represents as that Member could exercise if it were an individual.

8.19

The chairman of any meeting at which a vote is cast by proxy or on behalf of any Member other than an individual may at the meeting but not
thereafter call for a notarially certified copy of such proxy or authority which shall be produced within 7 days of being so requested or the votes
cast by such proxy or on behalf of such Member shall be disregarded.

8.20

Directors of the Company may attend and speak at any meeting of Members and at any separate meeting of the holders of any class or series of
Shares.

8.21

Until the consummation of the Company's IPO, any action that may be taken by the Members at a meeting may also be taken by a Resolution of
Members consented to in writing, without the need for any prior notice. If any Resolution of Members is adopted otherwise than by the unanimous
written consent of all Members, a copy of such resolution shall forthwith be sent to all Members not consenting to such resolution. The consent
may be in the form of counterparts, each counterpart being signed by one or more Members. If the consent is in one or more counterparts, and the
counterparts bear different dates, then the resolution shall take effect on the earliest date upon which Eligible Persons holding a sufficient number
of votes of Shares to constitute a Resolution of Members have consented to the resolution by signed counterparts. Following the Company's IPO,
any action required or permitted to be taken by the Members of the Company must be effected by a meeting of the Company, such meeting to be
duly convened and held in accordance with these Articles.

9

DIRECTORS

9.1

The first Directors of the Company shall be appointed by the first registered agent within 30 days of the incorporation of the Company; and
thereafter, the Directors shall be elected:
(a)

subject to Regulation 9.1 (b), by Resolution of Members or by Resolution of Directors for such term as the Members or Directors
determine;

(b)

immediately prior to the consummation of the IPO, the Directors shall pass a Resolution of Directors dividing themselves into two
classes, being the class I directors (the Class I Directors) and the class II directors (the Class II Directors). The number of Directors in
each class shall be as nearly equal as possible. The Class I Directors shall stand elected for a term expiring at the Company's first AGM
and the Class II Directors shall stand elected for a term expiring at the Company's second AGM. Commencing at the Company’s first
AGM, and at each following AGM, Directors elected to succeed those Directors whose terms expire shall be elected for a term of office
to expire at the second AGM following their election. Except as the Act or any applicable law may otherwise require, in the interim
between an AGM or general meeting called for the election of Directors and/or the removal of one or more Directors any vacancy on the
Board of Directors, may be filled by the majority vote of the remaining Directors.
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9.2

No person shall be appointed as a Director of the Company unless he has consented in writing to act as a Director.

9.3

The minimum number of Directors shall be one and there shall be no maximum number of Directors.

9.4

Each Director holds office for the term, if any, fixed by the Resolution of Members or Resolution of Directors appointing him or pursuant to
Regulation 9.1 or 9.7, or until his earlier death, resignation or removal (provided that no director may be removed by a Resolution of Members
prior to the consummation of the initial Business Combination). If no term is fixed on the appointment of a Director, the Director serves
indefinitely until his earlier death, resignation or removal.

9.5

A Director may be removed from office with or without cause by:
(a)

(following the consummation of the initial Business Combination but not at any time before) a Resolution of Members passed at a
meeting of Members called for the purposes of removing the Director or for purposes including the removal of the Director; or

(b)

subject to Regulation 9.1 (b), a Resolution of Directors passed at a meeting of Directors.

9.6

A Director may resign his office by giving written notice of his resignation to the Company and the resignation has effect from the date the notice
is received by the Company at the office of its registered agent or from such later date as may be specified in the notice. A Director shall resign
forthwith as a Director if he is, or becomes, disqualified from acting as a Director under the Act.

9.7

Subject to Regulation 9.1 (b), the Directors may at any time appoint any person to be a Director either to fill a vacancy or as an addition to the
existing Directors. Where the Directors appoint a person as Director to fill a vacancy, the term shall not exceed the term that remained when the
person who has ceased to be a Director ceased to hold office.

9.8

A vacancy in relation to Directors occurs if a Director dies or otherwise ceases to hold office prior to the expiration of his term of office.

9.9

The Company shall keep a register of Directors containing:
(a)

the names and addresses of the persons who are Directors of the Company;

(b)

the date on which each person whose name is entered in the register was appointed as a Director of the Company;

(c)

the date on which each person named as a Director ceased to be a Director of the Company; and

(d)

such other information as may be prescribed by the Act.
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9.10

The register of Directors may be kept in any such form as the Directors may approve, but if it is in magnetic, electronic or other data storage form,
the Company must be able to produce legible evidence of its contents. Until a Resolution of Directors determining otherwise is passed, the
magnetic, electronic or other data storage shall be the original register of Directors.

9.11

The Directors, or if the Shares (or depository receipts therefore) are listed or quoted on a Designated Stock Exchange, and if required by the
Designated Stock Exchange, any committee thereof, may, by a Resolution of Directors, fix the emoluments of Directors with respect to services to
be rendered in any capacity to the Company.

9.12

A Director is not required to hold a Share as a qualification to office.

9.13

Prior to the consummation of any transaction with:
(a)

any affiliate of the Company;

(b)

any Member owning an interest in the voting power of the Company that gives such Member a significant influence over the Company;

(c)

any Director or executive officer of the Company and any relative of such Director or executive officer; and

(d)

any person in which a substantial interest in the voting power of the Company is owned, directly or indirectly, by a person referred to in
Regulations 9.13(b) and (c) or over which such a person is able to exercise significant influence,

such transaction must be approved by a majority of the members of the Board of Directors who do not have an interest in the transaction, such
directors having been provided with access (at the Company's expense) to the Company's attorney or independent legal counsel, unless the
disinterested directors determine that the terms of such transaction are no less favourable to the Company than those that would be available to the
Company with respect to such a transaction from unaffiliated third parties.
10

POWERS OF DIRECTORS

10.1

The business and affairs of the Company shall be managed by, or under the direction or supervision of, the Directors of the Company. The
Directors of the Company have all the powers necessary for managing, and for directing and supervising, the business and affairs of the Company.
The Directors may pay all expenses incurred preliminary to and in connection with the incorporation of the Company and may exercise all such
powers of the Company as are not by the Act or by the Memorandum or the Articles required to be exercised by the Members.
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10.2

If the Company is the wholly owned subsidiary of a holding company, a Director of the Company may, when exercising powers or performing
duties as a Director, act in a manner which he believes is in the best interests of the holding company even though it may not be in the best
interests of the Company.

10.3

Each Director shall exercise his powers for a proper purpose and shall not act or agree to the Company acting in a manner that contravenes the
Memorandum, the Articles or the Act. Each Director, in exercising his powers or performing his duties, shall act honestly and in good faith in what
the Director believes to be the best interests of the Company.

10.4

Any Director which is a body corporate may appoint any individual as its duly authorised representative for the purpose of representing it at
meetings of the Directors, with respect to the signing of consents or otherwise.

10.5

The continuing Directors may act notwithstanding any vacancy in their body.

10.6

Subject to Regulation 23.7, the Directors may by Resolution of Directors exercise all the powers of the Company to incur indebtedness, liabilities
or obligations and to secure indebtedness, liabilities or obligations whether of the Company or of any third party, provided always that if the same
occurs prior to the consummation of a Business Combination, the Company must first obtain from the lender a waiver of any right, title, interest or
claim of any kind in or to any monies held in the Trust Account.

10.7

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts for moneys paid to the Company shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as shall from time to time be determined by
Resolution of Directors.

10.8

Section 175 of the Act shall not apply to the Company.

11

PROCEEDINGS OF DIRECTORS

11.1

Any one Director of the Company may call a meeting of the Directors by sending a written notice to each other Director.

11.2

The Directors of the Company or any committee thereof may meet at such times and in such manner and places within or outside the British
Virgin Islands as the notice calling the meeting provides.

11.3

A Director is deemed to be present at a meeting of Directors if he participates by telephone or other electronic means and all Directors
participating in the meeting are able to hear each other.

11.4

Until the consummation of a Business Combination, a Director may not appoint an alternate. Following the consummation of a Business
Combination, a Director may by a written instrument appoint an alternate who need not be a Director, any such alternate shall be entitled to attend
meetings in the absence of the Director who appointed him and to vote or consent in place of the Director until the appointment lapses or is
terminated.
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11.5

A Director shall be given not less than three days' notice of meetings of Directors, but a meeting of Directors held without three days' notice
having been given to all Directors shall be valid if all the Directors entitled to vote at the meeting who do not attend waive notice of the meeting,
and for this purpose the presence of a Director at a meeting shall constitute waiver by that Director. The inadvertent failure to give notice of a
meeting to a Director, or the fact that a Director has not received the notice, does not invalidate the meeting.

11.6

A meeting of Directors is duly constituted for all purposes if at the commencement of the meeting there are present in person or, following the
consummation of a Business Combination, by alternate not less than one-half of the total number of Directors, unless there are only two Directors
in which case the quorum is two.

11.7

If the Company has only one Director the provisions herein contained for meetings of Directors do not apply and such sole Director has full power
to represent and act for the Company in all matters as are not by the Act, the Memorandum or the Articles required to be exercised by the
Members. In lieu of minutes of a meeting the sole Director shall record in writing and sign a note or memorandum of all matters requiring a
Resolution of Directors. Such a note or memorandum constitutes sufficient evidence of such resolution for all purposes.

11.8

At meetings of Directors at which the Chairman of the Board is present, he shall preside as chairman of the meeting. If there is no Chairman of the
Board or if the Chairman of the Board is not present, the Directors present shall choose one of their number to be chairman of the meeting. If the
Directors are unable to choose a chairman for any reason, then the oldest individual Director present (and for this purpose an alternate Director
shall be deemed to be the same age as the Director that he represents) shall take the chair.

11.9

An action that may be taken by the Directors or a committee of Directors at a meeting may also be taken by a Resolution of Directors or a
resolution of a committee of Directors consented to in writing by all Directors or by all members of the committee, as the case may be, without the
need for any notice. The consent may be in the form of counterparts each counterpart being signed by one or more Directors. If the consent is in
one or more counterparts, and the counterparts bear different dates, then the resolution shall take effect on the date upon which the last Director
has consented to the resolution by signed counterparts.

12

COMMITTEES

12.1

The Directors may, by Resolution of Directors, designate one or more committees, each consisting of one or more Directors, and delegate one or
more of their powers, including the power to affix the Seal, to the committee.

12.2

The Directors have no power to delegate to a committee of Directors any of the following powers:
(a)

to amend the Memorandum or the Articles;

(b)

to designate committees of Directors;
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(c)

to delegate powers to a committee of Directors;

(d)

to appoint Directors;

(e)

to appoint an agent;

(f)

to approve a plan of merger, consolidation or arrangement; or

(g)

to make a declaration of solvency or to approve a liquidation plan.

12.3

Regulations 12.2(b) and (c) do not prevent a committee of Directors, where authorised by the Resolution of Directors appointing such committee
or by a subsequent Resolution of Directors, from appointing a sub-committee and delegating powers exercisable by the committee to the subcommittee.

12.4

The meetings and proceedings of each committee of Directors consisting of 2 or more Directors shall be governed mutatis mutandis by the
provisions of the Articles regulating the proceedings of Directors so far as the same are not superseded by any provisions in the Resolution of
Directors establishing the committee.

13

OFFICERS AND AGENTS

13.1

The Company may by Resolution of Directors appoint officers of the Company at such times as may be considered necessary or expedient. Such
officers may consist of a Chairman of the Board of Directors, a Chief Executive Officer, a President, a Chief Financial Officer (in each case there
may be more than one of such officers), one or more vice-presidents, secretaries and treasurers and such other officers as may from time to time be
considered necessary or expedient. Any number of offices may be held by the same person.

13.2

The officers shall perform such duties as are prescribed at the time of their appointment subject to any modification in such duties as may be
prescribed thereafter by Resolution of Directors. In the absence of any specific prescription of duties it shall be the responsibility of the Chairman
of the Board (or Co-Chairman, as the case may be) to preside at meetings of Directors and Members, the Chief Executive Officer (or Co-Chief
Executive Officer, as the case may be) to manage the day to day affairs of the Company, the vice-presidents to act in order of seniority in the
absence of the Chief Executive Officer (or Co-Chief Executive Officer, as the case may be) but otherwise to perform such duties as may be
delegated to them by the Chief Executive Officer (or Co-Chief Executive Officer, as the case may be), the secretaries to maintain the share
register, minute books and records (other than financial records) of the Company and to ensure compliance with all procedural requirements
imposed on the Company by applicable law, and the treasurer to be responsible for the financial affairs of the Company.

13.3

The emoluments of all officers shall be fixed by Resolution of Directors.

13.4

The officers of the Company shall hold office until their death, resignation or removal. Any officer elected or appointed by the Directors may be
removed at any time, with or without cause, by Resolution of Directors. Any vacancy occurring in any office of the Company may be filled by
Resolution of Directors.
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13.5

The Directors may, by a Resolution of Directors, appoint any person, including a person who is a Director, to be an agent of the Company. An
agent of the Company shall have such powers and authority of the Directors, including the power and authority to affix the Seal, as are set forth in
the Articles or in the Resolution of Directors appointing the agent, except that no agent has any power or authority with respect to the matters
specified in Regulation 12.1. The Resolution of Directors appointing an agent may authorise the agent to appoint one or more substitutes or
delegates to exercise some or all of the powers conferred on the agent by the Company. The Directors may remove an agent appointed by the
Company and may revoke or vary a power conferred on him.

14

CONFLICT OF INTERESTS

14.1

A Director of the Company shall, forthwith after becoming aware of the fact that he is interested in a transaction entered into or to be entered into
by the Company, disclose the interest to all other Directors of the Company.

14.2

For the purposes of Regulation 14.1, a disclosure to all other Directors to the effect that a Director is a member, Director or officer of another
named entity or has a fiduciary relationship with respect to the entity or a named individual and is to be regarded as interested in any transaction
which may, after the date of the entry or disclosure, be entered into with that entity or individual, is a sufficient disclosure of interest in relation to
that transaction.

14.3

Provided that the requirements of Regulation 9.13 have first been satisfied, a Director of the Company who is interested in a transaction entered
into or to be entered into by the Company may:
(a)

vote on a matter relating to the transaction;

(b)

attend a meeting of Directors at which a matter relating to the transaction arises and be included among the Directors present at the
meeting for the purposes of a quorum; and

(c)

sign a document on behalf of the Company, or do any other thing in his capacity as a Director, that relates to the transaction, and, subject
to compliance with the Act and these Articles shall not, by reason of his office be accountable to the Company for any benefit which he
derives from such transaction and no such transaction shall be liable to be avoided on the grounds of any such interest or benefit.

15

INDEMNIFICATION

15.1

Subject to the limitations hereinafter provided the Company shall indemnify, hold harmless and exonerate against all direct and indirect costs, fees
and Expenses of any type or nature whatsoever, any person who:
(a)

is or was a party or is threatened to be made a party to any Proceeding by reason of the fact that such person is or was a Director, officer,
key employee, adviser of the Company or who at the request of the Company; or

(b)

is or was, at the request of the Company, serving as a Director of, or in any other capacity is or was acting for, another Enterprise.
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15.2

The indemnity in Regulation 15.1 only applies if the relevant Indemnitee acted honestly and in good faith with a view to the best interests of the
Company and, in the case of criminal proceedings, the Indemnitee had no reasonable cause to believe that his conduct was unlawful.

15.3

The decision of the Directors as to whether an Indemnitee acted honestly and in good faith and with a view to the best interests of the Company
and as to whether such Indemnitee had no reasonable cause to believe that his conduct was unlawful is, in the absence of fraud, sufficient for the
purposes of the Articles, unless a question of law is involved.

15.4

The termination of any Proceedings by any judgment, order, settlement, conviction or the entering of a nolle prosequi does not, by itself, create a
presumption that the relevant Indemnitee did not act honestly and in good faith and with a view to the best interests of the Company or that such
Indemnitee had reasonable cause to believe that his conduct was unlawful.

15.5

The Company may purchase and maintain insurance, purchase or furnish similar protection or make other arrangements including, but not limited
to, providing a trust fund, letter of credit, or surety bond in relation to any Indemnitee or who at the request of the Company is or was serving as a
Director, officer or liquidator of, or in any other capacity is or was acting for, another Enterprise, against any liability asserted against the person
and incurred by him in that capacity, whether or not the Company has or would have had the power to indemnify him against the liability as
provided in these Articles.

16

RECORDS

16.1

The Company shall keep the following documents at the office of its registered agent:

16.2

(a)

the Memorandum and the Articles;

(b)

the share register, or a copy of the share register;

(c)

the register of Directors, or a copy of the register of Directors; and

(d)

copies of all notices and other documents filed by the Company with the Registrar of Corporate Affairs in the previous 10 years.

If the Company maintains only a copy of the share register or a copy of the register of Directors at the office of its registered agent, it shall:
(a)

within 15 days of any change in either register, notify the registered agent in writing of the change; and

(b)

provide the registered agent with a written record of the physical address of the place or places at which the original share register or the
original register of Directors is kept.
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16.3

The Company shall keep the following records at the office of its registered agent or at such other place or places, within or outside the British
Virgin Islands, as the Directors may determine:
(a)

minutes of meetings and Resolutions of Members and classes of Members;

(b)

minutes of meetings and Resolutions of Directors and committees of Directors; and

(c)

an impression of the Seal, if any.

16.4

Where any original records referred to in this Regulation are maintained other than at the office of the registered agent of the Company, and the
place at which the original records is changed, the Company shall provide the registered agent with the physical address of the new location of the
records of the Company within 14 days of the change of location.

16.5

The records kept by the Company under this Regulation shall be in written form or either wholly or partly as electronic records complying with the
requirements of the Electronic Transactions Act.

17

REGISTERS OF CHARGES

17.1

The Company shall maintain at the office of its registered agent a register of charges in which there shall be entered the following particulars
regarding each mortgage, charge and other encumbrance created by the Company:
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(a)

the date of creation of the charge;

(b)

a short description of the liability secured by the charge;

(c)

a short description of the property charged;

(d)

the name and address of the trustee for the security or, if there is no such trustee, the name and address of the chargee;

(e)

unless the charge is a security to bearer, the name and address of the holder of the charge; and

(f)

details of any prohibition or restriction contained in the instrument creating the charge on the power of the Company to create any future
charge ranking in priority to or equally with the charge.

CONTINUATION
The Company may by Resolution of Members or by a Resolution of Directors continue as a company incorporated under the laws of a jurisdiction
outside the British Virgin Islands in the manner provided under those laws.
30

19

SEAL
The Company may have more than one Seal and references herein to the Seal shall be references to every Seal which shall have been duly adopted
by Resolution of Directors. The Directors shall provide for the safe custody of the Seal and for an imprint thereof to be kept at the registered
office. Except as otherwise expressly provided herein the Seal when affixed to any written instrument shall be witnessed and attested to by the
signature of any one Director or other person so authorised from time to time by Resolution of Directors. Such authorisation may be before or after
the Seal is affixed, may be general or specific and may refer to any number of sealings. The Directors may provide for a facsimile of the Seal and
of the signature of any Director or authorised person which may be reproduced by printing or other means on any instrument and it shall have the
same force and validity as if the Seal had been affixed to such instrument and the same had been attested to as hereinbefore described.

20

ACCOUNTS AND AUDIT

20.1

The Company shall keep records that are sufficient to show and explain the Company's transactions and that will, at any time, enable the financial
position of the Company to be determined with reasonable accuracy.

20.2

The Company may by Resolution of Members call for the Directors to prepare periodically and make available a profit and loss account and a
balance sheet. The profit and loss account and balance sheet shall be drawn up so as to give respectively a true and fair view of the profit and loss
of the Company for a financial period and a true and fair view of the assets and liabilities of the Company as at the end of a financial period.

20.3

The Company may by Resolution of Members call for the accounts to be examined by auditors.

20.4

If the Shares are listed or quoted on a Designated Stock Exchange that requires the Company to have an audit committee, the Directors shall adopt
a formal written audit committee charter and review and assess the adequacy of the formal written charter on an annual basis.

20.5

If the Shares are listed or quoted on the Designated Stock Exchange, the Company shall conduct an appropriate review of all related party
transactions on an ongoing basis and, if required, shall utilise the audit committee for the review and approval of potential conflicts of interest.

20.6

If applicable, and subject to applicable law and the rules of the SEC and the Designated Stock Exchange:
(a)

at the AGM or at a subsequent extraordinary general meeting in each year, the Members shall appoint an auditor who shall hold office
until the Members appoint another auditor. Such auditor may be a Member but no Director or officer or employee of the Company shall
during, his continuance in office, be eligible to act as auditor;
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(b)

a person, other than a retiring auditor, shall not be capable of being appointed auditor at an AGM unless notice in writing of an intention
to nominate that person to the office of auditor has been given not less than ten days before the AGM and furthermore the Company shall
send a copy of such notice to the retiring auditor; and

(c)

the Members may, at any meeting convened and held in accordance with these Articles, by resolution remove the auditor at any time
before the expiration of his term of office and shall by resolution at that meeting appoint another auditor in his stead for the remainder of
his term.

20.7

The remuneration of the auditors shall be fixed by Resolution of Directors in such manner as the Directors may determine or in a manner required
by the rules and regulations of the Designated Stock Exchange and the SEC.

20.8

The report of the auditors shall be annexed to the accounts and shall be read at the meeting of Members at which the accounts are laid before the
Company or shall be otherwise given to the Members.

20.9

Every auditor of the Company shall have a right of access at all times to the books of account and vouchers of the Company, and shall be entitled
to require from the Directors and officers of the Company such information and explanations as he thinks necessary for the performance of the
duties of the auditors.

20.10

The auditors of the Company shall be entitled to receive notice of, and to attend any meetings of Members at which the Company's profit and loss
account and balance sheet are to be presented.

21

NOTICES

21.1

Any notice, information or written statement to be given by the Company to Members may be given by personal service by mail, facsimile or
other similar means of electronic communication, addressed to each Member at the address shown in the share register.

21.2

Any summons, notice, order, document, process, information or written statement to be served on the Company may be served by leaving it, or by
sending it by registered mail addressed to the Company, at its registered office, or by leaving it with, or by sending it by registered mail to, the
registered agent of the Company.

21.3

Service of any summons, notice, order, document, process, information or written statement to be served on the Company may be proved by
showing that the summons, notice, order, document, process, information or written statement was delivered to the registered office or the
registered agent of the Company or that it was mailed in such time as to admit to its being delivered to the registered office or the registered agent
of the Company in the normal course of delivery within the period prescribed for service and was correctly addressed and the postage was prepaid.
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22

VOLUNTARY WINDING UP
The Company may by a Resolution of Members or by a Resolution of Directors appoint a voluntary liquidator.

23

BUSINESS COMBINATION

23.1

Regulations 23.1 to 23.11 and Regulation 9.1(b) shall terminate upon consummation of any Business Combination.

23.2

In the event that the Company fails to consummate a Business Combination by December 28, 2020 (such date being referred to as the
Termination Date), such failure shall trigger an automatic redemption of the Public Shares (an Automatic Redemption Event) and the Directors
of the Company shall take all such action necessary (i) as promptly as reasonably possible but no more than five (5) Business Days thereafter to
redeem the Public Shares or distribute the trust account to the holders of Public Shares, on a pro rata basis, in cash at a per-share amount equal to
the applicable Per-Share Redemption Price; and (ii) as promptly as practicable, to cease all operations except for the purpose of making such
distribution and any subsequent winding up of the Company’s affairs. In the event of an Automatic Redemption Event, only the holders of Public
Shares shall be entitled to receive pro rata redeeming distributions from the trust account with respect to their Public Shares.

23.3

Unless a shareholder vote is required by law or the rules of the Designated Stock Exchange, or, at the sole discretion of the Directors, the Directors
determine to hold a shareholder vote for business or other reasons, the Company may enter into a Business Combination without submitting such
Business Combination to its Members for approval.

23.4

Although not required, in the event that a shareholder vote is held, and a majority of the votes of the Shares entitled to vote thereon which were
present at the meeting to approve the Business Combination are voted for the approval of such Business Combination, the Company shall be
authorised to consummate the Business Combination.
23.5
(a)

In the event that a Business Combination is consummated by the Company other than in connection with a shareholder vote under
Regulation 23.4 or if the Company is deemed to be a foreign private issuer under applicable rules at the relevant time, the Company will,
subject to as provided below, offer to redeem the Public Shares for cash in accordance with Rule 13e-4 and Regulation 14E of the
Exchange Act and subject to any limitations (including but not limited to cash requirements) set forth in the definitive transaction
agreements related to the initial Business Combination (the Tender Redemption Offer), provided however that the Company shall not
redeem those Shares held by the Initial Shareholders or their affiliates or the Directors or officers of the Company pursuant to such Tender
Redemption Offer, whether or not such holders accept such Tender Redemption Offer. The Company will file tender offer documents with
the SEC prior to consummating the Business Combination which contain substantially the same financial and other information about the
Business Combination and the redemption rights as would be required in a proxy solicitation pursuant to Regulation 14A of the Exchange
Act. In accordance with the Exchange Act, the Tender Redemption Offer will remain open for a minimum of 20 Business Days and the
Company will not be permitted to consummate its Business Combination until the expiry of such period. If in the event a Member holding
Public Shares accepts the Tender Redemption Offer and the Company has not otherwise withdrawn the tender offer, the Company shall,
promptly after the consummation of the Business Combination, pay such redeeming Member, on a pro rata basis, cash equal to the
applicable Per-Share Redemption Price.
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(b)

In the event that a Business Combination is consummated by the Company in connection with a shareholder vote held pursuant to
Regulation 23.4 in accordance with a proxy solicitation pursuant to Regulation 14A of the Exchange Act (the Redemption Offer), the
Company will, subject as provide below, offer to redeem the Public Shares, other than those Shares held by the Initial Shareholders or
their affiliates or the Directors or officers of the Company, regardless of whether such shares are voted for or against the Business
Combination, for cash, on a pro rata basis, at a per-share amount equal to the applicable Per-Share Redemption Price, provided however
that: (i) the Company shall not redeem those Shares held by the Initial Shareholders or their affiliates or the Directors or officers of the
Company pursuant to such Redemption Offer, whether or not such holders accept such Redemption Offer; and (ii) any other redeeming
Member who either individually or together with any affiliate of his or any other person with whom he is acting in concert or as a "group"
(as such term is defined under Section 13 of the Exchange Act) shall not be permitted to redeem, without the consent of the Directors,
more than fifteen percent (15%) of the total Public Shares sold in the IPO.

(c)

In no event will the Company consummate the Tender Redemption Offer or the Redemption Offer under Regulation 23.5(a) or 23.5(b) or
an Amendment Redemption Event under Regulation 23.11 if such redemptions would cause the Company to have net tangible assets of
less than US$5,000,001 upon consummation of a Business Combination.

23.6

A holder of Public Shares shall be entitled to receive distributions from the Trust Account only in the event of an Automatic Redemption Event, an
Amendment Redemption Event or in the event he accepts a Tender Redemption Offer or a Redemption Offer where the Business Combination is
consummated. In no other circumstances shall a holder of Public Shares have any right or interest of any kind in or to the Trust Account.

23.7

Prior to a Business Combination, the Company will not issue any Securities (other than Public Shares) that would entitle the holder thereof to (i)
receive funds from the Trust Account; or (ii) vote on any Business Combination.

23.8

The Business Combination must be approved by a majority of the independent members of the Board of Directors. In the event the Company
enters into a Business Combination with a company that is affiliated with the Sponsor or any of the Directors or officers of the Company, the
Company will obtain an opinion from an independent investment banking firm or independent accounting firm that such a Business Combination
is fair to the holders of the Public Shares from a financial point of view.
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23.9

The Company will not effectuate a Business Combination with another "blank cheque" company or a similar company with nominal operations.

23.10

Immediately after the Company's IPO, that amount of the proceeds received by the Company in or in connection with the IPO (including proceeds
of any exercise of the underwriter's over-allotment option and any proceeds from the simultaneous private placement of like units comprising like
securities to those included in the IPO by the Company) as is described in the Company's registration statement on Form S-1 filed with the SEC
(the Registration Statement) at the time it goes effective as shall be deposited in the Trust Account shall be so deposited and thereafter held in the
Trust Account until released in the event of a Business Combination or otherwise in accordance with this Regulation 23. Neither the Company nor
any officer, Director or employee of the Company will disburse any of the proceeds held in the Trust Account until the earlier of (i) a Business
Combination, or (ii) an Automatic Redemption Event or in payment of the acquisition price for any shares which the Company elects to purchase,
redeem or otherwise acquire in accordance with this Regulation 23, in each case in accordance with the trust agreement governing the Trust
Account; provided that interest earned on the Trust Account (as described in the Registration Statement) may be released from time to time to the
Company to pay the Company’s tax obligations and up to US$ 50,000 of such interest may also be released from the Trust Account to pay any
liquidation expenses of the Company if applicable.

23.11

In the event the Directors of the Company propose any amendment to Regulation 23 or to any of the other rights of the Ordinary Shares as set out
at Clause 6.1 of the Memorandum prior to, but not for the purposes of approving or in conjunction with the consummation of, a Business
Combination that would affect the substance or timing of the Company’s obligations as described in this Regulation 23 to pay or to offer to pay the
Per-Share Redemption Price to any holder of the Public Shares (an Amendment) and such Amendment is (i) duly approved by a Resolution of
Members; and (ii) the amended Memorandum and Articles reflecting such amendment are to be filed at the Registry of Corporate Affairs (an
Approved Amendment), the Company will offer to redeem the Public Shares of any Member for cash, on a pro rata basis, at a per-share amount
equal to the applicable Per-Share Redemption Price (an Amendment Redemption Event), provided however that the Company shall not redeem
those Shares held by the Initial Shareholders or their affiliates or the Directors or officers of the Company pursuant to such offer, whether or not
such holders accept such offer.
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We, Ogier Global (BVI) Limited of Ritter House, Wickhams Cay II, PO Box 3170, Road Town, Tortola VG1110, British Virgin Islands, for the purpose of
incorporating a BVI business company under the laws of the British Virgin Islands hereby sign these Articles of Association.
Dated 20 March 2018
Incorporator
Signed for and on behalf of Ogier Global (BVI) Limited of Ritter House, Wickhams Cay II, PO Box 3170, Road Town, Tortola VG1110, British
Virgin Islands
SGD: Toshra Glasgow
Signature of authorised signatory
Toshra Glasgow
Print name
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Exhibit 31.1
CERTIFICATIONS
I, Rahul Nayar, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Tenzing Acquisition Corp.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: October 14, 2020

By: /s/ Rahul Nayar
Rahul Nayar
Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATIONS
I, Gonzalo Cordova, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Tenzing Acquisition Corp.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: October 14, 2020

By:

/s/ Gonzalo Cordova
Gonzalo Cordova
Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADDED BY
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Tenzing Acquisition Corp. (the “Company”) on Form 10-Q for the quarterly period ended August 31, 2020, as
filed with the Securities and Exchange Commission (the “Report”), I, Rahul Nayar, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C.
§1350, as added by §906 of the Sarbanes-Oxley Act of 2002, that:
1.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company as of and for the period covered by the Report.

Date: October 14, 2020

By:

/s/ Rahul Nayar
Rahul Nayar
Chief Executive Officer
(Principal Executive Officer)

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADDED BY
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Tenzing Acquisition Corp. (the “Company”) on Form 10-Q for the quarterly period ended August 31, 2020, as
filed with the Securities and Exchange Commission (the “Report”), I, Gonzalo Cordova, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. §1350, as added by §906 of the Sarbanes-Oxley Act of 2002, that:
1.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company as of and for the period covered by the Report.

Date: October 14, 2020

By:

/s/ Gonzalo Cordova
Gonzalo Cordova
Chief Financial Officer
(Principal Financial and Accounting Officer)

